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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9214292

Charge code: 0921 4292 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 19th September 2014 and created by PALL MALL (1)
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 2nd October 2014 .

Given at Companies House, Cardiff on 2nd October 2014

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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EXECUTION VERSION

\ q SEPTEMBER 2014

DATEDR
{1} PALL MALL {1) LIMITED
as Chargor
{2} LONGBOW INVESTMENT NO. 3 S ARL.

as Security Agent
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THIS DEEDR is made on Iq September 2014
BETWEEN:
{1 FALL MALL (1) LIMITED, a limiled lablity company incorporated in England and Wales

{with registerad numbar 09214282} whose registered office is at New Burlington FHouse 1075
Finchley Road, Landon NW11 0PU {the "Chargor"); and

(2 LONGBOW INVESTMENT NO. 3 5.A R.L., as agent and securily trustes for and on hehalf
of the Finance Partles (the "Security Agent", which expression shall include all suceessor
ggents andfor securily trustees appainted from time 1o time).

WHEREAS:

(A} ‘The Chargor 2nters into this Deed to secure the payment, performance and discharge of the
Secured Liahilitles (as defined below).

(=] The Chargor's directors are satisfied that entering Info and performing this Deed is in the
best interesls, and for lhe commercial purposes and corporate benafll, of the Chargor's
business.

(C] i is intended by the parties hereto that this document iake effect 25 a dead notwithstanding

the fack that the Security Agent may only execute this document undar hand.
NOW THIS DEED WITHESSES AND IT 15 AGREED as follows:
1 INTERPRETATION
1.1 Befindtions
Inv this Deed:
At means the Law of Property Act 1825

Borrower means Pall Mall 2 Limited, a limited liability company
incorporated in England and Wales with reaisiered number
09201996 and with its registered office al New Burington
House 1075 Finchley Road, London, NW11 0PL;

Charged Assets means the assels of the Chargor the subject of any Security
created by {or intended to be created by) this Deed, and
"Charged Asset” shall be construed accordingly;

Default Rate means the rate of interest calculated in accordance with the
default interest provisions contained in clause 8.4 (Defsuit
Interest) of the Facility Agreement except that references to
the Obligors are o be construed as refersnces to the
Chargor,

Berivative Ascets means all assets deriving from any of the Securities including
all allotments, accretions, offers, rights, dividends, interest,

IGEHETS 17316 [N
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Facility Agreement

Financial Collateral
Obligor

Receiver

Regulations

Sacured Liabllities

Securities

Security FGA

Security Period

Legalg 286051761 Bvi{NON]

incomae, distributions, benefits and advantages whatsoever at
any Ume accruing, offered or arising in respect of or
incidental 1o any of the Securities and alf slocks, shares,
righis, mongy or prepery accruirg or offered at any me by
way of conversion, redemption, bonus, preference,
exchange, purchase, subslitution, option, interest or
olherwise in respect thereof,

means the facility agreement dated on or about the date
herecf betweasn amongst olhers {1) the Borrower as borrgwer
(2: the company listed in schedule 2 thereto as original
lender and (3} the Securily Agent s5 security agent (as
varied, amended, restated, novated, supplamented,
extended, modified and/or replaced from time to time);

has the meaning ascribed to li in the Regulations:
has the mesaing ascribed o It In the Faclity Agreement;

means a receiver and manager or (if the Security Agent so
specifies in the relevant appointment) a recelver, in eijther
case, appointed under this Deed or pursuant to any statute,
and shall include, if permilied by law, an administrative
receiver or an administratar;

means the Financiat Collateral Arrangemenis (No.2)
Regulations 2003;

means afl present and fulure obligations and iiabilities
{whether owed jointly or severally, whether incurred as
principat or as suraly, whether or not in respect of
indebtedness and whethar actual or comtingend] ef the
Borrower, the Chargor and each other Transatiion Obligor to
the Finance Parties including, without limitation, under or in
connection with each Finance Document (including, without
limitation, this Deed);

means all shargs or other secunties legaily andior
beneficially owned from Yme to time by or on behalf of the
Chargor in the share capital of the Borrowsr inciuding,
without limitation, those specified In Schedule 1 {Securilies);

means & Sercurity Financial Collateral Arrangement as
defined in the Regulations;

means the percod beginning on the dale of this Deed and
ending on lhe date on which the Security Agent confirms in
writing 1o the Chargor that all the Secured Liabililies have
been irrevocably and unconditionally paid and discharged in
full,
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Transaction Ohllgor has the meaning ascribed (o it In {he Facility Agreement.

1.2 Cehstrtction

{a)

(B)

(&}

(d])

()

{f)

{h)

LeguarR BB 170 S w1 [HOY]

Capltstised terms defined in the Facilily Agreement have ihe same meaning when used
in this Dead unless oltherwise defined herein ar the context otherwise requires.

The provisions of clause 1.2 (Construntion) of the Fatilily Agreement apply to this Daed
as if they were sel out in full in this Deed, except that references lo the Agreement therein
will be consltued as references to this Deed.

Any reference in this Deed to a morgage or charge of any asset or property shall be
costrued so as to include;

fi} the procesds of sale of any part of that asset or prapery, and any olher monies
pald or payabie in respect of or in connection with that asset or property; and

ii) the benefil of any covenants for titie given or entered inta by any predecessor in
title In respect of that asset or property and all other righis, benefits, claims,
coniTacts, warranties, remedies, Security or indemnities in respect of that asset or
propery.

Any refarence in this Reed to any parly or persen includes any person deriving litle from it
or any permitied successor, transferee or assignee (whether immediate or dervative).

tey thiz Deed:

fil staternents referring o the Security Agent's capacity as agent and/or lrustae for

the Finance Parties: and

{in any staternants refening teo monies, obligations or liabilittes owing to, or other
rights, benefits or discretions granted or created under this Deed to, ar
covenants, underakings or other agreements made in favour of, the Security
Agent andfor the Finance Parties {as the case may be).

are by way of explanation or clarificalion only and shall not prejudice the meaning of
"Security Agent” (or "Finance Parties”, as the case may be) elsewhere in this Deed
where such statements are not made.

References in this Deed to Clauses and Scheditles are references fo the clauses of and
schedules to this Deed, unless the context otherwise requires.

Pursuari to, and in accordance wilh, the definition of "Security Document” in the Facility
Agreement, the pariies hareto hereby agres and confirm that this Deed shall be a
Finance Document for ali purposes.

if there is any confiict between any provisions of this Deed and the relevant provisions of
lhe Facilily Agreement, the relevant provisions of the Facility Agresment shall prevail.
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{i The fact that no, or incompleie, details of Securiies are incivded in the relavant
Schedule, does not aifect the valldity or enforceabilily of any Security constituted by Lhis
Deed.

)] "Secured Liabilities" includes, withow limitation;
i any refinancing, further advances, rovation, defamal, or extension of the faciity

under the Finance Documeants;

i} oltigations and liabilities which any Financs Party may have acguired or may in
the future acquire {(whether by assignment, novation, transier, purchase, security

or othersise) in accerdsnee with the terms of the Finance Bocoments,

{fii any claim for (a) breach of representation, warranty or undertaking or on any
Event of Default or under any indemnity or (b} damages or restitution;

(iv) obligations and fiabilitizs which would be {reated as such bul for the liguidation,
administralion or dissolutlon of, or similar event affecing the Chargor, the
Borower or any other Transaction Obliger, or any other person, including without
limitaton:

{A) any claim as a result of any recovery hy the Chargor, the Borrower or any
othear person of a payment on the grounds of preference or othenwise;
and

(B any amounts which would be included as Securad Liabilities bul for any
discharge, non-provablity, unenforceahility or non-glinowance of those
amounts in any such insolvancy, dissolution or other preceedings.

1.3 Avoidance

if the Securily Agent considers that any amount paid by the Chargor or any ather Transaction
Okligor or any wiher person in connection with the satisfaction of the Secured Liabilities is
reasonably likely to he avoided or atherwise set aside on ihe liquidaiian, bhankrupiey or
administration (whether aut of court or othenvise) of ihe Chargar or any ofther Framsaction Cbligor
of #ny other persoa, as applicable, or otherwise, then (a) the security canstituled by this Deed
shall cantinue and {b) that amount shall not be considered to have been irevocably paid for the
purpose of this Deed,

2 FIXED SECURITY
a4 Craation

The Chargor, as centinuing securily for the payment, performance and discharge of all the
Secured Liabllities and in the manner specified in Clause 2.2, chargas in favour af the Security
Agent {(as agent and trustee Ior and on behall of the Finance Pastiss):

{a) by way of frst fegal mortgage andfor first fixed charge &l its right, title, benefit and
interest (both present and future} in, to and under the Securities held by It and/or any
nominee or other person on its behalf: and

Logai02REQS 17018 ifNOM)
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2.2

3.1

3.2

3.3

=} By way of a first fixed charge all its right, title, benefit and interest (both present and
future} In, 1o and under the Derivative Assets.

Title guaraniae
(=} Every dispasilion effectad by this Daed i= made with full litle guarantee.

i} The feflowing provisions of the Law of Property (Miscellaneous Provisions) Act 1984 will
not apply ko Clause 2.1 (Creation), being:

fi - the words "ather than any charges, encumbrances or rights which that parsan
does not and would not reascnably be expected to know about” in sectlon 3(1);

{id} ihe words "excepl to the extant that" and all the words thareafler In section 3(2);
and

(i) seckon 6(2).

e The cther terms of this Deed do not limit ar extend any of the covenants implied by virue
of Part 1 of the Law of Proparty (Miscellaneous Provisions) Act 1994 but creste separate
and independent obligations having effect cumulatively with those implied covenants.

REFRESENTATIONS AND WARRANTIES
Making of representations and warranties

The Chargor makes the represenfations and warranties set out In this Clause 3 to the Security
Agent {as agent and lustes for and on behalf of the Finance Parties). The representations and
wareanties 2o ket oul are made on the date of this Deed and (cther than Clause 3.2 (Acouracy of
iniprmatian) and clause 3.4 (Stamp Duty)) are deemed 1o be repeated by the Chargor throughout
the Sacurity Pariad an aach day that representations or warranties are repeated under clause
16.25 {Repatition) of the Facility Agreement with reference o the facts and circumstances then
exisling.

Accuracy of Information

As at the date of this Deed, the Securities specified in Schedule 1 (Securities) are the only
Securities in the Barrower in which the Chargoer has an interest, whether direct ar indirect.

Securities and Derivative Assets

{a} The Chargor is the sole, absolute legal and beneficial owner of the Securities and the
Derivative Assets, that no person save the Chargar has any right or interest of any sort
whatsoever in of to the Securities and the Derivative Assets and that there are no
agreements or arrangements (including any restrictions on transfer or rights of pre-
emption} affecting the Securities and/or the Derivative Assets In any way which would ar
might in any way or fetter or otherwise prejudice the rights of the Security Agent or any
martgagee of the Securities and the Derivative Assets or any Receiver.

{b) The Securities are duly aulhorised, validly issued and fully paid.

HEIS 1701 By TINORE
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{c) There zre no covenanis, agreemants, conditions, Ingrests, rights or other matters
whatsoever whith adversely affect the Securities andfor Derivative Assels other than
under the Finance Documents.

{d) There are na restrictions on the sale or transfer of all or any of the Securities to fhe
Security Agent {or any other entity appointed by it) under the aricles of association or
other constitutianal or organisational documents of the Borrower or otherwise.

3.4 Stamp duty

No stamp or registration duty or similar tax or charge is}a*,rahre in its jurisdiction of Incorperation

in respect of this Deed ar the zhare iransfer inslumenis to be detivered pursuant Clause 4.5(b} of

this Deed.
4 UNDERTAKINGS
4.1 Duration

The undertakings in this Clause 4 shall remain in force throeughout the Security Period and are

givan by the Chargor to the Security Agent (a8 agent and trustee for and on behalf of the Finance

Parties).

4.2 Restrictions on dealings

The Chargor shall not, save as ctherwise expressly permitled by the Finance Documents:

{a) create or permit to subsist any Security of whatsoever nature or in relation to any
Chargad Asset other than any Security created by this Deed,

{b} (whether by a single transaction or a number of related fransactions, and whether at the
same time or over a period of ime) sell, fransfer, novste, grant {incheding oranting any
option), declare a truat of, or otherwise disgose of (or purporl to da any of the foregoing)
any Charged Asset or any part thereaf ar permit the same to ooeur;

{c) do ar eause or permit to be done anything which may in any way depreciate, jeopardise
or otherwise prejudice the value to the Securily Agent (as agen! and {rustee for and on
behalf of the Finance Parties) of the Security constituted hereby andfor the value of the
Charged Assets; nor

(d} sell ar otherwisa dispose of any of ils receivables on recourse lerms,

3.3 To comply with Laws relating to Charged Assets

The Chargar shall comply with all obiigations under any faw or statule and all by-laws and
regulations relating io the whole or any part of the Charged Assets.

4.4 Covenant to perform

{a} The Chargor shall at alt times comply with the express terms of this Deed and the other
-finance Documents to which it is a party. ‘

Legal0Z#aRE 17O BvINOM]
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4.5

4.6

(b}

If the Chargor fails to parform any of its obligations under this Clause 4 then the Security
Agent may take such sleps as it considers appropriate {o procure the pedormance of
such abligations and shall not thereby be deemed to be @ morigagee in possession and
the costs and expenses incurred by the Serurily Agent shall be reimburged by the
Chargor an demand and until 5o reimbursed shalt carry interest (both before =nd after
ludgament, bankruplcy, liquidation ar administration) at the Default Rate from the date of
the same being incurred to the dale of payment,

Creposit of Securities

The Charger shall deposit with the Security Agent {as agent and trustee for and on behalf af the
Flnance Partles) on the date hereol and atherwise on coming into the possession or control of the

Chargor;

(2) all stock and share certiffcates and documents of tile ralating to the Securities,

[+]] duly executed transfers or stock transfer forms in respect of the Securities with the name
of the transferze, the date and the cansideration teft blank;

(] duly execuled, but undated resignation letters of each officer of the Borrower in respeact of
whaose shares comprise the Securilies charged; and

[d} such other documents (including, without fimitation, any declarations of trust in respect of

any Securities which are not held in the Chargor's gole name) as the Security Agent may
from lime to lime require for perdecling the title of the Security Agant to the Securities
including any bonus or rights lssue (duly executed by or signed on hahalf of the
registered holder) or for vesling or enabling the Security Agenl o vest the same in itsalf
or lts rrominees or in any purchaser,

to ¥he intent, in each swch case, that the Security Agent may If an Evert of Defauit has cccurred
anid |s conttiuing, prezent them for registration.

Securttles

{a}

The Chargor shall not {(and shall otherwise procure that the foliowing shall not oceur)
{without the prier writlen consent of the Security Agent or except as expressly provided in
the Facility Agreement):

{it permit any person other than the Chargor or the Security Agent {(or the nominee
or the agent of the Security Agent), to be registered as holder of the Securities or
any par thereaof;

iy do or cause or permil to be done anything which may in any way depraclate,
jeopardise or otherwise prejudice the value to the Securily Agenl of the Charged
Assets;

{iiF take or permit the taking of any action which may result in: {a) the rights attaching
te any of the Charged Assets being altered; {b) further shares in the Borrower
being issued, and/or (c) any Securties being consolidated, sub-divided or
converted,



page 10

(b)

(v amend the ariicles of associgtion or other constitutional documents of the
Borrower,;

{v) take or permil {he taking of any aclian which results in the redomiciiztion of the
Borrower Ig a jurisdiction other than England and Wales;

fwi) register the transfer of any Securities to any person; nor

(vii} raise any objection to the transfer of the Securifies pursuant to the enforcement
by the Secunty Agent of any of its rights under this Deed.

The Chargor hereby further covenants and agrees with the Security Agent {as agent and
trustee for and on behalf of the Finance Parties) that:

{i} the Security Agent may hald all or any of such Securities in any branch of the
Security Agent or with any correspondents or ather agents whather in the United
Kingdom ar overseas and that all the Securitlos shall be held at the expense, risk
ant respanslbifty of the Chargor; and

iy the Chargor shall provide to the Security Agent a copy of any report, accounts,
gircular ar notice received in respect of or in connection with any of the Securities
promptly fotlowing the receipt thereof by the Chargor.

4.7 Perfection of Security

The Chargor will take such action as is avallable to it

{(a} ia perfect and prolect the Security constituted or intended (o be constiluted under this
Deed;

(b} to maintain the Security constituted or infended to be conslituted under thls Deed;

(cl te make all Eings and registrations and to take aif such other steps as may be necessary
in connection with the creation, perfection ar protection of the Security constituted or
intended to be constituted under this Deed:;

{s)] to procure that the Barrowar shall promptly regisier any transfer of e i0 the Securilies
pursuant to any enforcemernt by the Security Agent of its righis under ihis Deed.

5 DIVIDENDS, VOTING RIGHTS, CALLS AND OBLIGATIONS

5.1 Dividends and Vating Righis

{2}

Legalo oS5 1701 Bl OM]

The Secutity Agent (as agent and trustee for and on behalf of the Finance Parties)
hereby agrees with the Chargor that until the occurrence of an Event of Default which is
continuirg the Chargor may exercise all voting rights and other rights and powers
attached 1o the Securities pravided that it does not exercise the same in any way which
may, in the opinion of the Security Agenl, be prejudicial to the interests of the Security
Agent under the Finance Documents or which vartes the rights attaching to or ronferred
by the Securities in 8 way which could reasonably be expected to adversely affact the
interests of e Finance Parties {or any of them).
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{B) On ar at any me aftar the ocourrence of an Event aof Defaull which is continuing, or after
the Chargor has requested the appointment of a Receiver, or afler the appointment of a
Regeiver in accordznce with this Deed:

it the Security Agent may (in the name of the Chargor or otherwise and without any
consant ar authority on the part of the Chargor imespective of any direction given
by the Chargor) exercisa or refrain {ram exercising alt voting and oiher rights and
powers which may be exerclsad by the person or persons In whose name or
names any of the Securlties are registerad or who is the holder of any of them
{including all the powars and discretions conferred on trustees by the Trustee Aet
1025 and the Trusiee Act 2000 except as otherwise expressly provided for in this
Cread but provided that the duly of care set out in Section 1(1) of the Trustee Act
2000 shali not apply to any such power of investment (hawever canferred) by the
Securily Agent in respect of securities or property subject to a trust), and the
Chargor hereby irrevocably aulhorises and appoints {he Securty Agent to
exercise all such voling and other righta aceordingly.  (For the avoidance of
doubd, in case of any conflicl between the Trustee Act 2000 and the terms of this
Deed. the terms of this Deed shall prevail, to the fullast extent permitted by law),
and

{ii} all Derivative Assets shall be paid withoui any set off or deduction whatsoever to
the Securly Agent.

ic The Chargor shall not nominate anather person to enjoy or exercise all or any of its
specified Tights in relation o its Securities, as conlemplated by section 145 of the
Compankes Acl 2006 or otherwise.

52 Calls and ather obligations

{81 The Chargor shall promptly pay all calls, instalments or other payments due snd payahle
in respect of any of its Securities and Derivative Asseis and if it fails to do so the Security
aAgent may pay the calls, Instaliments of other payments on behalf of the Chargor. The
Chargaor shall forthwith on demand reimburse the Security Agent for any pasymeant made
by the Security Agent pursuant fo this Clause 5 together with interest (as well afier as
before judgement, liquidation, bankruptcy, winding up or administration {whether out of
court ar olherwise)) at the Default Rate of interest from the date of payment by the
Security Agent up to and including the date of reimbursement by the Chargor.

{b} Without limiting its obligations under the Facilily Agreement, the Chargor shall comply
with alt requests for infermation within its knowledge relating o the Securities which are
made ender section 793 of the Companies Act 2006 or which could be made under
section 783 If ihe Borrower was a public limited company or under any similar provisian
contained in the articles of association or other constitutional docements of the Borrower
refating to the Securities and, if it fails to do so, the Security Agent may provide such
informatian as it may have on behalf of the Chargor.

{c) The Chargar shall comply with all other conditions and obligations assumed by it in
respect of any of its Securitigs and Derivative Assats,

{d) The Security Agent is not obliged to carry out any obligation of the Chargor in respect of
the Securlties and Derivative Assets or to make any payment, or to make any enquiry as

o e b ot (]
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to the nature or sufficisncy of any payment received by it or the Chargar, or to presant or
filz any claim or {ake any olher aclion {o coffect or enforce the payment of any amaunt o
which it may have been or fo which i may he entitfed under this Deed.

6 WHEN SECGURITY BECOMES ENFORCEABLE

The security canstituted by this Deed shall become immediately enforceable and the power of
sale and ather powers canierred by section 1071 of the Acl, 2= varied or amended by this Desad,
shall be immediately exercisable upon and at any lime after the occurrence of an Event of Default
that is continuing, after which the Security Agent may in its absolute discretion enforce all or any
part of the security in any manner it sees fit or in accordance with the provisions of the Finance
Documents.

7 ENFORCEMENT OF SECURITY

74 General

(@)

(b)

{c)

The statutory power of sale conferred by section 101 of the Act (as varied by this Deed)
shall arise on the date of this Deed but the Security Lgent shall not exercise any such
power of sale unlil the Security conslifuted by Lhis Deed has become enforceable
purtusnt to Clause 7 (When security becomes enforceable) above.

Section 103 of the Acl {restricting the power of sale) and section 93 of the Act (restricting
the right of conselidation) do not apply to the securily e¢pnstituted by this Deed,

The Chargor shafl (at its own costy forfhweith upon the request of the Security Agemt,
appeint 8 second {rustee or co-frusiee (if there are not already two such trustees) (in
each cass approved by the Security Agent) of all ar part of the Charged Assets.

7.2 Right of Appimpriation of Financial Collatera)

(2)

(b)

(c}

LegainEn 5581 TO18VIMOR]

Te the exient thal any of the Securities comprised in the Charged Assets conshitule
Firancial Collateral and this Deed and the abligalions of the Charger under this Desd
conslitute a Security FCA, the Security Agent (as agent and trustee for and on behalf of
the Finance Parias) shall have the right, at any time afler the securily constituted by this
Deed has hecome enforceable, (o appropriate alf or any part of such Financial Collateral
in or lowards discharge of the Secured Liablliizs. For this purpose, the parties agree that
the waluz of such Financial Coliateral shall be the market price of such Securities
determined by the Secutity Agent by such process as the Securiy Agent may select
{inciuding, without limiting the generality of the foregoing, independent valuation).

The parties hereby agree {bat the manner of valuation provided for in Clause 7.2(z} shalt
canstitute a commercially reasonable manner of valuaticn for the purposes of the
Regulstions.

To the extent that any of the Charged Assets constitute Financial Collateral, the Chargor
hereby agreas that such Charged Assets shall be held or re-designated so as {o be under
the control ef the Security Agent far the purpases of the Regulations.
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7.3

T4

T.5

7.6

T

Contingencies

[f the Security Agent enforces the securily constituled by this Deed (whether by the appeintment
af a Receiver or olthernvise howsoever) at a time when no amcunts are dug undear the Finance
Dacuments but al 3 time when amaunts may or will bacome so due, the Security Agent (or the
Receiver) may pay the proceeds of any recaverles effected by i Inta an interest bearing accaunt
or oihenvlse as directed by the Security Agent.

Mo liahility 28 mortgagee in possession

Meither the Security Agent nar any Recelver will be liable, by reagon of entering into possession

of a Charged Asset. to account as morigagee or security holder in possessian or for any losg on
reglisation ar {or any defacll or omission for which 3 mortgagee or security holder in possession
might otherwise be lable.

Privileges

Each Receiver and the Security Agent is entitled to all the rights, powers, privileges and
imrwnilies conferred by the Acl on morgagees and recelvers when such receivers have been
duly appoinled under the Act, except that section 103 of the Act does not apply.

Protection of third parties

Mo persan (incieding a purchaser) dealing with the Security Agent or a Receiver or its ar his
agents need enguire;

ia) whether the Secured Liabilities have hecome payable; or

fi) whether any power which the Security Agenf or that Recaiver may purport 1o exsrcise
hzs become exercisable o ig being properly exercised; or

{) whether any money remains due under the Finance Documents; ar

{d) how any money paid to the Security Agent or to the Receiver is to be applied.
Redemption of prior mortgages

At any time after the security constituted by this Deed has become enforceable, the Security

Agent may, al the sole cost and expense of the Chargor {payable to the Security Agent on
demantl}:

{a) redeem any ptiar form of Security on or relating to any Charged Asset; andfor
(b} procure the transier of that form of Security (o itself; and/for
) setlle and pass the accounts of any prior mortgagee, chargee, security holder or

encumbrancer which once so settled and passed shall be canclusive and binding on the
Chargor.
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8.1

B.2

8.3

8.4

The Chargor shall on demand pay to the Security Agent all principal monies and interest and all
costs, expenses and losses incidental to any such redemplion ar Eransier made pursuzni ta this
Clause 7.7,

RECEIVER
Appointment of Recelver

&1 ary fime after the security constituted by this Deed becomes enforceable, or at any time if the
Chargar se requests the Security Agent in writing, the Secutity Agent may, without further notica,
appoint in wriing under seal or in writing under its hand any one or more persons fo be a
Receiver of all or any pan of the Charged Assets as if the Security Agent had become entitlad
under the Acl to exercise the power of sale conferred under ihe Acl

Relationship with Security Agent

To the fullest extent permitted by law, any right, power or discretion conferred by this Deed (be it
express of implied) or by law upon a Reeeiver, security holder or mortgagee of any Charged
Asset may, after the security created hy this Dead has become enforceahle, be exercised by the
Securily Agent {as agent and frustee for and on behalf of ihe Finance Pariies; in relation to any
Charged Asset either:

(a) without first appointing a Receiver; or
{b) notwithstanding the appo!niment of 8 Receiver.
Agent of the Chargor

For all putposes each Recelver is deemet o be the agent of the Charger and accordingly is
deemed to be in the same posltion as a Receiver duly appointed by 8 mortgagee under the Act
The Chargor alone shall te sesponsible for the Receiver's comfracis, engagements, acls,
commissichs, gmissions, defallts and losses and for liabililies incurred by him (save for any wilful
miscenduct ar fraud by him), and no Finance Parly shall incur any liability of whatsoever natura
(either fo the Chargor or to any other person) by resson of the Security Agent making his
appointment as a Receiver or for any other reason. The agency of the Receiver shall continue
untit the Chargor shall go fnta liquidation and afler that the Receiver shall act ag prinzipat and
shatl not become the agent of the Security Ageni.

Removal

The Security Agent (as agent and trustee for and on behalf of the Finance Parties) may by writing
under its hand:

(&) remeve any Receiver appointed by it; and

(b} whenever it deems it expedient, appoini a new Receiver in the place of any Receiver
whose appainlment may lar any reason have terminated,

LEgaEICZHEES1 71 VNG
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B.5 Remuneration

The Securlty Agent may, subjest 1o section 36 of the [nzalvency Aet 1086, fix the remuneration of
any Receiver epgointed by # wilhoul being limited [o the maximum rate specified in section
108(E} of the AcL,

g POWERS OF RECEIVER

8.1 General

()

(B}

{ei

In addilan o those conferred by the Aet onany recejver appointed under the Act, each
Recelver has, and is entitled to exercise, all of the rights, powers, remedles and
discretions set out below in this Clause 8 and 2 other righis, powers, remedies and
discrellans conferred on any Receiver or the Sacurity Agant elsewhere in this Deed.

if there s mare than one Receiver holding office at the same tima, uniess the document
apponling him states otherwise, each Recajver may exercise all of the powers canferred
cn a Receiver under this Deed individually and to the exclusion of any other Recelvers.

zvery Receiver for the time being holding office by vifue of an appointment mads by the
Security Agent under this Deed shall have all the rights, powers and discretions conferred
by lhe Act, {he Insolvency Act 1986 and otherwise by law.

& Receiver may, in the name of the Charger if he so wishas:

i} do alf acts and things which he may consider expedient for realising any
Charged Asset or incidental or conducive to any of the rights, powers or
diseretions conferred on a Receiver under or by virtue of this Deaed or by
law; and

{ii) exercise in refation to any Charged Asset all the powers, aulborities and
things which he would be capable of exercising as if he were its absolute
beneficial owner.

9.2 Borrow money

A Receiver may raise and borrow money (either unsecured or on the security of any Charged
Asset either in pricrily lo the security constituted by this Deed or otherwise) on any terms and for
whatever purpose which he thinks fit. No person lending that money need enguire as {o the
propriety or purpose of the exercise of that power or to check the application of any money so
ratsed or borrowed.

8.3 Camry on business

A Recelver may carey on the business of the Chargor as he thinks fit.

9.4 Compromise

A Recefver may saltle, adjust, refer to arbitration, compromise and arrange any claims, accounts,
disputes, questions and demands with or by any person who is or claims to be a creditor of the
Chargor or relating in any way to any Charged Asset.

Legaliafsns 17 roaei oM
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9.5

8.6

8.7

.8

2.9

9.10

9.1

9.12

Delegation

A Raceiver may defegate his powers in accordance with Clause 12 (Delegation),

Employees

For the purposes of this Deed, a Recelver may:

fa] appoint angd discharge managers, officers, agents, accountants, servants, workmen and
others for the purpases of this Deed upon such terms as to remuneration or otherwise as
he may think proper; and

(b discharge any such persons appeinied by the Chargor.

Legal actions

A Receiver may bring, prosecute, enforce, defend and abandon all actions, suits and proceedings
in relation to any Charged Assal as he considers expediani

Poszession
A Receiver may take immediate possession of, gat in and collact any Charged Assets,
Recelpts

A Receiver may give valid receipts for all monies and execute all assurances and things which he
may considar expediant for realising any Charged Asset.

Sale of assets

A Receiver may sell, exchange, grant an option over, converl inio money and realise, or
otherwise disppse of any Charged Asset by public auction or private contract in any manner and
on any terms which he thinks proper {intluding {o any Subsidiary referred to below). The
consideration for any such {ransaction may be nil, or may consist of cash, shares of profits or
sums caleulated by reference {o profls or turnover, debentures or other obligations, shares, stock
or ofher valuable consideration and any such consideration may be payable in 2 Wmp sum or by
instalments spread ovar such periad as he thinks fit. Any such sale, exchange, grant, conversion,
readlisation of disposaf may be on terms excluding or fimiting liabifity of the Security Agent andfar
the Recelver.

Subsidiaries

& Receivar may form a Subsidiary or Subsidiaries of the Chargor and transfer or otherwise
dispose of {0 any such Subsidiary any Charged Asset {or part thereof) and a Recelver may grant
security over the assets of any such Subsidiary.

Oppose Petitions and Applications

A Recaiver may take proceedings or any other step ag it considers fil ip oppose:

{a} any petitlon 1o place the Chargar into liquidation, or provisional liquidalion or an

LCRainTREGS 1707 By O]
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213

8.4

9,14

10

9.

0.2

0.3

10.4

epplication {or the appointment of an administrator (whether out of court or otherwise); or

{n} the taking of any step or procadure under any other analogous insolveney or bankruptey
laws in any other jurisdiciion in retation 1o the Chargor or any of iis assets.

Administrative costs

A Receiver may pay (he praper administrative charges of the Security Agent andfor any Finance
Party in respect of ime spent by thelr agents and employees in dealing wilh matters raised by the
Recelver, arrelating to the receivership of the Chargar ar any Charged Assels,

Securitles

A Receiver may exescise all voting and olher rights atteching to the Securities andfor the
[lerivative Assets.

Appoint Codrustes
A Recelver may appoint a second frustee or co-trustee of ali or any pan of the Charged Assets,
APPLICATION OF PROCEEDS

Subject to Clause 1004, all amounts recelved ar recoversd by the Security Agent (as agent and
trustee far and on behalf of the Finance Parlias), any Receiver or any adminisirator after this
Deed has became enforceable, or in connection with the realisation o enfarcement of all or any
part of 1hls Deed (for the purposes of this Clause 10, the "Recoveries"), shall be applied {and the
parties hereto shall direct or request any administrator to apply such monies) in the fallowing
arder af priacty {but withou! prejudice to the right of the Security Agent (as agent and trustee for
and oa behalf of the Finance Paries} to recover any shortfall from the Chargar):

(&} in dischargng any sums (including remuneralion) awing lo the Security Agenl, any
Raceiver or any Delegate;

a)] in paymant of all costs and expenses incurred by the Security Agent or any other Finance
Party in cannection with any realisation or enforcement of the Security constituted by the
Secwrily Documents taken in accordance with the terms of this Deed, the Facility
agreement and the other Finance Documents; and

(ch in paymant {o the Security Agent for application in payment of, or provision for, the
Secured Liabilties in accordance with clause 28.8 (Partfal payments) of the Facility

Agreement; and

{d} fupon termination of the Security Perfod) in payment of the surplus (if any) to the Chargar
cr ather persan enfitied ta it

Clause 0.1 gverrides any appropriation made by the Chargor.

Clause 0.1 is subject fo the claims of any person having at law prior rights thereto, and is by way
of variation of the provisions of the Act.

The Secunty Agent may, in its discretion, hold any ameunt of the Recoveries in an interest
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11

11.1

11.2

Logaigeisers 3o

bearing suspense or impersonal aceount(s) in the name of the Security Agent with such financial
institution {neluding ifself) and for so long as the Security Agent shall think fit (the interest being
cradited to the relevant account) for later application under Clause 10.1 in respect of:

{a) any sutm to the Secunly Agent, any Receiver or any Delegala; and
{2} any part of the Secured Liabilities,

that the Security Agent ressonably considers, in each eaze, might become due or owing at any
tirne in the future,

EXFENSES AND INDEMNITY

The Chargor shall, within fve Business Days of demand, pay to the Seeurdty Agent and every
Receiver or Delegate {2 "Retevant Person”) the amaunt of all cosis ard expenses {including
legal fees, valuars' fees, and consuiting and other professional fees) incurred by that Relevant
Ferson in copnseion with the enforcement of, or the preservation of any rights under, this Deed
or the security constituted hershy and with any proceedings instituted by or against that Relevant
Person as & consequence of it entering into this Deed, taking or holding the secusity constituted
hiereby, or enforging those righis.

The Chargor shall premplly indemnify each Relavant Parson against any cost, loss or liability
inctrred by any of them as a result of;

(=) any failure by the Chargor to comply with its obligatinns under Clause 1.1,
(b} the faking, halding, protection or enforcement of the security constituted by this Deed,

{c) the exarcise of any of the rights, powers, discretions, authorities and remedies vested in
the Security Agent andfor each Receiver and Delegate by this Desd or by faw,

(d} any rfafault by the Chargor in the performance of any of the obligations expressed jo be
assumad by it in this Deed,

{e) acting as Secusity Agent, Receiver or Defegate (as the cate may be) under this Dead or

which otherwiss relates to any of the Security Property conslituted by or in connecticn
with {his Beed (otherwise, in each case, {han by reason of the Relevant Person's gross
negligence or wilful miscanduet).

The Chargor shall pay interest at the Defaull Rate on the sums payable under this Clawse 11
from the date on which the fabilily was incurred o the date of actual payment [both before and
afier judgsment).

Each Relevant Persan may, in priorily to any payment to the Finance Parties, indemnify itself out
of tha Charged Assetls in respect of, and pay and retain, all sums necessary o give effect o the
indernnity in this Clause 1% and shall kavg afien an the Charged Assets and the proceeds of the
anforcement of the Charged Assets for all moneys payable to it.

TEL 1O
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12

12

131

13.2

13.3

14

14.4

DELEGATION

The Security Agent and any Recelver may delegale by power of attomey or in any ather manner
to any persen any right, power or discretion exercisable by the Security Agent or any Receiver
under thls Desd.  Any such delegation may be made upon the terms (including power to sub-
delegate) and sublect io any reguiatians which the Security Agent or such Receiver (as the case
may be} may ok fit. Neither the Security Agent nor any Receiver will be in any way liahle ar
responsiile to the Chargar for any loss or liabilily arising from any act, defaull, omission or
misconduct an the part of any such delegate or sub-delegate. References in this Deed to a
Receiver or Security Agent shall be deemed to include delegates appolnted in aceordance with
this Crause 12,

FURTHER ASSURANCES

The Chargor shall promptly do all such scts or execute all such documenis (including
assignmenis, fransfers, mortgages, charges, notices and instructions) as the Security Agent may
specify {and in sush form as the Securily Agent may require in favour of the Security Agant or its
nomiree(s;

(3} to creale, perfzct, profect and maintain the Seeurty creaied or intendsd to be created
under or evidenced hy this Deed (which may Inzluds the execution or re-execution of a
martgage, charge, assignment or other Security over all or any of the Charged Assets or
for the exercise of any righls, powers and remedias of the Security Agent or the Finance
Partles ar a Receiver provided by or pursuant to this Deed or by law; andlar

=] {if an Event of Default has oceurred and is coplinuing) to facilitate the realisation of the
asgets {including the Charged Assets) which are, or are infended o be, the subject of this

Deed and the Eecurity created hersunder.

The Chargar shall tgke all such action as is available 1o it (inrcluding making all filings and
regisirations} as may be necessary for the purpose of the creation, perfection, protection or
mainlenance of any Security confarred or Intended o be conferred on the Security Agent or the
Finanece FParlles by or pursuant to this Deed.

The obligations of lhe Chargor under this Clause 13 shall be in addition o and not in substitution
for ihe covenants for further assurance deemed to be included herein by virlue of section 2(1)(b)
of the Law of Properly {Miscellaneous Provisions) Act 1894,

POWER OF ATTORNEY

Tihe Chargor by way of security hereby irevacably appoints the fallowing, namaly:

{a) the Security Agent;

)] gach and every person to whom the Securily Agent shali from time to time have
delegated the exercise of the power of attorney conferred by this Clause; and

{c} any Racefver appointed hereunder and for the time being holding office as such;

jointly and also severally to be its attorney or attornays with full power of substitution and in its
name ard olhensise ch its behalf {(and respect of (b) to (e) below only at any time afier the

AHESIEI T Byl O
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14.2

14.3

14.4

15

15.1

veeurrence of an Bvent of Default which is continuing), to do all zcks and things and to sign, s2al,
gxecule, deliver, perfect and do all deeds, insfruments, documents, acts and things which may be
necessary for:

(a) carrying out any obligation imposed on the Chargor by ar pursuant to this Deed
which the Chargor has falled fo camy out (including but net limited o the
obligations of the Chargor under Clause 13 (Furfher Assprances) and the
statulory covenant referred to in such Clause):

{b} carrying out any sale, lease or other dealing by the Security Agent, its
delegates, any Receiver infn effect;

{c) transferring ownership or title in the Charged Assets or other property or assets
ar utherwise howsoever,;

(d) the purposes of the Securily Agent or such Receiver appointing a second
trusiee ar co-trustze of all or pan of the Charged Assels; and

(e} gelting In the Charged Assets (if applicable};

and generally for enabling the Security Agent, its delegates or any Recsiver to exercise the
raspective powers conferred on them by or pursuant to this Deed or by faw.

The Security Agent shzll have full power to dedagate the power conferred on it by this Clause, but
no such delegation shall preclude the subsequent exercise of sech poawer by the Szeurity Agent
iiself or preciude the Security Agent from making a subsequent delegaiion thereof to some other
persan; any such defegation may be revoked by the Security Agent at any time.

The power of attornay hereby granted is as regards the Security Agent, its delegates and any
Eeceiver (and as the Chargar hereby acknowledges) granted irrevocably and for value as part of
the security constituted by this Deed to secure proprietary interests in and the performance of
obligations owed to the respective donees wilhin the meaning of lhe FPowers of Atterney Act
1 TRR

The Chargor hereby ralifies and confirms, and agrees to ratify and confirm, whatever any such
attorney shall do ar purport to do in the lawful exercise or purported lawful exercise of the powesr
of attorney contained in this Clause 14,

PRESERVATION OF RIGHTS
Additlonal security

The szouity constituted by this Deed is in addition to and not in substitution for, and is not in any
vay to be merged inte or in any way excluded or prejudiced by (nor shall it prejudice), any other
security, guarantee or indemnily now or subseguenily held by the Security Agent or any Finance
Party for any of the Secured Liabilities or any other amount due by the Chargor, the Borrower or
any Tranzaction Obligor to the Security Agent or any Finance Parly. Neithar shall it be prejudiced
by {nor prejudice) any rights of sel-ofi, combiralion of aceounts, len or olher rights exercisable by
the Sacurity Agent or ay Finance Farty as banker.
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15,2 GConlinuing security

The security canstiuted by this Deed is continuing and shall extend to the uitimate balance of all
ihe Secured Liabiliies, regardless of any intermediate payment, performance or discharga in
wholz ar iny part, and shall continue in full force and effect until the end of the Security Period,

15.3 Reinstilement

{a)

(b

If any payment by the Chargor or any othar person or any release, discharge or
amangzment given by the Security Ageni or a Finance Parly (whethear in respect of the
obligalions of the Chargor, the Borrowar of any Transaction Obligor, or any other person,
cr any security for those obligations or otherwise) is avolded or reduced or musi be
restoret] as g result of liquidation, administration, bankruptoy or insalvancy or any similar
evenl, ar alherwise hawsoaver {(in each case whether in whole or part):

ii) the fiability of the Chargor shall continue ar ba reinstated 2z if the payment,
discharge, avoidance, reduction or restoration had not occurred; and

[ ihe Security Agent and each Finance Party shall be entitled to racover the
value ar amaunt of that securfty or payment from the Chargor, as if the
payment, discharge, avoidance, reduclion ar restoration had not occumred,

and any liability under this Clause 15.3 shall be sscured by this Deed.

The Finance Parties may freely concede or compromise any claim that any payment,
security or other disposition is liable o avoidance or restoration,

154  Walver of delencas

The obiigalions of the Chargor under this Deed, the security constiuted by this Deed, and the
Flghts, powers and remedies of the Security Agent and the Finance Partias hereunder or at law,
shali in each case not be discharged, impaired or otherwise affected by (withowl limitaiian, snd
whethar or nol knowen to the Chargar or any Finance Pary);

(a)

(b}

(c)

(d)

LBZGIDIRSES 1 TH1 3[MNTLY

any lime, indulgence, walver (in whole or in part, and howsoesver fundamental) or consent
granted tn, or composition with the Borrower, any Transaction Obligor or any other
person,

any delay ar forbearance by any Finance Party in exercising its righis or remedies under
any Finance Document;

lhe release of ihe Borrower, any Transaction Obligor or any other person under the terms
of any composition, compromise or arrangement with any creditor of the Bomrower, any
or any cther person;

the taking, variation, compromise, exchange, renewal or release of, or refusal or neglect
to perlact, take up or enforce, any rights against, or security over assets of, the Barrower,
any Transaction Qbliger or any other person or any non-presentation or non-abservance
of any formality or other requirement in respect of any instrument or any failure to realise
the full value of any security;
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(&)

M

ie3

h

@)

{i

any incapacity. disability, or lack of pawsr, authorily or fegal personaiity of or dissolution
of change in the members, conskiotion, identity, contral, funcllon or status of the
Barrower, any Transaction Obligor ar any other perscn;

any amendment, novation, supplement, extension {whether of maturily or otherwise
howsoever) ar restatement (in each case, however fundamental and of whatscever
nature and whether ar not more onerous) or replacement of 2 Fingnce Socument ar any
ather document or security;

any chanoe i the constitution or identity of the Fingnce Parties ot the Security Agent,
including (without limilation): {a) the absorpiion or amalgamation by or of any Finance
Party or the Security Agent with any persen; (b) the acquisition of all or part of any
Finance Party ar Ihe Security Agent's undedaking or assets by any othar persen; (£) any
reconstruction or recrganisation of any Finznce Pary or the Security Agent of any Kind,
ar {d} any assignment, transier, novalion, padicipation or other disposal (whether in
whale or part) of the Finance Farfles' rights and/ar obligations under the Finance
Cocuments or any of them,

any unenforcezhility, illegality or invaldity of any ohligation of any person undsr any
Finance Document or any other document or security, to the intent that the Chargor's
chllgations under this Deed shall remain in full force, as if there were no stuch
unenforceability, legality or invalidity,

any postponemen!, discharge, retduclipn, non-provability or other similar circemstanes
affecting any ohligallan of any other person under or in conneclion with any Finance
Document or any other document or security resuiting from any insolvency, liguidation,
atdmlnisiratian, bankrupley or dissolution proceedings or similar proceedings or fraom any
law, regulation or order so ithat each such obligation shall for the purposes of the
Chargor's obligations under this Deed be construed as if there were no such
circumstance;

any olher acl, omission, matter or thing (whether or not known to the Chargor or any
Finance Party} which, but for this Clzuse 154, might reduce, release, diminish,
discharge, Impair, prejudice or otherwise affect the obfigations of the Chargar under this
Deed, the security constituted by this Deed, and/or the tights, powere and remediss
conferred upor the Securlty Agent and the Finance Parties by any Finanee Document er
3t law

15.5 Confirmatians

Withnut prejudice to the generality of Clavse 154 (Wadver of defences), the Chargor heseby
exprassly confirms that i intends that the Securlty constituted by {or intended {o be constiuted
by) this Deed shall, in each case, exlend from lime to time o any (however fundamental and
whether or not more onerous) variation, increase, extension or addition to or of any of the
Finance Documents and/or any facility or amount rade available under any of the Finance
Pocuments for the purpose of or In connection with {without limitation) any of the following:

(=)
{h)

Loga'az#ans 1704 By i[NCIA]

business or property acguisiions of any nature;

increasing working capital;
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(e}
{d)
(e}
if

{g}

{h)

{n

Y

[}

enakling vestor distributions to be made;

carying out restructurings;

refinancing any other Indebledness;

making axisting or additional facilities available to existing or new borrowers;

thoreasing or decreasing any facility or increasing or decreasing the period for which any
{acility is avallzble, or in which it or the Securad Liabilities are payable;

the changing of the idenlity of any party or paries {including, without limitation, the
identity of the providers of any security, guarantees or indemnities);

any olher variation or extension of the purposes for which any such facility or amount
might oe available from Hme to time;

any alhar varlation, renewal, payment, compromise, discharge, exienslon or release, In
whote or in par, of any Finance Docurment or any modifications to the terms thereof:
antdfor

ey fees, costs andl/er expenszes (Imcluding, withowl limitation, legal, accountancy,
cansultancy, and/ar valuation expenses) associated with any of the foregoing.

156  lmmedizie recourse

{2

The Ghargor waives and abandans any rights it may at any time have of first reguiring the
Security £gent o any Finance Party to;

{i) procead agsinst, or claim or demand payment from, any person; ar
i} enforce any other nights or security, guarantees ar indeminities; or
{Ili take any action or oblain judgment in any court against any persan; or

{iv} require that any person be made a party to any proceedings against the
Chargor; or

3] have recourse first to any assels of any person; or

[wi} fie any proof or claim in any insolvency, administration, bankruptcy,
liquidation or similar proceedings refating to any other person,

in each case before claiming fram, or proceeding or taking any such aclion against or in respect
of, the Chargor under this Deed,

(b}

{c}

LrgEbIRE05IT 1 B O

The waivers contained in Clause 15.6(a) apply irrespective of any law or any provision in
any Finance Document to the contrary.

For the avoidance of doubt, the Chargor shall be bound by this Deed whether or not
made a pary to 2ny legal or other proceedings against any Transaction Obligor or any
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other persan for the recovery of any monies in respect of the Secured Lizbilities and

whether ar not any formalities at any time required by the laws of England and Wales with

regard to the rights or obligations of sureties shall or $hail not have been observed.

15.7  Appropriations

During the Security Period each Finance Party {or any trustee or agent an its behalf) may:

(@)

(b}

reftain from applying or enforcing any other monies, security or rights hald or received by
that Finance Party (or any trustee or agent on its behaif} in respect of those amaunts, or
apply and enforce the same in such rmannar and order as it sees fif (whather against
those amounts or clherwise) and the Chargor shall not be entitied (o the benefit of the
same, and

hold in an interest bearing suspense account any monies received from the Chargor or
on account of the Chargor's liability under this Deed {but without any obligalion to pay
interest on fhose manies),

158 Non-competition

(@)
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During the Seeurily Period, the Chargor shall not (unless the Security Agent otherwise
directs, in which case it shall), after & demand or claim has been made or by virtue of any
payment, performance or discharge by it under this Deed or any other Finance
Document:

(i} take the benefit (in whole or in part and whether by way of subrogation or
otherwise) of any rights, guarantees, security or monies held, recelved or
recelvable by any Finance Party (or any trustee or agent on its behaif}, nor
exercise any other righls or remedies which the Chargor may have in
respel theraof,

{ii be enlitled to any right of contribution or indemnity from the Borrower, any
Transaction Obligor, or any other person in respect of any payment made
or monies received on account of the Chargor's liability under this Deed or
the other Finance Documenis;

(i) claim, rank, prove or vate as a creditor of the Borrower, any Transaclion
Obliger, or any other person or iis estate, or in any liguidation or
administralion or similar proceedings, in each case in competition with any
Finance Parly (or any trustee ar agent on its behalf);

{iv) bring any leqal or ciher proceedings for an order requiring the Borrower,
eny Transaction Obligor, ar any other person to make any paymsant, ar
perform any obligation, in raspect of which the Chargor has given any
guarantee, undertaking or indemnity under the Finance Documents; nor

() recelve, ¢laim or have ths benefit of any payment, distribution or security
from or on account of the Borower, any Transaction Obligoar, or any ether
persan, of exercise any fighl of set-off or counterclaim as against any such
person.
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(B) The Chargar shall hold in trust for, and forthwith pay or transfer to, the Security Agent for
the Finance Parties any payment, distribution, contribution or banefit received by it either
canirary to Clause 15.8(a) or as a result of a direction of the Security Agent under Clause
143.Ef{ak

15.9  Security held by Chargor

The Chargor shall hol hold any security from any other person in respect of the Charger's liability
under this Deet andfor the othar Finsnes Docurnents. The Chargor shall hold any security held
by it in breach of this Clause 15.9 on trust for the Security Agent.

1510 Voluntary arrangements

Withaut prejutics o any Finance Parly's rights te recover such sums as a secured creditor under
gny Finance Document, on the approval of any veluntary arangement in respect of any
Trahisactlon Obligor {or the implementation of any compramise ar seheme of arrangement or any
analogous procedire to any of the foregaing in any other junsdiction} under which any
Transaction Chligars obligations to the Finance Parties are compromised In any way, the
Chargor shall as prncipal obligor be liable to the Security Agent for, and hereby underakes to the
Flnance Patiles (as 8 separale and additional covenanl} immediately on demand from time to
time to pay to the Finance Parties, amounts equal to the sums thal would have been payable to
the Fimance Parlizs by any Transaction Obligor, or any guarantor of any Transaction Obligor, had
such compromise not occurred, and so that payment shall be made by the Chargor fo the
Finznce Parties under this Clause 15.10 in the amaunts and at the times at which buot for ihe said
compromise any Transaction Qbligor would have been obliged to make payment to the Finance
Fadies. The Chargat's liabifity under this Clause 15,10 shali, without prejudice tc the generality af
Clause 15.4 {Waivar of defences), not be aifected in any way by the Security Agent voling in
favour of {if the Finance Paries choose to do so) any voluntary amangemeni, compromise,
scheme of arrangement or analogous procedure praposed by or in respect of any Transactian
Obligar,

16 MISCELLANEOUS
161 Tacking

The obligation {f any} on the part of the Lenders under the Facility Agreement to make further
advances lo the Borrower under the Facilily Agreement is deemed {o be incorporated in this
Ceed as if set out in this Deed.

16.2 HNew accounts

If the Secunty Agent or any other Finance Party receives, or is deemed to be affected by, notice,
whether actual or constructive, of any subsequent charge or olher interest affecting any Charged
Asset andfor the procesds of sale of any Charged Asset, the Security Agent or the relevant
Finance Parly {as the case may be} may open a new account with the Chargor, if the Security
Agent or the relevant Finance Parly (as the case may be) does not open a new account, it shall
nevertheless be treated as if it had done so at the time when it received or was deemed to have
received notice.  As from that time all payments made to the Securily Agent or the relevant
Finance Pary {85 the case may be) will be credited or be treated as having been cradited to the
new account 2nd will not operale to reduce any ameount for which this Deed is security.

£rgel0IREIE I TOB 1IN R
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16.3

16.4

16.5

16.8

16.7

16.8

16.9

Certificates and Determinations

Any certificatlon or determination by the Security Agent of a rate or amount under any Finance
Bocument is, in the absence of manifest erar, conclusive evidence of the matters to which it
ralates.

Stamp duties

The Chargor shall pay, and within three Business Days of demand indemnify, the Security Agent
against any cost, loss or abifity it incurs in relation to all stamp duty, registration and/or ather
similar taxes payable in respect of this Deed from time fo time, and any performance or
enforcement of it.

Collateral security

Where any Security conslituted under this Deed initially takes effect as a collateral or further
Security to another Security intended o be constituted under this Deed or which ofherwise
secures all or any part of the Secured Liabil#ies o which the Chargar is a party then, despite any
receipt, release or discharge incorsed on of given in respect of or under the sgcond mentioned
Security, the first mentioned Security will operate as an independent Security.

Suspense Accounts

Aii monies received, recovered or realised by the Securily Agent under this Deed {including the
proceeds of any conversion of currency} may in the discestion of the Security Agent ba cradited to
an interest bearing suspense or impersonal account(s} in the name of the Security Agent with
such financial institulion {ncluding itself} for so long as the Security Agent shall think fit (the
interest being credited to the relevant account) pending the application from time to time of those
monies in the Securily Agent's discretion In accordance with the provisions of Clause 10
(Application of proceeds) {and save as expreasly pravided herein no Transaction Oblgor wil he
entitled to withdraw any amecunt at any lime slanding 1o the credit of any suzpense ar impersanal
account referred to above).

Exercise of Powers

Any liberty ar power which may be exerclsed or any determination which may ba made under this
Deed by the Security Agent or any Recelver may, in respect of the Transaction Qbligors, be
exercised of made ! his absolule and unfettered discretion without any obligation to give reasons
for doing so.

Constitutional Documents

The Chargor hereby cerlifies that its creation by this Deed of sectrity in favour of the Security
Agent does hot conlravene any of the provisions of its constitutional or organisational documents.,

Trustee provisions

(=) The Security Agent shalf hold the Security Property constituied by or in connection with
this Deed, including:

{i) the benefit of this Deed;

| oI RS 1 7018V HNOM)
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(&)

(i} the Security constituted by this Deed, including the proceeds theraof, and

(il gll endertakings, rights, title, interests, monies and other assets contained In,
eonstitiled by or received of recovered by the Security Agent under ar in
cornaciion with, this Deed,

m each case in lrust for the benefit of the Finance Parlies on the terms and subject to the
conditions set cut in this Deed and the Finance Documents.

The replacement, regignation or retirement of the persen for the fime heing acting as
Security Agent, and the appointment of any successor, shall in no way prejudice: (a) the
Securly created or intended to be created by the Security Dlocuments (including this
Deed), {b) the abligations of the Transaction Obligors (including the Chargor) under the
Finance Cacuments {including this Deed); (c) the rights, ppwers and remedies of the
Securily Aqent and/ar the other Finance Parties under the Finance Documents {including
this Treedy, nor (d} the trust established pursuant 1o this Deed and the ather Finance
Coouments.

1610 Assignment

{8}

(brp

The Chargor may not assign, transfer, novate or otherwise dispose of, or declare any
frust of, any of its rights and/or obligations under this Deed. This Deed shall be binding
on the successars, transferees or assigns of the Chargar.

The Security Agent may at any tima asslgn, transfer, novate, charge ar olherwise dispose
of all or any of its rights and benefits under this Deed to any persan to whom a Finance
Party may assign, transfer, charge or otherwise dispose of all or any pert of its rights and
benefils under the Facllity Agreement. The Security Agent may at any time resign or
retire as Security Agent in accordance with the terms of the Facllity Agreement {and the
appoinkment of any successar or replacement shall be governed by the terms of the
Facility Agreement).

1611 Partial Imvalidity

H. at any time, any provision of this Deed is or becames illegal, invalid or unenforceable in any
respect under any law of any jurisdiction, neither the legality, validity or enforceability of the
remaining provisions nor the legality, validity or enforceability of such provision under the law of
any other jurlsdiction will in any way be affected or impaired.

16.12 Remedies, waivers, amendments and consents

{8)

&)

LegailEREIS T RO

Ma failure on nor any delay in exercising, on the part of any Finance Party (including the
Security Agent} or any Recelver, any tight, remedy, power or discration under this Deed
{a "Right"} shall operate as a waiver of any such Right or conslitule an elaction to affirm
this Deed. Mo single or partial exercise of any Right shall prevent any further or other
exercise of any other Right. The Righis provided in this Deed are cumulative and not
exclusive of any rights, remedies, powers or discrations provided by law.

Any provision of this Deed may be amended, supplemented or novated only i the
Securily Agent agrees in wriling, in accordance with clause 34 (Amendmenis and
Wadvars) of the Facility Agreement.  Any waiver of, and any consent or apprevai by the
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Security Agent under, any provision of this Deed shall nof be effective unless it is in
writing, and may be given subject to any conditions thought fit by the Securily Agent, may
be withdrawn or modified at any fime, and shalf be effective only in the inslance, and far
the purpose, for which it is given.

16.13 Delivery

The signature or sealing of this Deed by or on behalf of a pardy shall constitute an authority to the
solicitors, or an agent or employee of the solicitors, acting for that parly in connection with this
Peed, and, In the case of the Chargar, the Security Agent's soliciiors e date it and to deliver it as
a dead on behalf of that party.

16.14 Set-off

(@) A Finance Party (including the Security Agent) may set off any matured obligation due
from the Charger under the Finahce Documents (incloding this Deed) (o the extent
beneficially owned by that Finance Party) against any matured obligations owed by that
Finance Party {o the Chargor, regardless of the place of payment, booking tranch or
currency of eilher ohligalion. I lhe obligations are in diffarent currencies, he Finance
Party may convent either obligation at @ market rate of exchange in its usual course of
business for the purpose of the set-off.

{b) Without prejudice to Clause 16.14(a) above, and to Clause 7.2 (Right of Appropriation of
Financlfal Colfateral), upan the securily constitited by this Deed becoming enforceable,
the Finance Parles may, without notee or further demand, withdraw, apply, transfer,
appropriate, or set-off any ar ali of the monies standing to he credil of the Accounts in ar
lowards payment pr other satisfaction of the Secured Liabilities in accordance with
Clause 1G {Application of Proceeds).

16.15 No withholding

The Charger shall make all paymernls under or in respect of this Desd without set-off or
counterclaim and free and clear of any withhoiding or deduction, save as may be required by law
in which evenl ihe amount payable shall be Increased so that after such withholding or deduction
the Szcurty Agent shall receive a net amount egual to what the Security Agent would have
received in the abisence of such withholding or deduction.

16.16 Perpetuity

The perpetuity pericd applicablz 1o the trusts eonstlifoted by this Deed shall 6f relevant) ba 125
years.

i7 RELEASE

Uipan the expity of the Security Period (or earlier only in the Security Agent's absolute discration),
and subject to Clauses 1.3 and 16.3, the Securily Agent shafl, at the request and cost of the
Chargor, take whatever action is necessary to release the applicable Charged Assels from ths
security consdiluted by this Deed (including without fimitation, executing a deed of release and tha
Security Agent shall on written request from the Chargor, relurn to the Chargor all documents
delivered by ke Chargor to the Security Agent pursuant to Clause 2.8 {Deposi of Securnilies).

Lego0ZeEU o101 av i HONM;
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18 NOTICES
18.1 Communications in writing

Any carmminication to be made under or in connection with this Deed shall be made in writing
and, unless atherwise stated, may be made by fax ar letter,

18.2 Acldresses

The address and fax number (and the depariment or officer, if any, for whose atientlon the
communication is to be made) of each party ta this Deed for any eommunication or dagument to
fre made or delivered undear ar in connection with {his Deed Is thaf lderdilied with its neme below
In the execution block or any substitute address or fax number or department or afficer as a pacly
to Iitis eed may notiiy to the ather parly by not less than five Business Days' nofice,

18.3  Delivery

(=) Subject o Clause 18.5, any communication or document made ar delivered under or In
sormestion With this Deed will only be effective:

{ia if by way of fax, whan received in legible form,; or

ifh if by way of letier, when it has been left al the relevant address or five
Business Days after being deposiled in the post postage prepaid in an
envelops addressed to it at that address;

and. if a particutar degartment or efficer is specified as par of its address details provided under
Clzuse 183, if addrassed ta that depatment or officer.

s Any communication or document to be made or delivered to the Securily Agent will ba
affactue only when actually recelved by the Secunty Agent and then only if it is expressly
marked for the atiention of the depariment or officer identified with the Security Agent's
sighiatura balow in the execution block (or any substitule department or officer as the
Security Agent shall specify for this purpose).

{ch Any communication or document which becomes effective, in accordance with Clause
18.3(a) or 18.3(h}, after 5:00 p.m. in the place of receipt shall be deemed only to becoms
effective on the next following Business Day.

184  Electronic communication

{a) Any commuenication to be made between the parties {o this Deed under or in connection
wilh this Deed may be made by electronic mail or other electronic means to the exlent the
paries agres that, untess and until notified to the contrary, this is to be an accepted form
of communication and if the parties:

fiy notify each other in writing of their electronic mail address and/or any other
infarmation required to enable the sending and receipt of information by
that means; and

{it} nofify each other of any change to their address or any other such

Lesel ANECO TG 8w KON
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18.5

18.8

149
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Legal ZAEIEIT0R

3

information supplied by them by not less than five Business Days' notice,
{b} Any electronic communication made hetween the parties to this Dead will be effective
orly when actually received in readable form and In the case of aay slectronic
communicalion made by lhe Chargor o the Secunty Agent only if it is addressed in such
a manner as the Sacurity Agent shall apecify for this purpose.
({5} Ay electroric eommunication which becomes effective, in accordance with Clause
18.4({a) or 18.4(b), after 5:00 p.m. in the place of receipt shalf be deemed anly ta become
effective or the next following Business Day.

Proof of service on the Shargar

In proving service of @ nolice, communication or other dotument on the Chargor it shall be
sufficient to prove that either:

(a) the envelope containing such notice was addressed to the addrass of the Chargor as sel
out in the executicn biock below and either:

{i) delivered to or left at that address; ar

{iy delivered inttr the custody of the postat authorities as a prepald first
Class letler; or

{b) the notice was transmitted by facsimile to the fax number of the Chargor sef out in the
execution block below.

English language
Any natice or other documenl given under ar in connecticn with this Deed must be in English.
COUNTERPARTS

This Deed may be executed in any number of counterparts, and this has the same effect as if the
signatures on the counterparts were on a single copy of this Deed.

GOVERNING LAW

This Deed {2nd #ny non-coniractual abligations arsing out of or in connection with it) are
governed by, and shall be construed in accordance with, English law.

ENFORCEMENT

Jurisdiction

{a) Tre courds of England and Wales have exclusive jurisdiction to setile any dispute arising
oul of ar in connection with this Deed (including a dispute regarding the existence, validity
or termination of this Deetd or any non-contractual obligations arising out of or in

connection with it} {(a "Dispute™.

=), The perlias to this Deed agree that the courts of England and Wales are the most

VMO
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apprapriale and convenient courfs to sefile Dispites and aceordingly no pary o this
Dized will argue to the contrary.

fe] This Clauza 21.1 is for the benafit of the Securlty Agent and (he Finance Parties only, Ag
a result, no Finance Party (including the Security Agent) shail be prevented from taking
proceedings relating to = Dizpule in any other courts with jurisdiction. To the extent
silowed by law, the Securily Agent (and the Finance Paries) may take concUrrent
proceedings in any number of jurisdictions.

{el) The Charger hereby irrevocably and uncanditionalty:
i walves any abjection (o the jurisdiction of the English courts daaling with
(and agrees not to raise or claim immunity from) any proceedings fer such
enforcement of this Deed (and shall ensure that ne such claim is made on

its hahalf);

{ii consents to the issue of any process, or the giving of any rellef, in
conneclion with (hose proceadings,

iy waives all immunity from suit, stiachment and/or execution, that it or ils
assels may now of in the fulure have; and

] expressly consents to and ackrowledges the terms of this Clausa 21.1.

22 THIRD PARTY RIGHTS

221 Mathlng in this Deed is Intended to confer on any person any right to enforce any provision of this
Deed wiich that person would not have had but for the Contracls (Rights of Third Paries) Act
19498, sava 25 set cut in Clause 22.2 helaw,

42.2  Any Receiver appeintad by the Security Agent, any Relevant Person {including without Hmitation,
any Financa Parly] and any lawiul delegate or sub-delegate of the Security Agent or Receiver
may take the benefit of:

{a) any cavenani or provision of this Deed by which the Chargor is expressed o give an
underiaking ar indemnity to, or to release or waive any claim against, that person; andfaor

{D) any covenant or provision of this Deed which confers, or purports to confer, any power,
right, remedy or benefit upon that person;

provided thak:

{c until the Secured Liabilities have been discharged in full, no such person may exercise or
otherwlse enforce any such right without the priar written consent of the Security Agent;
angd

o) notwithstanding such rights, this Deed may be restated, varied amended, supplemented,
or substituled in any respect by the Security Agent and the Chargor whether to remove
such sights in whole or in part or otherwise whatsoever or novated, or assigned, released
ar discharged by the Security Agent without, in any such case, notice to or consent from
any such person.

15170161 HON,
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N WITNESS of which this document has heen duly executed and delivered as a deed by sach of the
pariles an the day and the year first stated above,

L2@Ii02RECE TS W[ HIN]
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SCHEDULE1
@nmgang Shares Number
Pall Mall 2 Limited (registered in England and \Wales with Ordinary Shares 100

!:nmpanyr nerber: 03201908 and wilh its reglslered office at
Mew Burlington House 1075 Finchley Road, London, NW11
0L
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The Chargor

Executed as a deed by
PALL MALL {1) LIMITED

EXECUTION PAGES

acting by a Birector in the presence of a Director

witness:

Wiiness Signature:

Wifiiness name {BLOCK CARITALS):

Witness occupation (BLOCK CAPITALS):

Witness addrass [BLOCK CAPITALS)

in the presence of.

Witness Signature (BLOCK CAPITALSY:
Witness name ELOCK CAPITALSY:
Witness occupation (ELOCK CAPITALS):

Witnese address {(BLOCK CAPITALS):

LEQQIZAESE T TIE G| VE T

peint name..... SRV N, LIALSTC

LThansl Jolictron

CUUEide & CeLLE T
5t Botoiphs
138 Haundsditch
T LGRHET
ECIATOH

.................................

Diraclor

Print na meﬁL; SRS \‘\‘%ﬁﬁ‘b

Y AN
o LRANCE S TR

.................................

Clyde & Co LLP
St Bototphs

reeerrvrrens e 2 138 Houndseltch
Londan

EC3A TLH
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Address for nolices:

Address;

Fax,
FALD;
Emaii:

Wik & copy o

Fac
Ermail;

B Nillfields Road
London
ES OSB

0204 BA5 4017
M Kraus
tevilpalmalinvestrments com

Cohen Arrold

Hew Burlingtan House
1075 Finchley road
Landan

MY OPU

J Behwarz/D Goldberg

jPnathanschwarz@cohenamold.com



page 36
The Security Agent

Executed as a deed by X
LONGBOW INVESTMENT HNO. 3 SARL,
a Sociélé & responsabilité limitée

organized and existing under the laws of

the Grand Duchy of Luxembourg

acling by

e, Pexis de Montpellier Manager

being a person who in accordance wilh Aflexis of .

the lanrs of Lhat terrllary is acting Print name........... 3 Monfpemer

under \he autharily of .
LONGBDOW INVESTMENT NO. 3 S.AR.L.

in the presence of:

Witness Signature (BLOCK CAPITALS):

Witness name (BLOCK CAPITALS):

" imad Qasern
Witness occupation (BLOCK CAPITALS): e E%?BES?FT;,}' h%ﬁ;;?””
Aaoountart
Wilness address {BLOCK CAPITALSY. i e,
Address for notices:
Address: Langbow Invesiment No. 3 S.A R.L.

2 Boulevard Kgnrad Adenauer
L-1115 Luxembourg
Grand-Duchy of Luxambolrg
Fax No: +362 26258879
FAO:; The Board of Managers

LeaaDR4E0S17018vINOM]



