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Registration of a Charge

Company name: ENSCO 1090 LIMITED
Company number: 09227120

X6CU2GE2

Received for Electronic Filing: 14/08/2017

Details of Charge

Date of creation:  10/08/2017
Charge code: 0922 7120 0007
Persons entitled: PALATINE PRIVATE EQUITY LLP (AS SECURITY TRUSTEE)
Brief description:
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

Electronically filed document for Company Number: 09227120 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: GATELEY PLC
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9227120

Charge code: 0922 7120 0007

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 10th August 2017 and created by ENSCO 1090 LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 14th August 2017 .

Given at Companies House, Cardiff on 16th August 2017

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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'-__(1) ENSCO 1089 LIMITED AND OTHERS 1.. i

i 3(2)'_' PALATINE PRIVATE EQUITY LLP (AS SECURlTYf

TRUSTEE)

 GUARANTEEANDDEBENTUREINRELATIONTO
' £3,500,000 10% INVESTOR SECURED LOAN NOTES 2022 = @

':.'EI-T'hi's{_deed"_ i's_éu'bjec't"_'to the terms 'o_f't}hé'-Ih’tf.%fc"red'i'tbr'-D.eed- ré_f_é_'r_réd to-herein; =
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e /O ,ﬁf)wwa-' --:2'_0'1_7_'." e e
'-"-'PARTIES e

_'(1) THE ENTITIES LISTED N SCHEDULE 1 (each a Chargor and together the Chargors) R
: :_'j(zl){-. .:'.'.'-_"-".'PALATINE PRIVATE EQUITY LLP, a imited lrablllty partnersmp regrstered in England and e

o Wales (regisleied nurnber OC315480); whose registered office is at The Zenith Building, 26 = - S
- Spring - Gardens,” Manchester Nl2 ‘lAB as securrty trustee for the Secured Partres (the"" '
_.'-Securlty Trustee) L SR : L

1. DEFINITIONS AND INTERPRETATION

11 ~In this deed, the fcllcwrng defrnltlons apply
g "*.Admrmstrator Sl

o any Pperson appointed tp be an admrnrstrator of a Chargor pursuant to paragraph 14 of-’.'
Schedule B‘l Insolvency Act e : S .

'-__'_.Busmess Day i : : T SEN B LT
- -any day:(other than a Saturday Sunday or publrc holrday) dunng whrch banks rn London are - L
; _open forgeneral busrness R R S _ : : o

-Certlflcate REENE - =
each’ certrfrcate in respect of the Notes
"':'--..'-_Charged Assets :' : RN : S i RO s
. all: property -and. ‘asséts from trme to trme charged by or pursuant to thrs deed (an'd'-_"_
B references to the Charged Assets shall mclude any part of them) B e

: '-.:'Collectlon Accounts o :
o has the meanrng grven to that term |n clause 18 4 4

L Compames Act i
SO the Cdmpanres Act 2006

_'Enscp 1089 erlted a company mcorporated rn England and Wales wrth regrstratron L
"-_:-_number9227031 e L . el Do
_ Debtor | L _ ; R S EE S
- -any person who is- Irable (whether as prrncrpal debtor. or as surety and whether actually or:_.' e
' contrngently) to dlscharge or pay a Recervable NS : ne :

e _'.'__.'Default Rate =~ i o S o
B that rate of mterest set out in condrtran 3 5 Df Schedule 2 of the |r15trument

;_'Delegate Rt : : : S
: .'_'.any delegate agent attorney or co trustee appornted by the Secunty Trustee

L Equlpment : : : : L : : T
“allpresent:and future equrpment plant machrnery tools vehrcles furnrture tttrngs-'

instaliations, apparatus and other tangible moveable property for the: trme berng owned. by a

- '_-_-Chargor mcludrng any part of |t and aII spare parts replacements modrfrcatrons and;_'_f g
-addmons RN . : o : R o

S _Event of Default : o :
any of thcse events set out |n condrtmn 6 1 of Schedule 2 of the Instrument

- Financial Collateral .~~~ =

R 1M1=+ SR



Sy 'the meanlng glven to that expressmn in the F|nah0lal Collateral Regulatlons : ﬁ. : ﬁ. : ﬁ. o o

.. _"Flnanclal Col!ateral Regulatlons : ' : : ' IRt
i -the Flnanmal Collateral Arrangements (No 2) Regulatlons 2003 (Sl 2003/3226)

_Insolvency Act :
R the Insolvency Act1986

| :'!nstrument S S B o ' PRSEHRIAE
Cther instrument dated on or about the date of thls deed and executed by the Company_- o
'.-'constltutlng the Notes : o L : L : : : §

L __.all pollcres of msurance in whlch a Chargor has an mterest from tlme to trme

. Intellectual Property :
~all lntellectual property rlghts or equlvalent Includlng

"::(-a')""_ patents reglstered and unreglstered trade and service marks busmess names, U
‘demain names, copyright, rights in designs;. nghts in mventlons database rlghts and L
B -.-__-topography rlghts (whether ornot reglstered) . o :

) B _appllcatlons for any.or all of the rlghts in (a ) above together unth the rlght to apply for_"' :
S reglstratlon ofsuch rlghts R i : : SRS

= _.(_t:_:)”.'-'_ {'know—how trade secrets confldentlal tnformatlon technlcal mformatlon customer and-- 8
- - supplier lists. and: any. other propnetary knowledge and/or mformatlon of whatever
__'-nature and howsoever ansmg o : Sl :

' : together with any rlghts or- types of proteotlon of the same or of a 5|mllar nature- to those'-. i
- listed in-(a); (b} or (¢} which may. subsist anywhere in the: world and in each case forthelr full'_ PRI
o term (lncludlng any reVersmns or extenstons) and/or effect : RIS

'Intercredttor Deed o R - : : e SR
0 the intercreditor deed dated on or arou nd the date of thls deed and made between amongst_

“ o -others,the Parent, the Chargors, Tosca Debt Capltal Fund Desrgnated Activity Company S
- Toscafund GP Limited; The Royal Bank of Scotland plc as. agent for Natlonal Westmlnster_'_ R
Bank Plc, the Secunty Trustee and others RIS : R
e '_-the Law of. Property Act 1925 R

- -'.'_Materlal Contracts B DR
' _-the contracts (if any) specmed |n schedule 3

S _E-Noteholders - -
o _-_-the holders from tlme to tlme of Notes

"..Notes T PR e
T the £3 500 DDO 10% mvestor secured Ioan notes 2022 of the Company]
_"Parent T Bt S = _
< Enseo 1080 letted a company |ncorporated |n England and Wales W|th reglstratlon number
: :f09227120 S L o : _ S

o _"_-'ﬁParty E
S a panty to th is deed

i Permltted Dlsposal T
o dtsposal thatls
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o : "( .) of any Charged Asset charged by way of uncrystalltsed floatmg charge only
_"(_b);_' for market value |n the ordrnary course of buslness and . |
= (t':.)_" not prohlblted by the terms of any Transachon Document

. 'Permltted Securlty R : ' SRy e o

L a) hens and: nghts ot set-oh‘ secunng oblrgatlons whroh are’ not overdue beyend thelr_'
- standard payment dates, arising by operatron of Iaw in: the ordrnary and usual course. :
'-_'oftrad:ng overproperty other than land and SIS . R

o (b) any Security granted () in terms Cof the Transaction Documents, (i) with the pnor_-"-
e -_wntten approval of the Secunty Trustee or(m) |n favour of the. Secunty Trustee R

':-:Property | S SR R : P . EE R
oo lany freehold and Ieasehold property that Is-a Charged Asset mcludrng the property (rf any)' SRR
SR :;_spemfred in schedule2 : : o e e

ﬁRecewabIes S R L : T
Cooqa) s allpresent and future book and other debts rents royattres fees VAT and monetary SRR
R .'-clarms due orowing to-a Chargor and all ‘other.amounts recoverable. or receivable by . o
- a Chargor -from  other: “persons (whether -actual or contrngent and whether ansrng e
"_.under oontractor in any other manner whatsoever) S e

by the benefrt of all nghts and remedres of any nature retatlng to any of the- matters_-.'_" L
" referred to-in' (&) above including claims for- damages and other | remedies for non-
- payment; all entitlements to interest, negotiable instruments; guarantees indemnities,
- 'Security, reservations of property nghts nghts of tracmg unpald vendors Irens and_-_.'- -
_._srmrlar assocrated nghts and P L

- .(_c:)_ : "-aII proceeds of the matters referred to in (a) and (b} above S '

L 'Recerver R : S : R I
L any recelver manager or recerver and manager appornted by the Secunty Trustee under_ o
S -thlsdeed R BT . B

o f-ReIated nghts . : ST e ' PR

. incrélation to any Securities, all drvrdends drstnbutrons and other mcome pald or payable on
- 'such-Securities; together with (a) all shares or other property derived. from: such Securities

" and (b all other allotments; accretions; rights; benefits and advantages of all kinds acoruing, - -

- offered or otherwise denved fromor-incidental to such Securities: (whether by way of L
_drvrdend distribution; conversron redemptron bonus preference warrant optlon to acqurre S

. '-"or subsonbe or othenrvrse) : . : : S e

S Reqwred Insurance e : L
~oooeachi insurance requrred to be marntalned under clause 17 1

Secured Ltablllt:es R s L S
- all present and future oblrgatrons and lrabrlrtres (wnether actual or contrngent and whether'_ -
T owed jointtyor- severally or as principal- debtor, guarantor, : surety or-in-any other’ capacity
_'whatsoever of the Chargorts to the Secured Partres under any of the. Transaotron Documents -
- together with -any -amount which would be - included . in any of. the ‘above but-for any: o
-+ discharge, non-provability, unenforceabrlrty or non allowabrlrty of the sarmie in. any. msolvency' S
-"__--"or other proceedlngs . o . g

':'Secured Partles TR : SR : '
U the Secunty Trustee the Noteholders and each Recerver and Delegate

U zadzagsz Ll



: . S_Secuntles . . . . . . . . . . . . . . . . . . .
“orall present and- future stocks shares Ioan capltal rnvestments debentures bonds
U Ciwdrrants, colpons of other securities (whether or not marketable} held by a Chargor (at Iaw.'. -

ord in- eqmty) together with aII Related nghts b RSN RO i

' "Secunty

A mortgage, charge pledge lien or- other securlty tnterest securlng any oblrgatlon of any'.___- i

= person or any other agreement or arrangement havmg a srmllar eftect

: -'Securlty Documents

e this deed;

ey any other document entered into at any time by any Group Company creatlng any- e
R guarantee “indemnity; Secunty or other assurance against financial loss i favour of.' T

.-_(o)"-"'_:-"any Secunty granted under any covenant for further assurance m any of the"{':_'-"_'::'"'3'

-any of the Secured Partles as securrty for the. Secured Llabllltles and

e documents set out in paragraphs (a ) and (b) above L

' Secu rlty Fmanclal Collateral Arrangement

& _has the meanlng glven prel that expressmn |r1 the Fmancral Collateral Regulatlons

S 'Spot Rate of Exchange

‘the markét rate of exchange for the purchase of the relevant currency by the Secunty

s '.:'__;'Trustee

o :Taxes

rany tax; levy. ' |mpost duty or other charge or wrthholdlng of a s1mllar nature (mcludlng any-

e penalty or interest- payable in connectron wrth any fallure to pay orany delay in paylng any of__'_-’:'_'--_':j -

o 'the same)

Transactlon Documents '
' .3(-a)-_-'-_ thls deed :

Uy _.'__'-.the Trust Deed

o '_(_c:)'_ :-':'._.each other Secunty Document

(d) ':"_.-eac:h Certlfrcate - :

o (E) _'the Instrument and

' (f). : 'any other document desrgnated as suoh by the Securlty Trustee and the Pareht

i .'.-"'Trust Deed

- the security trust deed dated on or about the date of thrs deed and entered into between theé_ i

Seounty Trustee the Ongrnal Noteholders the Company and each Chargor and

Covar

“(a) - any tax |mposed i complrance wrth the Councrl Drrectlve of 28 November 2006 on

"-.-":'('lo)':f:..'_any other tax of & srmrlar nature whether |mposed on ' a member state of the"_:'_j._--:.' S
© . UEuropean Union in substitution: for, or levied in addltlon o, such tax referred to |n.'..: S
: ;:_'_':-paragraph( )above or lmposed elsewhere : : : T

ozazaes2a

S .-the common system of value added tax (EC Dlrectlve 2006/1 12) and

In thls deed a reference to

t 2 1 = a clause or a schedule IS, unless othervvlse stated a reference to a clause of'-_'

or a schedule to thIS deed



220 provrsron of law mcludes a reference to that provrsron a8 replaced modrfred R
ST er resenacted from time to time: and ‘any subordinate legislation made-under -
S that statutory provrsron from trme to trme in each case whether before or after
. the date ofthrs deed R : S : :

B 1§ : :a person includes any mdrvrdual frrm company corporatron government state e g
L oragehey.- of state-or any association, trust, *joint. venture, consortrum or .
partnershrp (whether or not havmq separate qual personatrty) '

240 a Party, a Chargor the Securrty Trustee the- Parent the Company, any'-"'__ L
L. CNoteholder orany Secured’ Party shall "be ‘construed so as to includeits .~
“.‘successors in fitle, permrtted assigns and permrtted transferees and, in the
“case of the Secunty Trustee any’ person “for the time ‘being - appointed - as.ooo
o Security Trustee or: Secunty Trustees i accordance with the Transactron'."--. =
SP g _.Documents _ L s ST
125 idrsposal mcludes any sale transfer assrgnment grant Iease ilcence S
o declaration: of trust or ‘other disposal, whether voluntary or mvoluntary and . ooooT
: drspose wrll be construed accordmgly : . : S

126 - a company shaII be construed s0as to include- any company corporatron ar ;:'
S ';.other body corporate wherever and howeverrncorporated or establrshed o
127 B - writing shall, subject fo clause 33 mctude any mode of reproducrng vvords m a S
SR _'___.Ieglble and non- transrtory form and : S R
C128 00 this. deed or any provision of this deed or any. other agreement document or"._' S
C T Cinstrument s “to this ‘deed, that- prowsmn or that agreement, document or
- instrument as amended novated supplemented extended or restated. SR

e 13 S The schedules form part of this deed and have the same effect as if expressly set out in: the [ o
. body of thrs deed and shalt be mterpreted and construed as though they were set out in thls
- .h_.gjdeed R S T e |
14 The contents table and headlngs in ? this deed are for convenrence only and do not affect the S

:lnterpretatron or constructron of this deed

o 15 . - jWords |mport|ng the srngular rnclude the plurat and vrce versa and words |mport|ng a gender
' _ilnclude every. gender T _ S L _ :

16 The words “other", 'mclude mcludrng and “in partrcular do not Ilmlt the generalrty of any P
BRI precedmg words and any words which follow them shall not bé construed as being Irmrted m'_. S
g .-._-':'scope to the same class as the precedrng words where a wrder constructlon |s possrble

' . 17 S '__For the purposes of. sectron 2 of'the Law of Property (Mrscellaneous Provrsrons) Act 1989 e
Lonnrai the terms of . the Instrument the: other Transaction Documents. and of ‘any side Iettersi___ S
-:"-_'between any partres |n relatron to any Transactron Document are rncorporated lnto thrs'-' R
- deed. o R R : o S :

e 18 {-: e "E" and sterhng denote the Iawful currency of the Un|ted Krnngm
o1 :'_'l This deed is subject o the terms of the Intercredrtor Deed.

o _.:-'Subject to the Intercredrtor Agreement each Chargor covenants wrth the Secunty Trustee_'. =
that it erI on demand pay or drscharge the Secured Llabrlltres when they fail due L

'3 GUARANTEE AND INDEMNITY - = o
B Each Chargor rrrevocably and uncondrtronally Jorntly and severatly

3 : guarantees to the Securrty Trustee (on behalf of each Secured Party) the due and punctual'_ R =
oo performance by each other Chargor of aII that Chargors oblrgatrons under the Transactlon TR
- S '-':_Documents . RRR L e e
.ﬁ_'__3.'2-.- L -'undertakes W|th the Secunty Trustee (on behalf of each Secured Party) that whenever"'

: another Chargor dces not pay any amount when due under or: in connectron wrth any'..--.;_"' :

Caaazessza



S ".Transactlon Document; that Chargor shall |mmed|ate|y on demand pay that amount as nc rt_'-" S
B -."_.was the pnnClpaI obllgor and - S s TRy

UG i SRS agrees Wwith the Securlty Trustee (on behalf of each SeCured Party) that 1f any- obllgatton" L
PR .guaranteed by- it is or becomes. unenforceable invalid or illegal, "it-will -as-an mdependent_:.--;

- and primary obligatlon indemnify. the Security Trustee (on behalf of each Secured- Party)
- immediately on demand against any cost, 10ss or- liability it incurs as a’result: of a Chargor - . -
~niot. paying-any amaunt which Wwould, hut for ‘such. lmenfnrreahlllty invalidity. or illegality,

. have been’ payable by |t under any Transachon Document on the date when it would have-'_-. '

"-.-beendue = S : o SR

4 DEFAULT INTEREST

: Any amountwhlch 18 not patd under thts deed when due shall bear mtereat (both before and
o after judgment and payable on demand) from: the- due date (or, in the case of costs, fees or .
~.expenses incurred, from the date they are so mcurred) until the date on which such amount
s uncondmonally and irrevocably. paid and discharged in full on a daily basis at the Default o
7 Rate. Such default interest will-be-calculated on:the basis of the actual number of. days: BT
" elapsed- and a year of 365 days and wnl be compounded at monthly mtervals ' g o

s o ':_'__-_'_CHARGES AND AS Gu "‘v'iE‘u""
51 : --leed charges - _ SO ) _ S .
L _.'As a continuing secunty for the payment of the Secured Lrab|lrt|es each Chargor hereby, P o g
- with- full title guarantee, charges, and agrees to charge, in.favour of the Security Trustee the o
- - fallowing assets which: are: at any trme owned by that Chargor or |n whrch rt is from trme to_-?-..
o _-tlme 1nterested ' o BSNE -- e
_ 511 3'-5-'_3by way of flrst Iegal mortgage all. the freehold and Ieasehold property vested: e
S incor charged to-that Chargor including any property specified in” schedule 2, -
i together ‘with all buildings- and ﬂxtures (:ncludlng trade frxtures) at any trme on
S ©orattached to such prOperty S R R
_. 512 g :"'by way of flrst fixed charge all other rnterests (not betng charged by clause_'_i' RN
S B4 iR any freehold of leasehold property vested in or charged fo that' oo
o Chargor the buildings and- fixtures and fittings (mcludmg trade flxtures and-’
S : frttmgs) atany tlme on orattached to such property, A
. B1:3 - by way of first fixed charge all-proceeds of sale derived from, and the beneflt'_'fﬁ ST
T ~oofall covenants given in. respect of, those" assets refeired to in clauses 5 1 A
_ ~and 5.1 2 and the benefit of all other agreements relatmg to Iand T
B4 by way of first flxed charge all Equ|pment and the benefit of aII manuals ":--: '
_ P _tnstruct:ons warrantres I|cencee and mamtenance agreements relatlng to rt S
615 byway offlrstftxed charge all the Securities: _33 SR o
' 516 S o the extent not effectlvely assngned pursuant to ctause 5 2) by way of flrst'- : L
coea e fixed: charge all rights. and rnterests of that Chargor in, and clatms under the Lo
I '_Insurances : L I e e T e
BT by way of first flxed charge all lts nght tttle rnterest and beneﬁt in and to the-’_" S
ConoT o Collections Accounts, - alt monies” standtng to the credit- of the Collectlons.-_'
- -Accounts; - all “interest’ accrued “on  monies standing  to -the ‘credit of the -
<o Collections: Accounts and all nghts ot that Chargor to repayment of any of the_:.'-
-".'foregomg - SR _ R S o _
518" by way of ftrst flxed charge aII montes standtng to the cred|t of that Chargor:' '_3 SR
s Cfromtime to trme on any -and. aII accounts with any bank, ﬂnancral mstrtutron or_ SR
L .'i_otherperscn R S i P
: -"'.'SI;TI.Q R by way of first flxed charge the lntettectual Property S : PR
| 100 (1o the extent not effectively assigned pursuant to clause 5. 2} by way of flrst"'- e
e fixed: charge ‘the Material Contracts and the- beneﬂt of any guarantee or
: 3secunty for the performance of a Matenal Contract

[ aadpassan



U B e by way of flrst flxed charge the beneﬂt of all Ilcences consents agreements_-"-_ R
oot and- authorisations  hield or - utilised by that . Chargcr in connectlon W|th it
"busmess orthe use of any of ItS assets; - L

s 5_1_'12._'_.._ © o fto the extent not effectlvely a55|gned pursuant to clause 5 2) by way of flrst.
_ coe o fixed charge all Recewables and: S : S S
o "5_:_1_-13_-..'."_ . :by way of flrst flxed charge aII the goodwm and uncatled Capltal Of that_ S
52 ' __'_'Assngnment o

: _'_.iAs a contihuing secursty tor the payment ot the Sec:ured Llah|llt|es each Chargor wrth fulls
- title - guarantee, -assigns- “and ‘agrees ‘ta -assign - absolutely - (subject to” a proviso for -~

o reassignment on irrévocable d|scharge in_full of ‘the” Secured Liabilities) . in favour of the'

e -Securlty Trustee all the nghts trtte mterest and benefrt of that Chargor in and tor :

_ ._ 5 2 1 :'.':_'_:"f.the tnsurances and aII proceeds of such Insurances : -
E5-2-2  the Material Contracts and the benefit of any- guarantee or Secunty fcr the'__ﬁ'i e
e -._performance ofa Matenal Contract and SRR : o .
R 523 the Recewables e '
' 53 :{f_;Floatmg charge

AS further contmurng secunty for the payment of the Secured Llab|llt|es each Chargor-'_- o
S charges with full title guarantee in’ “favour of the Secunty Trustee: by way of first ﬂoatlng
e charge all its assets and. undertaklng whatsoever and wheresoever situated both present-
“and: future. not effectively. mortgaged, charged ‘or assigned pursuant to the. provisions of
. clause 5.1 and clause 5.2 lncludmg hentable property and all other property and assets m__-'-'-' '
_Scotland (R i _ Ry ERRTRRE : . o

54 o -_'Quallfymg ftoatmg charge P

Paragraph 14 of schedule B‘t tnsolvency Act apphes to any floatrng charge created by or L
ol pursuant to this deed (and ‘each such floatmg charge rs a qualn‘yrng ﬂoatlng charge for the. e
_purposes of the tnsolvency Act) T REN L R

8 - CONVERSlON OF FLOATlNG CHARGE
BT Converslon by notlce

" The Secunty Trustee may, by written. notice to the F’arent convert the floatmg chargef-'_'.'_' S
created by this deed into: a. fixed charge as regards aII or any of the Chargers assets AR
s specrfled in the notlce at any t|me A : S L Lo

62 '--.Automatlc conversmn

R The flcatlng charge created by the Chargors under th|s deed shaII (|n addltlon to the . g
- dirgumstances in which the- same will oceur under’ general law) automatically be converted. =
S into a fixed: charge in relation: to any of the Charged Assets subrect to the floatlng charge S
T created by clause 5 3 (a Floatlng Charge Asset) : . : TR =

B 621 tf wrthout the Secunty Trustees pnor wntten consent a Chargor creates or_ o i
B _attempts to create any Secunty (other than a Permltted Secunty) over aII or: any R
_ S -.-.Floatmg Charge Asset g e N S
o822 ifany person levies or attempts to Ievy any- dtstress execut:on attachment or i

other process agalnst all or-any Floatmg Charge Asset;

U823 i any person - presents a pet|t|on to wmd up a Chargor or apptles for an_.' -
o i _-_-adrntnlstratron crder or: S : A RSO '

624 S upon the enforcement of th|s deed

T dAaagsg '



e new wawer | | : |
T The giving by the, Securrty Trustee of a notice pursuant to clause 6.1 in retatlon to any class--' SR
o of assets of a Chargor shall not be construed as. a waiver or abandonment of the rights of - -

.t the Security Trustee to serve similar notices in respect of any other class of assets or of any- S
o the other rlghts of the Secunty Trustee [ . R S

g : 'CONTINUING secumw AND GUARANTEE

BT A RS 'Thls deed shaII be in addrtron to and wrthout prejudlce to. and shall not merge wrth any“'-_-_
S other right, remedy guarantee or Secunty which the Secunty Trustee” or any other Secured "
- Party may at any time hold in respect of any of the Seécured Liabilities. This deed may be
- enforced against the Chargors without the Secunty Trustee ot-any other Secured Party first -
w7 having recourse to any other nght remedy, guarantee or Securlty held or avarlable to any of i
“othem . : ; : RS .

72 This deed shall remain in’ fuII force and effect as 4 contrnumg secunty and in the case of -
T -__clause 3 as a confinling guarantee: ‘and mdemmty until the: Security Trustee shall have Cnnie
certlfled in. wrltlng that the Secured Lrabrlrtres have been drscharged in- full ' L

e CLAWBACK

SR < S -j_-Any release drscharge or: settlement between any: Chargor and the Secunty Trustee shall L
- be deemed coriditignal upon. no payment or sécurity received by the Security Trustee orany o
" other Secured Party in. respect of the Secured: Liabiiities. berng avoided, reduced or ordered .
i tovbe:refunded - pursuant to any- law: relatrng o lnsolvency bankruptcy, wrndrng ~Up,
- administration or receivership. Notwrthstandrng any- such release; discharge or seftlement =~
.~ the Security Trustee shall be entitled to recover the value or amount of such- Secunty or_-_'_. e
: -";.payment from. any Chargor as |fsuch release drscharge or settlement had not gecurred.. L

82 IKany clarm of the: klnd referred toin clause 8.1is made agalnst the Securrty Trustee under o
S insolvengy laws, the. Security Trustee may. -agree the claim or settle it on any terms B
~ c¢hooses without asking for-any Chargors agréement. If the: Secunty Trustee does. agree or
- settle the claim; the: Chargors wrll be liable under this deed as if a court order had been -
. made contarnrng the terms the Secunty Trusteg has. agreed.  The. Chargors will b
L .responsrble for. aII costs and expenses the Secunty Trustee properly mcurs defendrng such' R
Colagclaim o . S RS

g _;-'_:.WAIVEROFRIGHTS o S
g 91 The obllgatrons of the Chargors underthls deed wrll not be affected by [ R
SR _'9 1 1 " any time, waiver or consent granted to, or composrtron wrth any Chargor or any.' G
R otherperson : S e ST
: 912 '_the release of any Chargor or any other person under the terms of any"'
BRI composmon or arrangement wrth any oredltorof any Chargor _ _ '
913 the taking, variation, compromlse exchange, renewal or release of. or refusal_. '
S or neglect o0 perfect, take upor -enforce, any rights or remedies ‘against, or =
Secunty ovel assets of any Chargor or. @ny. other person or- any non-— -
N .-presentatron or. non—observance of any formalrty or other requrrement in respect_':. -
_-._-'ofanylnstrument R e S g
914 “the Secunty Trustee farlrng to realrse the fuII value ofany Secunty held by |t _
9 "any mcapacrty or lack of power. authorrty or legal personalrty of or dlssolutlon or'._ L
' " ..change in the members. or status of any Chargor or-any other person or any":-.'.-':'-'
5 defectlve or excessrve exermse of any Chargor 5 powers or authonty _ g
916 - any amendment, novation, supplement extension; restatement. termlnatron or'_:--:'-_'-'. Sen

S replacement (in. each case, ‘however fundamental and whether - or hot: more'_"
" pnerous) of the Secured - Liabilities or any: document guarantee or Security oo
" related to the Secured Lrab:lrtres including any change in the purpose of any =~
" extension of or increase in any facalrty or the addrtron of. any new facrlrty or other._ R
o document or Securlty : . L

U paszaszy




8T any 'unenforceablllty rIIegaIrty, mvahdrty 1rregular|ty “or frustratron of any T
. obligation - (actuat or purported) of any. person under this-deed -or any other . i
~document, - guarantee or: Secu_r_rt_y he_Id in: connechon_ w_r_t_h the Secu_red*_.._;-""_:- o
- Liabilities; S B e e
918 . any msolvency bankruptcy Irqurdatlen admrnrstratron wrndrng up; mcapacrty, B R A
S dissolution, limitation, disability, the dischiarge by operation of Iaw ar any srmrlar_ e
proceedlngs |n respectofa Chargor or any other: person; - S D

919 any change in" the constitution, ndrme of style of any Chargor or. any other-.' S
S person; or ifa ‘Chargor. or such other ‘person’is a. partnership ‘or: other = . B
B 3-unrnccrpcrated orgamsatren lts dlssolutlon or any change |n rts status or' IR
-"'membershrp, or - R T e

B -9-;_1.51.0._- .._'any other act, omrssron or crrcumstance whrch but fbr th:s pl’DVISIOh mrght':. R
o pperate to release or discharge a Chargor or othenmse reduce affect or-:g:'
S prejud|ce its I|ab|I|ty underthls deed : NI RIPR [

SRR Wrthdut pFEJUdICE to the generahty of clause 9.1, each Chargor expressly confrrms that it
oo intends that the guarantee and indemnity and the Security ‘contained in this. deed shaEI S
- extend from tqme to-time ‘to-any {(however: fundamental) vanatron .increase, ‘extension. or e
“addition of or to any’ of the Transaction Documents and/or. ariy loan or amount ‘made: -
__avarlable under any of the Transaction Documents for any purposes and any fees costs.: S
oo andlorexpenses. assocrated wrth any ofthe foregomg SRR e
ST [ ¢ NI DEFERRAL OF. RIGHTS S _ﬁ : _ S :
00 Each Chargor warrants tc the Secunty Trustee that it has not taken or recewed and agrees- _
<o nnotto 'take, exercise or receive the benefrt of any Securlty or other right oF benefrt (whether '~
7 by set-off, counterglaim, subrogatron Jindemnity, -claim in msolvency, proof in quurdatrcn or Lol
o otherwise and whether from.‘contribution or: otherwise, all together Rights) from or against - -
" any other Chargor its: Irqurdator an’administrator, any surety or any other person in fespect =
~oofany habrhty of or payment by |t under this: deed or other\mse |n connectron with. thrs deed"-'- o
rorthe Secured Lrabrlrtres ' : . : : : i

0.2 ifany Raghts are taken exermsed or recerved by a Chargor that Chargor declares that such'. S
- “Rights and all monies at any time recewed or held in respect of such Rights shall be held by I
it on trust for the -Security Trustee {on-behalf of the Secured Partres) for appllcatron |n or. g

o '__:towards the: drscharge of the Secured Lrabmtres o : R

10.3 ' Each Chargor agrees that ail othér Rights and aII monies from time to time held on frust by it el
oo for the Security Trustee (on behalf of the Secured Parties) under or pursuant to clause 102~~~
- shall be transferred,: assigned or, as the case may be pard to the Secunty Trustee promptly_' R
_ R '_foliowrng the Securrty Trustees demand.- _. S L SR :
e g :'10-;4_ '.-'Thls clause 10 shall apply regardiess of whether or not the Chargers have performed thelr_-- B B
e "_'."__.-_obllgatrons under this deed AT S _ S
S }MULTIPLE CHARGORS |

11 5"71_; ':__The habrllty of each Chargor to the Secunty Trustee shall be Jomt and several
Loz “Until the Secured Liabilities are paid or drscharged in full in accordance with the terms ofthe

'Transactron Documents: each Chargorirrevocably. and uncondrtlonaily postpenes a[l of |ts;'.'
:_.._rrghts of contnbutlon from any other Chargo,- RE ! ior s

S 1:4'.'3{_:-'._:'._The Security Tristee may; in its absolute drscretron release or accept aniy. composmon from_ S
s ormake any: arrangements with any Chargor at any time from its obligations and liabilities to S
7 the Security “Trustee under- this deed or otherwise in:respect of the Secured Llabrlrtres:.."- S
without the consent-of any other. Chargor and without releasing, discharging or otherwise =~ "1
_-affectlng the Ilabrlrty of any other Chargor The: Securrty Trustee shafl not be obllged to notlfy_' R TER
S any other Chargor ofsuch release or composrtren R _ B o R
1z .'j-:SECURITY TRUSTEE'S PROTECTIONS e
o -‘I?_ 1'-: : 3._ :The Secunty Trustee may make one or more demands under thls deed
o 12 2 Thrs deed may be enforced w;thout any Secured Party frrst havrng g
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B 1221 o -recourse to any other rlght remedy guarantee or Secunty held or avarlable to S e

; 1222 S to take actlon or obtaln Judgment |n any court agarnst any Chargor or any other.'- =
R ""-’-33_.'per50n EREREE o R R S
'1'2,2_-.'3:"'__: T to. make or frle any c[arm in a bankruptcy Irqurdatlon admrnrstratlon or '

R rnsolvency of any Chargor or.any: other person or

D '12;32:4_"‘ .-"."'jto make demand, enforce or seek to enforce any clalm rrght or remedy agamst S
'- ~any Chargor of any other person T . S

i :_NEGATIVE PLEDGE-

- " Each"Chargor. covenants with the Secunty Trustee that dunng the continuance of the S
- security created by thrs deed |t shali not. wrthout the pnor wntten consent ‘of the Securrty' RIS

_ Lo Trustee: PR S : S R

:-"'-13,1' ;:_-" ._:.create purport (o} create ar. permtt to subsrst any Securrty (other than a F’ermltted Secunty) S

e upon any ofthe Charged Assets or -l : : R S L

e -"_1:'3.'2- " dispose of. part possession with or- grant any mterest in; whether by a srngle transactron ora

B

o number of transactions ‘and: whether- related or . not the whole or any part of the Charged_
Assets save for a F’ermrtted Drsposal : : . ; .

14 ..__-_'_-_3:-'FURTHER ASSURANCE AND POWER OF ATTORNEY

:'._1-1_4.“1" .':Further assurance S _ : e S :
L _:-14 1 T ‘Each Chargor shall promptty do- all such acts or exeoute atl such documents__j'; S

: -3(|nclud|ng assrgnments transfers mortgages charges ~notices ™ and
. '-_:_mstruohons) as the Security Trustee- may reasonably specify (and in such form .
-as the Security Trustee may reasonably requrre |n fayour of the Secunty

.'Trustee orits nomlnee(s)} ' . : .

f(a}__' to. perfect the Secunty created of rntended to be created under or -
o evidenced by this deed (which may rnclude the: executron ofa mortgage o
.. charge, aSS|gnment or: other Securrty over orin respect of all .or any of .. o
- the assets which are, or are intended to be, the subject of this deed) or .~ -
__'-._:for the exercise of any- rrghts powers and remedies ‘of the: Security IRy
oo Trustee “or any ‘other Secured: Party provrded by or. pursuant to the - L
: _3.Transact|on Documents or by: law, - RO i S

by tor confer on: the Securrty Trustee or. any other Secured Party Securlty
LUl over any property and assets: of that Chargor Iocated in any: Jurrsdrctron Lk
- equivalent. or similar ‘to- the . Secunty mtended to be conferred by ar
T pursuantto this deed:; and : S :

L (e) 1o facilitate the realrsatron of the assets whrch are or are mtended to be S
S "'thesubjectoftmsdeed T e
L4920 Each Chargor shall take all such actron as is avarlable to |t (rncludrng maklng atl
S ilings and registrations) as may be necessary for the purpose of the creation, "~ -
- perfection;: protection or maintehance of any Securrty conferred or intended to - Rt .
. "be conferred on-the Secufity: Trustee or the Secured Partres by or. pursuant tor

the. Transactlon Documents. - e o e

: 1413 o Any securrty document requrred to be executed by a Chargor pursuant to. thrs._' S
. clause 14.1 will be: prepared at the cost of the Chargors and will contain terms_._”_- e
o and cond|t|ons wh|ch are ala] more onerous than those contamed in th|s deed. -

R V- B I SR Each Chargor as regrstered propnetor hereby eppornts the Secunty Trustee_' .
S Lo asits-agent to apply for the partlculars of this. deed .and of the interest of the
’_'-Securrty Trustee in‘the Inteliectual Property and any other or future trade marks -
 or trade mark applications registered or to be registered in the United Kingdom - =~ = *
"7 lin‘the name-of that Chargor to be made on the Register of Trade Marks under = -
S '_sectlon 25( -) of the Trade Marks Act 1994 anh Chargor hereby agrees to-.;-_-' '
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L f execute all documents and: forms requlred to enable such partlculars to be. S
entered on the Reglster of Trade Marks ' : s

e 142 Power of attorney

14 2 1 _Each Chargor by way of securrty |rrevocably appomts the Securrty Trustee and R S
s '-';any Receiver or Delegate {in writing under handsigried by an officer of the - R
. ‘Security: Trustee or- any Receiver of- Delegate) severally to be |ts agents and R
~-attorneys in.its name and on Its behall‘ to! I - '

: :(-_a_)" do all thlngs Wthh that Chargor may be reqwred to do under thls deed

() sign, execute; deliver and otherwise perfect any Security required: to be'.'_-_ S
T '.S|gned or executed pursuantto the terms of this deed and - P :

ey o sign; execute, del:ver and complete any. deeds mstruments or ether B o
[ _documents and:to do. all ‘acts and’ things which may. be required by the S
Security Trustee or any Receiver. or: Delegate in the exercise. of any of
. their powers under this deed, or to perfect or vest in the: Security Trustes, = =
“‘any Réceivér or Delegate, its- nominees or any purchaser, title to any ©
 Charged- Assets of-which they may deem expedlent in connectlon w:th _
~the dlsposal or reallsatlon of any Charged Assets : :

e 1422 "::'Each agent and” attorney may appomt a substltute or delegate h|s authority '
o Each Charger ratifies and confirms (and agrees to ratify and confirm) anything -
~which an attorney does under the power of attomey conferred by clause 14 2 1 :

B .'_REPRESENTATIONS AND WARRANTIES

: 151 “Each Chargor represents and Warrants to the Securlty Trustee that

'*“-"-_'-_-'1511 ' Status -

g }ﬁf_.i'__(a_)':_-. it is a limited Iuablllty company duly mcorporated valldly exlstlng and':_.'_'_ i
L '_.'reglstered underthe relevant laws. of its jurlsdrctlon of incorporation; and -

by it has the power and all ‘necessary govemmental and other consents' e
U approvals,: llcences ‘and authorities to own |ts assets and carry on |ts T
_business as’ lt is belng conducted SRR :

1512 TH'Authorlty PR e . : R _
s empowered to enter into and perform its obhgatlons contalned in this deed"_ sl
'and’has taken-all necessary- action to authorise -the' execution; delivery and

o _performance of this deed, {6 create the securrty to be GOnsbtuted by thls deed TR
: and to observe and perform rts obllgatlons under th|s deed . :

1513 Bmdmg obllgatlons

o ";the oblrgatnons expressed to be assumed by |t in th|s cleed are legal V8|ld SRE
: blndmg and enforceable oblrgatlons and : . : ST

o _l'-5_.:1_'_'.4-. Non-confllct wnth other obllgatlons

"the entry into and performance by it of and the transactlons contemplated by el
o this deed and the granting of thrs deed and secunty constltuted by thls deed do_- B
_'notand will notconfllctwrth N : IR S

S (a) _ _any taw or regulatlon appllcable tO It
S (B - its GOnstltutronal documents or

('c_)_':__-_'any agreement of mstrument blndlng upon |t or any of |ts assets ori_
- constitute a. default or. termlnatlon event (however descnbed) under any. R
"-such agreement or lnstrument ' : -

152 o Matters represented s o _ _ _
' Each of the representatrons and warrantles in clause 15 1 wnll be correct and complled wrthﬁ" S
Jint aII respeots at. all tlmes durrng thie contlnuance of the securlty constltuted by th|s deed



".:-._':'.:‘1'6'."-_"::':GENERALUNDERTAKINGS S |
- Each Chargor undertakes to the Securlty Trustee that it wm S
A "'-__Mamtenance and use : ' S

_' '_'_'keep all burldrngs and erectrons formrng part of the Charged Assets ina good state of reparr. T
Corand: keep all Equipment, fixtures, fittings and other effects. and- servrces to or formrng part of oo
SR _-the f‘harged Assetsin. good workrng order and condltlon : S o

182 _'outgomgs

: duly and punctually pay il rates rents Taxes charges and other outgorngs due by |t m_'ﬁ' L
o _'..3_-respect ofthe Charged Assets B _ i _ SRR

o ’163 Inspectlon

:__1631 _'.3_perm|t the Securrty Trustee or |ts desrgnated representatrves to have on'_'. :
- reasonable notice, access durrng normal office “hours  to its accounts -and
-_accounttng records and to: any books ‘arid records relatrng to the Chargedf TR
[t Asséts, to mspect and- take: extracts from and make photocopres of the same; .0

C16.3.2 .':-:permrt the Secunty Trustee or |ts destgnated representatrves to have, on'-
S "réasonable notice, ‘access: during normal office -Hours to" any. property. or
- Equipment fermrng part of the Charged Assets to view, |nspect examme and B
B photograph it and aII records marntalned in connectlon W|th |t o S

164 Comply W|th statutes

S relatlon to the Charged Assets comply wrth aII oblugatlons under any present or future B R
Ll statute, regulatron ‘order and instrument or under any by-laws, regulatrons or requrrements'_, PR
SRR :'._'of any competent authortty orofany apprevals Ircences permrts or: consents ' RN

165 '_Comply wnth covenants e

o '-.-observe and perform aII covenants and strpulatrons from trme to trme affectlng any part of"_'
o the Charged Assets orthe manner of use or the enjoyment of them R B .

Lo 166 -Matenal Contracts i T iR
e notrfy the’ Secunty Trustee of any: breach of a Matenal Contract by a counterparty and;'fl-'- L

" observe and perform all its obligations under. each. “Material Contract and enforce the - B
-oblrgattons of each counterparty toaIVtatenaI Contract DRI

= s 167 o DepOSIt of: documents and Secuntles transfers

BT unless the Securlty Trustee othervwse conﬂrms in: wrrtrng |mmed|ately on"-'.". R
BIRE j'f- _.'-entermg into this deed o, if later, promptty on receipt of the same, deposit with”
the Secutity Trustee all certrfrcates deeds and documents. of title relating-te.or.
_’:'representlng the Charged Assets; orrgrnal copies of all Material Contracts and SRR
- all'planning. consents, building regulatron approvals and like. documents relating - =00
to-each Properly, together with-duly executed transfers or ass:gnments |n'-3-'._-- SR
©respect of the Secuntres with the name of the transferee left btank e

67,2 ;'._"_.-rmmedrately on’ enterihg into- this deed or, if Iater promptly on recerpt cf theﬁ' o
L L same, provrde the Secisrity Trustee with a copy of any report, notices; circulars,
" accounts, invoice, cerfificate or other communlcatron recerved in respect of ar _- o
“in connectlon with: the Charged Assets and i : S

: _1'6._?_..'3';_'; o _:the Secunty Trustee may atany trme complete the mstruments of transfer rn B

__"-the name of any nommee or (followrng an Event of Default} any transferee_'_._ e
[ :selected by |t and S R

S T PR R



' ND dr';posrtron of I‘he regrs‘r‘ered esrafp by the: pmprrefnr nf I‘he rpgrsfered estafe is m he SR
S _-regrstered wrthout a written consent srgned by the proprietor for the time being of the charge T
- dated Seein favour of PAI_A TINE PRI VATE EQUITY I_I_P referred to in- the charges:- o

___.”Land Regtstry e

the regrstered trtles in the followrng terms

o regrster

a7

i ST insure that Chargors interests in the Charged Assets for therr full replacement e
S value ‘against such: nsks as a prudent person rn the same busrness as that:.

171 2 mclude property owners publrc Irabrlrty and thrrd party Irabrhty rnsurance and S

1713 _3 in each case, are in‘an amount. in a form and with- an rnsurance company or__'; S

o ":Z..:.' _:.: 172

__fthURANce | e S gy |
'_'17_;'1; . Each’ Chargor undertakes to the Secunty Trustee that rt wrll ensure that at all trmes._-_'_:_.:'-_f.;'-
5 ' "..'msurances are marntalned rn fuII force and effect, whlch g Sl e

i Chargor would insure;.

e -underwrlters acceptable atall trmes to the Secunty Trustee

--Each Chargor must procure that the" Securrty Trustee (as agent and trustee for the Secured S
- _Partres) is:named as co-insured under each of the Reguired Insurances {other than. public =~ -
liability. and third: party liability- rnsurances) but ‘without liability on the part of the Security 0 o
- Trustee or-any other. Secured Party for any premrum or other amount |n reIatron to those_ e
e : -"Requrred Insurances b o S RIE S : : ERPEIPN
o '_'Each Chargor must use alI reasonable endeavours to ensure that the Secunty Trustee: O
T Teceives. copies of the: Required Insurances, receipts for the: payment of premiums: for- -

“in respect of ariy freehold or Ieasehold land specn‘red in schedule’ 2 or which it may hereafter o e
- acquire: and which is regrstered land (or unregistered land - subject to compulsory fiest oo o
regrstratron) apply to the: Chief Land. Regrstrar for the regrstratron of a Restrlctlon agalnst S

- insurance and any information in connection with the. insurances and clarms under them"_ e

S _.31?41 '_.:__:'_:comply wrth the terms of the Requrred Insurances and not do- or permrt._'._"i i

-+ ‘anything to be done whlch may make \rord or vcudable any of the Requlred_ S
o i ..Insurances : B o ) L
| .-11:—{;_'4-:2: -; -Compty wrth aII reasonable nsk rmprovement requrrements of |ts msurers _
1_.?;-4'_3"_ 1 énsure that each premrum for the. Requrred Insurances is paid promptly and in S

o 1?44 “ensure that all other thrngs necessary are done so as. to keep each of the"'

s

__jwhrch the Secunty Trustee may reascnably requrre
Each’ Chargor must ' o L

- -any event, prior to the commencement cf the perrod of msurance for whrch that__

" premium | is payable

S Reqmred Insurances in force; and R

i .".prem|um reoerpts relatrng toit..

f.If a Chargor fails to .comply with any term of this clause the Secunty Trustee may, at the':'_'*f-'
- expense of that Chargor, effect any insurance and. generaIIy do such things and take such -

17.45  ensure that a copy- of each pcllcy in respect of each Requrred Insurance |s-:_" e
e supplied: to the Security Trustee promptry on. request together W|th the current- R

_ ‘other ‘action as-the Security Trustee may reasonably consrder necessary or desrrable to-'-i' R
o preventor remedy any| breach of this clause L _ R o

244248821

._.-:Except as: provrded below, the: proceeds of any Requlred Insurances must rf the Securrty'_.’-_ PSRRI
T Trustee s0- requires, be applred in reductron of: the Secured Llabllrtles i such order as the IS
i _Securrty Trustee sees frt : : - _ : S



s ::'_-Agencyappomtment T T T T T L _
S ':The Secunty Trustee hereby appornts each Chargor as agent ofthe Secunty Trustee forthej
' _'_.purposesof S R S R S

'.;}'r.,a-._t-.t; - .:collectlng al of that Chargors Receivables; and-

18120 - Cat that Chargor's own expense, takrng such- enforcement actioh. and Iegal or'-' o
e other proceedings as-may be necessary or as. the Secunty Trustee may requrre-_ S
to collect Recelvables S . - . o

.':"rn each ‘case for the beneftt of the Securlty Trustee and other Secured Partres and ln'--:
BERR _"accordance with any dlrect|ons given by the Securrty Trustee from trme to trme and each S
_Chargor hereby accepts such appomtment : L e S

182 The: Secu nty Trustee may termlnate any agencyr apporntment under clause D at any fime.

o 183 For as: Iong as the agency in- clause 0 continues; no Chargor WI|| hold itself out to thlrd'_- o
oo parties: ast agent of the Securrty Trustee” or-any. other Secured F’arty other than for thei
B -i.purposes for whrch it has been appornted - : o Lo :

: 184 _Deallngs WIth and reallsatlon of Recewables
" : --_Each Chargor undertakes e

S 18‘-.4:1.-_- : _' wtthout prejudrce and in addrtlon to clause 13 not wrthout the pnor wntten.". S
o consent of the Security Trustee, to exercise: {or allow any ‘other pefson to "
- exercise) set off against-any. Recewables nor-to sell, assign, charge,’ factor o;.-_ S

dlscount or in any other manner deal wrth any.of the Recervables = e o

1842 I _.'-'_to collect all Recervables inthe ordtnary course of tradlng as agent for thei"'-_"" e
Cooles Seceurity Trustee 'in - accordance: wrth any dlrectlons given by the Secunty""_-' S
._..Trustee frorn time to; t|me Sl o : BT SRR

o '1_'8-.'4:.3_- o " not fo extend the due date for payment of any Recervable not o waive any nght-z' o
s e of recovery or doror Om!t to do anythmg Wthh may delay or pFEjUdlCE recovery.- o
-+ of any Receivable; . g IR R

g4 if reguested by the Secunty Trustee to open such bank accounts (mcludlng- e
SRR - -separate designated accounts, blocked accounts or trust accounts) in the name = o
~- of that Chargor with such mandates as the Security Trustee may- specify (such = o
o aceount(s) together with “all additions. to or renewals or replacements of such: .
© o aceounts (in” whatever currency) berng the Collections Accounts) and to -~
progure. that all monies which it may recerve in respect of its Receivablés are_". L
“paid intd such Collections Accounts as the Security Trustee may. specrfy from
. time to time and pending such payment, t6-hold all stich monies so recerved.-:; BRI
oo upon trust for the: Securlty Trustee anhd - only deal with the monies in - any
: '_.--Collectrons Account in accordance with the written: directions of the' Secunty. RO
- Trustee from time to time: (subject only 1o such rrghts as the bank at whrch the. o
' }:'-account is held may have) g R _ S P

01845 promptly on request by the Securrty Trustee delrver to the bank with which the i
S relevant Collections Account is maintained a notrce to that bank -and procure B
... that that bank. has signed .and delivered: to ‘the’ Security Trustee a letter of ~ " =
- acknowledgement of such: notrce in each case in: form and content acceptable Y
soto the Security Trustee; B . e oy

C184.6 "'upon cryStaIIrsatlon of the floatlng charge granted in accordance wnth clause"'--- PRI
S0 B30 not pay or otherwise deal with the monies in’ any of its bank ‘accounts R
o except in accordance with any written directions the Security Trustee may give =~ - T
© - from time- to time (sub]ect to any nghts Wthh the bank at whrch the account g
_-.held may have) and : S S : :
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e :__1'8'.;4;_'?.5_ to deliver to the Secunty Trustee such 1nformat|on as. to the amount and nature: R
o - of its Receivablés as the Security Trustee may. from time: to time Teasonably
requrre takmg mto account the requrrements of the Transactlon Documents s

185 B Collectlons Accounts Rt

oA Chargor may thhdraw (or. dlrect any transfer of) aII or any part of the monies in the__'_. S
" Collections Accounts for its general working capital purposes until- ‘notified othen.vrse by the .
- Security Trusfee. Immedlately on recelpt of such notitication and thereafter ng: Lhargor will
" attempt or be entitled to withdraw {or direct any transfer ofy all or. any- part of the monies in ..
- the Collections Accounts without the prior written consent of the Security Trustee and'the =~ -
g Secunty Trustee shall. be: entitled in its absolute discretion to refuse to perrnrt ‘any such™ 0
-~ withdrawal ortransfer. - f there shall. from time to time be’ any credit balance on-any other - -
~account of a Chargor W|th the Security Trustee into which any proceeds of Receivables are.
. paid or transferred, the Security Trustee shall be entitled in its absolute discretion to refuse -~~~
. to permit such: credit balance to be utilised or withdrawn by a Chargor (whether in. whole or
Sin part) for so Iong as any of the Secured Lrabrlrtres are outstandrng S R

19 secumﬂes

191 :'_Forso long as any Secured Lrabrlrtres are outstandlng : S RENSRE R
: {__1.9._1.1_. o Chargor erI be entltled to recelve andfor retarn any drvrdends drstnbutrons.__'_. R

'and other momes pald on or derived from the Secuntres and

e = o "(sub]ect 1o clause 23 2) each Chargor will be entifled. to’ exercrse any vottng{.-_'j o
L. andfor other rights and powers attaching to the Securities, provided that it will =
.. not exercise any such voting: rights o ‘powers in a manner prejudicial to-the "
Cinterests of the Secunty Trustee under this deed. lncludlng to have the effect of BT
: .changrng the terms of the Secuntres (or any class of them) :

'_ ..1'_39.,_2_" - It is expressly agreed that notW|thstand|ng anythmg to the contrary contarned in thls deed Lo
- Ueach Chargor shall vemain liable to observe and perform all of the condrtrons and oblrgatrons.'- BN
: 'i-'-_.assumed by it-in respect of the Secuntles : S S

- 20 RIGHTOF APPROPRIATION .

201 Tothe extent that; o S
g 20 1. '1 : any of the Charged Assets constrtute Fmanmal Coltateral and _ b s
320_._1..2_. 2 th|s deed and the oblrgatlons of the Chargors hereunder constltute & Secunty'_- S

Fmancnal Collateral Arrangement

o .'the Securrty Trustee shaII have the rlght at any t|me after the secunty constrtuted by thrs S

e _'deed ‘has become: enforceable, fo appropriate all or any of those Charged Assets inor .o

- towards the payment or dlscharge of the Secured Lrabmtres in: such order as: the Secuntyj_ S
-Trustee may, |n |ts absolute dlscretron determlne R S .

o202 = The value of an&l Charged Assets approprrated in accordance wrth cfause 201 shaII bethe

o _'.'-pnce of that Charged Asset at the time the right of appropriation is exercised as listed on -
wLoany recognlsed market index; or determined by such other method as the Security: Trustee-_ S

o may select (mcludlng rndependent valuatlon) oF,in the case of cash shall be the arnount of -
- cash approprlated S R S S L

D203 Each Chargor agrees that any Charged Assets that are Fmanctal CoIIateral may, at the:" e
S Security Trustee's optron be held or designated so as to be under the. control of the Secunty R s
~ - Trustee for all purposes of the Fmanclal Collateral Regulatlons o Sl el

B 204 Each Chargor agrees thait the methods of valuatron provrded for in clause 202 are'i_"'..""-'-
L '_-commercrally reasonable for the purposes of the Flnancral Collateral Regulatrons o

. 21 'ENFORCEMENTOF SECURITY '

S _ 211" "lisubject to the terms of the lntercredltor Deed the security constltuted by thls deed shall_ -
oo become immediately énforceable upon the occurrence of an Event of Default and the power .
.__-_of sale and other powers conferred by sectlon 101 LPA as vaned or amended by this deed
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: -:'_.’.shall be immedlately exercrsable W|thout further nottce upon and at any t|me after the"_'__' -
. occurrence- of an- Event of Default. After the security constituted by ‘this deed: has become
~‘énforceable, the Securrty Trustee may in its absolute drscretron enforce all.or any part ef the-_ IR
o security constltuted by: thrs deed in such manner as it sees fit - S :

. 212 Forthe purposes of ail powers implied by statute, the Securad Liabilities shall b e to_"' S
S have become due and payable on the date of th|s deed and sect:ons 93 and 103 LPA shallg} SRR
_rtot apply to the sec‘uhty conshtuted hy thls deed : SRR Rt

gy REDEMPTION OF PRIOR SECURITY s o o
R At any tlme after the securlty created under thrs deed has become enforceable the Securlty_ T
o Trustee may, at the 'sole cost of the Chargors (payable to the: Secunty Trustee on demand), .
" redeem any prior Security over any Charged: Assét andfor procure the transfer of -that. @
- Security to itself and/or settle and pass the -accounts of any: prior. mortgages, chargee or
. encumbrancer which once so settled and passed shall be conclusive -and binding on the -

: 'Chargors “All-money paid "by the Security Trustee 'tosuch prior mortgagee chargee or.-‘
-encumbrancer in accordance wrth such accounts shall form part of the Secured Llabllltles '

< '_"APPOINTMENT AND POWERS OF RECEIVER AND ADMINISTRATOR |

281 At-any time after the security consfituted by this deed becomes enforceable or if SO
L requested by the Chargor owning the relevant Charged Assets (or the Parent on its behalf)
by wrltten notlce at any tlme the Securrty Trustee {or any Delegate on. its behalf) may

o ..23 1 1 - without further notlce appoint- any person {or persons) to be a Receiver of all or'- i :
' o “any part of the Charged Assets and!or of: the rncome from any Charged Asset_
_ ______'_-_'.and/or o T g e
L _:'_'23;-1-._2 T without further notlce appornt any person for- persons) to be an. Admtnlstrator |n;' e

“respect of the Security Trustee. .Such appointment shall take ‘effect, in - T
- accordance with paragraph 19 of: Schedule B1 ‘Insolvency Act 1986 when the. SR o
requlrements of paragraph 18 of that Schedule: B1 are SatISfled and S

2313 . exercise in. respect of all or-any of the Charged Assets all or any of the. powers e
s and remedies given to mortgagees by the LPA, mcludlng the power to take S
B -possessron of, recewe the beneflt of, or sell any of the Charged Assets '

232 : _At any’ t|me after the securlty constituted by this deed- becomes anforceable. the Secunty_-' i
L ﬁ-'Trustee (or its’ nomrnee) may (W|thout consentor authorrty from any Chargor) :

o -23 2. 1 'exercrse in the name of the relevant Chargor any voting rights attached to the'
S _Securltres and ary other. powers . or nghts exercrsable by the reglstered holder ;
'-_'or bearer of’ the Secuntles and S S O

23220 ensure-that all- dlwdends, distrlbutlons lnterest and. other monies declared L
S payable; paid:or made in respect of the Securities received by of on behalf of R
. any Chargor shall be held-on trust for the Security. Trustee (orits nommee) and.
L promptly paid-into an account desrgnated by the Security Trustee or, if received: RIS
- by the Security: Trustee {orits nominee)-or any Delegate; may be apphed by the._3 Rt
o '_"_iSecurrty Trustee as though they were the' proceeds of: sale R :

233 '--_'_:The Securrty Trustee may, subject to” any’ necessary approval from. the court end the'- gt
oo - appointment of an-Administrator and appornt a replacement for any Aclmrnrstrator whose':'.__ .-
i-appomtmentends for any reason : : . o . SRR

234 The Security: Trustee may remove: from time to timi any- Recelver appomted by it and S
oo whenever it may deem appropriate; appoint a new Receiver in. the place of any Recelver. S
".'._whose apporntment has termmated for: whatever reason ST - S

235 5 fat any time and by vrrtue of any such apporntment there is more than one- Recelver of all_: ST
oo or-any. part of the ‘Charged Assets andfor the income from ‘such Charged Assets; such =
R 'persons shall ‘have power to act: rndrwdually (unless the contrary shall.’ be stated in the:' o

Lo 'deed( )orother mstrument( )appomtmg them) : R -

S pAdEAesRA.
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o 236 S the Securlty Trustee enforces thls deed itseif: pursuant to clause 23 1, 3 |t WI|| have the'_' s
S -'_3---same POWErS asa Recelver in: respect of those Charged Assets whlch are the subject of the.-
enforcement S . : RIS R SR

".'_23_,_-7_.' '. An Adminlstrator shaII have aII the powers glven to hlm under the lnsolvency Act

23800 Any Recerver shall (ln addltlon to the powers conferred by the LPA. and (notwrthstandmg that-"'
w0 he is not.an administrative: receiver) schedule 1 of the Insolvency Act of-any other statite =
. from-time to. time in force but without any of the restrictions |mposed upon the. exercrse of
those powers by such statutes) have the followmg powers : : S

; _.23 8. 1 o '--"_the same powers: to do or to omit to do in the name of and on. behalf of any L
o - ‘Chargor; anything: which that. Chargor. itself colld have done or omitted to do Lo
oo with such. Charged Assets were they not the subject of thls deed and such e
L Chargor were not in rnsolvency proceedlngs : : U

. 2382 C o to take possessron of coliect and get in all or any part of the Charged Assets:-'__ S
L -_:'_and/or Income in respect of which he was appornted _ S
2383 to manage the Charged Assets and the busmess of the relevant Chargor :
"'_23'.8'}_4 '_ o o redeem any: secunty and t" borrow or raise any money and secure the

' payment of ‘any- money in priority to the Secured Ligbilities for the purpose: of o S
. the exercise of his. powers and/or defraylng any costs or. Ilabllltles |ncurred by- [
_ o "'hlmlnsuchexermse S _ RRERE L S
23850 _-jfto alter lmprove develop complete construct modlfyl refurblsh or repalr anyj“;
S ouilding or land and 16 cormplete. or undertake or concur in the completion or "
undertaking. (wrth or. witholit modlflcatlon) of ‘any project in which the relevant
Chargor I concerned or interested prior to his appomtment belng aprojectfor. ..o
s the s lteration, |mprovement “development, . completion, - constr_uctlon B R
PR modifrcatlon refurblshment or repalrofany bulldlng orland R P

i 2386 to sell or concur in selllng Ieasmg or otherwise disposing of all or. any part ofﬁ."__
Lo the Charged: Assets in respect of which-he was appointed. wrthout the need to:-'.'-_ :
o -observe any restnctron |mposed by section 103 or- 109 LPA; S

VL2387 o carry out any ‘sale; lease or other dlsposal of all or any part of the Charged S
LU Assets by conveying, transferring; asslgnlng or leasing the same in the name of
o the relevant Chargor and, for that purpgse, to enter into: covenants ‘@nd other
_ contractual obllgatlons in the name.of,’ and 5088 to blnd the relevant Chargor

o 2388 to lease. make- agreements for leases, accept surrenders of leases and grant L
ol options ascthe Securlty Trustee shall think fit and wrthout the need to comply___._' S
e .'_.-'wrth any of the prowsaons of sectlons 99 and 100 LPA; : L

2389 to take' any ‘such’ proceedlngs in the name of the relevant Chargor or
S otherwrse as:-he shall think- fit in respect of the Charged Assets andfor ingome: i
- win-respect of which he was appointed, including” proceedings for reoovery of o

Ry rent or other monres |n arrears at the date of hls appomtment PRI

23810 to. enter mto or make any such agreement arrangement or compromlse as he_:'_'_' L
S _.-shallthlnkflt _ : R s S o
0238141 1o insure, and renew. any insurances in respect of. the Charged Assets as he"'_'.-_. e
e shall think fit, or as the Secunty Trustee shall-diréct; = -~ o Ry
23812 toappoint and employ such managers, officers and workmen and engage such
e Professronal adwsers as he shall thlnk fit, mcludmg partners and Staff of. hlSi’.' S
. 23813 : '_ ':to operate any rent r revtew clause in respect of any property in respect of whlch'

~:~he was appointed or any part of such property and to apply for any new-or s
S -__extended Iease and. .- . e Sl T
23814 todoall such other thlngs as may seem to h|m to be. mcrdental of conduclve to _'; S

B any other: power vested in hll’ﬂ in the realrsatlon of the secunty constltuted by_'_' R
| thls deed i : ~ . . RS '
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'_{iﬁ'--'cr the. Secunty Trustee or any Delegate rnay accept as and by way of ccnsrderatron for-i'_ R
- such: ‘sale or. other -disposal, cash, shares,: loan capital ‘or other oblrgatrons dncluding -
S consideration” ﬂuctuatlng according o or dependent upoern - profit-or turnover -and o
i ._'-.consrderatron ‘the amountof ‘which. is to be determined by a third: party Any.such - hon s
- considération may be receivable in a lump. sum or by instalments and, upon recerpt by the
- Receiver, Security Tristee or’ Delegate shall-be and become charged: with the- payment of =
. the Secured-Liabilities. Any contract for ahy such sale or other disposal by the Receiveror- =
S thes Secunty ‘Trustee or any- Delegate may. contain’ condrtrcns ‘excluding ar restnctrng the R
- -persohal I:abllrty of the Recelver and the Securlty Trustee and any Delegate o R

2'3:'1-'0':'_'.'_--_'_'Any Receiver’ appornted lander this ‘deed shall'be:the ‘agent of the relevant. Chargor and : G
“ o (subject fo the provisions of the Companies Act and the Insolvency Act) the: Chargors shall S
be solely responsrble fer hrs acts and defaults and for hrs remuneratron s ST

e 2311 L Any Receiver shall be’ entltled to- remunerahon for his. services. ata rate to be flxed by R
i ':agreement between him and the Security Trustee {or, failing such agreement to: be frxed by; ey
R _--the Secunty Trustee) wrtheut the restnctrons contarned i sectron 109 LPA : S :

L : 2312 . ."Only mohies actually paid bya Recerver to the Seclirity Trustee in satlsfactron or drscharge- e S
SUoo o of the s Secured - Liabilities shall: be capable of belng applled by the Secunty Trustee i e
: g;satrsfactron of the Secured Llablhtles : AR L

L2880 "Nerther the Secunty Trustee nor- any Recelver or Delegate shall be lrable in respect of all erj'-‘
oo any partof the Charged Assets or for any loss or damage which arises out of the exercise or =
~the attempted ‘or purported exercise of,-or the failure o exercise any of; their respective
. powers, unless such Ioss ar damage is caused by rts or hrs gross negllgence or wrlfulf§ _
"---..mrsconduct : S . s o : -

2314 ~ Neither the Securaty Trustee nor any Receiver or Delegate s oblrged to take any partlcular"3"'-”_"':_': e
L _'-___actlon to collect the Receivables and neither: shall be liable to any Chargor for the manner ir - e
oo Which it collects orfalls to. collect any Recelvable R : e

2350 .Wrthcut preJudrce to the’ generalrty of clause 23 13 entry rnto possessrcn cf the Charged_ LT
S j-_"Assets ‘shall nat. render the Security Trustee or the Receiver or any:: Delegate liable to oo
L decount-as. mortgagee in-possession and -if and whénever - the Secunty Trustee Qr-gny: o

" Receiver or Delegate enters into posseéssion -of the Charged Assets it shall be entrtled to e

'3"any trme at rts dlscretlonto go outofsuch possessron SRS Ll RN

e 213}-.1__6_"- ; -:All or-any of the powers which are conferred by this deed on a Recerver may be exercrsed R i
o by the. Security Trustee or -any - Delegate wrthout flrst apporntrng a Recerver or o
. notwrthstandlng the appountment of any Recewer S B : R

" 2317 ' Except 1o the extent provrded by law, none of the powers descnbed in thrs clause 23 wrll be_ :
o iaffected byan msolvency event |n relatlon to any Chargor S RRAEH R :

. 24 APPLIGATION OF PROCEEDS e B R Cao e
241 - AlFmonies received by the: Secunty Trustee or any Recelver or: Deiegate appornted under-'; S
S this deed shall {subject to the- rights-and claims of any- person having.a security ranking:in- . S
L ;’-prrorrty to the secunty constltuted by this deecl) be applled in accordance wrth the terms of- R
242 _--;:_..'The provrsrons of clase 2 24, 1 shal take effect as and by way of vanatron and extensron to S
Soeiello the provisions:of section 109 LPA whrch prcvrsrons as so vaned and extended shall be RSty
R deemed lncorporated in thrs deed : S : : : B P

25 PROTECTIONOF THIRD PARTIES

g ':No purchaser from or other person deallng wrth the Secunty Trustee or. W|th any Recelver or i Z__"j S
: .'-'Delegate (a Thlrd Party) shall be obllged or concerned : : S e

2510 o enqurre whether the- nght of the' Secunty Trustee to appornt 8 Recerver or Delegate or the_'; S
o right of the Secunty Trustee or any Receiver: or Delegate to exercise any of the powers .0
© . conferfed” by this. deed in relation to the Charged Assets or any part of the Charged Assets ==~~~
_..have -arisen-.or become exercrsable by the Secunty Trustee or by any such Recerver orf Ll
Delegate Nor: . B e S

S :: ‘244748521 - : PR




G 252 i "_wlth notrce to the contrary, nor wrth the propnety of the exercrse or purported exercrse of any':"__ _ Ry -
'-"'-_suchpowers ' PR R L _ B
- -."".'The title of & Thrrd Party shall not be rmpeachable by reference to any of the matters S
jreferred toin clauses 251 ‘or 252 SR : : : R : RIS

"i-_'2_6.j._.f-'_._.."_NOTICE oF SUBSEQUENT SECURITY NEWACCOUNTS S

o281 1f the Security Trustee recerves notlce (whether actual or othenmse) of any subsequent. S
o Security affecting any part of - the Charged Assets and/or the proceeds of sale of the =
" Charged Assets, or the guarantee and-indemnity or Security contained-in this deed ceases .
"o be continuing for-any: reason whatsoever it may open a new account or accounts for. any'__. L
- _-Chargor i its books . o ST o B

o 262 i the Security: Trustee does not open 3 riew account |mmed|ately on recerpt of notlce under"_ e
IR '-: ~clause 261, then (unless the Security Trustee gives express-written’ notice to the contrary to - PR
o _the relevant Chargor) all-payments made by that Chargor to the Secunty Trustee shallbe
- treated as having been. credited to'a new account of that Chargor and not as having-been = S
" applied in reduction-of the Secured Lrabrlrtres as. from the time: of recelpt of the relevant S
©0 o notice by the Securlty Trustee ' TR el : S
T 33'_CURRENCY AND SET-OFF i EaR _ -
E 271 g '-_-ﬁ'_AII monies recewed or held by the Secunty Trustee or any Recerver or Delegate under thrs 5
o - deed may be converted from their existing currency into such other currency as the Security. -~~~

'_Trustee considers necessary or desirable to cover the obligations and liabilities comprlsed |n_ S
-'.}_the Secured Llabllltres in that other currency at the Spot Rate of Exchange e

CL2T2 No payment to the Secunty Trustee (whether under any Judgment or court order orin the__ '
L Ilquldatlon or dissolution of a Chargor or- otherWlse) shall discharge the ‘obligation or I|ab|l|ty_ R
- of the Chargor in respect of whrch it was made, unless and until-the Security Trustee shall:
. have received payment.in full in the currency in whlch the. oblrgauon or liability was incurred. S
" To the extent that the amount of any 'such- payment shall on actiial conversion ‘into such = " -
. eurrency - fall short of ‘such’ ‘obligation or Irabllrty expressed in that currency, the. Securrty T
~ . Trustee shall have a:further separate cause of action against that Chargor and shall be = - -
7 entitled” to enforce the securlty constttuted by thls deed to recover the amount of the" v
'---shortfall o Ll _ : 8 S Sl

273 Ha change in. any currency of a country occurs th|s deed wrll to the extent the Secunty
S Trustee! {acting feasonably and after consultation with the Parent): specifies to be necessary, . - -
~“be amended to comply with. any generally accepted conventlons and market practlce and- S
_otherwrse to reflect the change in currency : : S . .

2740 The Security Trustee may set-off any opllgatlon due from a Chargor under thrs deed agarnst RIS
0o any obligation owed by the Security. Trustee (in its capacity as agent and trustee of the = 1
. Secured Parties) to that Chargor regatdless of the ‘place of payment booking branch or R
“currency of either oblrgatlon 4f the oblrga‘aons are in different currencies, the Securlty R
~Trustee may exercise all such: rlghts and- rs authonsed to effect any necessary Conver510ns._-_'-
.atthe Spot Rate of Exchange : RO TN o S

2?5 'The liabilities: referred to in thrs clause 27 may be actual contlngent prlmary collateral S S
o several or joint. Irabrlltles The: accounts sums and |labl|ItIeS referred to in thrs cIause 27 may. B
L _be denommated in any Currency : : RROR L '

: 276 . If the relevant oblrgatron or: Ilabllrty is- unllqurdated or unascertarned the' Secunty Trustee S
L may set-off the amount it estimates (ingood: faith): will-be the frnal amount of such oblrgatron R
~or liability-once it. becomes llqwdated orascertarned . R S

Coo28 -'-'_'APPROPRIATION AND SUSPENSE ACCOUNT G :
281 Subject to'clause 24 and clause 28.2° and to- the terms of the: lnstrument the Securlty.-. -

- Trustee may apply all payments recelved for the Secured Lrabrlrtres to reduce any part of'-'_: g |
those Ilabrlrtres as it thrnks fit: - SR R s _ . e

| 282 " All monies recelved ‘recovered of reallsecl by the Secunty Trustee under thrs deed may at S
BEEEIHE o ther drscretron of the Secunty Trustee loe credlted to any suspense account for 50 long as the__ S
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R -'Secunty Trustee determrnes (wrth mterest accruing thereon at such rate |f any “as the.--" [ R
Security Trustee may- determine for the ‘account .of the Chargors) without the Security ~
. Trustee having any ‘obligation to: apply such, monles or any part of' them rn cr towards the
o discharge’ ofany ofthe Secured Lrabrlrtres S SRR Sl

29 PAYMENTS e e | Sl
291 -'Subject to clause 29 2 all payments to be made by a Chargor in respect of thls deed shall' e
oo be madein |mmed|ate!y available tunds to'the credit of such account as the Security Trustee =~
~may designate. ‘All such payments 'shall be made free and: clear of. and without any -

deduction for, or on account of, any set-off or: counterclalm o except to the extent S 8
Y compelled by law, any deductron on acccunt of any Taxes. - : : e :

292 fa Chargor is compelled by Iaw to wathhold or deduct any Taxes from any sum payable T
" - hereunder to the Security Trustee, the sum so payable by that Chargor shall be’increased R
. so as to result in the’ recelpt by the Secunty Trustee of a net amount equal to the full amount_-:- R
o expressed to be payable hereunder T L : B

293 'Any demand, notification or certrftcate gwen by the Secunty Trustee specrfylng amounts due';'-_"- R
oo and payable under of in connecttcn with -any: of the provisions: of this- deed shall in the
= _'_:absence of. mantfest error be concluswe and brndrng on. the Chargors . '

e "._'-';3-6-.- " .COSTS AND EXPENSES

RN 0 Fy B Each’ Chargor shall relmburse the Secunty Trustee any Recerver any Delegate and any
oo Admirniistrator-in  respect. of all reasonable expenses, ‘including reasonable legal, valuation, - -
7 accountancy and ccnsultancy fees (and any value added or similar tax thereon) incurred by s
othe Secunty Trustee any. Receiver, any Delegate orany Admrnrstrator in cennectlon wrth

30 the negctlatrcn preparatlon executlon and ccmpletlon cf thrs deed cr any cf -
e ;:the dccuments referred to heretn and : S : D

3012 any actual or proposed amendrment, replacement restatement or extensron of L
LT any waiver orconsent under thls deed : L o .

B ¢ R Each Chargor shall reimburse the Secunty Trustee any Recewer any Delegate and any. RRREH
~o o Administrator for all. costs: andexpenses; including legal fees: (and any ‘value added or
~ . similar tax thereon) incurred-in connection with the enforcement, attempted enforcement or . ;
L preservation: of lany. of therr respecttve rlghts under thts deed or any cf the documents'- B P
) -_referredtoherem : : O e _ T T

3080 Each’ Chargor shall pay. all- present and future stamp regrstretlon and slmllar taxes oroT
T -'_-charges which -may be payable, or ‘determined to be’ payable ‘in:connection - with the
exécution, “delivery, performance or enforcement of thrs deed or any: Judgment given-in .\
. connection - therewith “and shall indemnify - the - Security Trustee, -any Recelver and any
R Delegate against any and:all: lrabrlrtres mcludrng penalties with respect to; or resulting frem : o
. its delay or omission to pay any such stamp regtstratron and snmrlar taxes or charges '

L -._.-':_3_1',_'__:'::"-.._-'ASSIGNMENT AND TRANSFER -

}.'_-The Secuirity Trustee may assrgn of transfer all or any part of its: rrghts under this. deed |n.' '
~.accordance with and subject to the provisions of the Trust Deed. No Chargor may assign, -
o ;'.'transfer charge, ‘make the subject of a trust or deal in any other manner with-this deed or "
. any of its rights under. this deed- or: purport to. do any of the same wrthout the pnor wntten B
s consent of the Secunty Trustee R : S L e
BN A ;.THIRD PARTY RIGHTS e A L e B
32 _Subject o clauses 3272 32 3 and 3242 person whc rs not a party to th|s deed shall have_'-.'_ o
T no rights under the Centracts (Rights of Third" Parties) Act 1999 to enforce orrely upona. =
' ___'prevrsron of this deed: No- party to this deed may holditself out 4s. trustee of any rights
inder this deed for the: benefit of any third party unless specnflcally provided for in this deed. =

o ':..._._.'ji.Thrs clause 32.1 does not affect any right or remedy.of any person which exists, oris' . - SN
i _avallable ctherwrse than pursuant to the Contracts (Rrghts cf Third Partres) Act 1999

; 244245521 - e



- :'-'_."'32.2{" Sub}ect to the terms of the Instrument the Secured Partles are ent|tled W|th the' pnor wntten' S
o consent of the Secunty Trustee to enforce any. term of this deed whrch confers (expressly or
. '|mplredly) any benefrt on any such Secured Party . _ S

R 32.3 . Any person to- whom the benefit of any prowsmn of thrs deed is asmgned in accordance wrth';. S
0 theterms of the Transaction Documents is entitled to-enforce. -any term: of thrs deed whrch T
o 'confers (expressly or rrnplledly) ahy- beneflt on any such person ' : SR

% szd Any Recewer or Uelegate may, subject to the L,ontracts (Rrghts of Th|rd Part|es) Act 1999-' S
S rely on any clause of thus deed which expressly confers nghts on it RS . :

325 Notwithstanding any other provision of this deed the consent of any person who is’ not a'--"_- i
S _Party s nat requrred to rescrnd of- vary th|s deed at any tlme n I RS
33 NOTICES . | |

S The prowsmns of clause 14 of the Trust Deed shall be deemed to. be mcorpcrated |nto thls S
o deed, with all apprOpnate changes as |f the same were set out m full in thrs deed BRI

773451Q.GENERAL o S = =
7341 . No variation to this deed shall be effectlve unless made in wntlng and S|gned by o on behalf_ S
o ofall the parties to this deed. A waiver given or consent. granted. by the Security Trustee: L '

~under this deed will be effectlve only if- ¢ glven in wntlng and then only i the Instance and for
“lthe purpose for which |t is: gwen o . S o

L3420 _'..'_anh provrsmn of this deed is severable and drstrnct from the others If at any trme any-_.-
. provision of this deed is or becomes unlawful, invalid: or unenforceable to any extentorin . i
.- any’circumstances. for any ‘reason, ‘it shall to that: extent orin those mrcumstances be
- deemed not to form part of this. deed but (except to that extent or in those circumstances in
o the case of that: proyisron) the Iegalrty valrdlty and: enforceablllty of that and’ all other'_-.'- :
S provrslons of th|s deed shall not be. affected in any way L : :

343000 If any provrsron of thrs deed is found to be |Ilegal |nyal|d or unenforceable in; accordance' :
L1 with clause 34.2 but would be legal; valid or enforceable if some part of the provision were . -
deleted, the provision in question shafl apply wrth such modrflcatlon(s) as may be necessary ST
e make it: legal, valid-or enforceable BRI S . . _ -

344 " The failure or delay in exercising a Tight or remedy provrded by this deed or by Iaw does ot - o
oo constitute a waiver: of that {or: any other) right or remedy. No single: ar partlal exercise, or
- non-exercise or non-enforcement of any- right or remedy provided by this deed or by law
o 'preyents or restncts any further or other exercrse or enforcement of that (or any other) r:ght o
_orremedy : S : . - R NP o
345 0 The Secunty Trustees nghts and remedres contamed in thIS deed are: cumulatwe and not_ S
'-'excluswe of any rights or remedies. prowded by law: _ T
346" This deed may be executed in:any number of counterparts each of whrch when executed."- R
T vand delivered shall be an ongmal AII the counterparts together shaII constltute one and the;'ﬁ :
~. same document. - : : : S B

'35 GOVERNING LAW AND JURlSDICTION

e 351 '-"Thrs deed’ and any non- contractual obllgatlcns ansmg out of or.ifi. connectlon wrth |t are o
R ._governed by Engllsh law. S o . S o S

352 The courts of England have excluslve le’ISdICtIDn to settle any drspute ansrng out of or: rn'- SR
B {'_'connectron ‘with this deed (rncludlng a dispute: relating to -the  existence; validity or
L términation of this deed ‘or any non- contractual obllgatron ansmg out of er in connectron wrth-. R,
. -.'_-_'-th|sdeed)(aDrspute) : R RS Sl
BB EC 1< W R '_'The parties agree that the ccurts of England are: the most approprlate and cenvement courts L
Tl o settle: Dlsputes and accordlngly no Party will argue to the contrary i S
354 Clauses 352 to 35 4: are for. the beneflt of the Secunty Trustee only As a result the_.-.-:'-" e
" . Security Trustee shall not be prevented from taking proceedings relating toa Dispute-in arly =~
- other courts: with Junsd|ct|on To the extent allowed by law, the Secunty Trustee may take': Sl
"-3'_concurrent proceedlngs in: any number of Junsdrctlons : S
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”“5jf50HEDULE1 T

. Name and reglstered oﬁlce S _. = Company number.- ..Reglstered Of‘hce e
'- ;. -Ensco 1090 lelted S _9227120 oo | Address: '
RN ISR S b efo UHY Hacker Young

| Bt James: Buﬂdlng
.01 79 Oxford Street
:Manchester : i .1-: ARt S
M1 GHTAttenton  Mark |
e e L e '.._-'.-SChwelger B S S
| Ensco 1089 Limited -~~~ 0 19227031 --.Address o
T __--__St James Buud:ng
179 Oxford Street
-Manchester LR e
ot 6HTAttent|on -Ma'rjk
L e e e "'SChwe'ger - B
.| Character World Holdco Limited =~ 1 06542144 = = - -} clo UHY Hacker Young. B
L T e e ] S James: Bulldlng SH B
ST Oxford Street
¥ '_'_'._Manchester
| M16HT.

-t Character World Bidco Limited - 106549359 = = - .~ ;c/o UHY Hacker Young_- R
S s e S James Bmldmg S
S ;79 Oxford Street -
._.'-Manchester '
”&[-M16HT

- oL Character World Limited . 1.04160087 .~ oo c!o UHY Hacker Young o BT
Gl gt James Building |
<01 79 Oxford Street -
| Manchester ..
."_M‘l 6HT

3'Character -World Chlna Holdmgs _':074'7-7_95'-3_: EE -_c:lo B2 Hacker Youag_‘; 1

o lelted B R - James Bundlng Lo
_'-Manchester _
-1_'M16HT '__--;~
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SCHEDULE 2
Property L
e Thls schedule has been Ieft mtenhonally blankjj_

ZQCHEDULE3 e
_ Matenal Contracts : _ _
;'-Th|s schedule has been Ieft |ntent|onally blank:--. s

SCHEDULE4 o
Secu rltles

| :_:. : ThIS schedule has been Ieft lntentlonally blank_ e
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EXECUTED and DELWERED as a DEED ) i
- by ENSCO 1089 LIMITED ectmg by a )y Dlrector
' ":_dlrector in the presence of [RTRIAD R

o --WiIness_-S'_iﬁgri-ature"

B '. Wltness Name
. . Cﬂﬁ"\cﬂn me ,@zﬂn(’f\y/
T : rm&iﬁs( i
Y- T T A S Tk Denet dowusn

CooAddress o i Straes.
o %m:i:&«we:
: U
I tclmhir,](, numbar 3.11@18':‘

: '-_.-Occupatlonja/’ ¢ : T

" EXECUTED' and’ DELIVERED as a DEED - )
by ENSCO 1090 LIMITED actmg by a- ).
— dlrector in the presence of R )

" Witness Signature

U W|tness Name (C“?’I\cﬂ ~i ,@ o /:)/;,.-, mf(\y :

. Address %mwm S LR
U i et evany
DA St
S ineeietRar
a0 AR -
: emlamm mw*“" ’I‘i’:ﬁ?

ocmmin £y

EXECUTED and DELIVERED as a DEED ) - = =%
by, CHARACTER WORLD ~HOLDCO ) == Dlrector Lo
. LIMITED actlng by a d|rector in.the ™ y.0 -
-'.'presence of R B B I

. Witness Signature |

B :WItI"IESS Name

--éc#“? nh-e Qﬂﬂm/b

o zeagasszn



“""’.r*’pv'"?»- S
.'%h&pcamwmm S
U Address. '”@mc*ma&e*'

B S w;ﬁqre*numharﬂ”‘!ma?

B ZIZ'Occupatlon S T
o -D/f C’;A_Df e

o '_Z_EXECUTED and DELIVERED as DEED--":_;.
by CHARACTER WORLD BIDGO LIMITED |
- acting by a director in the presence of =+

o '_'_'.'Wi'th'e'ss -Si.g.netu_r:_e_

o | _V.\.h_tn.ee_s. Na_me (oféeﬁ,.e MWI .
. Address - B iiots o
' '@mcm'\%a‘ o
AN
. “‘a: ﬂswms’ fmm%“ef "‘; 13‘18‘?

S Occupat-.or'.

. EXEGUTED and DELIVERED as a DEE'D”:; e .
- . by CHARACTER WORLD L!MITED actlng_ﬁ_ ST
S - by a dlrector in the presence of :

e :fWifnese Signature
' Witness Name :

pr

~ Address ~-J"*ﬂc$:_ S
.. R : S NHR‘IT“M}”@@H AR
o TRAOMRI o
: ﬁne!mumﬂ nmrm b‘.qg-]mf

. __Occupatlon S : S

S EX_E_CU_T-ED_' and DELIVERED 'as a DEED. - ; D —
“ by CHARACTER = WORLD @ "CHINA .0 7R
. HOLDINGS - actlng by a d|rector in the ) R
g _'-i'presence of ' R

L __W.itneSs__Sig_natUre'_
- Witness Name

CGFA :?r"w‘{_.- . a"”/‘ft'//
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e
Epcmon-mm L

B Occupatlon

JG/IULM

- "'.'.;-""_SECURITY TRUSTEE

SN EXECUTED and DELIVERED -as a- DEED
o “by PALATINE . PRIVATE 'EQUITY LLP
- acting by Jc,m 3 Alorerh ﬂ.,,under power
coof attorney, n the presence of

) : -
) Attorney ;

oy
)

.:Witn_ess signature il

U Witness name " . - ﬁ:': ' e

mem

' Address Rt :mlggsw R

R Mﬁ : i .
L ﬁnalmﬂae nummr '3310187 R

s _.Occupatlon R
L ‘.5—67/" f/ [.c; -



