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Registration of a Charge

Company name: SHELBORN INVESTMENTS LIMITED
Company number: 09614308

X746FVUH

Received for Electronic Filing: 19/04/2018

Details of Charge

Date of creation:  13/04/2018
Charge code: 0961 4308 0001
Persons entitled:  JULIAN HODGE BANK LIMITED
Brief description:
Contains fixed charge(s).

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
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: LOWRI GWYN
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9614308

Charge code: 0961 4308 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 13th April 2018 and created by SHELBORN INVESTMENTS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 19th April 2018 .

Given at Companies House, Cardiff on 23rd April 2018

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

sROF Cg

s /l,/‘

4

.
Ty g

E\\\O i R EC/J\

B
(e e
LAND g\\'*\

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



SUTHERLAND

Copated: - 13 APRW o o1
e o SHELBORN INVESTMENTS LIMITED as Chatgor
(2) . JUUTAN HODGE BANK LIMITED as Lender

subordinated Creditor’s Security Agraement
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THIS DEED s made on RECS AT 20y ﬁ' S betweeri

3

SHELEQR& XEWESTMHI%T& HMITEB mg!stemd 18 Eng az‘zd am‘i Waies {r&g steres%: S

{1y
" number 09614308) at 70-78 West Handan Braaéway, Londan, United Kingdom, NW9

_ 7BY, as chargor (the "‘£.‘Jtargezasr"§g and _ L _
(2 JULTAN HODGE BANK LIMITED of One, Cantral squam, Cardiff, South {;Iamargan,ﬁ o
o CFI01FS, i 4 Lender {%.:Eta “iﬁnﬁﬁr”} _

1715 AGREED ¢ follows: _

DEEINTTIONS AND INTERPRETATION
1.1 Detinitions

| Inthis Déed:
“Assoclated fﬁﬁﬁa‘fﬁé" means, In respact éf’zéﬁj? asseti

(a) . all mionles Ineluding {where. relevant) all di stribuilcm, pmfits, mmparmaticn,

damages, incoime or interest paid br payabl & relating to that asset; and

_ {iff}j _ Ll Alithorisations, rfghts, benefits, claims of property at any tme re%at[ng to

“that'asset,

'“aérﬁgawi meanis any delegate, agant, attarney or co-trustes appolited by ﬁhé--i;éﬁdéﬁ

- Eagility Agreement” maans the farility agmement dated on or amunﬂ the date o this

Daed ﬁets@e&n the Borrower and the Lender

“Insolvency Act’ mians the Insolvency Act 1986,

"‘Eﬁsﬁiﬂmﬁw Ement" me&:ﬁs any cﬁrp&rate &tﬁiﬁnﬁ, Bagaf ;}remedings of ﬂtl‘%ar p?’{)ﬂﬁdﬁi‘ﬁ 1o
“step is taken In relation tor .

tay’ the sus;:ens fon of payients, a moratorium of any !ndﬁbtedness, w?ndimg-up, '

" dissolution;, administration. or reorganisation (by way of voluntary |
arrangﬁmant; seheme of arrangement or otherwise) of the Chargory .

(b} @ mmp&skt an,_ camprﬁmise, asgigﬁmﬁnt o arrangement with sny ereditor of
the Chargor; . . -
ey the appol nimam: of & liqu idator, mceiv&h admithlstiative %aée’iverg :

administrator, compulsory: ‘manager or other. similar -officer In respect of the:
- Chargot orany of Its assets; or

' {d) o the é&fﬁ;‘égiﬁéntﬁf’fain?.Seg;n;'rit_:? over afiy aséets of the Chargor,
= "a?“:a'fn'y"anakdgﬂéﬁ procedurd or step is taken in aﬁzﬁ?.j&ﬁﬁ&%é&ien; )
' “LP,&” inaans the Law of Property.Act 1925, -

e “Rﬁmiver” méans @ res:eiver af re::eivﬁr and maﬁagar ar aﬁim}nistratiye réceiver of %:I‘:a'-

R whle or ‘any pait of the: Secured: FPraperty:.

it ummwmm .
35 Frarchy 28 ity

“Eecﬁ?e& Liabilities” means &l ;BTESE:FIE ard futiire abligat} nns “and _iiah%ﬁi;;g's- .{Wheiﬁé%
actusl or contingent and. whether owed: jointly: of severally or in a_'ny' E)tﬁﬁf capatity
whaisaevar} ﬁf sach Transackon @hligﬁr to the Lefider, _

SBecired Fmgmrﬁy“ trieans the assats oF the Chargor: wifzicﬁ fmm it:mﬁ tc ﬁmez #re; or are
ex;xr&asa{i to:be, the sﬁhje::t of gny Securlty created b\g This Deed.- _ o

20 EXECUTION VERSION




S “Subordinated Debt” means aiE preaant ang futurs cbi gatiﬁns and iiais Iﬁ: ies (whether

T actul or contingent and whether owed jointly or severally or in any other capacity
whatsoever) of the Borrower te the Chatgor, whether ‘under & Subord! inated Debt

Document or ﬂtharwise*

'“ﬁuimrdinatﬁd Debi nnmmeﬁt“ means. -any d&mmeai agr&ement or instmment .
- evidercing of recording any Subordinated Deabt of Iks terms. _

 “fax Beduction” 'means & deduction or wsthhofésag fof oF on account of Tax fmm a-'
 paymentunder & Fénam:e i}awment . _

12 "g’:&n&tmx:ﬁan '
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Unless a- mnﬁms‘y Indication app%m iy tf’zas ﬁeaﬂ

' 211 o -tarms defiried In the- ?ac ity Agreement have: i:he same meaning B

iy this Qeed*

' - ig_-'z;'i';;i ) the provisions of paragraph 2 of Schedute '_i.ijtfc_mg%r_-;;_zﬁtifaﬁ} of tha

Facility Agreement apply to. this Deed as If set out n-full in this
Deed; except that references to the Facllity Agreement shall be
mnstﬁxed ‘as references to this Dead; and -

i e prﬁvi_é%a’ﬁ_s-'iﬁ_-t’ﬁé:ﬁfasz'ﬂi'iiy'ﬁgf&éﬁiﬁﬁftf}at are diemed to dpply

to the Finance Documents apply to this Deed asiif st out in-full
ire this Daed, _

" “Unless & contrary indication appeats, any referance In this Deed tor

1221 - any “assst’ jnchides present and futiire properties, reventes

. and rlghts of every deéscription; all proceeds of sale of such
(asset, ‘all vights- dnder any agreement for the. sale; lease or
licence of such asset and any monies paitt or payable in respect.

of sucly asset:

b Fir ety A : awg “é&spasa!“ includes & saie, transfer, asaigﬁment; gran#:? :

lease, licerice, ‘declaration of trust or other ‘disposal, whether
oluntary or invafuntary, aﬁﬁ “ﬂisgwse will. ‘be construed
accordingly; dnd _ . .

4,228 - a “Finance Document” or dny othier agr&emaﬁt g instf‘umeni: s
o a veferehce to. that Finance Document or other agreement of -

*instrurhent: as amendéd, novated, su;a;aiamented extendad :
- restated or replaced from time to time, _ .

‘Where this Deed includes thie ‘words “including”, i particular” or “or
;aﬁserwisa” {or gimilar words- or phirases), the intentlon 15 to state &xam;ates-
and riotto be exhaustive,

. Heferances:. tzx any sezcuréty “ﬂ?’&ﬁtﬂd i:sr ti'us i}ead" are i:a be éﬁemeﬁ ]
- inelude stigh Secifity created or Intendad to be created, constituted, given,
made or gxténded by, under or evidenced by this Deed. _

. 13 .’fiiirﬂ ;aart? rigiﬁs

1.5 '_ .

132

m,,sémmma?m
] Mareh 201 *shahmz

t:‘n;ess expre’éa’i? ;‘}mv'idé& to the contrary. it this aeaa 'a ;}éfsi’m%&ﬁo 18 nota

Act 1&39 {the “mird Paﬁieg Ant“} m anf&me ar anjuy tha hanefft of any iterm
of this Deed. _ _

'?éf;tw thstanding any teriiof 3:!‘1 is Deed, the consant. e;&f sy peson Whﬁ i imt .
_ party to this Dead is: not: z'esguirmf tb rescind or vary this Deed at any. time,

a0 . EXEGUTION VERSION




_ 2-«1' . The Chargtar, a5 ;}r‘incipa! debmr and nv‘at st ds ss.fratyg coverants with the - L&ndar to pay '
.- ordischarge the Secured Liabilitles.. _ N
o 2,2 . The total amount tecoverabls by the Lem!m‘ from the Qhargz}r in relation to ti‘ie Securdd
- - Liabifitles shall be limited to the: amoiunt realised from the proceads of sale oF other
disposal or reailsation of the Secured Property ?:ag;e!:h&r with all costs,. ﬂxp&nsesi, intérest
- amﬁ other amounts ;:ayahiﬁ By the C?zargar under the térnis of this Dised.. _ L
U B3 Clause 2. 2 shali arﬁy tifnéi: the %ab iity of the (Ihargar for the cfistharga af tha Sewmdﬁ .
: - Liabilittes and shall not: _ o
S 2L veduce or d%seharge the Sﬁcﬁfad Liabilities !:herﬁsaiv‘&s oy Hmit o1 restrict th&- :
acerial of interest {ng udzng default inmmstj on ahy-amount; oF
233 fimik the rIgh‘ts of the Lender o pécover amf amnunt from sny pemﬁn‘ other
Hhan the Chiargor unded or By eonnsctibn with the Einance Documents,
3 mmm‘ oF SECURETY
34 Fixed: ﬁha#’ges
. 'The Chafgor ;:hargaa by way offirst fied czharga* g _
' Fl o allthe Saharéinatﬁd Debt, fo the extent pot effectivel Iy assfgmmi under Clase- '
: N 3.2 {ﬁssignmﬁﬂf}, . o _ . _ o
' '.3;1.2 Ul the Subiérdinated E}eht E:m:umenf:s, to the extent not ﬁffectiveiy ass;gﬁad L
' under Clause 3. 2 {ﬁssfgnmant), and- e
B3 ol ﬁsﬁﬁ‘:ﬁﬁ}atﬁﬁ Benefits r&%ating to the Secured ngzeriy, Ao the Sxtent not '_ _
affectively aasignad unéer Clause 3.2 {Assfgnmefat} .
R - ﬁ*ssigﬁment _ _
The Chargar asstiis by wa}r m’ ﬂecurity*
'3*2:.{3‘5 all the Siﬁhﬁi‘{i nated E}eht, aaé :
2 2.2 i 'th’a--ﬁubeféinatezf Dabt Eﬁéi:izmeaté; _
: i ea::!fs Cane; tuget‘ﬁer with ali Aﬁsm:iamd ﬁeneﬁts r&iating ta such Secured Pm;&erty
33 Geﬁemi ' ' '
Al Securi t*; created by this Deed:
531 B ;:reated iﬁ favourof the Lﬁmfer;
B F e -{;niass spacfﬁf:a Iy stated utherwiset ig created over the ;}mmm amﬁ f’uture'
-sets of the Chargor to the ektent: of its rightag tithe and interast i ynder dnd
to such agsets ot any time; ‘and _ _ _ .
F.3.4 18 ar&a&eﬁ ik full-Hitle guarantes in. acncrﬁanzﬁ with the Law of Pmmrt?' -
{Miscellaneous Provisionsy Act 1994, : . _ :
mmmmassﬂmxs g 3 . R E‘Kﬁﬁu’!’iﬂﬁ ?Eﬁ&ﬁ}ﬁ'_ o

pEE :sm “shalieie

133 Any Receiver or Delegate may subject to this Clause 1.3 and the Third Parties
Act, rely onany clause.of this. Deed which expressly confers rights on it

L tmvmmf TO PAY
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. Continuing security

The Security created by this Deed is continuing Security for the payrment and discharge of

the Secured Liabllities. The provisions of this Deed will apply st all times:

¥ fag}-'aréﬁé'ss-'ﬁf the -dﬁteﬁn-wifa ich any of the ﬁ'ﬂitﬁ?&d-ii&bﬁi fities were fincurred: .

. '3@%2{ N '.mtwithstan:ﬁng any Eﬁtarm&diate paymani: o étﬁ{:harge* and

345 ':in 1"&3;3%8&:?: ‘of the full. amwﬁt of the Secured Lisbilties at the ?&Eevam: e

éven I the ambunt of the Secifed Liabilitles had previousty been less than that
ampuntor had been nil at any. time; o

' ﬁﬁdiﬁﬁna% :seaarity

. - The Security creat&é by t%xs B&ed 5 in addition woand | I§ it I an’g way pmjud cad by
any other guarantee or security now or subsequently held by the Lender, No prior
. Security held by the Lender over the whole or any of the Qacuz‘ad ngarﬁy will merge - -

withy the S&curity created by this Deed,

o iffafii};iit&_f of details ﬁf ﬁe_;ﬁa‘rﬁd Frﬁ;;;‘arég '

' Tﬁe fack that ﬁéﬁrracﬁ gr Enmmf} at:a ée‘taﬁs nf’ aay'smfga Pmpert*y ara iﬂd%}iﬁé& i:!a.-' '

" this Deed.
- CONSENTS

: The ﬁhargm* mpmsanﬁ:s 453 tha Lender an the date of this i}wci that the sﬁﬁuzdtmmﬁ '
. Debt and each Sobordinated Debt Dacumaent which IF has any right, title or Interest in;
 under-or-to, Is capablé of belng. Freaiy ‘B5s gned by i withaut the consent of any other
person. . . : .

.i:mmsm&m: which it Has aay ¥ g%zt; ti& o iﬁtﬁt’ﬁﬂt i, umj&r o ta aﬂar the ﬁate of ti’si
. Deed s capable of being fréely assfgned by It without the mns&nt ofany other ;:.tefsam

a REPRESENTATIONS

The' i:haz"gm* mai»éea s:ha raprsaentatim‘as and warrantias ‘set nut in thig ﬁl‘iaﬂsez 3 tn m:' h

Lenderon the date of this Deed.

- Status

:5-;.1',.1'_: It Ea iimite:i liabili I:sf mm;mnyf iiii?'y Em:ar;mr&%eﬁ and s;aitti i X stirxg umiar :

© ‘the laws:of England and Wales.

B2 ' i 4 has the power to owrr it& assets anid z:arry &0 its business as it is being

vandusyed;

~Binding uﬁ’iigatiﬁm

Tha obligations expresse& 1o be assumeai by it irz this E}ﬁeﬂ are: snb}ect to the Eaga? Al d o

binding and enforceable obligations, .

Mea«waf’iiﬁt with other zsiﬁ%gaﬁana

' 't“he entfy mta and paﬁarm&n{:& by it i}f arid t?ea tmnsa&:&:lm&; mﬁﬁem;aiatezz by, th;s ﬁeeé;
_ and the granting of the Securlty t;reataci by thiy Deed do not. and will not'conflict with:

. 5,3-,3 _ any v oF reg_ui_aé on applicable to- ity | .

Y e R o] 5 - 3 ﬁ)(%ﬁfiﬁ’%ﬂﬁ&‘ﬁﬁﬁ!ﬁﬁ
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33 WMarch 2EE Shatin

Hotise: under the

583 . As &t the Utilisatlon: Daté, risth

B39 ks constitutional docurientss oF

'3,‘3__;3‘..- any agmamaf;t br instmment binding umﬁ it ::;r ahy t;f its assam g ccmstﬁtutg: _ :

a default or termination event (however desmimd} inder any such agreemeant
stinstriument.

‘Power and aatﬁﬁﬂig

541 It has the power fo - enter %ntn; perﬁ:}rm anﬁ deliver, and. has taken ail '

necassary sction to authorise its entry into, parformance’ and ée%ivew of, this
- Deed and the: transactiana ccntampfataé By thiy Heeé _

542 : Mo limit on is pﬁwers will be axmwad asa result of the grant of Security or

givitng of guamﬁmﬁs oF intdernnities mntempiataﬁ b’g thiz Desd.

 validity and admissihiiitsr n wwame

AE! Autﬁaﬂaatﬁam required or- deslrabia z:ea Enable it iawfaﬂy to enter ke, exarcise its’

tights aiid camply with its obligations undér this Deed atd have been obtained or effected
and are in fill fores and effect except any Authorisation referred to In Clause 5.7 (No -

* Filing or stamp: taxes), which Authorisation(s) wiil e promptly. :sbtainad oF effe::%:ed after
" the dateof this Deed.. _ _ _ _ "

Dediction of Tax -

. As at:the éat& of this Deed, It s aot required 1o make any Tak medtit:tioﬁ for or on

aamuﬁt ezf Tax fmm any gxavment it may miake urider this Deed.

' No filing or stamp taxes .

Y s noE necessary that this Eﬁeaé be: regiﬁterad fﬂed recersteci mtarisad orenolled With:

any court or other aﬂthgrity i that jur isdiction or that any stampf ey m‘ratton, notarial'or

simifar Taxes or fees bé paid of or in relation to this Deed or the transactiohs

contemplated by’ this Deed axcept registration of particulars of this Deed ‘at Compantes.
.mpané
mad& and paid pmmpﬁy after'the date af il Deed.

_ Information

BBt Al infnrmation supgaiied hy o an its beha fto the mnﬂer ir’s eeﬁnett jon With B
: - this Deed or dny Secured Property was trie and acéurate as atthe date I was

. pmvideci of 88 at'any date at which it was stated to he glven,

582 - It has nok-omitted to supply any 1nf&rmgtmn which, if' disclosed; maiﬁ maka'

tim mfarmaﬁﬂn referred to fn Clalise 5:8.1 untrue or mislesding in any réspéct,

i

i has em&rrad sinc& tha date. of the
mformation referred to In Clause 5.8.1 which, if ﬁfsﬁased; wauiai male that
 Infermation untiue of misleading In any matﬁriai raspeet.. . :

B@4  No Eittgaﬁaﬁ, arbltration of administeative - g}mcﬁed ngs: oF imfestigat 6hs of or

. before any-court; arbltral E:nads; ar agency-which,. if adversely determingd, are’
rdasonably likely to have. @ Material Adveise Effect (to t%ze best a? ity
knowledge and belfef having ‘made die anhd careful -enguiries) have been

. started or threatened‘ against it, : o

Pand ;mssu raaizmg

s gzaymani: ai}ﬁgatinr;ﬁ un&&r thils’ E}&eﬁ rank at Laast par pagsu w{th ihe ::Eaims of ali g
other ingecured “and ungubordinated creditors; axca;at For ;}bi ggﬁfms mamiatcriiy N

" preferrad by law apptsrmg o aam;;anies generaiiy, -

6 ... EXECUTIONVERSION

Act 2006 and payment of associated fees; which will be




540

.. _5:‘.1.{;;_ )

5.13

545

B

T

T e T T R

No proceedings pending or threatened

Mo iitigatiang arhitra‘eien or aéministrativ& praceedmgs ar iwastiga%it}ns of or baf@m any
court, arbiteal body of agency which, if adversely. determined; are raasonably: likely to
‘have-a Material Adverse Effect have {ta the bestof its Eenawiedge and belief (having made. .

due and carefu ertquir'g}} beer started or tbmatened against it
Iusalvency . |

}Mé:. .. '

5411 corporats action, legal proceeding or othei procedurs of step described in
: ';38!”’35}3’*3;’)1’%.4:%5 Schiedule & {Insolvency) of thy Facility Agréetiianty oF
S,ii;.z - crééltors’ Process described in pamgragh 4 of Scheﬁu e 8 {fm@fvemy} of the :
" Facllity Agreement, - _ -

has- be&n taken of; o s kﬁawieﬁga threai:ened if‘% relation: tﬁ Jt and none of g

circumstances ﬁﬁscrihed iy garagrapfx 4. of Schedule 8 ifnsoiv&mwj of t}m Faclit:y

_ BAgresment applied ko it

Centré of niain im‘-;rem'ané'-mﬁaazgsh-m'ens&

for the pur;mges of Thie: Councli of the Eurap&an Linfon Regiﬁat o i\{e. i346;233{}5 on
Insolvency ?mcesdings (the “Regulation”), Its centre of maln interest (as that term is

used Ih Article 3(1) of the Regulation) s situated In England and Wales and ft has: Lo

. vestablishment” {as that terim Is-uised ‘in “Article Z(h} of the Reguiai: en} in any. other
Jurisdietion.. . S | _

Ranking of -saéuﬂty

T m seg:urfty csnferraci by th' '-E%eaé z:onsﬁtutes a ﬁrst: ;ﬁr’mrity secus‘?ty iﬂterast ef E:he t}e‘pe .
Rl é

Samrezi Pwpert?, In eaz:h case, free fmm Se;:arity of r%ir?z:t:mns {ntiaar than thesa: -
"-greated by or pursusnt to the Finante. ﬁez:uments} . . . :

_ Rﬁﬂatitiﬁé
- Each of the mpresentatians and. warrantiﬁa 56t out it this Ciaus& 5 {Repfesentafwns) are

- -deemed to bé made by the Chargor by reférence ta the facts and creumstances then _
- existing ‘o the date of aaf:h Utlilsation Request, on eaa:ﬁ Ui:tEEsat on Date and ‘oft the flrkst -

tiay of sach Interest Pericd.
UNDERTAKINGS |

: Th& undertakitigs: in this aiausa 6 rema ol fars::e fmm the ria!:a of th%s Deed far so. ¥an§; a8
" any amonntis oltstand! ing; under the Financé Documents or any: Lean isin Farcal .

Negative pledge

The Chargdr iy not ¢reate oF permit o subsist'any Security over any Secured Pima-erﬁgg

EXECUTION vaﬂsmm '
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anya
-compliznce with. sueh obligations. The Lehder Is not obliged to parform any obligation of
‘thie Chargor hor to take any action which It ray be entitied to take under this'Deed,

Pisposals

The Chargor shall not enter into a sing&e transaction of a series of transactfnrss {whather-

- rafated oi pot and whether valiintary or invpluntary) to dispose of all oF any- ;;aft of any _'

Secinred Pmnarty, other than as. g;ermittezi underthe: Facﬁity ;&gra&mﬁnti _

: &nfmmaﬁoa reiat&sg to Serurad Pmpaﬂy

“The f;hargm shall prﬁmmEy ﬂupmy to the Lender such fﬁsrthef‘ Informat o regarding Its
“Seoured meparty as the Lerider may reasonably: mquast N

 Notice of a&sﬁgnmeﬂt )

The Chargor shall serve notice of eam asaignmant craated by this. Eeerﬁ in raa;&ef:i: of the o

" Subordinated Debt and each of the Subordinated Debt Documents; By sending a notice

suhsi:antiaiiy i the form of Schedule 1. (Forhy of notice of assignment) to sah

. counterparty to that Subordinated Debt or Subordihated Debt Docuiment (as applicable)
g thie date. of this Deed in the case of any Subordinated Debt or Subordinated Debt

ﬁoz:ument existing o the date of this Deed snd, otherwise, on the ttate of providing {or
agréeing to provide) any. Subordinated ‘Debt or entefing into #ny Subordinated Debt

: Qaﬁumanti

; -&ékﬁm&ia&gméﬁf of aésignmaﬂt

Ttm ﬁhargar shaﬁ yse ks mamnahfﬁ anéaawwrs 16 prm:um ‘that eas:h fiokice served i:ay it .

tinder Clause 6.4 (Nobice of assignmenty Is acknowlédged by the reciplent in the form.

attached to- such fotles,

Fi’!ﬁtﬁ‘ﬁf" assurance

- _The Chargor shaﬁ pmmpﬁy take all such ax:ttx:ens, incimifng execut g all such: ﬁea:umants,
 notices and mstfuctfma in such farm ay the Lender’ may reasanab!y FEGUIFE: .

'ﬁ,ﬁ.i_ to {:rea::e, iﬁef'fﬁﬁt, pretaet and {If nea&ssary} ma%nta i’i the Seﬂuﬁty eraated by _
‘this Deed or for the exercise of any rights; powers and remediés of the Len{!ar _

provided by or under this Deed or by law Gt regtilation; _

-é.-.ﬁf;é to.confer: on’ ihﬁ Lamﬁer sacurity: interests in o gverany s? its magets iacateé sl

any jurisdiction. other than England and Wales equivalent or simiiar to th
Security: created by this Desds and/or . . g

663 lo facilitate the reall sat oreof: th& assets @hich are, or are Ini:enéed ta f:zﬁg the
sui'}ject af the Sec:ur%ty created by this Deed, _ . '

Power to mmaﬁy

".If the Eharger Fail is tns mmpﬁy with any of Its: ahkfgatmns umfer this. ﬂaad tim Lendar {(or '

&) may (at the Chargor’s expense). take such action as is necessary to protect
“agalnst the consefuences of the {”.hargtws rionscomipliance and/or to ensure.

' 'i?ﬁwar af: aﬁtﬁmev

BB O As security f@r the: perfafmame of its t&i}itg&tianﬁ umier tiﬂs Deid, the Chargor.

irrevacably appoints the Lender, -@nch Recalver and. eaa:h De?egat& to be Ets
attorney, with full power of substitution.. _ _

; 682 ._Ea{:h”atkm‘ﬁﬁ’? may; i tha name of the: Chargor and 6n its bahalf az_&d at its A

| expense; do- ‘anything which, argai-is obliged: to do under .
. Document to-which It is & party: but has ‘fafled: to do or which the Lender,
Receiver of i}eiegat:& tiay I thelr absolite discretion consiier 'a;:pmpriate e

SE Rk A0 slaning
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' tenﬂeﬁkiﬁn il the axemiﬁ& E}f any’ af thet f*ghtst povers, authnrities or -
discretions I refation to the Secured Praperty of under or otherwise for the
. pﬁrgﬁs&s of any Finande Documient or any law or regufati ot . o

S BB3 . The Qharger tatifies dnd confirms anything donie by any’ attorney tsm:%&r t&ﬁs
: Claise 6.8. The Chargor agrées to thdemnify each-attorney against all acti o
claims, demands and proceedings taken or made against it and all costs,
__":iamages, expenses, liabilities and losses incurfed by each attorney as a result-
- of ot In-connection with anything anﬁsiiy done by it under or In connection
" with this power of attoiney. _ _ .

'. '_ RIGHTS OF ENFORCEMENT

' i $ewmﬂ tiaﬁif!ﬁ% &eameﬁ m*gahi&

For the pz.;rpagfss ofalt rghts and p&wet‘s impt el by statuta; the Secumd iab ifiﬁs are
due and payable on the date of this Deed: _ o

Whea'-s'aewiw sitféiceable

§ 'Th& Security treated i}y thig Etaad is anfammiaie ak amf tim& while an Event of mafaa?t s
" gonthuing: . : . _ . . :

- Enforcenent powers

At sy tinie (a) when thé Sa:;uﬁty creai:ee:ﬁ bi'this !}ﬁmd is anf&}s‘c&@iﬂe i {ﬁz} following a o
. mquest by the Chargor, the Lendar ray, W téwut furthee mtim _ :

o 7aR sal ag}prapﬂam fealise of transfgr; Enc!ugf ing to Etseif or fo any. athe;* ;t-ersﬁn, '

all o amy part-of the Socired Property;

732 . - appoint-one or more persaﬁs o bé.a Recelver of &ii orany part of the Sacumd
_Fm;:aariy; . .

738 exercse any of tie ;sawem; aﬂtﬁ{}ﬁﬁﬁs and ts s::mtfcﬁs mnf&rraﬂ o
mortgagees, administrators or recelvers, under the LFA, the. IE"&S@{V&?‘!C? Act,
any ‘other legisiation or mgﬁiatian oF tnder this Deed: an&{ar

?@;3;4:"_' taie such further actiof as it seas fit to aﬂfcrm altor amf ;ﬁari: of the 3af:urity '
: . greated tzy this Efaﬁ{i; . _ .

- Rights In miatiéri-tﬂ-a'mamimr o

The Lender may. remove. any Recelver. ﬁ;?;!ﬁi?ﬁi:&{i unda;* this Eﬁaad 3;:;35&1?; aﬁnﬁher persor;

o ms Receiver or appolnt additional Recelvers. Each Receiver wili be deeried to be the

agént of the Chargot whtr alone will be résponsible for the acts and defaults ‘of the
Receiver and for any liabilities Incorved by the Receiver, The Lender may fix the

remuneration of ‘a- Recelver which will ba payable by the: Chargor and fnrm part of the
Becired Liabliitles: _ - _ o o
Redemption of prior sascbfitg-' B

- Wherd there 1& amf Eecurity areatad ey any of th& Siemmd ?mperty whiﬁh ranks

- priority to the: ﬁﬁxzuﬁtg croated by this Déed and:

s i:he Security creamd by i‘hfﬁ Beed has:ﬁmes anfermab le; aaé}m ' -
FER tha holdar of sm:h r.at har anrity-f:akes ahy steps B anfarm that séi-:ﬁﬁtg{,' .

e l.am:ier or-any Receivar may; at its'sole discretion and At t%‘sa sost dnd” axpeﬁse of the
rjhargm; m:iaem, take a transfer of Eﬁ{i}ﬁ}‘ repay the indahtszinass samreﬂ by siich vther

o m;,jt&&i#id%?m _. _ _ - ) 8 . R ' Exﬁﬁﬁﬁt}ﬁ VERSION
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: sac;;rizzy Adl givisunts péid by the L&ﬁﬁ&? of 8 Rezeiw&r undar this Cianse w:! fa}rm ;mrt sf '

the Semmé Liabilities.

 Appropriation of payiients

Any a;:a;ampﬁatﬂﬂ by the Lander or & Rﬁt:ﬁ%ve? ﬂﬁdﬁf this &eaﬁ wﬁ werriﬁe any‘
o apgsmgs;*fat o by the Chifgor, _ o
Finaricial collateral ) _ _
A To the extent i:hat am: of the ass&t*s s gnad af chasrg&zf unider: this t}aeé" _
- conhstitute “inancial collateral” and this Deed constitutes & “financial colfateral -
arrangement” fin aach case, for the purpose of and as defined in'the Financial
‘Coflateral Arrangements {No,. 2} Regulations 2003 (tha “FC ﬁaﬁ;ﬁaﬁms“}},
- the: Lender will have thie tight at. any tirie when stich Security Is enforceable to
- appropriate all or any part of that financial collatéral.in such miafiner as it sees
- fit:ln or towards the satisfaction of the Secured Liabilities,: o
g .'-whafe atiy fi firaticlal collatéral 1§ agpmyﬂzﬁa& Ths vahie shall. hﬁ*
7724 i the fggaa_ of cash, !f;s; face value at the time af the
.. appropriation; . _ _
7723 i the financial mﬁat&fai 5 iigted oF ‘traded ‘on a rez:egmseé_"
- Exghange, . the value at which Tt could have been soid on B;%'tas::'
_ axa:hange at the: tema of appropriatit 11 ané
7.7.2.3 i gy other case, the amoint reascmahiy deterined ir; ther
Lender by such provess. a5 it iy selsct, inclidi ing independent
o . vahaation; : _ .
and the Chargor agr‘g%é"s_ that the: method of valustion Brovided: for i this
Clause 7.7.2 s commercially reasonable for ‘the purposed of the FU
Regulations: - . :
T '-ﬁemands _ _
- Any éamaﬁﬁf far ;:aaymanf: macie by lzhe Lender 5?‘433 he valid and effective .everi If it
- pontains no statement of the rﬁievam Secuiad Liabilities oF an fhaccurate or !ncomp?ei;e
~ statement of them, . . .
| POWERS OF A RECEIVER
 General powers
By '?;*:n:?:f&'i%ér will haves:
831 the rights, powers; brivilegas and: immunizim Cﬂﬂf&i‘%’ﬂé &l raaaivars, TeEReRE
atd rianagers and mertg&gees i posseesian under the LPay
B o the rghts# paw&mt privileges am:i immnnities conferred on’ admmlsmtt s:a
' | recelvers {(whather or niok that Recetver Is an administrative receiver) under
the Insolvency Acty ang . C
CBAE sl other tights; powers, ?fﬁ‘!ﬁffegﬂﬁ and. Immunities confarred - éy' Taw or
' - regulation on: recelvers, recelvers and ma;@agars, mﬁrtgag&ﬁa in: possession
. ad wdniin straﬁve receivers, .
SR o ._ T :: EXECUTION VERSION.




82 .ngcifim yﬁswam
The rkgbi:s;f ;:%a?ﬁi&f& and ramafi eg- gr{z%i‘icied in this Desd are in ad‘d it ko any rights; '
. powars and remedies undar law or ragmatiaﬁ Any Recei varj wi_i% ﬁava the -following:

- additional powers: :

VL _ the j}f}i@\fﬁl" ko rm or omit to do. anythiﬁg which the Chargor could sis:t of csmft s
: . doin relation to the Secured Progerty which is the éubject of the appo intmanty

o 8,22 . the powerto d;a il ﬂﬁ}&t‘ aclks anc_i Eh!ﬁgs ‘which the Recelver m&y Qﬁﬂsiﬁﬁr- '

conducive to-any of the rights, powers. and discretions conferred on @ Receiver
:s.mdar this:Deed or by law or rggu%at on: ang :

8:2.3 . the powérto use the Chargor's tame for aiﬁ the abw& purf}mss,
- Bgd . Variation of s"t&iumﬁr powers ' '

_ the feiiawing s%:atﬁtary ;amvtséam dor i’iﬁt a;apiaz to this peed oF ansr Samrlﬁy t:reateﬁ by
- this i}eeﬂ* o . :

831 t:hé nﬁndlﬁitmg-mstﬁa exarcise -'ﬁf-a' power of sale In sé&t-fe:sé 103 of tﬁa LPA;

B32 the msi:rk:tiaﬁs bit the application of ;::mmadg by'a mar&gagaa oF recaiver fn
sections 105, 107(2) and 109(8) of tha LPA; and _ .

833 - the restrictions 'on the ag:pa?ntmeﬁt ofa fecaﬁser In section 109(1). of the LPA

o j-.sam@ﬁms- AND ACCOUNTS
5 Set-off and other remedies

g1 Al payments to be miade by the Chargor under this ﬁeeﬁ ghaf | be calculatad -
and be made without {and free and cEﬁar‘ of an‘f deduction for} set-off or
muntamiaims .

a1.2  he Lander riay set off any matured abﬁgat on due: fmm the E:hargor undar
' - this: Deed (to the extent beneficially owned by the Lendery #gainst any
. matured obligation owed by the Lender to the Chargor, regardiess of the place.
of paymant, booking branch or currency of either obl igation. If the obligations
. are In different cotiencles; the Lender may convert dlther obiligation at a
market rate of exch&nga inits usual course of business for the purpose of the

set-off, . _ . .

-8:!143.’. - ?1*;& fendar may,: at any timsa, tam%aim of ﬂensal {ﬁat@ any acﬁsuﬁts {-mid by v
ffm’ the Chargor. . _ . '

o en Ne witﬂhemmg

C®3d4 . The. ﬁhargar shall make ai% mayments m h& mada bv it withwt any Tax
: Deduction, unless a Tax Peduction s mqu frad hy iaw*

. '9:.;?;&': o The i‘;&argar shall, ﬁfﬂi‘ﬁs}ﬂ‘f ﬁz;zzm bﬁmming aware that it mus!: make & ‘I’ax. 3
: Deduction {or that there is any change in the rate or the basiy of a Taxw
Deduct oY, notify the Lendar accordingly,

8708 I Tax i)acixsa:&lnft 15 Fequired by law to be mac:ie hy the {‘:ﬁas‘gag the amaunt -
. -bf the payment due from the Chargor shail be Increaséd to an amount which
- {after making any Tax Deduction) ledves an amount squal to the pavment

- ‘which would have been dug ifno Tax Dediiction had been ;e:;ﬁired. o

o BT '- ' e 11 L . EXECUTION VERSION
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- desirable or niecessary for realising any of the Secured Property or incldental. or '

an;f the. ;}mvfsians regarding a rez:eh;&r‘ﬁ rémuneration in section 109(8) of the: o




824 - If the Chargor Is required to make a ’r;éx'.-i‘;a-fﬁﬁm:tééﬂ{,__tﬂﬁ'ﬁ_e_--é;?}';argarjfsﬁa& make
- thgt Toy Dediction and any payment retuired In conpection with that Tax
Eﬁséﬁsfzieﬁ within the time allowed aﬂd tir the minimum: amount f&;ﬁﬁ ired by

9.3 sf&fr'

- Clause 1&6 {Taxeg) of the Facility Agreament. a;}pﬁes o this Dewd as: if mt put in fuil
this Deed; except that references toa Partty shall be eonstrued as referenms %a @ party to.

this Deed, _
9.4  Defauitinterest

I fhe Chargor fﬁﬁs i:z) pay any amrmﬁt ;myaiam by it an&er thils Baeé an: its due ﬁata, .
intarest shall scorue on the overdue aieunt from the due dite up to the date of actual
. ‘payment (both before and aftel’ judgment) at a rate which Is 2 per cant. per annum
.. ‘higher than the rate which would have been payable if the overdus emount had, during .
~the perlod of non-paymeit, constituted a Loan in the ¢urrency of the pverdue amount for
suecessive Tntersst. Periods, . each of o duration selected by the Lender; Any Ioterest
aceruing Under this Clause shall be Immadiately paysble by the Chargor on demand by’
thé Lender, = Défault interest {if unpaid) arising of an. overdue amount will be
- gompounded with the overdue amount at the end of ‘gach Interest Perlod applicable to
- that overdus ﬁmwﬁt but Wil rérhaln immediately due and pavable; . _

B:;'-H-_ : _' Gezmm!

854 Suiz;&f:t to C&ws& 952, szeriéﬂg is the f:%!i’%’ﬁnﬂ? of payment far any B dua- '
' from: i’i’!ﬂ Chiargor under this Deed.. _

852 Each ;;:a;sment In respect of costs; expenses. or Taxes ahai i be mate Eﬁ e
: currancy %n which the costs, expenses or Taxes are incurred. o :

S BEZ I tﬁe Chargof pays any Bmotnt’ ir; B ;:Eiffarenz currem:yf it shall as an
- independent. obligation immediately on demand. indémpify the Lender agamgt

U any cost, loss or liability arlsing out of or-as & result oF the conversion Into the

© requived currency, . _ . :

Cooeka AN amotnts ;myahi& by the Chargor under this f&eeﬁ sizaii b s:xaié ireirriedi iately |
o . on demand by, and In accordance with the instructions aff the Lender,

*9;5;_5 .' . my @eﬁiﬁeat @E"i ordéteimination by the heﬁﬁer of & fate m* amﬁunt unider this' S
Dedd I8, In the pbsence. of manifest afren Conclusive evidence oF the matters o

to-whichid trﬁiatem_ o
" gi56  Anydemand for payment made by the Lerider shall be valid and effective aszaﬁ-'
if It containg no statement of the relevant lialifiities: or an inatcurate oe

. incoimplete statsment of themn, The Lender may niake any nimber of demands -
under this Deed. :

C10; . APPLICATION OF PROCEEDS
j-.:t_{:ﬁ_ki_ : 'ﬁf&e‘f of ';kriééii:v

Al amounts remivad hy the Lender i mﬁmﬁt E}ﬁ wlti‘i the enforcement fzf tﬁe ﬁat:uﬁt?'
- created by this Deed will be- agpi#&d in the Following arder of priority: '

1044 i gcharging. a’ny Soxts and a:’e;aanses Incurred by tha Lénder, any Reécelver ar
any Eﬂaiag&t& under ot in canm{;ﬁan with this Dead or: any Finance Qm:umani:;

1042 inor towards dischargfﬁg the Secuired Liabillt Ites; an o
3063 Inopaymentof the suplus (if any’} tothe Qh‘;ﬁ{gf{;rﬁ? otfisr persor entitled T T
. EXECUTION VERSION
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| New accounts

| Ifatany tme:

1022 - the Lender receives or s deetmed to have received nati%:ﬁ of saﬁs&qnenﬁ )

'1-39-;2;i1 a0y af the Char‘g@rﬁ obligations ceasé to b& mntiﬂufssg ahfigaﬁﬂﬁs for any

renson: or

~ Security. over any of the Secured Propérty,

the Lerider tnay opeh a:fiew accotnt with the Chargor, If the Leider does ﬁéi: openanew
account, It will be treated 45 having ﬁcnﬁ su at the time when the Chargor's obligations -

| Cease m be -continuiriy obligations: or, as the case may be; the reievant votlde of

© stibsequent. securlty was recelved and, ‘as from that time, all payments made by or bi
behalf of the Chargor to the Lender wi ii be-credited or be treated as having been tiredited
" to the relevant new account and not as having been applied i discharge of the Secursd

' ] Linhilitles,

103

Refedse of Sﬁmmﬁ ‘Property .

- If the Lender is. satf&&aﬁ that all the Secured. Liabiiitias haw&; suimjaet 9 f:;iaﬁsas 13, i '

{Remstatemggf} and 13,2 (Avoldable payments), been unconditionally and: ;rravacabig

- ‘paid arid discharged i fill and all facilities which might: give fse to Sechred Liabiliti

- terminated, the Lender Wi, ab thHe re&;ﬁeat ang cosk of the f:hargw, adecule ﬂi%i:h'
documernits and talke such ste;}s natessarg to release the. Secured %f’mparty from the

A
i1d

R N fe= .B&}? powar wkmh t%aa Lender is pmgmri:ing to: ammsa hag ariaen or hﬁﬁi}me '

Seaurity ‘creited by this Deéd,

PROTECTION OF THIRD -;ﬁ*ﬁkﬂﬁs '

| No buysr fmm, or- ottier person: fiaaimg With; %:ha L&nﬁer will f&ﬁ mammad to erzquim X
- whether - : :

ii-*};fi. o au?-ﬁ’éﬁﬁéy remalng dus f.znﬁ*efthe‘ Finahce beﬁ::um-ants;".

-exerclsable; s

- _ii;i,-a' e mmffar is V&ﬁfﬁ}f apimintfeﬁ EHT aﬂtmg within jes pewws in accordance with

112

iz,

324

: this peed.

- The récelpt of the Lenéer wiit ba B ahs:}!ute and eonc%uaiva dfsgﬁarge: 0w ;mmhas&r x&f

any of the Secured Property who will have no ai&iigatiem to enguire how any monias ars
applied. . _ :

~ PROTECTION OF THE LENDER.

‘No ﬁai:ﬁiiﬁ* as'ﬁie?t’g’age‘é in guﬂsessiéﬁ

-'The ‘Lefder wil nnt be liable to a»:mttﬂt tothe {:hargar BS mzzf*zgagee in Eﬁﬁ%ﬁéﬁﬁ on by

redson of ehtering into possession of any of the Secured Property, nor for any cost; loss
or fabllity 6n- reali sati&n, Hor f&r ahy dafaaﬂt or cmission: for which & mmgagee m :

a ;}ussessiﬁeﬁ méght be lishie

128

' The saeurity c:reatad Eyg thig i}&a{i i;awnd&&d t:tzt secirs aﬁy further sdvatices which E::he' .

123

wJ@mmMﬁm“
-2 Wity S0 shatine

"f&i‘:k%ﬁig

Lender Is obliped to maké under tbe F%m&m& Dotimants.

9i$crﬂ§a;& of tha 'i,ﬁfiﬁi&r

The i&nﬁﬁ? 7 az‘atitied o examise 162 rigﬁtsg powers and ziiscratmns under this Qeeé énf
accordance with the terms mf tha Finance Documents and the. E:iﬁarg}ﬁr does not have any

i © | EXECUTION VERSION




§§§§t f:c: mnizmﬁ or Festrict the Leriders exercise of any of lts 1 g’;'%atg',._ powers or discretiis

" under t?%!s Deed,

132

g mms«am\; .
F3 phch TH4R shahmis

‘na suech reledse, settlement or discharge and s

. BAVING ?E@Y@Sfﬂﬁﬁ

f?&é#ﬁ'ﬁtﬂkﬁiﬁﬂm

W, at any. time, f:ham hag hﬁ&ﬁ & mi&as&, gettiemant ar ﬁs&?sarge af thﬁ Chargor” 3

_obligaticing under this Deed dnd, as a caﬂaéqa;em:e of any Zﬂsuimmy Event orfor anv- . '
.ﬁtharreasnr&. o . o o -

}.3;1-.-1_ BNy paymsnt maﬁa te any. gam{m in raapaat of amf if the Secured Lia&iiit e is- B
- requirad torbe repaid; and/or - . . '

A% any Semrity {or ::;thar right} held bsf the m;mr i tespect of any of thfa

. Secured Uabilities (whether under this Daed pf: atﬁerwissa} is dedareﬁ vold; i#
_‘get aside oF fs otherwlse affected, _ . '

thien t%’m ﬂhargars ebiigaﬁ ons under this !:me:d will mnt I i affact asif them ?:aci DEer
the relevant payment had: not b&eﬂ
made ‘afid/or (as applicable) the relevant obllgation or Security (of other right) 10

beeri so affected; and accordingly (but withaut limiting the Lender’ Other righits under this

© peed) the Lenderwill be. entitled to recover from the Chargor the vilite which the Lender

tag placed upon such Securlty (ot othier rght) or the amount of any such g}aymmt g

-gizch relapse, seftlement or di stﬁar'ge had not occurred,

.amiéaiﬁa ﬁavmantﬁ

If th& i..aﬁcién §:Foli] rzg reaaﬁﬂaiﬂy; carzaitiem that any am@unt pfaid iay oF on hahaif of tﬁe .
Chargor I respect of the Secured: Liabllitles s capable of belng mmiﬁed; set aside or

- ordered to be refunded or reduced for arny reason ther, for the purposes of this Deed;
| suchamount: will ot be considered to have been Irievocably paid:

Walver of defences

The: aﬁﬁgatians ‘of the aﬁargﬂr umﬁer this Dead and the. $emf§zy cmamd iﬁ‘g’ this ﬁamﬁ wa.

 ript be affected &y ‘any-ack, omission, matter or thing which, but for this Clause, would

reduce; release or prejudice any of its. ‘obligations under this i}mﬂ oF the Security created
by this Deed (without imitation and whether oF not known To hor the Lender) m:iuémg

- .3.3&33;1{ B any timef waixfer oy mnsent grarxteﬁ t{}i ot eampcsiti&ﬁ wim,\ aﬁy Tmnsaﬁti

- Dbligor-or-any other person;

1833 the release of any Transaction Obligor or any other persor under the terms of

_@YEom pasitién o arrangement with any creditor of any Transaction {}*zztigaf;

1333 - the taking, variation; m;mpmmiseg exchange, renewal F relass of; or refusal

- or neglect to perfect; take up-or enforce,-any rights against, or securlty over
©‘sssets of, the Chargor, any Transactivn Obllgor or any other petson or any
nonepresentation or non-observance of any formality or other. requirement 1
pegpect of ahy imtmment or any fallure to realise the full asait.:a of .any .

seeurity;

1334 - any mca;}ac&y ar i‘az:ie: oF pawer, at:tharst;f ur iegai ;zersonaii%y of or dissoluti o .
o ur change i the: members or status. of the: {:hargar, mny Fransaction Obliger or
any other person; _ _ .

13.8.5  any. amanémant; novatlon, supplement, extension, festaterment (however

- fundamental and whether or not-more e;ﬁ;@mus) or myiac&mﬁat of any Finance
Documient oF any other documient oF ety Including ‘without H fitation. any
change Inthe purpose of, any- extansion of or-any Increase i any faciiity or the

g4 CEXECUTION VERSION




secum:y;

"13,_3'._5 ANy uneﬁfnm&abﬁit@#, ii;egaﬁity Bt in\faiiﬁity -of any nbﬂgattan af amy persan
- under any Finance Doctiment or any. otheér documient or security; or

13.3.7 . any Insolvency or similer proceedings.
134  Chargor Intent

Without- pmjudfse to tha gen&rai %'g ﬁf ﬂ!&use 13 e {Waﬂz&r af cfefenaes); the Cﬁargar
axpres&iy confirms that it intends that the Security created by this Deed shall -extend front

© time'to time to any {however fundamental) variation, Increase, extansion or addition of or
- to any of the Finance Dociments arul/or any Ea::iﬂty 'or amatnt made avallable under any
of the Finarice Docurents for the purposes of or Ih tonnection With any of the follewina:

* acquisitions of any mature; Increasing working capital; snabling distributions to be made; .
_carrving  out  restriucturings;  refinancng existing facilities; reflnencing dny other -
Indebtedness; making facilities available to rew bmrrawers'- any -other varlation of
~extansion of the purposes for which any faci!it? or amount might be made available from

-t to thme; and any fees, costs arid/or expanses sssoclated ‘with-any of the foregoing.

135 Ymmediate recoirse

- the C:hargcar waiv&a amr ﬁgi}i: Et may hassa of firat requiring the Laneiar {m' any tristes m*
agent.on fts behalf) to proceed agalnst or enforce any -other rights or seeurity or clalm
- payment from any person’ before clalming from the. Chargor under this Daed.. This walver
applies Irrespective of any law of any provision of a Finance aaaumant tothe ccntrans '

L '3;;3'!,-_6-.- ' :ﬁ;mmpnahan&

_ -Uﬁtii alt srvigunts whim may bé o baz:ame pagahta %fy the Tf“&ﬁﬁaﬁti;‘:ﬁ Gbi gafs um%m or
‘i eonnection with the Finande Docurments have been irrevocably pa&i n fuil, the Lenider
| {oranytrustee or agent or its behalf): mag&

4364 refrain fmrn ap;}EyIng or enforcing any other: mﬁneysg seauﬂty or vights held or
- received by Tt (or any frustee orf agent on its behalff In respect of those
:ama&nts; or-apply arid enforce the same in stch mannerand order as It sees
fit {whiéther against those amounts or othérwise) and the Chargaf shall not be
“entited to the benefit of the same; and

1362 - hold” in an iﬁt&rest»haar ng sﬁs;aense ai:ceunt any ‘moneys mneiveﬂ fmm the: -
: 'i:harger oran atcount of the Chargors Iiahﬁity undar this Deed, :

187 s:'seferral of ﬁhargar s Hghts

i}ntii all amaunts which may b ot hecame pavable by the ”I‘ransactimz Gizsﬁgars Em&er oF
1h connection with the Finance Documents have béen Erraveeahiy paid in full and unless
- the Lender-otherwise. directs; the Chargor will not exerclse ‘any. rghts whieh it may have
: hy reason ‘of performance by it of its obligations under the Finance Documents or by
réason of any amount:being payable, of liability arising, under the Fingnce Docirieits:

13701 tobejndemnified by any Transsetion Q&ligem

18.73 o daim any contribution from guaraﬁmr cf any Transaction f;}bilg&r’ :
' - okl gatis}ns under the Fliance Documents; .

A3FE .m take the Benefit {in '@hala or I’ part ahd wheth&r izy Way. af mbmgatian ot
. ‘otherwlse) of ‘any rights of the Lender under the Finarice Docuiments or of any

. -other guarantes or seclrity. taken pursuant ’w, of i dornecten wt& the

Finance Documents by tha Lenﬁe;} _ _ :

tﬂr,,j%&&&#ﬁdﬁﬁ?&\i
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Any: communication, m be made um’ier at-in ae;"meatzan wlth this Daed shiall bie made it
- 'English; i writing am:i; uniess otherwlse stited, may bé ‘made by fax or {ptter, .

152

HA !ii:i%%ﬁ-ﬁﬁﬁfﬁi .
MR 20N Hhahiing

1374 to hring iega ar ither pmz:eaxﬁrsgs for an order ?ﬁﬁt}iﬂflg arsy Tmnsaﬁi:mn' '. _

. Obllgar to make any payment, of werform any obligation, in respect of vihich-
. __.the Chargor hag given @ guarantse; uﬁdartak ing or indermnity; :

' 1375 &x&rcisa any tightiof set~sff agatnst any Transaction: fﬁhl‘zger; andfor -

1378 tn ctaim o pa’mfa as a {:fadltar of aﬁy Trahsat:tﬁaa Qhﬂgﬁr il mmpeaﬁtien with :
the Ler:der. _ : '

CIfthe {Zhargar recalves. any iser;eﬁi:, payment or: dsmﬁut o retatien tf.} sieh rtgh!;s 13
shall hold that banefit, payment or distribution to the extent necessary to enabie all’

amotnts which may be or become payable: to the Lender by the Transaction Obligors:

* under or in corinection with the Finance Docurments to.be repald in’ fui} oh-trust for the

Lender arid shall proniptly pay o transfer the same to the Lerider or as the Lender may -

direct for a;apiicatéaﬁ inaccordance with tfauﬁa 0.1 {Qfder of ;:rfa:gtg}

'ﬂﬁ-&l‘iﬁES ?ﬂ_ THE ?AR‘H&_&

Bio assignment by i:hamnr '

“The {':hargar may not asﬁign any of its ﬁghi:s of traﬁsfer any of its: ﬁgms Fity ebiigatlanﬁ
" ubdet this Bead. . .

_Assignment 'ﬁ?’&ﬁﬁﬁé’r -

‘i‘ha Ler:der friay assl gn Ay of its tiahts o transfer arsy of ity r}ghts oF abi ga!:lans gnder

this Deed In at;:ardanf:a WIth the tefms of the Fadiity ﬁ,greeme:at{i

" NOTIGES

Communications

:ﬁﬁﬁmsaea

" Tne. addmss ané fax num?&sr {and the;e ée;&artmant ar-officer, i any, § it whasa attenl;wﬁ
the comimunication 15 to be made) of sach party to this Deed for any communication df
.document to be made or delivered under or in:connection With'this Deéd is that Identified
- with Its riame below of arny ‘substitute address or fax number o departinent of officer as
- ‘the party to this Deed may mtﬁf to the Lender {or the Lender may notify to the other
- ‘parties to this Deed, if a change is made by the Lender) by not less than: e Husiness

Pays’ natie:e

Delivery

15.3.1  Any communication BE ;ifsaument made or dell varaiil iasg ane persnﬂ 10 am}t}aar .

_ under-6¢ In connection with this Deed will only be effective;
15:,-3;&;;_3;_ i by way of Fax, when received inilagible form; or

15312 ¥ by-way of §ettar, w]“xen Hd has beer feft at the retavani: a;iémss. .

“or five Bushiess Days after belng deposited in the post postage . '

pfapa%d in #n énvelope addressed to it a%: that addrass]

and; If a8 paﬂ:imiar departineént or afffcer 15 speciﬁeé as paﬂ: of it sdeiress- _
. detalls- provided under Clause 452 {ﬁdﬁmsaeéﬁ, £f addrassed. to that
*department of offlcer. o _

1532 Ay {:{:mmzmic:atmﬁ oE éﬁmmant o be adeor deliverad to tha mnder will ba

" gffactive {miy wher actually roceived by the Lendsr and timn éﬁi’g it s

s . . EXECUTIONVERSION




. ‘éxpressly rarlei for the attention of the department or officer identified with _

the Lender's sighature below {or any substituls {iegas'tmﬂﬁt oF ﬁfﬁe&r as the.

L&nﬁaz‘ shiall specify. for this purpose). '

_._'}LS;':’S:S. . ﬁsny wmmun f:ai:lm‘; or éeeumez"at whi z:h becx:;ma& effestmﬁ, in accerﬁanca with

Clayses 15.3.1 ahd 18.3.2, after 5:00° p.m. In tha place of receipt shall be
deemed only to become &ffﬁ?:tﬁfﬁ arrthe fcifaw?;ag ﬂay e

154 - English language

Any notice o document given of g:warﬁzfed aﬁder oF n a:cnnaﬁté&n w?i:h this Deed must: be
i Eﬂ§§ it L

.16, COUNTERPARTS

' “fhis Desd may ha execate,ii %n any ﬂumbér af {:aunter;:aar!:s, and this %as the same affact
-3 fthe slgnatures on the counterparts weré on a singlé copy of the Deed. :

17, GOVERNINGLAW

This ﬁead anid amf mnvcon:raﬁum% ci;iigatirsns aariamg ‘it of or In m:‘memaﬂ wﬁ:h it are
- .gmverﬁeé by English law. . _

18, ENFORGEMENT
181 Jurisdiction |
B iSii The. t:mfrts of Eng land and Wales hava exz:iusf\fa jz:ris& ctioh to settle anyr '

- dispute arlsing out of or In connection with this Deed (Including & dispute.

regarding the existence, validity or termination of this Deed) and any nonw
contractual obligations arfsing out of or In connéction With'it (a." Dispute”)..

1812 The parties to this Deed agrée that the Courts of Engiaﬁﬁ ahd Wales aré the
o *most appropriate and convenlent courts to settle any &igpata and aﬁwrﬁfngiy _
no:party to this Deed will argue to the contrary. _ o

ABLE 'Tﬁi*s-fﬁ%ause 18 is for the benafit of the Lender only. As a result; the Lém‘_cia'r Wit
ot be prevented from taking proceedings: refating to a Dispute in-any other

o pourt with jurisdiction. To: the extent allowed by law, the Lender may take:

. goncufrent procesdings In any number o juﬁséiﬁt ons: :

This Deed is m{eeﬁtaﬂ Bz n dead ané delivered on the date stated at the §E§£B¥‘iii¥§ of this -
Dead. _ . _ :
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3,

-

Dated!

L

SCHEDULE 1

Form améz;_eﬁ_nf{.gssa-gmégt‘

Lﬁﬁ&af‘s, unite& i ngéﬁmf E\EWQ ?&‘F .

i;rear Sir&, 5
- ﬁa&im of ﬁgmﬂw

| We rsfer tor

all prasent and futtire éﬁ%i’gﬁtianﬁ and Habilities (whether actual or contingent and Whather

" owed jointly or severally or Iivany other capacity whatsoever) of each Transaction Obligor

o us {ihe "*Subordinated Debt”); snd

oany ﬁemmmt agmame&t @ hstrument év denf: ng o remming any’ sﬁhawinakeé ﬁeht.
©or Its termg (the “Subordinated Debt Dovuments”), _ S

LWeEnives y:m netice t&ai} undera aesuri%wg agr&amerﬁ: datad . e zﬂiﬁ? e
- have assigned by way of security to Jullan Hodge Bank iimﬁ:&& {t&a “i.am:iar”}* all-of v
present and future rights, title and Tnterest in, under and to the Subbrdinated i}a?ﬁ: and

. the Subordinated Debt &acumsnts, : _ _

Untl yolr recefve Wf‘itt&ﬁ mﬁc& tothe. ms‘stmraf from t%se‘: Lendm you iy continue ?:{: dail -
With us ih relation to the Subbidinated Debt and the Sibordinated Debt Documents, After

. ot recelve such notice, we will cease ko have apy right to deal with you'in Felation to the

- Subordinated Debt &nd the Subordinated Debt Documents and. Vou mist: deal directly. with L
of upon: the: Wiittin Instructions of the Lendel,. We will remain liable to perform all our '
obligations tn relation to the: Subordinated Debt and the ‘Subordinated Debt Documents

. fhe Bubordinated Debt Documents and assumes no Bability Inthe event of any fallure by
U o perform our obli g&ﬁ{:ﬂs In telation to the Subgrdiriated Debt or the 3uheréinateé _

4:" E

and the Lender Is under no ﬁb%igat%eﬁ of any Kind In relation to the Subardi inated Debt or

Drabt i:}amments,

With effect fror mé_ﬁét}a of tﬁ%ﬁ..i‘i%}}ti&éﬁ, wet trrevacably and namaﬁ_aﬁaaiiss 'iaiathmf_i_‘seé-anﬁ

instrict you to -disclose such. Information relating to the Subordifiated Debt and the

. Subordinated Debt Documents and to dive suth acknowledgemeénts and undertakings _
relating to the Subordinated Debt and the Subordinated Debt Docurnénts as the Lender -

. fmay-from time to time request;

This nat%ca am:ﬁ thig ‘altharity: and Instructlons it containg fmay anty be revakegi or

- amended with the wr itken: mnser;t of the Lemfen

Forand on behalf of
- SHELBORN mvasmm’m LIMITED

i his notice aﬁzé ahy ﬂﬂﬂ“ﬁﬁﬁtmﬁﬁai obligations aﬁsmg el ﬁf or in ceanmx;t o With it are N
- goveried by the law of England afad Wales: o :

' Plegge t:ﬁﬁf rm youlr agieament ta the above h‘g sign g t;"m enclosed copy - eaf this: nutite' :
- and returning It to the Lender (with a copy to usj. .
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[To be included on copy notice:]

| CTor- . Goardth Davi ea, Julian: Hodge Eank Ll t&ﬁ; One Ceftral Squam, é:amiff CFiﬁ 1F5 .

'-En';ﬁy %_:i:-: _ Shaihﬁm itwes&ments Limited, 70-78 West Hendon ESmaziway, Landon, i.}rtiize;:i'

r@éfzm, NwWE ?3’1‘
Datady
De&r 8irs
: ﬁﬁkﬂﬁwiﬁﬁﬁﬁm%ﬁt of ﬂa&m& af ﬁacuﬁw '

W& “acknowledge f'&ﬁefpt of ti‘;é wbove nﬁt e Terms daﬁmé in ;:he natiem apply to this .

- acknowledgement. We canfirm that wer

}. -  have not recel vad notice of any pm&:mus assigﬁmmt G%’ ar ﬁharge overthe Subﬁrémated :

Debt o the Subordinated. Debt Documents and will :ammptfy ety sfms if we fecelve any:
such notice iy the futurd; and. o _ .

2. wiil comply with the terms of the notice.

Thiully,

Forand on belialf of

- SHELBORN INVESTMENTS 1) LTD,

iR R o .' 1w o . EXECUTION VERSION
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| EXECUTION

I E cﬁg geﬁg

: SHEL%G&&E INQﬁS’!’MEﬂTs L!ME“!‘E%’}, _
- acting by.one director In the presence uf:

- Witnéss slgnature
| .'.Wiftﬁﬁﬁﬁ rares m{?’f ggﬁﬁk’i"ff

Witnass asidrem*

Exeritad asaéeed by o o _}'-'
Jukiﬂﬁ HODGE BANEK LIMI’!‘ ED, |
_ af;ting i:zy e ﬁui? atthorised attnmey

in the presence .af :

R R R R YRR B

] A{sgmréseﬁ sfg;satﬁry -
© Witness signature;
- Witness namer

Witiess address:

Witness émupatfan:- '

&nd its duly authorised attorney )

e presence oF | I
o o C e R suthorised slgnatory.
Witness signaturer. - o _

o ' 1 Communications to be deliverad to:

| Witness name? § Address: Dne Central Square

U : Cardiff; CF10 1FS

Withess address: R |

' " | Attentions The Managing E}ifectcr B

'W;taéés gccupations .

s A Sp ot o o - ;"i'ﬂf-. . ERECUTION Xfﬁ'_ﬁﬁiﬁﬁ
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