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Brief description:
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: SIMON MEAD
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10628135

Charge code: 1062 8135 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 8th November 2017 and created by AF HOLDCO LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 14th November 2017 .

Given at Companies House, Cardiff on 15th November 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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This mﬂeﬁ st oy %‘23 B tmiwm« 3017 betwesn:

i -
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1.4

AF iﬁimﬂmi’:ﬁ LK&%?&!}? & mr:agaarsy Eﬂﬁi&i’;}m‘atﬂﬂ in Engl ars:i am% W&*% wi%?; Lompany :

number 10628135 {the “ﬁ@aﬁgaar”}, grid

SOLUTUS ADVISORS mm*r% ‘ag S&i:é}i‘xi*;f imai,ﬁ@f sl thss Semmﬁ ?’aﬁ%&s {tha '

“ﬁ%ﬁmry Agent”).
: m‘ma&m%&ymw
- %x;&mmig defined %t’%ﬂﬁ

© Iry this Desd, the fﬁ%&ﬁwmg W}fﬁﬁ andl ;)?ii‘“&%ﬁ S the sg:;e:«szi&{i mawsﬁga

“&m:hwimﬁ% m&ans aa auﬁwﬁs&t&am consent, approvel, resslition, licence _'

5 &mmmim@,, filirig, roterisation or registration.

“Contract Proceade” maam il pm&&dﬁ of e Sﬁﬁ@;ﬁmﬁtﬂé ma;z Agmam&m;ﬁ fmm B

- tirne-to time in whatever form they may be, intloding::

{§§' ol ontes recelvable by the Assighor under, Ei’%ﬁ%ﬁﬁ' it xaf or wiﬁm‘:m By,
: the &e%&mﬁiﬁa&ﬁ Losn ﬁﬁrmﬁaaﬁm, . _

by . any other rights, titles, benefits or interests {ihether. present, fiture; . -
o proprietary costractual or othepwise ) of the Assignor in,. ander, m:iging put of,

orevidenced by, the %ﬁh@fﬁ%ﬂatﬁé Lonn ﬁgm&mm&ﬁ

ey the: benefit of any &ﬁgt?wﬁmﬁa% COMVBYRNDE, a&s&gnm&nr} Mnﬁ%ﬁ'; ésasﬁ o

~ficence which may. be granted to the Assignor in relation to the Subordinated
- ioan Agresments, wihetheror et arising ot of 8n ﬁ&;ﬁzg&t G conkal rse;:i in any
Bubordingted Loas Agreementy .

4y --'ai% cialms ﬁﬁmg‘miﬁﬁt to the ﬁﬁssg;ner ] racwer and récelve {ﬁﬁﬁmﬁéﬁ or

compensation arising out or relating to any breach or termination of the
~Bubdrdinated Loan Apredments or any Authorisation, conveyance, aﬁﬁ%@ﬁm&ﬁ&
transfor; lease or licence referred toin g}&rﬁg;rap?s ic} above; and

.'{e}- S the full Emweﬁg oF all guarantass, iﬂéﬁﬁmit%ﬁﬁ, %mﬁﬁa aﬁabanmra&f mmtgagfw,

-charges or other security glven i reletion. to the Svbordinsted Loan
Agregments or any obligation of any party to the Subordinated Loan
Agreements arfsing under the Subordinated Loan Agreements,

it esch case 1 iﬁa éxtent that they relate to the ;‘-’éﬁﬁmﬁiﬁa?ﬁﬁﬁﬁ%ﬂ;

*‘i:miegam" meam any ﬁeﬁegaﬁ:e; ageﬂ% atmmey or tms%ea ag&mint&d %&g@ &h& ﬁamrﬁy‘

- Agent.

"“mst;%;afge Qai%a maam m date wi't'h affact from whiz:h the Sﬁwr%éy ﬁgeﬂf mnﬁmﬁ 0

the Assignor {acting reasonably). that all the Secured Liabillties have been unconditonally .
and Trrevacably paid and discharged In full and ail re. wam commibnents of the Eﬁmﬁw _

o Agent anﬁ gach of the other Secured Parties cancelled. _
' “ﬁnmmemmt Party” mieans any of the ﬁfzmrity ﬁgaﬁt, a ﬁamiver ora i&e&g&tﬂ

'_.'“i‘*miifﬁsas ﬁgmmﬁnf‘ means the facilities agreement damﬁ ‘on-or shout the date @f :
this Deed: E&atwaem prnngst &tiwm Ahe Bofrower, 2‘?}& Agant and the ﬁ&tﬁ!’ﬁ? &gem:

) *‘Iﬂsaivenw m” HIERNs m@nﬁmﬁw m 1985,

*wjﬁ* eEES Lm#eﬁf Pm;z&ﬂ:ﬁf fick 1@2’3, .

' “party” meanis 3 party to this Deed.

R BITESTEIM .o -




“Rmmw&f m&ana B e OF more Feteivers amﬁ mmag&m or {1}‘ e ﬁécﬁﬂi’? Agent so.
- spacifies In the relevantappy intment) receivers appointed by the Security Agent pursumnt
- to this Drewd In fﬁ&ge& of the Assionoror in mﬁ;&z&tz@ of the Secured A&sﬁm Grany of thin,

U *Secured Assets” mesns g .aﬁﬁ-&tg charged st Clasiée 3 {Chargitiy -z.faﬁge} and ms:%as.d% '
g palt o parts of th&m

- “ﬁeﬁﬂﬁ%‘? Pariod” means the: gmrs:s%:i %mgénm ng faie ?;%m dute oF %:hes z:mzi and. ﬁﬁ%&‘?f@g mz' .
the Discharge Date. _ _ . k

""“‘ﬁﬂbm&mamﬁ Dkt m%m all w&smt aﬁd Future oibfigations and fiabilities {whatéﬁer'
-ackual oF contingent and whether owed jointly or severally or In aiwy other cepacity
a w&a&s&w&r} of &ﬁﬁh m;%%gm by the &ms@m; whether evidenced i wiiting o othorwise, - _

.'“ﬁubwﬂénaﬁm ﬁgmmem” rieang e mm}rﬁmaﬁm agm&m&rﬁ: datéd vn ol about:

- the saite date as this Deed and made between (1) Solutus Advisors Limited 25 Agent as.

- Security Agent, (2} the Companias listéd in Pert 1, Schedule 1 theirein as Obligors and (3)
‘the Companies iz&?z&d inPart i &s:heduie i i;hers&%zt as Subordingted ﬁ%&tmm .

'“&ﬂmmiimﬁ iamss ﬁgm&mmm” misans;

if} O ihe maamgsmmmy loan @gm&m&m dated m ?@a’g mx:& ﬁﬁﬁ%ﬂ%f’% Ml Haldco
S Limited as fender @nd Fusion Cardiff &ag%ta% i}.ﬁaﬁar LiPas borrower; and

Ty B . any sthar doruming, agw&mﬁat or iﬁgmgmam wiﬁ&m%ng of rms‘c&inﬁ &ny :
ﬁﬁhﬁ?ﬁénﬁtﬁﬁ Dbl made available by the Assignor W an Obligor In accordance
with the terms of e Finanie. ﬁamm&ﬂm

: '“%gni Fameas &m“’ means the €ﬁ§'§?m¢%}'§ {R&gﬁm of Fhitrd ?ame% Aet 1999,

: j;i;iz . 'aaﬁﬁiﬁeﬁﬁ: «mmaimﬁ. 4] Eat:iii%;im Agreement

| Except where this Desd expressly states otharwise each t@é‘m. used in this Deed which is -
- defined in The Fadiites ﬁgm&m&nt has the same meaning mutatis rmutandis as In the
“Fagilitles: ﬁgm&mew mmtmaﬁ in accordance with the F&i:iiigias &gmem@nt :

43 Thivd Party Rights

13,1 A pefson who'ls not an Enforcément Party Nas né tight under the Third Parties
ALt to enforce or enioy the besefit of any term of this Deed except to the
~gxtent thet this Deed orany other ﬁﬁan&@ Document expressly provides for it

oo sh. _ . :

B B ﬁﬁ consent of a:’iy ;ser&m‘a who i m:at 8 Pas'ty 5 qug fred to mmﬁﬁ or Vary this
- Deed at any thne.

-4.33  This i:iause 1.3 goesnot aﬁaﬂt aﬁy ﬁ§h£ or mmaﬁvg of any gmm{m which exism
. or iz available, otherwise than ;aufﬁuaﬁt o the: “fhérﬁ Partiss Ak, .

14 Iﬂmr;mraﬁﬁn of aﬁaer Wrﬁw L

141 "me !:em’is of th,e atmr Ffénaﬁw %ﬁaments dner w?ﬁ%:h the Sammﬁ i.iat% %ﬁsﬁfs
arise and of any side letters between the Assignor and the Secured Parties or
any of theriy relating to the Secured Lisbllities are incorporated into this Deed
ko the extént reguired for any purported disposition of the Secured Assets
. gontaingd In this Deedl to be o valid disposition In socordance with section 2(1)
of the Law of Propérty {Miscellanedus Provisions) Act 1889,

142 Without ‘prejudice to the aperation of any a;&;&ii&a&ia& term of the Fmiatias
- Agreement or any othér Finance Dorument the provisions of clauses 1.3

© {Construction), 8.5 (Defaiilt interest), 11.2 {Tax gross-up), 31.8 (Currency of
. .mamf), 31.9 {mﬁg& Qf currency), 331 [Communications in Wffﬁg?; 33, 3%-__ _
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'{ﬁﬁgﬁﬁdm&ﬁw &m}‘ W&m‘%m} and 3% iﬁﬂwﬁﬁw&s i”ﬁ} mf the %fﬁi}tém &gm&mam o

- shall apply (nsulatls futandis) o thils Deed as Feeb oot In this Deed in il and

....... - this Beed”.

COVENANT 70 PAY

-------- © o pm W any refersnce in aw sueh Chauke o ‘*iz?%fg Agreement” weie s reference o

ﬁ;&iﬁm& o ;f: tause 2.2 i}%%&wg the ﬁsassigmw harei:zyf HE g}t‘imary Qbf%§ﬁ§ am} fot m&rﬁiy [
surgly, covenants with the Securify Agent thet i will pay, discharge and perforin the

- Secured Liabilities on démand when the Secored Lisblliies become dué n amrdam:ﬁ :

with i‘i‘}ﬁ ferme 5F the Finence Documents.

The Sacirity Agent agrees that fts rights of enforcement ;mdar this Qﬁéﬁ i ras;:@am of tm& :

- Becured Liabilities against the Assignor shall be limited o the ﬁgﬁw of enforcament or

r@mww against the Socured Assety xm%g,u

: ﬂﬁ&ﬁ@&ﬁﬁ ﬁ%&&&%

M ifi mntﬁs’euiﬁg ﬁ&i‘:ﬁﬁt‘f ?ar ti!:& gza*;rrﬁaatg a:ﬁ&::&argﬁ amﬁ mr%’armanm zzf the. sﬁmmﬁ
Liahii es : .

Aeslgminent by mﬁf of: mm@-ﬁw

L the &Sﬁigﬁa? aﬁﬁiﬁ%‘:ﬁ By way of ﬁ%ﬁ%}ﬁi’g el zw gmﬂﬁw Agﬁat aii é?;a r%gi’é:ﬁe e ﬂﬁﬁ T '
interest in the following assets: _ . -

_ 3,.1-,._1_ the ﬁammiﬁawé Loan &gmﬁmmt& m&&

IR & B ’l:hﬁ Cﬁﬁt&'ﬁt{:t ?’rm:eﬁﬁaf

First fixed f:hargw .

. the Assl gnor ::ha%‘gﬁs %ﬂ ?aw:sw m‘ i’.“hﬁ Sﬁm&ﬁt‘gﬁ agzsnt; mé way oF first fied ﬂh&fga t%'ze '

foHowing assels:

321 ' t%"za ﬁukarémamﬁ Lﬁ&ﬂ ﬁgmﬁmwm aﬁﬁ _'

3,2;3 . the sztma:t i’mc&ﬁﬁs,

" in each case excluding the Sibordinated Loan Agreements of Contract. Procesds which

have been validly and effectively astisned o the Securlty Agent ﬁuwﬁaﬁt b Clause 301
(A&E?gﬁm&ﬁi hy way of securityyrand _ . =

B3 any monies {iﬁﬂ%ﬂ_ﬁiﬁg &-éay’ﬁﬁ#@&%t; sdvance aégf iﬁsﬁaimaﬁm payment) ;;'_ayat;ié o
S the Assigrior for or it connection with the disposel {by whatever means and -

o whether or niot permitied by this Desd) of the Subordinated Lﬁaﬁ ﬁgre&meam )
o orany interest in the Sabnrﬁmated Loan Agreemeni:&f : I

-ﬁnﬁm ﬁi‘ a&a@gnmem o s:éamg@

N T § o the &M&gaﬁr sh&ii o the date of this &&ﬁ;’i alive nbtice %}f gach 3::{:%% amgﬁmmt .

of s right, title ﬁmi intersst {ﬂ‘ aay} in end w the ﬁﬁb@é’éﬁmmﬁ tuan
kgmemeﬁh- o .

332 | th& As&ignes* it imm&dﬁamfy it t?‘iﬁ grtering Into af By Eﬁimrﬁmﬁmé Loan

- Agreswvent after the date of this Deed give notice of each such £ gnm&z&t of

- Hs-right, Btle and interest In and to the Subordinated Loan Ag s @l the
Conttact Proveeds by sending a niotice In the form set out in Schedule 1 (Form
of notice to Contract Partiesy (with such amendments as the Security Agent
miay agree) duly completed to each Obligor and the Assignor shall procire that
wgch Obl igtar siaﬁwrs an &&n@w&ﬁﬁs&mﬁt to the Sﬂs:uﬁty s%gam fthe m of

erbtvzssTeLAL . 3




----------------- the atknowlédusment of notice contalned in the notive set oot in Sehedile 4
- {Foiriy of Bobice fo- Contract Parties) in aach case with siich amendments 85 thi
ﬁ%ﬁm ity Agent magf agree;

B ﬁx&mam {}f i’igi&tﬁ s mﬁngatmm uﬁﬁi&r ;ﬁgskw&mat&ﬁ Lt ﬁgmﬁmams :

0 S .whé?at Hti Event of Default w:%sm and %’I&%“%Eiﬂuiﬁg he S&ﬁéi’i‘{? fgent shall

' . permit the Assignor to exerclse its rights under the Subordinated Losn
ﬁgm&mgam provided that the exercise of those righis the tanner i}mg&&%&iﬁ
wendd not result I an Beent of Defsull;

24,2 where a7 Bvent of Defaul axisty @l %s z:m‘%tim i iz%m &ﬁsigm? -shal

S ~lmmediately upor notification by Hhe Sﬂmrﬁy Agent, evercise s vights v
reodver sums from the Borrower ondder the Subordineted Loan ﬁ%ﬁf&ﬁtﬂﬂﬂ% i
accordance with the insiructions of the Securlty: Ag%i:, . . o

24,3 the Msigﬁm shall wt all times remain lable to ;aerﬁ:m alf ihe am@aﬁm&s
S - mssumied by it under the Subordinated Loan Agreemints and the Security
Mgent shall sssivie 6o obligaton of any kind vhobibeved under the
Subordinated Loan Agreements, nor be under any lability whatsoever in the
Cevent of By Talluie by (e Assigndr %o performy It dbligatichs under B
- Bubordinated Loan Agreements and the Assignor will atall times indemmify the
 Secirity: Agent from. anil against any deimands, clalims, damages, costs or
- expenses arising from orin relation to the Subordinated Loan ﬁgm&mm&s or
any. ’ﬁiii:?ﬁ Fallure by Eha ﬁsﬁsigﬁm ami . :
T35 Pulliile g-mmmm mmﬁ Impdied mveinmm

3l the- m*zwﬁ:? created or given urider té’iis Dedd is made with full title gﬁaraﬂ%;aa i
accordance with the Law of Property {Miscelianeois Provisions) At 1@%

4. NEGATIVE FLEDGE AND DISPOSAL awmmrxwa :
T~ iﬁéagaﬁm gzieﬁge

Sﬁbje::t o ﬂ]ﬁi}ﬁﬁ a% 3 {ﬁxm;;zsms}f tha ;amgssm shai not creatm exi:am oy ;;:efmst to
sahs%st any sequrily over any of the Sequred Assets, o -

4.2 mm:;ﬁam on :iiazmmim

| Subject. to t:i&iiﬁﬁ 43 {%xmpﬁw;ﬁ}; the Assignor shaié ot saii i‘rans?ar o ﬁ%%@arwiaa - '.
. d}spase of fginterest {wi’;&t&;&r legsl or bensfical } %ﬁ the Saa:umd Anseds, . '

43 - Exceptions
| Clauses 4.1 (Negative plédge) and Clause 4.2 {ﬁ@é’%ﬁﬁfﬁﬁsﬁﬁ disposals) @- ot apply:
430 to the Security éreated or mquir&é to be created by this Deed; -

437 . to Eﬁ? semﬁty o tmraﬁatt%m to which the E»etﬁm? ﬁgarﬁ 3233 gi\mn i%:s wn%;m;
sonsent; or :

433 te an’g other %wﬁty or transaction wi&i&h i parimd i;tagi pursuant to the terms E
. of the Facilities ﬁgmmea& '

A N Rﬁiﬁkmﬁm‘f&ﬂﬂﬂﬁ AND wmm?xﬁs L
The Msigﬁar ragsresems and warrants to the Security Ag&m: o %:ha data of :ﬁis B@eé and
on sach subseguent date upon which the representations apd warrsnties seb oubin e

Facliities Agreement are . zﬁgae;azeé and upon which there are Seciréd Liabliities -
- outstanding asfa?&ws* . :

L lngbiNizISIELNL . S E




S_-Q-;gﬁ

s2

5.3

.1

- Power aud enforceability

the Msfgnm Hag zim ;mwa; %::; antaa” fiiia) tﬁm i:}eaz:& ard é;ﬁ pa:‘f@;’m &Eﬁ abl agat ot o

exercise: s rights under it and the obligations expressed to be assuried by It under this
Dewd are (ang at all relevent Hries have béen) legsl, valid, binding and enforosable

* abligations;
| mathorisations

ot Aui:%zﬁm&?ﬁ{ms mqmreﬁ fm* 51!’%& @xamtsm, ﬁ&iiw&m ésmm, whﬁ %:y ar snforceabifity %}f' '

this Deed or of the performance of the: Agsignor's obligations or the exerciss of its rights
urider this Deed have beeri obtained and Rave not been {and the Asdignor Is fiot awere of
E: 1 c:gmumﬁtazscﬁ %masfmg arés&n w&&re&»g they wight be) w&tﬁémwsz, o

Frioiity ot sgmﬂﬁw

the leyal and squitable mortgages and fixed charges contained in Clause 3 {Charging
- chacise) constitute frst priority secority ovir the astots which are fupressdd o be Secured

by such morigages and charges Bnd those dssels fre not ﬁiﬁ?ﬁm o ey orior o ;.Wi .
- pESiy seruity; and -
'_ . ﬁu@rﬁiﬁa&eﬁ' Lean &§MM&%

.'53’,.4;1'" ~ Each $u§wa“ﬁ inated Loan %f%m&m Is i Rl ?x;m& and efﬁﬁt;t aid constibites

- legal, valid, binding snd  enforceable ﬁﬂ%gﬁﬁﬁﬁ% of &:ﬁa mignar avd the
ﬁarmwm’ _ .

54,2 | The Ass%;gﬂa?v -

5421 has not rescinded or otherwise terminsted or novated any
: Subgrdinaled Loesn Agreement Snd theie have . been ng

amendments o nor defaults under any Sobordinated Loan .

- Agreement ﬂ?ﬁhﬁf_%f%}ﬁ_ﬂ a5 permitted by the Fingnce Documarnits:

5.4.2.2.  has not waived, tompromised, assigned nor agreed to weive,
- gompromise or assign any-of I8 present or fature vights, tile or
Cinterest o and to the Subordinated Losin Agreement or the

Contract Proceeds otherwise than as provided in this Deed;

5433 “confirms that nio right of action is vested in any party to the _
- Bubordinated Loan Agreements In respect of any fepresentation,

© breach of condition breach of warranty or breach of any othier .

| gxprezs ¢r impled i:arm of any 51%?}:3?&%:&&’&{3 Loan Agresmint;
Cand . _ .

g mnﬁrms ihat aiiaer thian for act%ﬁﬁa which itis ;mrm:tteﬁ to take
o in accordance with this Deed, it is nol to the best of its
kmwieﬁg& and’ belief aware of any fact or circumstance which

- would: or might prejudice or affect the ability of the Security -

- Agent to enforce the Subordinated Loan Agreements or any term

" pr condition of a Subordinated Loan. égmamem nor to rechver

- and retain the Contiact ?mgeaﬁs,

 UNDERTAKINGS e
i The #«ﬁsﬁ%ﬁ&? anéartakea to :he Eemrii? ﬁrﬁeﬁt in the t&rmﬁ @s«f the: é&aé&awmg pravisions uf o
this Clause 6, all such undertakings to commence on the date of this i}ﬁ&ﬁ and W

continue thmﬁﬁhaut the' S&mrﬁy i’erimi

- Deposit =
~ the %ﬁignm st
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62

63

. &b%

referved to in Clauses 6.2 Yo 6.4 inclusive it will allow {and hereby rrew

Ead mmpzw dannsit with 'i?%aém:urﬁiy Agent, or@s ther Securily Aoent may direct,

all cortificston s sther-docavients of ttle or evidence 61 mmers?a i {;? By if
' -r&iaﬁm to any Security Asssty snd . .

G102 Folt &wmg ar Bvent of &ﬁ?aas twihich is fx;mtiﬁmz“sg ;}mm;ﬁ%yf pecite m‘ifé delt ;Wr _

: Ctoodhe Securiy Agpent sl transfer and. other docurnants which may be
requEsted by the Securfty Agent in order To enable the Security Agent or s
‘Aeinses to be registered as the ownér or oilierwise t}b‘%ai?"i a tega! title to any
Security Asset;. Ny . _ . _

-&laﬁ@mﬁmﬁ Loan Agreements
- the Assignor will:

B2 parforsy 8l g a&i%gat%&zm L%ﬂdﬁi‘“ ﬁaﬁh 5&2}&?’%&?%&&& %,@an ﬁgm&m&ﬂt A

_mecordance with the terms of the same;

5&‘;;2;2 - i | mm‘:%nﬁ; t&rminam, mvaﬁ& z};* P t m&i%mﬁ, mrmmaﬁ@ﬂ = mvaﬁea af '

any Subordinated  Loan Agreement nor meke or agree to miske any

smendmentd of odilEationg to & Subordingted Lobn Agrepment or walle or

" compromise ahy oF s dghls tnder any Subordineted Logn Agreemed nor

release an Obligor from s obligations under that Subordindted loan

© Agreemerit except I any - case in wwn:iaﬁm Witifs the térms of *{?m o
_ S&Eh&i’ﬁiﬁﬁ%i@ﬂ Aoresment; ami . .

8,23 'pmm;ﬁ!ﬁ? inform %;%’ga Eeﬁwﬁw Agent of any matesial ﬁ%sg&%es mémi:ing to &

Subordinatad maa &gm&mem,

%‘ﬁﬁ% fo jﬁuyaﬁﬁse s@mﬁw

_ 'it will not do anything or allow aﬁy&hmg 4o be done w%%a:h would be maaaﬁabiy jikely o
depreciate, jeopardise or otherwiss predudics the ﬁzmzrity mnst%tawaé by this Deed or the

oriorify of its raak%rag 85 ax&w&ﬁ in this Deed;

: ?uﬂher am&amgm .

N3 ﬁha§ {at ats own. expense) ammgﬁy take Bl sae::h @cziaﬁ& including axaemtir}ﬁ ol such

documents, notices smé mgtructions In such f&rm ag thi 5&;:&15%?;3 ﬁeg&ﬁ% Y maﬁaaahi?
r&nuﬁr& . .

E41 . o z:raata* pérfect, bmi;éaz:i: aﬁﬁ' (if na_t:essans} mammgm 'm;-}_;y ﬁ%tﬂd'm‘ '

intended o be credted over gny of s asséts under this Deed or for the
exercise of any tights, powers and remadies of the Secured Parties provided by
: oF under t?’a;ﬁ Dreed or by law or ?ﬂ&gﬁiat oy .

642 to confer on the Secured Parties security interests In or over any of its assets -

*located In any jurisdiction other than England and Wales equivalent.or similar
tothe Securfty created or. iﬁtmzimé to be created by this Deed; aﬁﬂfw

£.4.3 1o faciliate the realisation of the assets which are, or are inténded o bé, the
- gubject of the Emﬂty created bﬁsf this Deed. : .

Mw&r -3 mmeﬂy
if the Assignor falls: b6 ﬁﬁm;ﬁi[ with -any of t%z% mv&rsar%ts 3&*3 um:%&r:akéngs ﬁat out or

iy authorises)
the Security Agent and/or any other Enforcemient Party to take such &ﬁ%ﬁ {including the

making of paymenis) on im?zaif of the Aﬁﬁigm;r ag is necessary tooensure :hat Budh

mvehams e complied with,

ClenbivtEEsTSiRL . . 8




SRR 'ﬁ&§ﬁ&t§ﬂﬁ}:&m¥ ............................................................
For thi. pm“imﬁﬁs oF all powers Emg;%és&d by the LPA oF any other applicable siatute the . _
- Secured Liabilities shall be deemed to have become due and pavable and this Deed will .
bevomie immediately enforceable and the powers of the Secirdty Agent and any Receiver -
will become exercisable on the date of this Deed, but, as between the Security Agentand
| the Assigngr the power of Bale and other powers conferredl by this Deed shall be
O ewergidable gméy upon the pcourrence of an Event of Default and for so long as i s
: continuing {unfess It is expressly provided to the contrary pthervwise than n this Clause or
. there has been o reguest Trom the Assignor to the Seourity Agent for the appointment of -
R Recelver; in which case ‘they shall be exerciseble when so provided or 8t an:g fhine:
. fallowing the making of such retuest as the tase may im} .

B mmmms&mw%ﬁﬁm

8.1 AL ar&y me after the pccufrence of an Event :}i" ﬁ&fmli whwf’& is ﬂi}ﬁtﬁﬁum@, t%w ﬁaaumy .
_Agenit-may appdint one or fore than ong Recelver in respect o the Secured Assets and 1f
- more than one Hecelver is a;::;minteﬁ ihe. ﬁaf:eiwr mgy gt fointly am:i mwm;&g G
- individually. _ _ .

UBE O The 5&&&;‘3&3{ ﬁgem fhBy remiove tha Rataiver amﬁ aagm int another Hecel w ‘and the
U Beturity. Agent may also appoint an alternative or wdditional Receiver. .

B3 The Recéiver wiii b far as the iaw gﬁfm!m b the sgent of the Assignor and the A&sigmf‘
- &iﬂﬁﬁ will be responsible for the acts or defauits of the Recelver and will be lable onany
- contracts or obligations made or enterad into by the Receiver. The Secusity Agent will not .
be mapamibi& for pny mﬁscﬁﬁﬁsﬁt, negligence or default of the Receiver, - _

84 T?ze powers of the Reteiver wi%? wﬁtéfgua i fult ?s:zma amﬁ effoct fxz %ﬂwiﬁg the limﬁdaﬁm of
the Assignor. _ o . -

85  The remiineration af‘:;-zmazzewe? _;éa-ag b fixed by the Security Agent but will ﬁé'ﬁa‘y&ma -
- by the Assignor. The amountof the remunerationowill forin part of the Secured Lisbilities,

' 8.6 The Receiver wal have ti’m power o bahalf and :—st the cast of thié M&igﬂef

861 i 6 oF omit to diy mym%ng which he cansiéars agzgxmmsam in relation to the.
o . E"se:.:ure:i Agsetsy ami . _ . .

B.EZ ta axercise ali or as;y of the powers conferrdd on the Rﬁﬂ&i’?ﬁ? oF the $ez:zmi:¥' )

: .- Agent under this Deed or conferred upon administrative receivers by the
fnsolvency Act {even if hé is not an administrative racelvery, or upon receivers

- by the LPA o any other statutory provision {even if he Is.not agg&int&ﬁ pnder
- the LPA oy such other statutory providion).

By Without prejudice to the general poviers set out in- {:iause 867 ﬁﬂﬁﬁi?&!“ w%i aésa have

: 'i:?sa povwers and discretions set wt in Sehedule 2 {R&z:e}@ers w&wf‘a pOwWersl.

L% I {notwithstanding aay representation or warranty 1o ti}a {:mtmry contained in t%’ﬁiﬂ Dread)
there shall be &ny security sffecting the Secured Agsets Which ranks in pricrity to the .
. security created by this Deed and the holder of such prior security takes any steps to
- enforce. such security, the Security Agent of any Receiver may,. at its option, take a .
‘transfer of, or repay the indebtedness secured by, such security. .

81 - The Sacumy Agent may, at any Hime after this Deed has, E:%mms anfarc&aiﬁa g;umuanf o
- Clause 7 (Enforceability), exercise, to the fullest extent permitted by law; all or any of the
- powers. authorities and discretions conferred on & Recelver by ihis Desd, whether as -
- attorney of the ﬁs&igncr or otherwise and wha%:her or not a Recelver hias been appointed. -

Bz -_Tha Sewrity Agent may, in writing, elther in its sppointmient of & ﬁ&ﬂﬁiﬁi&r P by. o
 subsequent notice to that Receiver, restrict the vight of such Receiver to exercise all or -
any of i&zﬁ powers conferred on Receivers By this Deed. : L

o BN 725761 e o




. APPLICATION OF PROCEEDS

wi _m;ewmﬁ: by Rémiﬁé? _______

AR ammmt&; t”Et&Wﬁ?{ﬁ by the Rszmwer i mnn&amn wst&z the enfurcement of the: ﬁeﬂwzw
© prested under this Deed will be applied, to the extont parmitted by applicable law, in
accordance Wﬁfh class 280 fﬁ;}g&mé‘mﬂ of g?mifﬁ&{fﬁ} of the Faciities &Q!‘ﬁﬁmﬁﬁt S

9.2 - Right of mmmgsﬁaémﬁ

- The 5&&5&%"? Agent s mnﬂ% to aggmpﬁa{ﬁ m@my anéﬁa}: aaﬁﬁta o Securid i.zab% es in
such monner or order a5 & thinks Bt and amg me:?a a;};smmimm shail ovarride awy E
Snpippristion by the: ﬁmﬁigmz; . _

B 3 - ﬁuﬁ;&enm Mw&nk

?&ﬂdiﬂg fe;xaym%%, of thi Es&wvﬁd i.iaiﬁ%iﬂes in ﬂ; e ﬁamﬂty ﬁg@ﬁi may m-a%iit e
montes at any time recelved or realised under this ﬁw&i fo En interest-bharing Buspense:
- pecount In the name of the Security Agent, for so long and on such terms a8 the Security
o Agent mav réasonably determing pending thelr application towsrds éi&:ﬁmrgmg tha
O Gecured Lehiitles v actérdance with this Deed,

g4 Bmw &cﬁaﬁﬂ%

A zézﬁ Sﬁmmy ﬁg&ﬁi mz:eiixes aotice of & sahaaqwm maﬁg&ge o ﬁhﬁx’g@ re%at g o %“!‘s&'
Secured Assets, it will be gntitled 16 dlose any account and to open & new account in
respect of the closed account. If the Securlty Agent doss not open such new atcount, it
will in any event be tréated as if it had done so at the Yime whien it received such notice,

10, PROTECTION OF THIRD PARTIES
161 Mo duty to enguire

A buyer frof or other perséh dealim-with any Enfdrcement Party will hot be cohoernéd o
“griguire whether any of the powers which such Enforcement Pag't? hos ewxercised or
Cpurported to exerclse have arisen or becorne exerdisable and mﬁy HEEume - tha‘{ such -
- Enforcement ?arty is-acting In agcordance with t?gis I&mé . R

102 Receipt conclusive

- Recgipt by the Security Agent or any Hecdiver shall be an absolule and o conglugive
dischiarge to @ purchaser of the Secired Asgets and shall velieve such purchaser of any
‘abligation to see to the application of aay monles paid tu or hy ihe direction of the
Sevurity Agent or.any R@a&iy% L . .

110 POWER OF ATTORNEY -
EEN _ 'Fﬁwm‘ of &%%mw

11 1 i As sec:{iréty for the ;}Effﬁﬁmm& of its e&ﬁga&im& ua&ar ti‘ﬁs ﬂmﬂ% sui}jex:t e
. the terms of Clause 11.1.2 below, the Assignor lrrevocably aa:ﬁ saverally
. appoints the Security Agent, each Reéceiver and each baﬁagaae W be #%

- attorney, with full power of substitution, . _

i1.3.2 Each amwﬁey miay, ir; the name of m& ﬂsmgﬂaf wid on s pehalf aﬁé aritg
. expense, do anything which the Assignor is obliged to do under any Finence

Dpcimant 6 which it is a panty but has feiled to do oF which the Secwity

- Agent, Receiver or Delegate may In thelr absolute discretion, following the

ocourrénce of an Bvent of Default, consider Bppropriate In conneclion with the
-exercise of any of their rights, powers, authorities or discretions in relation to

- the Serured Assels or under or otherwise for the az;mazse:ﬁ af oy %’inaﬁzzse

- Docoment or any faw or :eg:ﬁaﬂen

oadibivzISZEIAL x T




""" 3 I The fssignor velifies and conlirms anvihing done by sny altoreey under-this
© - Clayse 131.1.  The Assighor agrees to indemnify each attorney agalnst &l -

actons, clabms, demards and proceetings taken or made against it and gl

tosts, iﬁi&%’ﬂ&gﬁ%, ekperses, Hebilities and loises ncirred by édch attarfsy as o

result: of of in connection. with anything lewfully done by it under or in

- mmm&mﬁ th%& hig power of attorney,.

12 - ﬁé’*wﬂm&?ﬁ}% W&ﬁi&ﬁi}ﬁ M‘%i’& ﬁ?ﬁ?ﬁ%ﬂﬁ*ﬁ oF E‘%’.&W’%’@ﬁ? ﬁ&ﬂ’éﬁ%‘i&%ﬁ
T 25 S ﬁmaéiiimﬁ agx;&ii%%&i& i powar of s&;a el

12,81 For the purposes aniy of section 101 of the LPA, {hut otherwise stbz%m:t o i:h& o

provistons of Clatse 7 (Enforeeabiiity)), the conditiong set out in that section

a8 to when such powers arise do not apply and the Secured Lisbilities become
dug and ‘the statutory power of sale and other powers of enforcement arise
immediately Tollowing the executionof this Deed. .

- 'x;;;:}ii;._ﬁ'. The ﬁmﬁtyf Agent and any mz:aww msy axemis& t%m s%;azs,amrg ::i@wm of: wiﬁ .
conferred by the LVA free from the vestrictions imposed é}? sackion if&:«; of the

- LPA, which shaﬁ net snply to this Deed, . :

- _1-2,_3 Extension of powers of sale; et

1234 The pawer of sale and the other powers confarred by the LPA or othervilse are

extended and varied to authorise the Security Agent in its abisolute discretion :

. to do all-or any. of the things or exercise all or any of the pfmm Whi{:%i @
" Receiver is-empowered to do or exercise under this Deed, . o

4237 fhe Secutity _&gmﬁ- a_mi.f any Receiver shall alsa have and .aag'a?- all the ather

powsrs, privileges, rights and protédtions conferred by the LPa and the

Insoivency Aot on morigagess, récelvers or administrative receivers {each a8

~amended and exténded by this Desd: and whether or not & veceiver or -

. administrative recelver has Been appointed) but o that ¥ there it any

- ambiguity or conflict between the powers contained in such statutes and those
-gontained in this Deed, those ﬁantaiaed i this Degd shall preval .

& '-Cam&iidmm of mar&g&gaﬁ

“The r&stﬁzziim on the mnsaiiziaﬂw of moﬁgagm in Semm 93 of the LPA does ﬁz::;i: apply
to this Deed nor to any security given to the Security Agent pursdant to this Desd, . A

12.4 - LPA provisions ret;aﬁ'sag o appointinent of m:éaim T
Section 109{1) of the LPA shai% ot apg&y to i;hﬁs; i}eeﬁ
_ 12.5 Aimﬁmﬂcm o g:mmeéﬁ .

: ﬁﬁctiﬁﬁs 103, m?fzz}, m?{ﬁ} and mg{a} of the LPA w%%i not apply m i:he ﬁemﬁty ﬁgaﬂi
- ner to & Recalver appolnted under this Deed,

13. . OTHER MISCELLANEOUS PROVISIONS
131 Powers; rights and remedics. cﬁmﬁiaﬁ% -

- The powers, rights and remedies provided In this méd fsm i m%::ii’t on. f:ﬁ {ansz:% faok imtﬁaé _
©of), powers, rights and mmesi%ea ;mdar iaw _ o :

132 Exeicise of mwars,- ﬁgh&s-mﬂ -r;ema&i% . ) _ _
1 & Eriforcement Party falls to exercice any power, fight GF remedy under this Desd or
. delays ity exercise of any power, right or remedy, this does gt mean that it wailes that

L pover, rig?zz ar mm&dy i an Enforcement ?asty exercises, m* partly exercises, a ;mwer .

wngmvISeE g




' s;ghi eid mmsﬁy {mﬁ& ?;%"szs dides zwt miEan matt it gpniiiol eseboise such power vightar
remedy zosin, fullyor in ;mri . '

133 Bmamgmﬁ
CIZEI The Security Agent may decide;
13833 whether and, if s, when, how and to what extent [i} to exercise
o s rights under this Deed and: (i} to exercise any other right it
" yoight-have I respect of the Assipnor {or otherwise); and :
13312 '--wha:{ aiid how to sEply &ﬁy;mg@gmmﬁ distributions received
' : . for e own az:cwﬁt-msier this Deed, _ '

‘aifid zhe ﬁ;ﬁwgﬁm’ has Ao ﬂg?“tﬁ o s.:g}m:mi or ?&Eﬁ?‘%@ %&a &emﬁty &garﬁ:s'
exeicide of t%zzﬁ discretion. .

: '3;3_.'333;2' ' :'i\its ﬁrmf ision iﬁf this Deed willt if&t&??‘fﬁé‘& with ﬁm S&mﬁty &gm&% ﬁgﬁz w
: arranige s affairs as it may dedide for oblige it ko éim‘iﬁ%ﬁ my mf&mmmn S
o _ relating toits ai‘%‘a&m}gp eResnt 8% ax;}msig stated,
134 ﬁwﬁ»aﬁ’ aned wmmmﬁm of a&muni&

_ 13.,@,1; - 'ﬂa Hght of set-off or m%ss%tamﬁaim may- b emmg&ﬁ %}y the aﬁsigam fi TERpect’
. . ofeny paymant duets i:he Sﬁmﬁw Agent uinder this Deid, _

154.2 . The ﬁaz:urity égasﬁ: mazsf At sny i:ima ‘iter t&zs Mﬁﬁ has &mmm& %nft;meam&
: - oand w ithout notice o the %&igmm_ _

13,4.2.1 -eam%me ety mnsa%é&aw all or aﬂfgf of i:%aa Mﬁignzzrs then axisﬁﬁg - '
' ©ageounts with; and liabi f%tias_ i, the Securliy- Agent;
134,27 Set 6fF oF transfer any siims standing to the credit of any ong or
wmiore BF such stoounts; an{i;ar _ .

S 134,23 seb-off any ofher Qbiigatzzzﬂ aw&z:i by the Semfw ﬁgﬁm‘ el %:he.
o Assionor iwh&tﬁs#’ or né;zt mamfaé b such time}, _

Cinor mmrds sat ﬁfact jof of gy of Eﬁe Secured Uabﬂiﬁeﬂ Ths Samﬁt? Agent
s to-notify the Assignor in writing that such # transfer has been maaﬁ&,

'13*4*3 I aay amwn& isina éif?amnt currency from the amaur&t against wh%tt*s it iﬁ i

be set off, the Security Agent may convert either am@uﬁ% {5}3' i:sath} at any
- masanai&lar Hme and ot my raasonable rate. L

135 "ﬁthw mcuﬂ;&g
- The ﬁsssigaar authorises the hol dfaa' of &ﬁy prior or whmgguem wmrﬁty to ﬁmi&a 16 iﬁe" -
Security Agent, and the Security Agent to receive from such: holder detalls of the state s;f '
_ account. bebween such holder and the Assignor. -
- 138 o amigmmﬂm %;y .ﬁsa‘igrmr
’f”?xa éﬁkﬁﬁﬁﬂﬂ!’ mn&t ﬁﬁt assign, z&w&t& o ath&rwi% s:ieai with ‘its ﬁg?&ts w pbiligations -
 under or interests in this Deed, excagﬁ: with the prior written consent of the ﬁé&:ﬂﬁty
Agent: L L
137 ‘Transter by Secirity Agent | |
13.7.1  Save as otherwise g&mafsﬁad i ‘the Fmi;zies ﬁgfﬂﬁm&ﬁtg the sz‘iw ﬁg&m

may -at ghy tiine sssign, novate or ezhﬁmfﬁe deal with sty tighte or mﬁi&gaﬁuﬁx o
wiider or interasts Inthis ﬁaeﬁ '

fnofeiyeTasTELI 0 . . g




R = 1o ThE Securty Agent ma’g ﬁ;m HeE Bay inferation At E:h& ffszfss gm:sz; e
o Secursd Assets andfor this Deed to any person to-whom T priposes to Bssign
or novate or tensfer {or has assigned; novated of transferred) any Hoghts oF ©
- phligations Gnder or interests iy this Deedy or with whom it proposes teo giter |
it (oF hay enterad inlo) any other dealings i relation to dny such rights,
ubitigations or interests. . .

S AETE T ANy gaefscm o vl the baﬁ&f&% &f al} sueh’ y&g%}ﬁs has been i:f’aﬁsfﬁrmz:f sﬁii%}j&ﬂ:t
to-such obiigations, may enforce this i&aaﬁ i the SanE Way ag 17 1 had %man o
PRy, : _ . . '

B ﬁv&§éanm af mﬁﬁ&maﬁm mwé ﬂm&zf maﬁmm '

;gt%;ﬁ,:i- &r’:y p&ymss&t mate by %ha %a&sgmm ﬁi' aﬁ%‘tiémﬁﬂt ot &%sz:ﬁmgﬁ batween the
Assignor and tHe Security Bgent, is conditional Upon no security oF payment to
the Security Agent by the Assignor or any othiér person belng avoided or set
Caside or grdered Yo be sefunded or reduded b virnie of sy grovision or

- Ehatiment miatmg to bankruptoy, nsolvency, administration or liquidation for

the time being in force and accordingly {(but without limiting the Security

Agent's pther vights under this Deed) the Security Agent shall be enlitied to
. recover from the Assignor the value which the Security Agent has placed gpon
. such security or the amount of any such mym&ﬂt as i such fEyment,
mi&i&maai or zi sﬁﬁargﬁ had ;%92, mm@ . :

B P R !.:im Security Agent, acting’ r&mnai%éy, considers that mxg amgﬁﬁ% fmﬁ by

. the Assignor in respect of the Secured Linbilities s capable of beling avided or
ordered to be refunded or reduced for the reasons set out in Clause 1383,
“then for the purposss of this Deed such amount shall not be considered to.
have bagf irrevorably gzais:i . . . -

383 1f there s any conflick or iﬁﬁ&nﬁiﬂ%ﬂﬁ!ﬂ? i:fetwe&n the - term& z:;%“ the i:*#:s& x}f’
Priority and the terms of this Deed, the terms of the Deed of Pri aﬁty shall,
the extant p&fmitted §3‘§? s snd r&guiaﬁiam gmmﬁ

E0- T {Zﬁﬁﬁﬁﬂmﬁﬁﬁﬁﬁ .
14 mmmanimtéwﬁ i wri%%ng

-'ﬁﬂ*y cﬁmmanimﬁan to be made under or in ﬁﬂﬂﬁ%ﬁ%ﬁﬂ wi t?z %hsa Qaeé ﬁhaﬂ i@% made i
writing and, unless otherwise statefi ‘may be made. by Tax or letter, .

4z aﬁﬁr\esm
The asﬁﬁms& and fax namh&r‘ {arzé i“he ﬁﬁpeﬁmeﬁt ar z}?ﬁ%n if Eﬂ?} fm‘ whz}se sttention
Cthe communication ft to be made) of éach Party Tor any commuhication or document o
be: maé&_ ordeliversd under or in connection with this Deed is: . .
1421 | ini the case of the Assignior, that identified with its name below;
44,22 - in the case of the Security Agent, that idenitified with its nama below,
or any substitute address or fax aumber or department or officer 2% the Party may notify
| to the Security Agent (or the Security Agent masy notify to the other Party, if a change %3’ '
- iads by the 3aturity Agent) by not less than five &ﬁﬁmss z;aya ntice. E
14,3 _ 'hﬁiwaw : . '

14.3.1 'My communication or document made ér ﬁeiiﬁeﬁd’?&y ope ;ersm to another
“pniderorin mﬂﬁéﬂﬁi}ﬁ with this Deed wili miy b sffm:twm :

ETEER by way of fax, when m::ﬁwmi in i&gibﬁe S‘f::m, or

CfetusEAsizd 0

RS :




L OHE3AD by way of iﬁ%b&%‘} wher it hag beer left gt the relevent address.
or fivé Business Days after being deposited. o the: post postage
g;mg}aiﬁ inan envilope pddrested to It at Hiat a&-ﬁm@;

. anhd, f & g}amm%esr s:iwmtmem‘ or officer is spedified 8¢ parl of uts ad:ﬁmsﬁ-
details provided under Clause 143 [Addresses), I addressed to. that
- depsitment orofficer, o

C14.372 . Any comimunication -m‘-égmmmm %&Wm&&a 4 ﬁaéﬁvemé'-m the Security ﬁﬁe_ﬁ@ _
will be effective only when actually frécéived by the Seowity Agent and then
oy - s expressly warked for the stention of the deparbent or officer
Identified with the Security Agerbs signature. below {or any substitite
'ﬁagsamﬁam o officer as the S&mﬁw #Agent shall specify for this purpose).

144 - ﬁng mmmﬁmmﬁaﬁ e {iﬁtﬁmﬁﬁt which - %emmas eﬁmﬁ%&e, i ae:{mciam:% with ﬁiaﬁtms-
S 1430 or 14.3.2 ahove, after 5,00 pun. in the. ;}%am of recelpt-shel be desmed Q:%Ey to
beoyme effectve on the ﬁaiisw%ng {iﬁyﬁ : _ _

s s DEED
151 THiS Deed 58 Finance %&wm&ﬂh .
cisa -‘?%ie Assigrior hais entered Into this ﬁeeﬁ in consideration of the Secured Parties or some

of them agreeing to provide {or to continue to provide) ﬁm&am& facilities to m Bormower
_bnthe terms agr&eﬁ I the: Fiaama Eﬂ}mﬁm&ﬁt& .

R This *Jﬁe&é i irﬁaﬁﬁeﬂ to be & dﬁ&é sven if &ﬂ?“ Party’s axawﬁfm s ot in aemrémm with
B the formalities m}aimﬁ for the &xamtiaﬁ of dagds, : '

45,4 -_:if there is any {:ﬁﬁﬂ%ﬁt bﬁtwe&n the provisions: of the ﬁ%&hﬂr{i%&aﬁm ﬂgr&amaﬂt and ﬁ’tﬁl
. Cproviglons of this Dieed, the provislons of the Subordination &gm&mam shall pravail

4R850 I any: S?am; i net bound By this beed tor any ;:arﬁr of 1) for any masmz* Hhiz d@es m}t :
- affect the obligations of edch other Paity under this Desd (o under the r& levant ;:ari}

15.6 This ﬁé&é & m &e:éﬂ%tlms m, abd {mﬁs—. not. am:a!:& 50 35 Y WaAY D ;}mjafi%ca or affect, '
_or be prejudiced or affected by, any other Security or guarantee which the Security Agent.
. may now orat any tme aﬂ:&z the dete of this Degd hold &zr ur i respett of the Sacared
" Ligbitities, . . . .

157 _' This Deed and %&ek‘? Eﬁﬁnt&fiéaﬁﬁ iﬁé_ﬁa;&mpé?ty {:? the 'ﬁ&ﬁﬁl‘iﬁ? Agent.
16, GOVERNING LAW AND JURISDICTION
RETAR  Governing law .

- This Deed and any non- mntraa:taai {)éﬁigiﬁﬁéﬁﬁ aﬁsmg out @;ﬁ" o1 i {:ﬁﬁna:;tmn sszii;%"a it are
~governed by English law. . _

162 Jurisdietion

1824 The courts of Eﬂg fand ha@ze exs:iissme zurisgiictmﬁ to seme any: ﬁ%:-:gzuiﬁ arising -
o - tuE of or In connéction with this Deed (including a dispute relating to the
existence, validity or termination of this Deed) or any  non-contractual
ohiligation ar siﬂg out’ of or It connection with this Deed) (a “Dispute”).

16.2.2 - This Clause 18,3 %s for the Bensht &f the S;&mﬁty Agent only, As & result. the :
: - Security Agent wifl niot be prevented from taking procesdings refating 1o &
“Dispute in the British Virgin Islands. ‘andfor Scotland, To the extent allowed by
faw, the Security Agent may mkﬁ cofciirrent gmﬁiﬁgs in the British Vicgin
© Islandds am%;mr Scotiang.. _ _ '

abIMTISFERZM . 1z




1823 Each perty agrees that the fowrts of England are the most approgdste and
‘convenient courts by settle gy ézﬁpuk& sl aﬁms‘f}img v fieither Party will &t §u& _
e the mrzzrary

This dorument is execiied as & deed snd deliversd on 'zi?%fs' date stated at the .b‘%é?,}iﬁﬁi%‘ig ot thls
- Deed,

ClsalssuzesESL a3




scWEDULEL |

| Eovin of notice to Contract Barties

CTér S F%éﬁii@?% ﬁ&ﬁ%’ﬁ?? ﬁﬁ&*ﬁﬁi i}ﬁﬁﬁmﬁ aw
o 35 Ballards Lane o
© Lmwdern: .
CMFIRW
R - United Kinadom
At “Sanjay Bhasin

© Fromy AF HOLDCO LIMITED
35 Ballards Lane.
o ckonden
oo NEIEW
C T United E{ingéam
- AR -'Ea;%_jay Bhinsly

Dated:  [DATE] 2017
Dear Sirs, - '
Iﬂfﬂ?‘ﬂ&?ﬁ;&ﬁﬂ? foan agmam&m i;% 1 ammm& f:ﬁ' g i ﬁiu} gm “‘mm &gm@mwtf’} winde

bebveen; (1) AF HoldCo Limited ag lender (the “Msigmz”} ET {3} Fusion %:arﬁ’ﬁfﬁ iﬁa;&ﬁa? S
- Quarier LLP ag harmwar '

- We hersby notify You- t?sai‘ b}f a ﬁﬂ&fﬁ Gamﬁ on oy amumﬁ the date of théﬁ m;stk:& (tha “i:smd”} maﬁa-
by the Agsignor in favour of Solutus Advisors Limited (the: “ﬁ&wrm ﬁg&z&t"} the ﬁsgigﬂar hag
_astigned and charged to the Smm’ity Agent as fifgt priority aasignw and chargee all of the

Assignor's rights, title and interest in the Loan Agreement and in the proceeds of the Loan
- Agreement from time to. time fn whatever form. they may be including; without Jimitation, all
- monies receivable by the Assigner under, or othierwise avising out of, or evidenced b}g the Loan
-~ Agreament 8% &as:wity for-certalh obligations how Gr heraatter owed’ hy tha ﬁﬁsszgn{}r o the ﬁﬁcuﬁty .
. Agent. _ o . _ -

: We fiiﬂ?%ﬂf’ netify. amﬁ imv&c&hiy am% uﬁtﬁﬁdiﬁaﬂﬁﬁ? fﬁﬁtﬁéfﬁt and mstﬁm:* tee voil that: .

I PR t?}& i%sﬁ%gﬁcsr ma? ﬂiﬁ: agm& t& ames’tﬂ mﬁéff? or tﬁrmmam the Loan ﬂgmamenﬁ without

CE o the Dﬁﬁﬁ provides that you may- not be released from your obligations under the Loan
. Agresment, nor may any rights of the Assignor Be walved, in dhy case w%th:}ut the grior
- consent of i"iae Security &gant being. abtainezi, _ .

3. subjectto paragraph 1 abswe, tha E}emﬁ provides that yﬁu may mntmﬁe {0 aiaa! w;ti's the
: . Assigor iri relation to the Loan Agresment until you receive written ridtice to the contrary

- from the Security Agent: Thereafer the Assignor will cease to have any vight to deal with
iy iny relation to the Loan ﬁp@f’ﬁ&?ﬁﬁm s therefore: fmm ‘that time ?ﬁiﬁ asﬁaaiﬁ deal only

- yifth the S&mﬁty Agent; . . '

4, nobwithstanding ihe foreguing the &ssignar shall continue to im Hiable for the ;:zerfarmame :
7 and discharge of all obligations under the Loan Agreement in accordance with its terms
and the Deed provides that the Security Agent shall be under no cs%z% gaﬁcm af ahy knd in
‘respect of the Loan Agresment or such obligations; o _

5. you are authorised to disclose Information In relition to. the m;;: ﬁg?&eﬁméﬁ: to »;m -
© o Security Agent on reguest withoul sny enguiry by you 8y to the Justiication for such
- iflsclasure or referghoe toor Turther authority From the Assignor; _

fof dBIyLTESRIRNE : RV * 58




3 yoir st supsly coples of ?ﬂE mmbmﬁ ‘and ﬂti’!&‘&l" inforrnation umiaz‘ the Lobn &grﬁemmi -
- the Secublty Agant: af‘szﬁ . _

S e m‘ﬁmﬁmﬂs of ir?sis notice mmf anly: E}%s: m\m&m with fhe Wﬁtﬁ*f‘% mns&nt z:;f the 3@{‘%&4‘;&:&"
N Agent .

o 5*%%35& sigm ami rewm tha s&m:ﬁﬂw& Loy eaf Fhils %tézﬁ& b the ﬁéaﬁrity #ggem‘ {wl i:h # c&gﬁy t t?"é&_
hssignor} by way of: i‘:mﬁrmatwn t?wt _ :

'5%, you have hot m::ﬁéxmé n@ﬁfm zﬁ&t this ﬁﬁﬁ%gmz}r &3& ssnigned ﬁﬁhﬁﬁ under the war? :

Agreement to 5 thisd party or cregted any other nferest {w&&ﬁmr by way or security or

&&h&miﬁa {other than as ghverned By fhe Yerms of & doed of piiority bétween intér aling
(1} #]; {2Fusion Cardiff Capital szrter P and {5%§§ [»] dated. ;}w}}} i ths Loen Agreemant
: m fairaur i}f a-third party: amﬁ _ _

B -ym; agmfz o the %:erm& &at gk iﬂ this: mﬁw s?zm% o, m:i*. ] acmrse}am& wim s gmviﬁé

The ;&f{ﬁilﬁ s of this notics amﬁ aﬂy ﬂm«mﬁmﬁmi @i&é gatfma Ez"iﬁﬁg ok g:*f w [ mmzm:t%m'
with i are gav&m&gi by Eﬁg Hik: taw, _ .

Youis fiaiz:hm%

) Mamher .
o foiand on imi’sa%f a? :
- AF HOLDOO LIMITED

Yoo el
AR e
Copy tor - AF HOLDCO LIMITED .
.35 Ballards Lane
London '
_ NEIXW _
. - United Kingtom
At | Sanjsy Bhasin

C Dated: - [DATE] 2017

a We hareby aakaaw mﬁge recaipt &f t?sa ahove net’f’ce am:! confiem mﬁ' &g?‘eﬁm&nt e the mattem set '
ot in ;}aragraﬁhs AEng B ahw& o : . .

: M&mh&r e

* for and on behalf mf‘ :

- FUSION CARDIFF CAPITAL Qﬁ&x‘tﬁ& ha# EE
Dated: . R & b 3

CBRLEBRSTESTEING o .. 18




. SCHEDULE 2

Receiver's specific powers :

The 'f%aﬁéf’féf vl héﬁﬁ Yuif;;_t’tm_&? and authority: L I
1 possesston e
1.1 tooentes upin, tzzi«:a ;mﬁs%fz%{m i}f amﬁ g&mmi%y s;g}ﬁmm m’&{i manage: %ﬁa %@wm{s &mﬁem,
12 tocolledt and getin al ti'wz Distribution Rights; | |
2 SALEAND DISPOSAL |
| withauz pastrickion, m ,%%i charge, grant. or mw tha terms oF am&gﬁz &iﬁ?‘?ﬁi‘%ﬁiﬁ?‘& of ﬁ;ﬁiﬁﬂﬁ

pr-vghts over, or mﬁh&wm deal with and dispose of the Secured Aﬁ&&tﬁ oF dny assety
' m:qa mﬁi in the. ﬁxemise of im pawam utidey ﬁ&%s ﬁwﬁ‘ '

3 mﬁaxmm

16 ;:siisaham oF Bi%:,iﬁiw any assaem oy rﬁgiﬂa ;*ﬁs:gmmﬁ ot cawen%aﬁz fw the ﬁx&%“dﬁa of the .
Recelvars powers Under this ﬁﬁaﬂ, . . .

B 'ﬁmmwxa&

for the ;3%31';3%5& ‘oF exercising aﬁg of the rigé‘ztsg E)@Wﬁf’ﬁ, amﬁarﬁti&s amﬁ gﬁisﬁmﬁanst_
conferred on the Receiver by or pursuant to this Deed andfor for ﬁe?’fwiﬂg By oosts,
- losses or labilities which may be incurred by himi in their exerdise or for any other
o purpase, 1o ralse of BOrrOw any morey from the Security Agant of others or to incurany
“other fability on such terms, whether secured or unsecured, as he may ihsnk fir, amﬁ:
whether to rank in priority to this wmﬁw or not; _

5. APPOINTMENTS, ETC. .

o appoint and discharge emiployaes, officers, consullants, advisers, managers, agents,
- solichors, accountants or othe? professionally qualified pérsons, workmen and. others for
any of the purposes of this Deed or to protect the Secured Assets upon such terms as to:
remgneration or otBdrwise 8% Be may think fit a4 Ao discharge arw sz;z:i’; psrsons
_ mppointed by the Assignor prior to his appointment;. . :

B : y Lﬁﬁﬁi. ACTIONS AND ﬁﬁﬁ?ﬁﬁ%i&iﬁ _
6.1 'En t%ss:—: name af the Ass gnor, to hmg, gxmsas:uta{ ezﬁfarza, defend and ﬁfmmmae i sw:h‘
actions, sults and. procesdings, ‘in relation to the Assignor, the Secored Assets or any
business cafried on from the %’m;wrm a% I Ay cage he thinis ﬁt* .
osd o settle, aﬁj'ﬁ_s%; -_r‘afw'?m arbitration or ax;:grt- ﬂa@;&mm&'t’iaﬁ, -mm;ﬁéﬁmisé end é-ﬁaﬁgef
' any claims, socounts, disputes, guestions snd demands with or by any persen oF bady
o wha ss wor claims to be a cmﬂimr of tha Assionor or miaﬁn;z inany way to the Secured
7. RECEIPTS

ot give valid reaei;&ts fm‘ all mongys: &mi Execine aﬁ asstrances anﬂ things wh%r;h masy he _
- properor desirable for realising the Secured ﬁsﬁﬁﬁtﬁf . .

- cemmms

oo btuz2sTeIZE . . a6
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b snter into; vary, cahel or viglve ;amf z:sf f:ha ﬁrmf%mzmg of ary mntmti:ﬁ e atmg k13 %:h& _
ﬁgﬁﬁregi ﬁmg&t& w&_taﬁ he z;;ha;éé any case Tk t&xgmiéent it the intéresty of the :ﬁss;gﬁw
or the Security Agent; . .

INSURANCES AND BONDS

o igore the Secured Assets; &é’i?’ am&tﬁ ﬁﬁe%ﬁimt% b’g him m me ‘BREriis 4:}? s’%za s,
and effect indemnity surance or ather similar insurance, In every case Iy such amounts,

agdinst such visks and with sich offices as he thinks ?é?;, Ayl @bmﬁ bonds. and géw
Indemnities snd security tooany i&emé%smﬁﬁ* . _ : .

FOEM m&mm.

to promote or establish any company or to acquire shares n any company {whether ss 2+

subsidiary oF the ssshgngd oy g&imrw #ayin F&fziﬁmm Ehe extercis of His powers undded is

Braed:

'.ta tranmr b arsg sueh mmgaﬁy ai% oF amy* if m Sﬂ%wﬁ Amts e ﬁt%’i%? axs&%& w;;aﬁm& .'
by Wi in i‘iﬂm aéroiae: 02“ h%a pew&rs,, o

i &xﬁmis& s:;r {:auaa @ i}& @xﬁmﬁaﬁ #i vatiﬁg and: other righ:s atzar:ﬁmg mﬁ amﬁ t%:s
- charge, sell or s:i-ﬁemaw transfer any shares in amf suth fompany; .

- s:m‘xm az%;am
o exﬁs'e:ssa &l vcatirsg anﬁ z:sti’w:r r%g;hts attaa:wﬁg w %:%w ?.%iﬁﬂkﬁ simamﬁ aﬁd mﬁtﬁe@- _
. owned by the Assignor and: mmgﬁﬁmﬁ i ihe Secured Assets in such mianner a8 he may
- thinko iy . . '
'Tgkﬁs&ﬁx@ﬁ :

'i:t: carty Into effect and mm;aiei:ﬁ:aﬁy '-tr%ﬁﬁaﬁt%ﬁﬂ';_ '

Rﬁﬁﬁﬁf@! sscmzw

to %‘edeém sny gﬁr or ‘security (or procure ti’m transfer of aux:i': &emrizy i:c:p himaaif} and

. settle and pass the asccounts of the persen eat&zﬁaﬂ o the prior sscority so thet any

aocounts 5o settled and passed shall i (subjéct to-any manifest errory be conclusive and

binding of the Assighor and the money so paldl shall ha deemed o be an am&ﬁse

properly tncwred by the Recelver: and
GENERAL '

gither ih't_%’w name of the Assigner or in the name of the Recelver, th execite documents

Cand do all other atiy or things which the Receiver méy consider 1o be incdentsl or .
© conducive to any. ef the Receiver’s gmwam or f:e e maii&aﬁm or use of the Secured
- ABEELS; . S . '

ClegbivzizeZMG . a7




EXECUTION

 The Assignor

Exacuted as b deed by : : R :
AF HOLDOO LIMITED. : - e
Cgctng by a mrﬁc:ta;g n thié ;smmnm af S &ffgﬁﬁ &

 Witness siga&;‘im‘& ﬂ@mﬂiﬁﬂ?mﬁﬁ%ﬁ to be asi@sﬁsmt“mﬁ ol

ﬁ@émﬁs* 35 Bal iﬂrﬁﬁ; mm; mﬁdem Witad.

Witress Narse:
. || Kingdom, N3 1XW

- MIKE BEVAN
22’3 ABBOTS PARK
BT ALBANS
ALTHTW 1
%ﬁﬁ&?ﬁ&? f“iﬁiﬁ?ﬁﬁmﬁﬁ _

© Witness Address: Ermail: ﬁ&‘éﬂi&}?@fﬁ&iﬁﬁﬁiﬁé&hw;t:é.i%i%_%-i: -

- Witness G{:cazgsaﬁm* | Attention: .ﬁérﬁay Bhesin

 The Security Agent

_ Erecuted a2y o deed by i _ .

- as Btorndy for o ettt b

SOLUTUS ADVISORS LIMITED. - L ey ﬁttﬁrmy fi&r mumm Aﬂ%ﬁ&ﬁaﬁ
in the ;‘:«ms@%& of I ' CRXMITED N

{:ﬂmmgniiséﬁaﬂs to '-m.mmm&-m

" Witniess sighature;

_ Address: 48 Warwick Stm&t L&ﬂﬁ&%‘%
1 WiBBAW

Name:
- Address: -
| N — %:@asza 004 1789

COecupatipn: --ﬁkﬁ:&ﬂﬁﬁm Head of ?rsmﬁf*g safas‘igmg

fon BT P28 TR - T o




“The Assignor o R
CExecuted as adesdby . e

AF HOLDCO LIMITED | T e
agtiveg by aodivechor, in the presenseofy Sigrature OF dirgcior

. Witness signaturer o g Communications to be delivered to:

CWiness Namwe: ' C [ Address: 35 Ballards wmf mmim, i}mtecﬁ .
: S Hiegdory, NI IEW .

Witngss Address: ] g -'S’faﬁiﬁ?@fﬁs'aie:émmé;éﬂmm,_@g _-

- Withess Occupation: o | avtention: Sanjey Bhasin

re st acane TRACY BOSHELL
& Becurity Agenk §§§§§?§§
Exeeuted as & deed hy,..w.- ,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, _
- as attorney for : R e
._'&{JLij’ﬂm ADVISOHs Hﬁiﬂ‘ﬁﬁ S as at;tﬁ;m&? 'i’“;:&!* SHUTUE ADVIBORE
- frthe prégence ofr _ o o LIMITED T _

- ‘Witness signatire | é:emmuﬁicaﬁﬁm to be delivered to:
Ae:ir.%mgs *%E; Warwick %2:?%%, Lﬁsﬂ{i{}ﬁ

Name: .
s saw

- | Fax namber: 0203 004 1789

'_.f\ﬁ.ﬁfﬁﬁﬁi _ gmgg;
N )

‘Decupation; § Artention: Heed of Primary Servicing -

B A




