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Registration of a Charge

LLP name: CURO (WEST CAMPBELL) LLP
LLP number: 0OC376984

X7ACOCM2

Received for Electronic Filing: 16/07/201

Details of Charge

Date of creation:  09/07/2018
Charge code: OC37 6984 0012
Persons entitled: SANNE FIDUCIARY SERVICES LIMITED

Brief description:  ALL PRESENT AND FUTURE PATENT, TRADE MARK, DESIGN RIGHT,
COPYRIGHT, KNOW HOW, AND CONFIDENTIAL INFORMATION. FOR
FULL DETAILS, PLEASE REFER TO THE CHARGE INSTRUMENT.

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S. 859G OF THE COMPANIES ACT 2006 THE ELECTRONIC

Electronically filed document for LLP number: OC376984 Page 1



COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: HILARY WHELAN

Electronically filed document for LLP number: OC376984 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

LLP number: OC376984

Charge code: OC37 6984 0012

The Registrar of Companies for England and Wales hereby certifies that

a charge dated 9th July 2018 and created by CURO (WEST CAMPBELL)
LLP was delivered pursuant to Part 25 of the Companies Act 2006 as
applied by The Limited Liability Partnerships (Application of Companies Act
2006) (Amendment) Regulations 2013 on 16th July 2018 .

Given at Companies House, Cardiff on 18th July 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under the Limited Liability Partnership
{Application of the Companies Act 2006) Regulations 2009 S| 2009/1804
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EMECUTION VERSION

Dhated 4 u b 018

{1y THE COMPANIES LISTED IN 3CHEDULE | (A5 ORIGINAL CHARGORS)
« anid -

(2)  SANNE FIDUCIARY SERVICES LIMITED (A5 SECURITY AGENT)
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DEBEMTURE

DATE 4] zj%ﬁb} S0r8
N
PARTIES

{3 THE COMPAMIES whose rames, registered numbers and reglstered offices sre ser ot
in Schedule | {Origingl Chorgors) {the Original Chargorsh and

4y BAMNNE PIDSCIARY SERVICES LIMITED as secority trustas for the Secured Pardes
{the Becurity Agent).

BACKGROUNMD
ey The Chargors ars entering o this Deed in connection with the Firepee Documents,
{8 The Security Agent and the Chargors interd this dosument to ke sffecr 25 ¢ desd

nopwithistanding the fac thar 2 party may only execure this document under hand,

FU R RGRBED as foliows:

I DIEFIMITIONS AMND INTERPRETATION

i Diefinitions
In this Deed, unless the contaxt atherwise requires:
#Heeourts means o sccounts {including any Desigrated Accourts), and sl moneys from
vivem Lo thme standing to the oredic (ncheding any imerest thereon) of such aooounts and il
rights in relation therero, with any bapk, fimncial bstuten or other person in any
prisdiction now or at any tima hareafter (and from dime to dme) owned, operated or held

by any Chargor or in which any Chargor has an interasy,

Audeditionel Chargor means any person which becomas 2 Chargor by executing o Deed of
Aecession,

Mdvrdnistrator means 7 person appolmied in accordsnce with Schedule Bi to the
Ingolvency Act 1984 to manage 2 Chargor's affairs, business and propercy,

Basigred Agreerments means the Hotel Mansgemens Agresment and the Franchise
Agreement.

Blocked SAccount means in relation to 3 Chacgor:

{a) any accolnt so detlied in Part A of Schedule 3 (Accounts) of this Ueed {or Part A
of Schadule I Accowts) of sny Deed of Accession by which it has scceded 1o this
Diead) In each case specified as belonging o b o

{b} any other account which the Security Agent and thar Thargor have so designaced.

Borrowrer means Turo (West Campbell) LLF registered In England and Wilss [registerad
rasmibar CICITEBE4),

475RIRE LA b
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Wharged Assets means all the assers for the dme being subject to the Security creasted by
this Lieed (and references to the Charged Assers include references ©o any part of i)

Lhargor mauns an Originel Chacgor and an Additional Chargor.

Piebyts means all book and other debts, of any kind whatsoever sow or 2t any tme due,
owing or payable to any Chargor or in which any Chargor has an interest and the processds
of the same, including the benefic of any Judgament or order 1o pay & sum of money, and
the benefit of all rights, securides and pusraniess of any natre enjoved or beld by it in
relacion to the same.

Lheed of Aocesston means a deed substantlally I the form in Schedule 4 [Form of Deed of
Argessipn),

Dresignated Accpunts means in relation o 3 Chargor esch Roserve Account, Remt
Acooune, and Deposit Account, the dewlls of which are sex out in Part A of Schedule 3
{Accounts) of this Deed {or Fart A& of Schedule 2 {Arcounis) of any Deed of Accession by
which it has srceded to this Deed) in sach case specified 2s belonging o it

Egulprnent means all equipment, plant, machinery, tools, vehicles, furniture, chactels and
wther wangible movesble property now or ar any dme hersafter fand from dime to thne)
owred by any Chargor, and any part thersol, together with the benefic of sl contracts and
warrangiss relating 1o the same.

Facllity Agresment means the agreement duted on or sbout the dste hereof and made
betwesn the Borrower as borrawer, the companies listed in Part A of Schedule 1 therain
as guarannors, the fencal instivations leed In Part B and Parg © of Scheduls | rherein as
origingl lender, AGF Insurance Limited as areanger snd the Saaee Fidueiiry Services Limiged
as agent and security trustes, refating to cermin loan and other banking faciiities,

Finance Drovuments bas the mesning ghvan wo in in the Faciliy Agresment

Floating Charge Assets means all the assets for the thme being subject to the Hoating
charge created by this Deed [nd references 1o the Floadng Charge Assons includs
refarences t any part of the samel,

Lol means all goodwill now or 3t any time hereafter {and from tiee o time) of or in
a Lhargor,

Insurance Policies wmeans all conuacts and policies of insurance or assurance fincluding
sty insurance refating o the Properties or the Bguipment) and all moneys pavable under or
pursuant o such polivles and all rights and interests In such contracts and policies inchuding
the right to the refund of any premium, in each case, now or 3t any time hersafter {and
from tme te dme) owned or tahen ou by or on behalf of any Charpor or (to the sxiens of
8 nterestd inowhich any Chargor bas an interest excluding in each case, contracts and
policies of insurance or assurance which relate to labilities 1o third parties.

Inteliectual Property means all imterssts in respect of any  patent fincluding
supplementary protection certificates), trade mark, service mark, trade neme, registered
design, design right, copyright, knowhow, utility moedel, topographical ar similar right,
moral right, inventon, confidentls! information, wade secret, database right, right in passing
off and any other right in intelleciusl property subsisting anywhere in the world In any of
the foregoing whether registersd or unregstered and In each cese, any rezistrations,
extansions, renewaly or applications of or for the same, now or 2t any dme hereafter {and
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from dme o dme) owned or held by any Chargor or (1o the extent of its interest) in which
any Tharger has an interest

LFS means the Lawe of Property et 1925,

Properties means el estates or interests ia sny freshold and kusshold propertes
{whather registered or urregistersd) and 3l commaonhald oe othey Immoveable properties
now or a0 any dme heresfter fand from tme to tne) cwned by any Chargor wherssoever
situate and all buildings, structures and foures and proceeds of sale thersof ncluding the
properties which are brisfly described in Schadule T (Propertes currently ownad) of this Dasd
{or Schedule b (Properties currantly owned of any Deed of Accession by which the relevant
Chargor has acceded o this Deedi),

Property Interests means all intereses in or over the Froperdes and ol ripghrs, Scences,
guarantees, rents, deposios, contracts, covenants and warranties rafating 1o the Properties,
I each case now or b any tme hereafter (and from time to demed owned or hald by any
Thargor,

fecelver means 3 person appointed by the Security Agent 1o be a receiver or receiver snd
manager or (# permittad by faw} an adminlistrative recelver of all or any part of the Chargsd
Assets of any Chargor,

Rantad Income has the mesning gven o i in the Faclliy Agreement,

Secured Liabilithes means ofl present and future obligadons and lishilities {whether actual

or contingent and whaether owed joingdy or severslly o In any other capacity whatsoever)
of each Transaction Cbligor to any Secured Party under each Finance Document,

Securitles means all stocks, shares, loan capital, securites, bonds and imvestrments of apy
kind whatsoever, including the shares which are briefly described i Schedule 10 [Seourites
currently swned) of this Deed, now or at any tme hergafier {and from time to time) owned
by any Charger, or inowhich any Chargor has an interest, wopether with ol sllovmenss
offersd or arising In respect thereo! or incidenml thereto and all swocks, shares, foan capitl,
securities, bonds, investments, rights, Income, money or property acoruing, derbdng, offerad
or paid from dme to time by way of diddend, diseibution, imerest, exchange, capital
rearganisation, conversion, redemption, bonus, rights, sreference, option or otherwise in
respect thereod,

Becurities lssuer means the szusr of any Securides which are charged ro the Seeurity
Agent pursuant 1o this Dead,

Encurity Perlod means the period startng on the date of this Deed and ending on the

date on which the Secured Liabilites have been uneonditiomally ared rrevocably paid and

dischargad in fll and no further Secured Uabiives are capable of being sutstanding,

Trading Account means n relation o any Chargor

fit) any account detailed in Pare B of Schedule 3 (Accounts) of this Deed (or Parc B of
Schedule 3 {Accounts) of any Deed of Accession by which it bas seceded to this
Deed) in wach cuse specified as belonging o io or

{hy ary cther account which the Security Agent and that Chargor have so designated.

Transaotion (ibligor has the meaning given o it in the Paciliey Agrasment.
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tincalled Capital means all the uncalled capital now or at any time hereafter (and from
time o girne) of 2 Chargor,

Loomstruction

VA4 Unless otherwise provided in this Deed terms defined in the Faciliy Agreament
shall have the same mesning whers used in this Deed,

.23 Unless otherwise provided in this Deed, the provisions of clavse 1.2 [Construction)
of the Facility Agreement apply to this Deed as cthough they were set in full in this
Dvepd, mutots musonds,

L2 Dy this Deed {unless the context requires otherwise) any referance o

{a) each  Chargor,  each  Borrower, esch  Transsction  Obligor,  any
Administrater or Recgiver or any other person shall be construed so as
to inchede  thelr successors i tde, permitted  sssigns,  permizred
ransferees and {in the case of any Administrator or Recelver} lawiul
substiiues andfor replacements;

{by a Fimance Document or any other agreement or imstrument {or any
spaciiod provision of the samel is a reference to that Finanos Document
nr other agreement ov instrdment or provision as amended (howsever
fundamentelly, inchuding any amendment providing foe any increase in the
sount of ary facility or other Dabliey) froem dme o dme with the
zgreement of the relovant pardes and (where such consen iy, by the
termns of this Desd or the relevant documeny, required 1o be obiained as
a2 condition 1o such amendment belng permitced) the pricy consent of the
Smrurity Agent;

{3 ar amendenent includes o supplement, restarement, waridon, novation
or re-gnactment (and amended 5w be construed accordinglyl;

{d) any reference to the Securlty constituted by this Deed becoming
enforceable means thar the Security cresced under this Deed s

become enforceable under clause 16,1 (Enfbroement avenr)

{&) owned ncludes having lega! or equitable ttde o or 2 right 1o have legal
or eguitable dde transferced;

{fy inchading means "including without limiatden®

{7 a bew includes a refevence to the common law, any stwee bye-dow,
regidation or instrument and any kg of subordinate legislation, and any
wrder, requirgrment, code of practice, circular, gidance note, licence,

consent or permission made or given pursuant to any of the foregoing:

{h) g provision of faw iz 2 refersnce to that provision as amended or rge
enacted from tme o tme

i 2 tme of day is 2 reference o London tre

i any gender includes » reference o the other gendars;

s
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{k) the singular includes 3 reference to the plursl and vice versa; and

{h a Clause or Schedule i 1o a Clause or Schedule (a5 the case may be) of or
ver this Dhesd,

L4 Chuse and Schedule headings are for sase of refersnce oniy,

L35 The bchedules form part of this Deed and shall hove effecs as # ser out in full in the
by of rhis Deed such thar any raforense o this Deed nddudas ins Sehadules.

Matwrs of security over resl property
A reforence in this Deed to any freehold, leasehold or commonhold property rcludes:

LA sl bulldings and fecures {Including orade and tenants fxoures) which are at any
s sicvatsd on ghat property;

132 the procesds of sale of any part of that properoy; and

L33 the benefin of any coversnts for vtde given or entared Imo by any predecessor In
title of gy Chargor in respect of that property or any monies pald o payable in
respect of those covenants.,

Becured Lishilitles

References in this Deed to the Secured Linbilides shall be construed in relation 1o the
Finance Doownents so as o clude {0 oy borease or radugtion in any amount made
available thereunder andfor any alteradon andfor addition 1o the purposes for which any
such amount, or incressed or reduced emesit, may e owsed, 00 any ancllary faciities
provided in substiootion for or in addidon o the facilites originally made available
thereunder, (0 eny rescheduling of the indebiedress incurred thereunder whaether in
solaton or n connection with any of the foregoing and {v) any combination of any of the
foregoing.

fbmwbach

H the Security Agent considers that an smount pald by an Obligor In respect of the Secured
Labilitdes is capable of Delng svolded or otherwhe set aside on the liguidstion or
adminisrration of thay Oblipor or otherwise, then that amount shall sor be considerad o
have heen rrevocably pald for the purposes of this Deed,

Rights of Secured Parties

L The benellt of this Desd will be held by the Security Agert on and subject to the
terms of the Faciliy Agresment on trust for the benefit of kself sl the ovher
Sacured Parties withowt preference or priority amongst themselves as securiyy for
the Secured Liabfites, except as provided under the Facility Agreement,

.62 Al of the representations, coveranis and undertakings given by each Chargor
pursuant to this Deed are given o the Security Agent for the benelic of sach
Secured Party.
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COVEMAMT T PAY AMD FURTHER ADVAMCES
Coovenant bo pay

Egeh Chargor shall, on demand, pay to the Sscurity Agent (a5 security trustee Tor the
Serursd Partles) and discharge the Secured Labilides when they become due,

Potential invalidity

Malrher the covenant to pay In cause L1 {Covenont 1o pay) nor the Security constituted by
this Deed shall eutend to or include any Habilioy or sum which would, bue for this Clause,
cause such covenant or Security to be unlawful under eny applicable law,

Further advances

This Doeg secures further advances made under or pursuans 1o the terms of the Fnance
Corumants,

GRANT OF SECURITY
Fiwed security

As a continuing security for the payment or discharge of the Sscured Liabilities, each
Charsor wich fult tele suarantes hershy:

I grants to the Security Agent, a charge by way of legal mortgage over sl i
Propertias which are lsted In Schedule 1 (Propertier currently owned) opposite it
FRaFTIEy

307 charger to the Security Agen, by way of st fived charze, all 1
{a} Properties acquired by it after the date of this Deed;
{by Property Interests;

i) Equipment;

i Securities;
{o} Inteilectual Property,
i insurance Policies;

{g Erebes;

{hy Seeouns;

{i Gondwilt and Uncalled Capial, and

i Fights, ttle and ingerest to any  agresment,  loence,  consent or
suthorisadon relating to its business at any time not  otherwise

ovigaged, charged or assigned  pursuant 1o clauses 300 to 314
mrechiesive:
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313

assigns to the Security Agent absolutely, subject to a proviso for reassignment on
redempiion sl of s righe, tde and intsrest in and o che nsurence Policles; and

assigns to the Security Agent absolutely, subject to a proviss for ressyipronent on
redemption, the benefit of the Asigned Agresments to which it i3 3 party or an
addresses and any cladms arising under any of the same, and the benefis of any
guarantes or security for the performance of the Assigned Agreemsnts.

Floating Security

R

223

334

Floating Charge

As a contiming security for the payment or Jischarge of the Secured Linbilivies,
wach Chargor with full ttle guarantee hereby charges to the Security Agent, by
wiay of first floating charge, all of Bs undertmking, properey, sssers znd rights at any
dine not effectively mortgaged, charged or assipned pursuant o chuses 101 o
344 nclusive above,

Lhualifying foating charge

Paragraph 14 of Schedule Bl 1o the Insolvency Act 1986 {as inserted by secdon
48 of, and Schedule 16 to, the Enterprise Act 2002} applies to the floating charge
ereated by this Deed

Apromuatic conversion of foating cherge

Motwithstanding anything express or mpled in this Deed and witheur prejfudice to
any e which may have similar offecr, if;

{a) ar Bvent of Defaude hes oveurred: or

it any Chargor crestes or attempts to create any Security or any trust in
favour of another person over all or any of its assers: or

{c any Chargor disposes or sttempes to dispose of 2l or any of 3 assets
wther than by way of, or in socordance with the terms of this Desd,

the floating charge created by this Deed will auromatically znd immediately
{without notice} be converted into 2 fixed charge over the Floating Charge Assers,

Conversion of flooting chorgs by nolice
Neopwithstanding anything express or implisd 0 thie Deed,
f2] ar Bvent of Defaule has oocurved: or

() the Security Agent considers {in s sole discretion) that any Charged
Assers are in jeopardy,

the Jecurity Agent may at any tme thereafter, by notice to o Chargor, convert the
floating charge created by this Deed with immediate effect into a fixed charge over
all or any of the Floating Charge Assets of the relevant Chargor specified in such
notice {bur without prejudics to the Security Agent’s rights to serve 3 notics n
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respectk of any other Floetng Charge Assets and any other righty of the Security
Mgent whatsoever)

315 Amsers geguived ofter any flocting chorge conversion

Ay maset poquired by eny Chargor alter any conversion of the flosting cherge
ergared under this Deed, v accordance with clauses 22,3 or 3.3 4 ahove which but
Tor such conversion would be sublect to a floating charge shall, (unless the Security
Agene confirms i weiting to the contrary) be charged o the Security Agert by
way of first fixed charge,

324 Reconversion of fred chorge osyets into flooting charge ossels

The Security Agent may 2t sany dme alter any conversion of the foating charge
created onder this (eed over any Charged Assers into a fiked chargs in
avcordance with chigses 303 {Automaic Conversion of feoting charge) ev 234
{Comvarsion of footing chorge by notice) recomwert such fixed charge into 2 floating
chargs by notice to the relevant Chargor,

Title dooursents

Each Chargor shall if required by the Security Agenn, save In respect of clavse 313 which
shall be deposited on the execution of this Deed or In the e of sn Addivdonal Chargor,
o the date of the relevant Accession Deed {or i luter, dwe date of soquisivion of the
relevant Uharged fAasers] deposin with the Security Agent {and the Securby Agent shall
thuring the Securlty Period be entitded w boldy

334 sl deeds and documents of tde relating o the Charged Assews o the Securiny
Agang may from tme oty regquire;

1ALl imsurance poliches reladng wo any of the Charged Assers to which policies it is
antithed o possession; and

333 all certfivates relating to the Securitles and sueh instruments of ransfer in blank
and other documents as the Seourity Agent may from tme o tme require,

Becurity notices

Fach Chsrgor shall mmediately upon the sxecution of this Desd or in the case of an
Meddivional Chargor, on the date of the relevart Accession Deed {or, i later, the date of
acquisicion of the relevant Charged Assens)

34t glve notice In the form set out in Par A of Schedule 5 (Form of notice o lnswrers) 1o
the refevant insurers of the assignment purswans to clause 313 (Fired seouity) of
irs rights and Interest in and under the Insurance Policies and use best endeavours
t procure that each addressee of such novce will promprly provide an
acknowledgament to the Security Agent in the form set out in Pare B of Schedule §
{Form of soknowledgerent from Insurers); and

dad  gve notice foothe form oser our i Part & of Schedule & Form of notice o
copterparties of Assigned Agresmentst to the terants of the assigrment pursuant o
clause 3.1.4 of its rights and interest in and
under the Assigned Agroements and use best endesvours w procurs that each
sodresser of such notice will promptly provide an schnowledgement 1o the
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Security Agent in the form ser our in Part B of Scheduls & {Form of
gcknowdedgement from counterporties of Assioned Agreaments)

343 give notice in the form ser out In Parr A of Schedule & (Form of notice 1
counterporties of Assigned Agreementst to the other parties 1o the Assigned
Agresmernts to which [t is 5 party of the assignment pursuane 1o clause 114 (Fired
securityy of its rights and interest It and weeler the Assigned Agreements and use
best andeavours procure that exch addressee of such notice will sromptly provide
an acknowledgernent 1w the Security Agent in the form set put in Farr B of
Schedule & (Form of odnowledgament from counterbarties 1o Assigned Agresmentsy;
Bl

344 give notlcs in the form set out In Part A of Schedule T (Form of natice of charge
third porty bepk} 1o sny bank, financial insthution or other person of charging to the
Securlty Agent pursuant o ohise 30308) of i righes and bterests under such
accounts wnd procurs that esch addresses of such notice will prorptly provide an
scknowledgement o the Security Agent in the form set out in Part BY of Schedule
7 {Form of ackaowdedgement from third party bark),

RESTRICTIONS 3N DEALING
Magative Pledgs

Each Chargor hersby coverants with the Security Agent that it will not st any time et
I avcordance with the terms of the Facility Agroement create o purport ©o oreate or
permit to subsist any Security on or in relation to the Charged Asses,

Bestriction on DHsposals

Each Chargor hereby covenants with the Security Agent thar it will not at any tme axcept
in ancordance with the werms of the Faciliy Agreement enter into 2 single vansaction or a
serigs of transactions {whether related or not) and whether voluntary or involenary e ssll
fease, wansfer, aurrender or otherwise dispose of or cese 10 exercise control of all or
part of any inverest in any Charged Assets,

band Registry Restriction

4.3.1 In respect of any Property or part of an inverest in any Proparsy, tids of which is
registerad at the Land Registey sach Chargor hereby consents 1o the entry of the
fellowing restriction on the register of its titde w such Properyy

"Mo disposition of the registersd estate By the proprietor of the registered estate, or by
the proprietor of uay reglstered chorge, not being o chorge reghtered Before the emiry of
this resteiction, Js to De regivtered without o written consent signed by the propristor for
ine time belng of the charpe doted [dote} in fovowr of Senne Fiduciory Services Limited
referred to In the chorpes register or thelr conveyonges™,

431 Each Chargor authorises the Security Agent to make any application which it
deems asppropriste for the designavion of this Desd or any wther Firence
Document 2z an exempt information document under ride 136 of the Land
Regictration Rules 2000 and will use its bost endesvowrs 1o assise with any such
application made by or on behalf of the Security Agent. Each Chargor will nouly
the Security Agent in writing as soon as Bt recelves notice of sy person's
spplication under rude P37 of the Land Registration Rules 2003 for the disclosure
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of this Deed or any other Finance Documenr, following its designztion as an
exempt information document and will not make any application under role 138 of
the Land Registration Rules 2003 for the removal of the designation of any such
decument g5 an exempt information dosument.

DERETS AND ACCOUNTS

Presorvation of Dakts

Each Chargor shall not, except in accordance with the terms of the Facilicy Agreement, sell,
factor, discount, release, exchange, compound, set-off, grant thme or indulgence in respect
of, or in any other manner deal with, all or any of the Dlebs save as hereinafter expressly
prosviched,

Realising Debis

Each Chargor shall:

540 as agent for the Security Agent, collect in and realise all Debmr in the ordinary
course of ity business, pay the proceeds into the relevant Accounts forthwith upon
receipt and, pending that payment, hold those proceeds iIn trust for the Security
Agent {in each case unless othorwise agread with the Security Agent or provided
for in the Faciiity Agresmant); and

522 i called upon so to do by the Security Agent, execute a legal assignment of the
Diebts to the Security Agent in such terms as the Security Agent may reguire and
give notce thereof w the debrors from whom the Debs are due, owing or
incurred.

Beronnty

531 Al Accounts {including the Designated Accounts) must be maintained with 2 bank
or banks approved by the Securiey Agent,

532 The Security Agent has sole signing rights on each Designated Account

543 No Account may be overdraven ar any time,

534 No Chargor shall open or procure the opening of any Account unless permitted
under the Facility Agreemant or with the prior written consent of the Security
Mgent

Withdrawals

41 Except with the prior consent of the Security Agent no Chargor may withdraw any
arnounts from dme to tme standing to the oredic of the Designated Accounes.

542  Afer the security constituted by this Deed has become enforceable, sach Chargor

shiall comply with any notice servad by the Security Agert on that Chargor
prohibiting it from withdeawing all or any monies from tme to tme standing to the
credic of any of its Accounts {including without limizadon, any General Account)
except with the prior consent of the Security Agent.
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HNSLIRAMOE

Exch Chargor hereby covenants with the Securicy Agent that it will insure les assers and
business in accordance with the requirements of the Facility Agreement

PROPERTIES
Bach Uhargor hereby covenants with the Sacurisy Agent that it will:
Maintenance and nsrancs

Keop al! buildings on each Property and all Beosres bedonging 1o it theraon and thereln i
good and substantial repair and condition and insure and keep insured all such buildings and
fimoures i accordance with the terms of the Faciliey Agreement;

Presereation of property and fxtures

Mot without the prior consert of the Security Agent, save to the extent expressly
permitted under the Facility Agreement

724 pull down or remove the whole or any part of any buildings forming part of any
Property;

722 make any aberadions to any Property; or

723 sever or unfix or remove any of the ficeures thereto nor {except for the purpose
of effecting necessary repairs thereto or of replacing the same with new or
improved models or substitutes) remove or make any alterations to any of the
Eouipment therdon or tharein belonging o it or in use by it and will whenever any
of the szid Equipmaent is destroyed or damaged or deteriorates forthwith repalr,
replace and malke good tha same

Conduat of business on Froperiies

Carry on s trade and business on such parts (f any} of the Properties as are now ar may
hereafar b used for the purposes of tade or business s accordance with the standards of
oo mamnsgement from tme 1o thme cuerent in such trade or business

Inforrnation

fA44 within five Business Days after becoming aware thereof give full particulars to the
Security Agent of any notice, order, direction, designation, resolution or proposal
having specific application 1o any Froperty or to the locality in which it is siuated
given wr made by any planning authority or other public body or authority
whatsoaver; and

742 if required by the Security Agent, forthwith and av the cost of such Chargor take
all rensonable steps to comply with any such notice, order, direction, designation
or resolution and male or join with the Securlty Agent in making such objectlons
or representations in respect of any such proposal as the Secority Agent may
desirg
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Lompliznce with oblizations

130 observe and perform all covenanes, stipufations and conditions 1o whizh sach
Progerty or the user thereol 5 now or may hereafter be sublected;

752 perform and observe all covenants and condilons on ity part contained in any
lease, agreement for lease, licence or other agresmen: under which any Propersy
or part of ary Property i3 beld; and

753 promptly pay all s, fees, duties, rates, charges and other outgoings in respect of
the Properties and i 50 requested by the Security Agent produce evidence of
payment to the Security Agany

Maintenance of interasts in Properties

bot without the prior consent of the Seeurfty Agert or es permitted in the Faciliny
fgroement

TH1  grant or agree o grant any leence or tenancy affecting any Propsrty or part of a
Property;

182  wwercise the powers of leasing or agresing to lease or of scoepting or agreeing to
accept surrenders confarred by Sections 99 or H of the LPA; o

753 o any other way dispose or agres to dispose of or swrender or create any logsl
or equitable estate or interest In any Propersy or any part thergal:

Begistration restrictions

Frogure that no person shall be reglecered under the land Registration Act 2002 a5
proprietor of any Proparty or any part thereol without the prior corsent of the Security
Agent (and the relevant Chargor shall be lzble for the costs incurred by the Securizy Agens
in lodging, from tme to tdme, cautions againss frse registration of the tite o any Property
or any part therenf);

Developrnent resteictions

Mot without the prior consent of the Soeurity Agent, save a5 expresshy permitied ander dhe
Facility Agreement, carry out or permit or suffer to be carried out on any Property any
development as defined in the Tows and Country Planning Act 1990 or change or permit
or suffer wo be changed the user of any Property

Environment

Properly discharge a8 duties of care and responsibiicy placed uper it by applizable
Envirommental Laws and observe and perform all the applicable requirements of
Environmental Law both in the conduce of s general business and in the mansgement,
possession or oooupation of sach Property and apply for and obain ol authorisations
recessary o ensure that it does not breach all applicable Environmenzal Lawes;

Mo Restrictive (bligations

Mot without the prior consent of the Security Agent enter vty any onerous or restrictive
obligations affecting any Froperty or any pare thereof or create or permiz to arlse any
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overriding werest or emement or right whatevar in or over any Property or any part
shsrant;

Proprietary vights

Provure that no person shall become engltled to assery any propristary or other lHe right
ar interest over any Froperty or any part thereof without the prior consent of the Security
Agani

Inspection

Fersit the Security Agent, any Administrator snd any Receiver and any person appointed
by either of them to enter upon and inspect any Property {provided that the Security Agent
has glven reasonaile prior notice o &n Beent of Defaul i congnuing); and

Property acauisitions

Wir soopsives any freehold o leesehold property, whether reglstered or unregistered:

FALD  inform the Becurity Agent prompily of such acoulsition;

FA33  immediately on reguast by the Security Agent and at the cost of ther Charger,
exmoyte and deliver to the Security Agent 2 legal morzgage in favour of the Securicy
Agent of that property in such form as the Security Agent may require (or such
other Security in the Jurisdicton where such property is Jocarsd as the Security
Agent may requirel; and

7133 comply with all reglstration requirements resulting from the acquisition of such
property andd the creation of Securly over such property pursuent 2o this Bead
aned the legad mortgage (o other Securiy) referred o sbove,

EQUIIPMENT

Fach Chargor hereby covenanis with the Security Agent as follows:

Maintenance of equipment

To malneain the Bquipment In good and serviceable condition (fair wear and tear exceptad);

Payrnent of eguipment tives

Promptly to pay all taxes, fees, oence duties, registration charges, instrance premiums and

wiher outgeings in respect of the Egulpment and on demand produce evidence thereof to

the Security Agent;

Eguiprment information

Vo give the Securiy Agent such information concerning the location, condition, use and

operatien of the boulpment gy the Securlty Agent may reguire and o permit any persons

designated by the Security Agent ot sl reasonable tmes o imspecs sed examine the
Equiprment and the records malnoined s connection therewith;
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Ewudprnant nsurance

AL fes expense, procurs that the Egulpment shall be covered and kapt covered by insurance
in aceordence with the terms of the FacBity Agresment; and

i TELLECTUAL PROPERTY
Each Chargor hersby covanants with the Security Agent as follows:
Preasereation of rights

To ake all action to safeguard and maintain its prasent and future rights in or relating to
the Imellectunl Property necessary for the business of the relevant Chargor and if
requastad 1o do so by the Secarity Agent, sign or procure the signature of, and comply with
all instructions of the Security Ageny in respect of, any document required to make entries
irany public register of intellectual Property which elther record the existence of thiz Dead
o the restrictions on disposal imposed by this Deed, and

Laonsents

Frompily obiain any consent required for the creation of a fixed charge over any of the
Intellecual Property,

BECURITIES
Beglutration of Becurities

The Security Agant may at any time cause any or all of the Securities to be registered in the
rzme of the Security Agere or its nomines, Fach Chargor agress promptly wo exeoute and
deliver all such wransfers and ather documents and do all such things as may be necgssary o
achisve such regisoration.

fdditional reglstration vhlizations

Each Chargor hereby:

) granes and agrees to provure as necessary, all consents, wailvers, approvals and
parrmissions which are necessary, under the articles of assocition of any Securities
Issuer or otherwise, for the wansler of the Securities to the Securicy Agant oy i
normines oF w e purchaser vpon arforcemens of this Desd; and

A2 agress to procure the smendment of the shave wensfer provisions of each
Securities Issuer's articles of assocladon in such manner 55 the Security Agens may
require it order o peemit such 3 wransfer,

Extvidends snd voting rights prior to enforcerment

Lirgl the security comstiruted by this Deed baromaes enforcesble

1634 all dividends paid or payable in respect of the Securities may be paid directly 1o the

ralevant Chargor whe sholl be permitted o apply such dividends 28 It deems fir to
the extent permitted by the Facillty Agresment
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dividerids paid In respect of any of the Securities and received by the Security
Agent or its nomines shall, on reguest by the relevars Chargor, be released snd
paid to such Chargor

the relavant Chargor may exercise all voring and other rights and powers artaching
to the Securities and ewercissble by the relevamt Chargor provided that the
exeroise of such voting and other rights and powers would not prejudice the
Swourity Agent's security under this Deed or the walue of the Securitles or
covtravene any Fnence Docunent and

e Seourity Agent will {to the extent that it has or will aoquire any such righes or
powers) exercise all voting and other rights and powers attaching to the Securities
and exercisable by the Sscurity Agent or its nomines as the relevant Chargnr may
frenm thvse 1o time direct provided thar acting o accordance with such directions
would not prefudios the Security Agent's securly under this Dieed or the value of
the Serurities or conoravene any Finance Document.

PHvidends ansd Woting Rights Post Enforcernent

After the security constituted by this Deed has become enforceable:

HER

EEER

all dividends and other distributions paid i raspect of the Securities and received
by any Chargor shall be held on wruse for the Security Agene and Torthwith paid
e the Desigrated Account or, § recelved by the Security Apent, shall be retained
by the Security Agent; and

the Securiy Agent way exarcise, or direct the exercise of 2l voting and other
rights and powers sitaching o the Securities a5 the Security Agent may in i
absolute discretion think fiv and each Chargor shall, and shall procure thar its
noepinges shall, comply with any directlons from the Seourlyy Agent concerning the
ewarcise of such rights end powers,

Hodbitional Covenants

Each Uhargor further covenants with the Seourity Agant chae

51

ins2

10.5.3

it shall duly and promptly pay ali calle, Instalments snd other monays which may be
payable from time w dme in respact of the Securities. It belng acknowledged by
the Chargors that the Security Agent shall be under no lability whatsoever in
respect of any such calls, instalments or other mansys:

& shall no without the Security Agent’s prior consent or unless permitted under
the Faility Agresmany smend, or ageee o the amendment of, the memorantum
or articles of assecladon of any Securites lssuer or the rights or Babilities araching
e any of the Sacurites;

it shall ensure {nsofar as it is able by the exercise of all voring rights, powsers of
control and other means avallable to 2 1o do sob thag no Securities suer will

{a} consclldate or sub-divide any of s Sacurities or reduce or re-organise s
share capitel in any way:

{bs) ssue any new shares or stock: or
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{3 refuse o register any wransfer of any of its Securites which mey be lodged
for registration by or on behalf of the Security Agent or 2 Chargor in
aecordance with this Deed;

L3 A e shali prompdly send to the Security Agent copies of afl documents which are sent
1o holders of any Securkies In such capacity; and

1655 it shall promptly give notice of this Deed o any custodian of any Securities in any
torm which the Securisy Agent may require and use its best endeavours to ensurs

that the custodian acknowledges that notice in any form which the Securkty Agent
Mgy raguire.

ABBIGMED AGREEMENTS

HArnendmant

Mo Chargor shall, withour the prior written consent of the Sseurity Agens
PR walve aay of s rights undar any Assigned Agreerment or

L2 supplement, amend, novete, terminats or parmit termination of any Assigned
Agrosment,

Enforcement of vights
Each Chargor shall use all ressonable endeavours vor

PR provues she promspr observance and performance of the coverants and ether
obligations imposed on ks counterpartes under the Ausloned Berapments; and

.23 enforce any rights and institute, continue or defend any proceedings relating to any
of the Assigned Agresments which the Security Agent may reguiee from dme to
e,

LUWOALLED CAPITAL

Each Chargor further covenants with the Security Agent that iv will nor call up, or recebve in
advance of calls, ary Uncalled Caplial and o will apply ali proceeds of any Uncaled Capital,
immediately on receip towards the dischargs of the Seoured Liabilivies,

PRESERVATION OF CHARGED ASSETS

Each Chargor covenarts with the Security Agent thar it shall not do, or parmit to be done,
any wet or thing which will or might materially diminish the value of any of the Charged
Assaets or the affectiveness of the security created by this Deed.

REPREBENTATIONS AMD WARRANTIES

Hepresentations and warrantias

each Chergor represents and warrants to the Security Ageng on the dats of this Deed as
oo

BB s and will remain {except oy permitted under the terms of the Fnance
Diocuments] the legal and beneficisl owner of the Charged Aasets;
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14,10 the Charged Assets are free from any Security other than the Security created by
this Daed;

L3 vhers b5 no breach of any Jaw or regulation which materially adversely affects the
Charged Assets,

A4 has st all dees complied In alt mazerial respects with ol applicable Environmental
Law

M5 i has not recelved or acknowledged nothce of any adverse chim by any person in
respect of the Charged Assets or any interast in it

1406 thers are no coverants, agreements, reservations, conditions, intarests, rights or
other marters whatever which materially sdversely sffect the Churgsd Assers;

417 nofacility necessery for the enjoymant and use of the Charged Assets is sublect o
tmprrs mntithng any person o werminate or curzall it vse;

P4 18 rmotning has arisen or has besn crested or s subsisting which would be an
orerpiding Bnterest in any Property;

I415 there & no prohibition on assignment In any  insurances, sgreements or
authorizations referred o in chiuse 303 o 304 Fleed securityl, or the relevant
clavses of them as the case may be. and the Chargors srering imo this Daed will
not constituie 2 breach of any such insurances, sgreements or authorisetions; and

4100 his Deed creates the Securlty it purports o oreste and B nop Hable 1o be
arnended or otherwise set aside an i oudadon or stherwise,

Hepetition

The representations and warrantles se out in clise 41 (Representotions ond warranties)
will be desmed to be repeated by each Chargor on sach doy on which the Repeating
Hepresentations sre degmed (0 Do repeated, by reference to the facts and chvurmstinees
then existing,

Motice of bresch

Each Chargor will promptly upon becoming aware of the same give the Security Agent
prtice n writing of any breach of sny represeration or warranty se0 out In cluse 141
{Representations and worrgndies).

POWER TO REMEDY
Entitlement to remedy

¥ a Chargor s at any time in breach of any of s obligations conained in this Dead, the
Security Agent shail be entitled fhar shall not be bourd) 1o remedy such breach and each
Chmrgor hersby jrrevocebly authorises the Security Agent and ity apents to do ot such
rhings necessary or desirable in connection therewid,
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Mo mortgages in postession

Tie vights of the Security Agent contained in this cluse 15 are without prefudice wo any
other rights of the Security Agent hersunder and the exercise by the Security Agent of bs
rights under this Clause shall not make the Sscurity Sgent liable to secouns as 2 mortgages
i possession,

EMEORCEMERMT
Enforeament aventy

.00 The sscurlty constituted by this Deed shall become mmedintely enforcesble on
the sccurrence of un Bvent of Defaul which s rontinuing.

P2 A any time sfer the securlty constituted by this Deed has become anforcenbls,
the powers of sale under the LPA and all other powers of the Security Agent shall
immaediately be exercisable and the Security Agent may in s shsolure disoresion
anforce 2l or any part of the security crested by this Dead us it sees fic,

Statutory power of sale

The stetutory power of sale shall arlse on and be exercisable ar any time aber the
axacution of this Deed {and the Secured Liabiides shall be deemed to bove become due
and payable for thar purposel,

Extension of statutory powers

.30 Any resceiction mposed by aw on the power of sale (including under section 103
of the LPA) or the right of a morigages 1o consolidate mortgages Oncluding under
section 93 of the LPA) does not apply to the security consticuted by this Deed and
the Security Agent or any Recebver shall hpve the right o consolidere ol or any of
the seeurity constituted by this Deed with any other Securlty I existence st any
time and o meke gy applications o the Land Reglstry in support of the same.

16,330 Any powers of leasing conferred on the Securiey Apent or any Receiver by law are
eorended 5o 2y o authorise the Security Agert or any Recelver to fesss, mpke
sgresments for leases, acoept surrenders of leases and grant optlons as the
Security Agant or Recelver may chink it and without the nesd to comply with any
restrivtions corderrad by law dnchrding under section 5% or 100 of the LPA},

Hdditional povears

Aroany time on or ahier the occurrence of an Event of Defuule which s continulng, the
Security Agent shall be envided o permit the sale of dche Charged Assers or any part
thereo! ar such tme and on such terms as the Security Agent may consider expedieny and
without belng under any obligation to have regard In that respect of the effect (i any) which
7 digposal ar such tirne or on such rerms may have on the price fikely o be realised. Mo
Secured Party shall i pny clroumstances, sither by resson of any dealing with the Charged
Aesers or any part thereol or for any other resson wharsoever be lable to account o any
Chargor Tor anything excepr in respect of the relevant Secured Party's own aotus! receipms
or be tabla o ary Chargor for any loss or damage arising from any reslisation by it of the
Chargsd Assers or ary pars thereof or from any act default or omission of it s relation w
vhe Charged Assets or any part thereof or from any exerclse or noreexercise by it of any
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power, authority or discretion conferred upon i in reladon w the Charged Assers or any
part theren? by or pursimne 1o this Deed or atherwise by any spplicable w,

fio obligation to enguire

Mo person dealing with the Security Agent, any Administraror or any Receiver appoinged
hersunder, or it agents or brokers, shall he concarned to snaguirs:

1651 whether the security consticuzed by this Deed has become srforceable

18.5.2  whether any power exercised or purporied o be ewercied has become
pxercisabie

16.5.3  whether any money remaing due under the Finence Daciments;

654 as o the necessity or expediency of the sopuladons and conditons sublecs o
which any sabe of any Charped Assers shall be made, or otherwise as o the
nropriety oF regularity of any sale of any of the Charged Assers; or

1655 how any monsy pald 1o the Security Agent Administrator or Recelver, or it
agents or brokers is o be applied,

Mo Hability as mortgages in possession
Mone of the Security Agent, any Administrator or any Recelver shall be lable:

At oaccount as mortgagee In possession In respece of ol or any of the Charged
Assets or

el for any loss vpon reslisation of, or for any neglect or defaul {other than wilfid
neglecy or default) of any natre whatsoever in connection with, ail or any of the
Charged Assets for which & mortgages in possession might as such be lable,

Powaer to dispose of chattels

Afeer the security constituted by this Deed his become enfurceable, the Security Ageng,
any Administrator or any Becelver sy dispose of any chanels or produce found on any
Froperty as agent for the relevant Chargor and, without prejudice 1o any obligation o
gecount for the proceeds of any sale of such chattels or produce the Securlty Agent, the
Administrator or the Receiver shall be indemnified by such Chargor against any labilicy
arising from such disposal.

Hedemption of Prior Becority

Ag eny time after the sacurity constinused by this Deed shall bave become enforceable the
Security Agant may

18.8.1  redeem any prior Security;
682 procurs the sransfer therso! 1w el andior

.83 sewde and pass the accours of the prior encumbrancer and any account so semied
srd passed shall be conclusive and binding on the relevant Chargor and all monies
pmid by the Securly Agent to the prior sncumbrancer In accordance with such

sccounts shall as from such peyment be due from such Chargor to the Security

B
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Agent on current account and shall bear Interest and be secured as part of the
Secured Liabilivies.

Financind Sollateral

16,910

.97

T the extent vhay the assers mortgeged or charged under this Deed constite
“firancial collateral” and this Deed and the obligations of the Chargors under this
Deed constitute a "security financial collateral arrangement” (in each case Jor the
purpose of and as defined i the Fingncal Cellatersd Arrengements (Noo 7
Bepulations 2003 {5 2003 No. 32263 the Securizy Agent shall have the right after
this Sewuricy bas become enforceable wo appropriace «f or any part of thar fmancial
eodlateral In or towards the sattsfaction of the Secured Liabilities,

For the purpose of chause 1691 above, the valie of the frencial collaseral
appropriated shall be such amount as the Security Agent determines having taken
e account advice obiained by I from an independent investment or accourtancy
firm of natioral standing selected by it

ADMIMISTRATOR AND RECEIVER

Hppointment of Administrator or Recelver

Ay any time

AR

after the securlty constituted by this Deed becomes enforcesble or any corporate
action or any other steps are taken or legel proceedings started by or In respest of
anry Dbligor with o view o the gppoinomant of an Admindstrator; o

at the reguest of the relevant Chargor,

the Security Agent may without {urther notice, under seal or by writing under
hard of a duly authorised officer of the Security Agene

{a} Appuing any persen or persons to be an Administrator of any Chargor; or

) RpROIN any person oF persens 1o be 3 Recelver of all or any part of the
Uharped Assers of any Chargor; and

iy (sublect to Seation 45 of the lnsobeency Act 1986) fram tme o dme
regnove any person appoinged 1o be Recebver and 2ppoing another o hiy
place.

Muore than one sppoinbmeng

Where more than one person is sppeinted Administraver or Recelver, they will have
power to sct separately {unless the appointment by the Security Agent specifies o the
CONLRCY L

Fucleditional powers

i3

The powers of appointing an Administrator or 2 Recelver conferred by this Dieed
sttt be v addition 1o all smtutory and other powers of the Security Agent under
the Insolvency Aot 19856 and the LPA or otherwise and shall be sxercisabla
without the restrictons contalned In Section 109 of the LPA or otherwise.

2%
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i7.33  The power to appoint an Administrator or g« Receiver (whether conferred by this
Deed or by stawuce} shall be and remain exercisable by the Securlty Agent
notwithsanding any prioe appeintment in respect of 3 or any part of the Charged
Fssers.

Hgent of the relevant Chargor

Tt Any Administrator or Recelver shall be the agent of the relevars Chargor and the
redevart Chargor shiall be solely resporsible for his sots and remuneration as well
as for any defaults commicced by him.

1742  No Secured Party will incur any liability (either to 2 Chargor or we any other
paraong by repson of the appoinment of an Administrator or Receiver,

Powrors of Sdrodnistrator and Recelver

Any Administrator or Receiver shall in nddition to the powers conferred on bim by the LPA
and i applicable) the Insolvency Act 198 have power to do all such acts and chings as an
absolute owner could do i the management of such of the Uharged Assers over which he
i oappointed snd in partiouiar

3D 1o underteke or complets any works of repair, building or development on the
Froperty;

VP52 o granw or to accept surrenders of any leases o werencies affecting the Property
upon such werms and subject to such conditions as he thinks fiv

1753 o provide servicas and employ or engage such managers, contractors and other
persennel and professions! advisors an such terms as he deems sxpedieny;

754 o make such slections for value added rax purposes as he thinks fy

1755 o charge and receive such sum by way of remuneretion {in addidon to sl costs,
charges amd expenses incurred by him] as the Security Agent may presceibe or
agree with him;

1756 o collect and ger in such Charged Assets or any part thereof and for that purpose
te rmabe such demands and ale any proceedings as may seem expedisnt and o
take possession of such Charged Assets with The righs

1757 1o carry on, manage, develop, reconstruct, amalgamase or diversify or concur In
carrying on, managing, developing reconstructing, smalgamating or diversifying the
businsss of the refevant Thargor;

1758 o grant options and fieences over afl or any part of such Charged Assets, sell or
conour I seliing, assign or concur o assigning, fesse or concur o leasing and
eCept of contur i accepting surrenders of leases of all or any of such Charged
Assers In such manner and genarally on such terms and conditlons s he thinks fiy
{fiwtures and plant and machinery may be severed and sold separarely from the
premises in which they are contained withour the corsent of the relevent
Chargor} ardd to carry any such sabe, assignment, lessing or surrender into affect
Apy wuch sale may be for such consideration as he shall dhink fit snd he may
PEOIMOLR OF Concur B promoting o company to purchase the property 1o be sold;
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tes sel ard assign all or any of the Debts In respect of which he I3 appeinted in such
manner and ganerally on such terms and eondidons as he thinks fig

Lo omgke any aresngement, semtlement or compromise beswesn the relevant
Chargor and any other person which he may think expadiens

e ke and effecr such substiiutions of or Improvements o the Equipment as he
maay think sxpedient

o make calls condidorally or unconditionally on the members of any Chargor in
respect of the encalled capital with such and the wame powers for thar purpose
ard for the purposs of enforcing paymenis of any calls so made a5 wre conferrad
by the Articles of Associetion of any Chargor on its directors in respect of calls
authorised (o be made by thermy,

W appoint managers, officers, servants, worlonen and apers for the aforessid
purposes w2t such salaries and for such periods and on such terms ss he may
determineg:

if ke thinks By bur withowt prejudice to the indemndty containad in cause 312
(ndemniyyl, to effect with any insurer any policy or policles of Insurance either in
fiew or sztisfaction of or In addition o such indemndey;

o ewercise all powers provided for In the LPA in the same way as T he hed been
duly appointed thereunder and o exercise off powers provided for o oan
admindsirative receiver in Schedule 1 o the molveney Ace 1984,

1o raise money by borrowing from s Leoder or fram any other person on the
seeuciny of all or any of the Charged Assets in respect of which he s appoinied
apon such terms (including, If the Security Agent shall consent, terms under which
such security ranks in priority o this Deed) as be shall dhink fin

to radeam any prior Security and wo osectle and pess the accounts o which the
Fecuricy relazes and any seoounts so seided and passed Wi be conclusive and
binding on the relevans Chargor and the moneys so paid will be deamed o be an
expense properly inourred by himg

o angulire additional assets s necessary to enhance the walue of the Charged
Hssets;

to do a¥ such other acts and things as he may consider to be ingidental or
conducive 1o any of the matters or powers sforesaid or which he hwiully may or
can do as agent for the relevant Chargor; and

to exercise any of the above powars on behalf of the relevant Chargor or on big
awn beball or in the case of the power conained in clause 17,517 on behall of the
diractors of the relevant Chargor,

Powers of Becurity Agent

To the axwtens pornitted by law, any right, power or discretion confarred by this Daeed on 2
Receiver may, after the Securtty constisuted by dls Deed hes become evlorceable, be
axercised by the Jecuriey Agent in relation o any of the Charged Assers whether or not it

1)
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fas taken possession of any Charged Assers and withowr first appointing = Receiver or
notwithstanding the appointmant of a Recelver,

AMOLINTS RECEIVED
Application of Proceards

Al monies recebed by the Security Agent or a Recelver pursvant to this Desd, sher the
Security constituted by this Deed has become enforcaable shall sublsect to the clalms of any
purson baving prior rights and by way of variation of the LPA 19253 be applied in the
foliowing order of prioriy,

841 first in or towards payment of or provislon for all costs, charges and expenges
ncwwrred by or on bebel of the Security Agent {and any Recever, delegate,
gtiornay oF agent appointed by it) under or In connection with this Deed;

1883 secondly in payving al remunsration due to any Becelver under or in connection
with thix Dreed {15 sgreed borween hiry and the Securiy Aser);

L3 thirdly in or wowards discharge of the Secured Liabilides in such order and manner
ay provided for in the Firance Dooumants, and

HLLA fnelly In paying any surplus oo the Chargors or any other person sndthed to i,
Section 19(8) Law of Property fict 1928

Mgithar the Security Agent nor any Receiver or Administrator shall be bound {whether by
virtue of Section 10948} of the LPA which is hereby varled accordingly, or otharwise) 1o
pay or appropriate any receipt or payment first towards interest rather than principal or
otharwise in any perticuber order as beoween any of the Secured Liabilites,

Louprrencies of denornination

For the purpose of or pending the discharge of any of the Secured Liabilties the Security
Agent may convert any monies received, recovered or realised by the Security Agent under
this Dieed from thelr exitting denomimations andfor currencies of denomination into such
erhar denorinatons amdfor currencies of decomination s the Security Agere may think fir
arel any such conversion shall be effected at the then prevailing spot seling rate of exchange
of such bank a5 may be nominated by the Securly Agent for this purpose.

Lurrency indernnity

Ay 8 separate and independent obligaton, each Chargor agrees o indemnify and hold
harmiess the Secorfty Apent againgt any shorthll betwsen apy amount recelved or
recovered by Tt orespect of any payment duee onder this Deed and comverted in
accordance with chase 183 (Currendes of denomination) inte the currency in which such
amount was payable snd the amount In such currency which was dus and payable.

Suspense account
All monies recelved recovered or realised by the Security Agent under this Dead may at
the distration of the Securlty Agent be oredited 1o any Imierest besring suspense or

mparsomal sroount and may be held In such socoum for so long as the Senurlty Agant
thirdes fit pending the applivation fromn tme o time {as the Securlly Agant shall be eneitied

i
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o do as i@ may think 6t of such monies and accrued nterast therson {f any In or rowards
the discharge of ary of the Sscured Linbilidles.

Blew accounts

if the Securicy Agent recaives notice of any subsequent charge or other interest affecting all
o part of the Charged Assess, the Security Agent may open a new soount or accounts for
the relevant Chargor in its books and {without prejudice 1o the Security Agent’s right 1o
combine accounts) no money paid to the credic of such Chargor in any such new account
will be appropristed rowards or have the effect of discharging any part of the Ssoured
Liabifitles. ¥ the Security Agent does not open a new account or accounts immediately on
recelpt of such notice then unless the Security Agent gives express notice to the contrary
tor the relevant Chargor g5 from the time of receipt of such notice by the Security Agent all
payments made by the refevant Chargor to the Securly Agent in the absence of any
express appropriation by such Chargor to the contrary shall be trested as having been
credited o a new accoune of such Chargor and noc as having been applied In reducrion of
the Secured Liabiides,

Sacured Party Set-00 Bights

A Secured Party may a0 any dme set off any lability of a Chargor to it against any llabliiny of
that Securad Party to that Chargor, whether either liability is present or future, liguidated
or urdiguidated, and whether or not sither lahility srizses under this Desd, If the Babilides ro
ba set off are ewpressed In different currencies, the relevant Secured Party may convert
glther lability ar the then prevailing spot selling rate of exchange of such bank as may be
aominated by it for the purpose of werofl Any ewercise by 2 Seeured Party of i righs
under this clagse 187 shall not imic or affect any other flghis or remedies avaibble w the
any Secursd Party under this Deed or otherwise and rno Secured Party is obliged o
gmercise £5 rights under this chwse 187,

POWER OF BTTORKEY AMD DELEGATION

Power of atiorney

Earh Chargor hareby by way of security {to secure the performance of obligations ewed o

the donees within the meaning of the Powers of Amorney Act 1971) irevocably appoints

the Security Agent and (oindy and severally) each and avery Administrator or Recaiver of

this Deed to be the attorney of such Chargor and, In #s name, on its behalf and as its act

and desd, to execute any documents and de any acts and things which:

1900 itis required to execute and do under this Deed bur has falled to dos or

1902 any attorney deems proper or desirable in exercising any of the rights, powers,
authorities and discretions confarred by this Deed or by law on the Seeurity Agent

or any Administrator or Recebar,

The puwer of attorney in this clause 19 shall be effective Immediately but exercisable only
after the cocurrence of an Bvent of Defauic which s continuing,

Hatificarion

Each Chargor ratifies and eonfirms and agrees oo ratiy and confirm:

i
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1920 all rransactions entared inte by the Security Agent andfor any Administrator or
Receiver i the exerciie of s or thelr powers in accordance with this Deed: and

1927 all transactions entered inta by the Security Agent andfor any Administrator or
Hacelver in sipgning, sealing, delivering and otherwise perfecting any assipnment,
marigags, chargs, seourity, documens or other ace

Drelegation

The Securlty Agent and any Administrator or Receiver shall hove full power to delogate the
powers, suthorities and discretions conderred on & or him by this Deed {including the
power of attorneyl, on such terms and conditions as 12 or be shall see fiv which shall nog
prechude exercise of these powers, authorities or discrations by it or hir or any revocation
of the delegation or subseguent delegatinn,

PROTECTION OF SECURITY AND FURTHER ASSURANMUE

Indapendent seourity

Thiz Deed stall be in addition to and Independers of every other security or puarantes

which the Security Agent or any other Secured Party may at any tme hold for any of the
Secured Liabilides and B s hereby declarsd dhat ne prior security bald by the Securizy
Agant or any other Secured Party over the whode or any parc of the Charged Assets shall
merge i the security created by this Desd,

Continuing security

This Deed shall rerosin in &l force and effect 25 2 continuing seowrhty for the Secured
Liabilities, notwithstanding any settdement of account or Intermediate payment or discharge
in whole or in pare

Bighes Qurnlative

Mo fallure to ewercise, nor delay in exercising, on the part of the Security Agent or any
other Secured Party, any right or remady under this Deed shall operate a5 2 walver, nor
shiell wny single or parthl exerciie of any right or remedy prevent any further or other
exercse, or the exercise of any right or remedy, The rights and remedies of the Sscority
Agent and each Secured Party provided in this Deed are cumulative and not exclusive of
any rights or remeadies provided by law

Mo Chargor et O

Bach Chargor waives any right of set-off it may have now or at any dme in the future in
respect of the Sscured Liabilides {including sums payable by such Chargor under this Deedl),

Forther Assurence
2050 Each Chargor muse, promptly upon requaest by the Securiy Agemt or any Receiver
o Adrinistrator, s s own expense, ke whatever action the Security Agent or a

Receiver or Administrator may reguire for

{a} creating, perfecting or protecting any security Intended 1o be creaved by
oF pursuant to this Deed

1%
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{h} fastliating the realization of any Charped Assen

) exercising any right, power or discretion conferred on the Security Agant,
ar any Beceiver or any Administrator or any of their respective delegates
or sub-delegres In respect of sny Charged Assen or

{xly creating and pevfecting security in favour of the Security Agent (equivalant
to the security intended o be created by this Daed) over sny assets of
any Chargor Jocated In eny jurlsdiction outside Snglind and Walss.

057 Thisincludes
fa) the re-execurion of this Dead:

by the execution of zny legel morugage, charge, wransfer, converance,
RESENITIE or assurance of any property, whather 1o the Security Agere
o o v meynines; ang

i) the giving of any notice, order or dirgction and the maldog of any filing or
registration,

which, in sry such case the Ssowrdy Apert {or the Recaiver or Administator, as
sppropriag) may think expediens

fngdulpence

The Security Agent may In ity discretion grant time or ather ndulgence or make any other
arrangrrent, varition or release with any person or persons not party hereto {whather or
nab such person or pereens wee jointly lable with any of the Chargors) in respect of any of
the Secured Liabilities or of any other security therefor without prejudice sither to this
Dead or to the lability of the Chargors for the Sscuved Lisbilives,

WADETE AMD INDEMMITY
tncorporation of costs provisions

Tha provisions of Clause 15 {Costs and expeases) of the Facility Agresment are incorporated
itz this Dead as ¥ set out In full mutotls mutendis,

inderinity

Each Chargor hereby agrees 1o indemeify and hold harmless the Security Agert any
Administraror and any Receiver, any attorney, agent of other peeson appainted by any the
Security Agent, Administraror or Receiver under this Deed and the Security Agent's and
any Administrator or Receiver's officers and employees (sach an Indemnified Party) from
and against all actons, claims, expenses, demands and fizbilities whether arising out of
CONTIACE oF in tort or in any other way incurred or which may at any time be incurred by
Wi or by any maneger, agent, officer, servant or workman for whose deby, default or
reisearriage he may be answarsble for anything done or omiied 1o be done I the exergise
or purported exerclie of his powers under the provisions of this Daad or otherwise in
conmection harewith,

27
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BELEASE OF SECLIRITY
Relogse

Sublect to chuse 233 (Discharge conditionall, upon the explry of the Securlty Perind {but not
otharwise) the Securlty Agent shall st the request and cost of the Chargors, ke whatever
action is necessary o release the Charged Assets from the sscurity constituted by this
Dreed,

Fyoldance of payrents and reinstatermnent

 any payment by an Obligor or any dischargs given by a Secured Party {whather in respecy
of the obligations of any Obligor or any security for those obligations or otherwise) 15 {)
capable of belng avolded or reduced {in the opinion of the Security Agent) or {b) avoided
or reduced v ezch case as 2 resull of nsobency or any similar sveny

1324 the lability of each Charear will continue a3 i the pavmens, discharge, svoldance
ar reduetion had not oocwrred;

P22 ewch Secured Parry will be eitled 1o recover the value or amount of that seourity
of payment from each Chargor, as ¥ the payment, discharge, svoidance or
reduction had not occurred; and

FLAT the Seoury Agent shall be entitled to enforce this Deed subsequently as f such
payment, discharge, avoldance or reduction had not occurrad,

Discharge Conditional

Any release, discharge or settlement betwaen any Chargor and the Security Agent o any
other Secured Party shall be desmed conditionst upen no payment or ssourity received by
the Security Agent or such other Secured Party in respect of the Secured Lisbillcies being
avoided or reduced or ordered 1o be relunded pursuent to sny provisien of any eractmens
relating 1o insobiency, bankruptoy, windingeup, adminsoadon or  receivership  and,
notwithetanding any surh relesse, discharge or secdemany

2330 the Sscurly Agent or ts nomines shall be ar Hherty 10 retain this Deed and the
sgcurity created by or pursuant 1o this Deed, inchuding 2 certificates and
documents relating to the Charged Assets or any pwrt thereof, for such period as
the Security Agert shell deem necessary w provide the Securhy Agent with
security wgainst any such avoidence or reduction or order for refund; and

2333 the Security Agent shall be entitled o recover the walue or amount of such
security or paviment from the Chargor concernsd  subssquently as ¥ such
sertiermant, discharge o relesss had not occurredt and each Chargor agrees with
the Security Agent socordingly and chargas the Charged Assets and the procaeds
of sale thereof with any liability under this Clause, whether actual or contingent.

MISCELLANEOUS
Certificates Conclusive
A certlivats or determination by the Security Agent as €0 any amount or rate under this

Dreed shall be conclusive evidence of that smour or race In the absence of any manifest or
demonsirable areor
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Motice of fssigrment

This Deed constitutes notice i writing to each Chargor of any charge or assignment of a
debt owed by that Chargor 1o any other member of the Group and contained in any other
Finarwe Diocumens,

Severability

{oany provision {or part of a provision) of this Deed & or becomeas invalid, dlegal or
unenforceable, 1 shall be desmed modified o the minimum extant recessary 1o make it
valid, legal and enforceable. if such modification is not possible, the relevant provision {(or
part of 2 provision shall be deemed deleted. Any modification to or deletion of 2 provision
{or part of & provision) under this Clase shall not affect the legality, validity and
erforceabilley of the rest of this Desd,

Section (1) Law of Property (Miscelanecus Provisions) et 1989

The terms of the Finance Dotuments and of any side letters bevween any parties n relation
t the Finence Documents are incorporated o this Deed 1o the extent required o ensure
that any purported disposition of Charged Assets congained in this Deed i a valid
disposition in accordance with Sscdon {1} of the Law of Property (Miscellaneous
Provisions) Aoy 1989,

Third Party Rights

Save as expressly provided o the contrary in a Flrance Dotument, a third party {being any
person other than the Chargors and the Secured Parvies aned their permitted suseessors
and assigns and each Indemnified Party under clavse 21.2) has no right under the Comracys

{Rights of Third Parties) Act 1999 1o enforce or to enjoy the benefit of any termt of this
Dioad.

Perpearuity Poriod

The perpetuity period applicable 1o all trusts dechired by this Deed shall be 125 years {as
specified by section 3{1} of the Perpetuities and Accumudations Act 20091

Joint and Severs] Liability

The covenams, agroements, obligations sad lisbilites of the Chargors comained in this
Dead or implied on their pare are joint and several and shall be construed accordingly.

Vewsten Bot 2000

The Chargors and the Security Agent agree that the Security Agent shall not be subject to
the duty of care rposed on the trustees by the Trustes Aot 2000,

Chargors bound

Ench Chargor agrees to be bound by this Deed netwithstanding that any person intended o
executs oF 10 be bound by this Deed may not do 5o or may not be effectually bound and
rotwithstanding that any guaramiees or charges comained in this Deed may be terminated
or released or may be or become invalid or unenforceable against any Chargor whether or
net the deficiency is known to any Secured Party.

%
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Sppointreent of Recalver

Any sppointment of a Recelver under cause 17 (Adminlstretor ond Recevedd and any
consenis under this Deed may be made or given in writhhg signed or sesled by any
successor o assignes or transferes of she Jecurity Asent and sach Uharpor hareby
irrevorably appoints each such surcessor or assignes of transfares 1o be i atrorney in the
tgrms and for the purpesey stated in clauses 19 {Power of Atiomey ond delegotion) hereof,

DEMAMDSE AND NOTICES

Awvy dwmandd, notice, consent or communication o be made or given by or wo s Chargor o
the Securiy Agent under or i connection with this Deed shall be made and deliverad as
provided in clause 33 (Nodees) of the Pacllity Agresmant. Aoy demand on s Chargor shiall
b validly made whethser or not It cortaing an sccurate stitement of the amount of the
hecured Liabllities.

AESIGMNMENT, THAMSFER ARND MESCLOSLIRE

Assigrnment by Becurity Apent

The Security Agent may at ary time without the congent of any Chargor, assign or transfer
the whole or vy part of It rights under this Deed to any person to which i can sransfer iy
righis in accordance with the rerms of the Faciliy Agresment,

Hasigornent by Security Sgent

The Securlty Agert ey asslgn or otherwdse dispose of 2l or any of Jos righes wndder this
Dresd in sccordance with the Finance Documents to which it s 3 party,

HAssignrnent by Chargor

Mo Chargor may assign any of s rights or tansfer any of its obligations under this Deed or
anter inte any ransacton which would result in any of these rights or obligations passing to
another persosn,

[isclosure

Each Chargor hereby consents 1o the disclosure by the Security Agent of any information
abour it, this Deed, the Charged Asse and the Secured Liabilides

25440 to any person o whom the Security Agent or any Secured Party has sssigned or
cransferred or proposes or ey propose o assign or wansfer all or any of it
rights and benefits under this Deed or the Secured Linbilites; or

2547 woany person with whom the Securlty Agent ar any Segured Party has entered o
proposes oF MRy propose Wwooenter ingo any contrastual arrangements in
connection with this Deed or the Sscured Liabilities; or

2543 to any subsidiary ov azent of or advisor to any Secursd Parvy or

2544 to any other person if required or permitced by faw 1o do so.

AF
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This Deed and ary pon-contractual obligations arising our of or In connaction with it are
governad by, and shail be construed in accordance with, English b,

7. COUNTERPARTS

This Dead may be executed in one or mare counterparts all of which when aken together
shall be desmed 1o constitute one and the same insrumene,

I Witness wheresof this Deed has been executed by dhe Original Chargors and is intended 1o be
and B hereby delivered as a deed the day and year first above written and has been signed on behall
of the Serurity Agent,

ATEBIFS L4 3
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SCHEDULE |
ORIGINAL CHARGORS

 Registered Number

Lourn [West Campbell} LLP {HL3TEYE4 Lnit ¥, Kopshop, & Cid
London Rosd, Kingston Lipon
Thames, Surrey, KT8 60F

Curo Hotels (Wase Carnpball) OE7 19458 Eopshop & Old London Road,

Limited Lindt 8, Wingusson Lipon
Thamaes, Surrey, KT2 6QF
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HLCOUNTS

PRAT &
DESIGHATED ACCOUNTS

ﬁ%m‘mmmj "?’yyg&

PARRT B
THEIMMG AUCOUNTS

| Acteunt 0 Sor Cods
 Number

Account Type | Accoint Name.

Cura (West HEBC Current General Accoun SIBTTOLD 400520
Camphell) LLP

Curer Hotels Barclays Bank plo Current General Account FOEEILES PR

{West Camphaell)
Lirvdyed
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FORM OF DEED OF ACCERSION

BATE

PARTIES

iy [ 1 {registersd number { 1) with s registered office an | ]
{the Additional Chargor) and

{43 ) 7§ avting through it offive sy { 1 {5 defined below) (the Security
Fgent),

BACKGROUND:

{h) The Addivions! Chargor is @ Subsidiary of | 13

{8} ! 1 fand others] has snered inte 3 debenture dated | 3 200 T {the
Diebenture) between | T the Chargors under and as definad in the Debenture and
the Security Agant,

{y The Addiional Chargor bas agresd 1o enter int this Desd and 1o become an Additionsl
Chargor under the Debenture.

{0 The Security Agent and the Addidonal Chargor intend this document 1o ke effect gy 2

deed notwithstanding the fact that 2 party may only execute this document undar hand.

T 19 AGREED as nllows:

F7EBIGR L4

Definitions and Bmterpretation

Terms defined in the Duebenture have the same meaning in this Deed unless given a
different meaning in this Deed, This Dagd 5 3 Finance Documeng,

Hecession and Lovenant to Pay
With effect from the date of tis Diesd the Addivional Chargor:
241 will become a party to the Debenture as a Chargor; and

212 will be bound by all the terms of the Diebenture which are expressed to be binding
on g Chergor

The Additional Chargor hersby covenants with the Security Agent that it will on demand
pay and discharge all Secured Liabllides owing or incurred from or by it to the Security
Agent whan the same become due whather by scceleration or otherwise, together with
interest wr the date of payment a1 such rates and upon such terms as roay from time 1o
dme be agreed, commission, fees, enforcement expenses and other charges and all legal and
other costs, charges and expenses, on 3 full and ungualified indemnity basis, which may be
incurred by the Security Agent in relasion to any such Secured Usbilities or generally in
respect of the Chargore

3k
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Neither the covenant to pay in paragraph 2.2 above nor the Security constituted by this
Deed shall ssrend o or nclude any labiliy or sum which would, but for this Chuse, couse
such covenant or Securiey to be unlawful onder any apolicable b,

Lrant of Becurity

Fiwad Sscurity

Ag n continuing security for the payment or discherge of the Secursd Lib#izles, the
Addiional Chargor with Ul dide guaranies hereby:

300 grants o the Security Agent, a charge by way of legal morygmge over all i
Froperties which are listed In O (Propertiss currently owned) to this Desd:

382 charges to the Security Agent by way of first fived charge, aif ity
fa} Fropartes acquired by it after the date of this Daed;
{bs) Property Interasts,

{z Eauipmany

{dy Smeurities,

{e rellecual Proparoy,

! Insurance Policies;

{z) Debts;

{h) Ageorms;

£ Gondwill and Unealled Capital and

{i Right, tde and interest to any agreement, licence, consent or

authorisation refating 1o Bs business w0 any time not otherwise
maorigaged, charged or assigned pursuant o paragraphs 3007 o 304
Tnciusive;

343 assigns to the Security Agent absolutely, subject to 3 proviso for reassignment on
redamption, all of irs right, sitle and interest in and 1o the nsurance Policies:

34 assigns to the Security Agent, absolutely, subject to a proviso for reassignmant on
redemption, the benefit of the Assigned Agreements to which it is & party or an
addressee and any claims arising under any of the same, and the benefit of any
guarantes or security for the performance of the Assigred Agreements.

Hooting Security

As a continuing seourity for the payment or discharge of the Secured Liabilivies, the
Additional Chargor with full e guarantes hereby charges to the Security Agent, by way of
first floating rharge, ol of iis underwabing, property, assers and rights at any time not
effectively mortgaged, charged or assigned pursuant to parsgraphs 311 o 3.1.4 inclusive
abowe,
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Heoasehold Security restrictions

330 There shall be excluded from the Security created by this Dead and by the
Debenure and from the operation of clause 4.1 (Restrigions on degling) of the
Debenture, any Excluded Proparty untll the relevant Conditton or walbver has bean
sxciuded of obrained.

133 For each Excluded Property, the Additional Charger undertales 1o

i) apply for the relevant consent or wabver of probibition or conditions
within [Ave] Business Days of the date of this Deed and, to use its best
endezvours to obiain thar consent or wabver of prohibition as soon as
possible;

(o upan request, Resp the Security Agent informed of e prograss in
ohiratning such consent or walver; and

{£} forthwith upon receipt of such consent or waiver, provide the Security
Agant with 2 copy,

333 Immedacely upon receipt of the relevant walver or consent, the relevant formerly
Exchuled Froperty shall stand charged vo the Security Agent under cause 200
clause 3.1.2{8) or chause 3.1.2(0) (Fired security) of the Diebenture as the case may
by, Hreculred by the Security Agent ar any dme bllowing recaipt of thay wiiver
o consent, the Additionsl Chargor will execute 5 valid fieed charge in such form
ax the Seourity Agent shall require.]

Land Registry Restrivtion

In respece of any Froperry registered st the Land Reglaoey, the Addidonsd Chargor bereby
consents to the entry of the following restriction on the regiscer of i ditle o such
Property.

"Mo disposition of the registered estate by the propristor of the registered estote, or by the
proprictor of any reglstered churge, not being o charge repistered befire the entry of this restriction,
i 1o be registered without o weitten consent signed by the proprietor for the dme being of the
chorge doted [dawe] in fovowr of [Security Apent] referred 1o in the chorges register or thelr
coevancer”,

Msrellaneous
With effect from the dare of thizs Desd:

500 the Deberaure will be read and construed for all purposes s ¥ the Addidionsl
Chargor had been an origing! party In the capacity of Chargor (e so that the
security craated on this accession will be created on the date of this Deed),

513 any veference in the Debenture to "this Desd” and similar phrases will include this
Deed, ali references in the Debenture to "Schedule 27 (Properties currently owned)
for any part of 1t} will Inchede 3 reference o Schedule | (Proberties curently swned)
wo this Deed for relevant pare of ) srd 3l references in the Debenture 1o
"Schedule 3% {Becounts) {or any pure of i) will Include a reference 1o Scheduls 3
{Accounts) to this Deed {for relevany pare of i) and,

37
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i

Lroverndng Law

This Desd [and any non-contractual obligadons arising out of or In connection with it]
fisfare] governed by, and shall be construed in pecordance with, Enplish b,

HEnforcament

Jurisdiction of English Courts

T

The courts of England have exclusive urisdicton to sarde any dispute arising out
of or i connecdon with this Deed (nchading & dispute regarding the existence,
validity or termiration of this Deed) i Dlspate).

The partes sgree that the courts of England are the mest approprisie and
correanient courts to sertte Diputes and accordingly no party will argue 1o the
TR,

This paragraph 7.1 & for the beneflt of the Sscurlty Agent ondy. As 2 result, the
Securiey Agert shall not be prevented from mking procesdings relating o 2
Dxspute in any other courts with urisdiction, To the setent sllowed by law, the
Seourisy Agent may take concurrent proceedings in any number of jurisdictions,

Lervice of brocess

Without prejudice to any oter mode of service allowed under any relevant aw, the
Addivioral Chargor:

P30 drrevorably appoing | T its agent for service of process in relation
o any proceedings before the English courts In connection with [this Deed) fany
Firmnce Document], and

FEd agrees thar falfure by a process agent to notdy the Addivional Chargor of the
process will not irvalidete the procesdings concerned,

Lounberpares

This Deed may be executed in one or more counterparts all of which when wken wogether
shal be desmad to constitute one and the same nstrumene,

B WETHESS whereof this desd has been July executed on the date first above wiiten,

Sehedule |
Properties Currently Owned

Part A
Registered Land

Pors B
rregisiered Land

AIHBIEST A

This clause should be buluded f 8 Charpor 18 incorporated ovorsess.

B
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ARERIRE )4

Sehedule 3
Moot

Fort A
Desienatad Acrouns

Bart 8
Trading Accounts

4%
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SIGMATURE PAGES TO DEED OF ALCESSEION
The Additional Chargor
fErecution block to be added]
The Security Agant

fExprution biock to be added}

SHRBIREL 4 o
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SUHEIRLE 3
HOTICE TO HNSURERS

PART A
FORM OF NOTICE TO INSURERS

From:  {relevant Chargor] (the Company)

T [insurer]

flute]

[hear Sirs
Wa rafer to the [describe policy and is number? (the Policy).

We hareby give notice that, pursuanc o a debenture daved [ 1 {the Debenture), we have
assigned to ] ] (the Security Agent) all our right, dde, interest and benefit in and to the Policy.

We irrevocably authorise and instruct you from time o tme

k. to disclose to the Security Agent without any reference to or further authority from us,
such information relating ro the Policy as the Security Agent may at any Ume and from time
o tine reguest

2. 10 hold all sums from time 1o time due and payable by you to us under the Policy to the
order of the Security Agens:

i o pay or release 2l or any part of the surs from time to time due and payable by you to
us under the Policy only in accordance with the written instructions given to you by the
Security Agent from tme g dme;

4, to comply with any written notice or instructions in any way relating ro, or purporting ro
rifate v, the Debenture, the sums paysble to us from time to tme under the Policies or
the debts represented thereby which you receive at any time from the Security Agent
without sny reference to o furthar authority from us; and

5. to send coples of all notices and other information given or received under the Policy to
whe Security Agent

¥e are not permitted to receive from you, otherwise than theough the Security Agent, any ameunt
in respert of or on accourt of the sums payable to us from time to time under the Policy or to
agree any amendment or supplement to, or waive any obligation under, the Policy without the prior
written consent, of the Security Agenr,

This notice may only be revoked or amended with the prior written consent of the Security Agant,

Please confirm by completing the enclosed acknowledgement and returning it to the Security Agent
{with a copy to us) thae

AFHEIE L4 1
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i veus aovept the nstructions and authorisations contzined in this nodes:

2. you have not, at the date of your scknowledgement, received any notice that any third
party has or will have any right or Interest in, or has made, or will be making any claim or
demand or taldng any action In respect of, the rights of the Company under or in respect of
the Folizy and you will notfy the Securlty Agent promprly ¥ you sheuld do so in future:

3 vou will pay or release aft or part of the amounts from time to time dus and payable by you
under the Palicy in accordance with the written instructlons given 1o you by the Securicy
Agene from tlme 1o dme;

4, you will not exercise any right to terminate, cancel, vary or waive the Pelicies or take any
action te amend or supplement the Policies withour first piving 14 days’ writen notice 1o

the Security Agent amd

5, that [the Security Agert's interest sy reortgagee is noted on the Policy]fthe Security Apent
is noted as co-insured on the Policy].

Thiz notice is governed by English law,

Yours faithfully

for andd on beball of [Charger]

AFERIRE L4 4%
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Froam,

o

PAET B
FORM OF ACKNOWLEDGEMENT FROM IMSURERS

{insurer]

[eourity Agent] (the Becurlty fgent)

Dhear Biry

We acknowledge receipt of a notice dated [ ] {the MNotice) and addrassed 1o us by [ ] {the
Coorregarry} regarding the Policy {as defined in the Nodce),

i

7.

&,

We scrept the Instructions and suthorlations contsined in the Notoe,

We have not, st the date of this acknowledgement, received any notice that amy third party
fias or will have any right or nterest In, or has made, o will be making any clalm or demand
o taking any acilon In respect of, the rights of the Company under or in respect of the
Paliey and we will notify the Security Agent promply ¥ vou shauld do so n future,

We will pay or release sl or part of the amounts fram time to dme due and payable by us
urdder the Policy in accordance with the written inspructions given 1o us by the Securiy
Agant from tme o tme.

We will not exercise any right to terminate, tancel, vary or walve the Policies or take any
action o amend or supplement the Policles withous frst giving 14 days’ written notice w
the Security Agent.

Thie Sacurity Ageni('s interest as mortgages is noted]] s noted as covinsured] on the Policy,

This levrer s govarnad by English law,

Yosurs faithfully

for aned o bebalf of Flnsurer]

A7REBIBEL

4
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RO WEDULE &
BRLATIOE 70 COAMNTERBARTIES

PART &
FORM OF MOTICE T COUNTERPARTIES OF ASSIGNED AGREEMEMTS

Froome:  [relevont Chorgor]
Tew [rourterporty}
[3oee]
Paar Sirs
We refer to the {described refevant Assigned Agreement] (the Spresrmat)

We hereby notify vou thar pursusnt o a debenture dated [ 7 (the Debanture) we have assigned
tof 1 {the Becurity Agent) absolutely (subject to a proviso for reassignment on redemption} all
pur right, title, interesc and benefit In and 1o the Agreement.

iYWe irrevocably instruct and autharise vou wo pay any rent payvable by you wnder the Lease to our
ruoount with fmome of honk] st [oddress of bonk], Accoune Moo [ 1 and Sort Code T 1 (the Bent
Heoounty )

Yo further notify you that

i we mmy net agres o amend, modify or werminate the Agresment without the prior writen
ronsent of the Security Ageny

2. subect to parsgraph {1} sbove you may contirue to deal with us i relation o the
Agreement until you receive written notice to the conwary from the Security
Agerifthereafter we will cease 1o bave any right to dest with you in relaton o the
Agreement and therefore from that time you should deal only with the Sscuriny Ageotyy

3 you are authorised o distlose dormation in relation o the Agreemant w the Security
AFENT ON FEQUesT

4, you st pay all menies to which we are entitled under the Agresment dirget to the
Smourity Agent fand not 1o us) unless the Security Agont otherwiss agrees In writing, and

5. the provisionz of this nodce may only be rovoled with the written consent of the Security

Agent

Please sign and return the enclosed copy of this notice to the Security Agent {with 2 copy to us) by
weay of confirmation than

[A) you agree to the terms set out in this notice and to act in accordance with its provisions;
and
{E) you have not received notice that we have assigned our rights under the Agreement to a

third party or created any odher interest (whether by way of security or otherwise) in the
Agrosment in favour of g third party,

$FRREPE L4 4
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This notice is governed by English law,

Yiours faithiufly

for and on behall of [Charger]

AFRBIRELA
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PART B
FORM OF ACKNOWLEDGEMERNT FROM COUNTERPARTIES OF ASSIENED
AGREEMENTS

From: {countarporty]
Tey Tiecurity Agent}
Copy oy [redevant Chargor]

[thote]
W hersby acknowiedge receipt of the nedce dated | 1 8 copy of which i3 attached to the
acknowledgment {the Motive] and confirm the matters set out in paragraphs (A) and (B) of the

Motice,

[We also confirm thay we must pay alt monies paysble by us under the Lease into the Rent Sccount
{as defined in the Notice) and will continue 1o do so umil we recelve your written instruction to the
contrary,

Yosurs faithfully

for and on behalif of [Cowvnterparty)

frmery iz provision ¥ essigning the benelic nf a1 Loase

475B1951.4 k-
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SCREBULE Y
MEFTIHLE TO ACCOUNT BARNK

PART &
PORM OF NOTICE OF CHARGE T4 THIND PARTY BANK

Te: {mame ond address of third porty bonk]
Agrentiom I i

[Dute]
Disar Sirg

We hereby give you notice that by a debenture dated [ ] (the Debenture) (s copy of which is
sttached) we have charged o [ ] {the Security Agent) ot our fight, dde and interest in and o

all surns

of money which are now or may from tdme w tme in the future be hald in e following

sCCounts in our rame with vou together with all intsrest credited thereto and the debis represented
IS,

by thoss

{togecher the Aocoumts)

W hereby irrevocably instruce and authorise you to

L

ATERIE L4

credic to each Account all interest from tme to time earned on the sums of money held in
that Accouny;

disclose to the Security Agent, without any reference to or further authority from us and
without any lablity or inoulry by vou as to the justificating for surh disclosure, such
information relating to the Accounts and the sums in each Account as the Security Agent
iRy, BE sy time and from deme £o dme, reguest you 1o discdose to iy

hold all sums from vime to tdme starding o the credie of each Account in our name with
you to the order of the Security Agent;

pay or release sl or any part of the sums from time to tme standing to the credis of sach
Account in our narme with you in scordance with the written instrucdons of the Security
Agent 3y any tme and from time to dme; s

comply with the terms of any written notice o instructions in any way relating o the
Accounts or the sums standing to the credit of any Account from time to tme which you
may revelve at any dme from the Security Agemt without any referonce te or further
authority from ug and without any Hability or inquiry by you as to the justification for or
validity of such notice o instructions.

L
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[Please note we are not permitted to withdraw any amount from the Aceount without the prior
weritten consent of tha Security Agern]

L3R

By coumar-slgning this notiee, the Security Agent confirms that we may rmake withdrawals from the
Aovaunts until such time as the Security Agent shall notly vou In writing that their permission is
withdrawn, whersupon we will not be permiued fo withdraw any amosuns from any Account

without the prior written consent of the Security Agenc]

These instructions cannot be revoleed or varied without the prior written consent of the Secority
Agent,

This notice is governed by English faw,

Please confirm  your accepiance  of the asbove instrucdons by rewrning the  anached
acknowledgement to the Security Apant with 2 copy o surselves,

Yours faithfully

for and on behall of [harges]

AFERIPRL 4 LE:
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AT B
FORM OF ACHMOWILEDGEMERT PROM THIRD PARTY BANEK

To: inome and address of Security Agent]

{Tinte]
Lobenr Birg

¥Wa confirm receipt of 2 nudies dated | § {the Motles) from [refevant Chargor] (the Company) of
a charge, upon the terms of 3 debemure dated [ 1 over all the Company's righe, titde and interest
i and 1o sl sums of money which are now or may from time to time in the futurs be held Iy the
futiowing acoounts with us in the name of the Company together with interest relating thereto:

P 1 {ropether the Aooourrs)
Wile confirm that

i, we accept the instrucdons and authorisations contained in the Notice and undertake w
coenply with fts terms

2. wig tave nat recelved notice of thae Interest of any third party In any Account or in the sums
of money held in any Azcount or the debis represented by those sums and we will notify
your prompely should we recelve notice of any thivd party interest;

ER [we have not cleimed or exercised, nor will we claim or exarcise, any Security or right of
set-af or comblnation or counterelaim or other right in respeet of any Account, the sums

of mpney held in any Accourt or the debty reprasenced by those sums;)]

4. [we will not permit any amount 1o be withdrawn from any Account except against the
signature of one of your suthorised signatories;]

R
5 furtll you notfy us in writing that withdrawals are prohibited, the Company may make
withdrawals from the Accounts; upon receipt of such notice we will not permis any amoung
e be withdrawn from any Account except spainst the signature of one of your authorised

signatories; and]

&, wig will not seel to modify, vary or amend the terms upon which sums are deposized in the
Accounts whhout your prior weittan conaem,

Thiks bevter shall be governed by English law.

Yiours faithiully

for sl o bl of {ebjrd ety banik]

ATERIFELA &
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BLHMEDULE 8

SECLRITIES CURRBNTLY OWHRED

Cne Crdinary Share of £1 in Curo Hotels (West Campbell) Limited held by Curo {West Campbell)
LLP.

ATEBINE 14 i
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SIGHMATURE PAGES TO DEBENTURE

The Chargors

ERECUTED us 2 dosd by Signature
CURD HOTELS PWEST CAMPERELL)
acting by = director, in the presence of

Director

Print nome

NE L ST Grute4nd

WWitriess signature

Mame {in BLOCK CAPITALS) R Li12AGCTH HALT

pddress _ VAALT peeviILE  Twi0, 2 LiTER_ fQudtre
Eny s Nl (13

Oceupation ML T

EAECUTELD as 2 deed by Signotirs
VRO (WEET CAMPBELLLLP

acring by gff {:mgm a member i

Frint pome

Member

NEIL  JTudeT (nauAn]

Pamber

Wirness signatare

MName {in BLOCK CAPITALS) N ELIEAGETH  r) T
Address __ QM APTERMILE Ayl L IITEE J QUACE  Ep i NFUE Gt
Uroupation CoL il iTng

APERIDEIA 3
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SIGMATURE PAGES YO DEBENTURE

The Security Agent

EXECUTED as 2 deed by SAMME | Singture
FIDUCIARY  SERVICES  LIMITED
acting by an authorised signatory,

i the prasence of.

. Authorised Signatgfy_ _
Print name Basaunursingh Surmam
Authorised Signatory

YWitness signature

Name (in BLOCK CAPITALS) Lg Ve psoob
Address Pl { fpaegd. ST EET
LonDon) Swil# o)

Notice Detalls

Address: 13 Castle Street, St Helier, Jersey, JE4 SUT
Facsimile: +44 (0) 1534 769 770

Agtention: Mahen Surnam

Email: sanneagency@lsannegroup.com

4581854 3



