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THIS DEED is dated 4 /%L;/ 2018 and made

BETWEEN:

(n

(2)

THE COMPANIES listed in Part 1 of Schedule 1 {Chargors) as chargors (the English
Chargors);

THE COMPANIES listed m Part 2 of Schedule 1 (Chargors) as chargors (the Foreign
Inter-company Loan Chargors);

(3) THE COMPANIES listed i Part 3 of Schedule 1 (Chargors) as chargors (the Share
Chargors);

(4) INTERSERVE INVESTMENTS LIMITED, a company incorporated in England and
Wales with registration number 00074643 (the Membership Chargor);

(3) BANDT LIMITED, a company incorporated in Scotland with registration number SC009743
(the Scottish Chargor); and

(6) GLAS TRUST CORPORATION LIMITED (the Security Agent) as security agent and
trustee for the Secured Parties (as defined in the Intercreditor and Secwurity Trust Deed defmed
below).

BACKGROUND:

{A) Each Chargor enters into this Deed m connection with the Intercreditor and Security Trust

(B)

Deed (as defined below).

It is intended that this document takes effect as a deed notwithstanding the fact that a party
may only execute this document under hand.

ITIS AGREED as follows:

1.

1.1

DEFINITIONS AND INTERPRETATION

Definitions

In this Deed:

Account Bank has the meaning given to that term in the Override Agreement.
Act means the Law of Property Act 1925.

Australian PPSA means the Personal Property Securities Act 2009 (Cih) and any regulations
i force al any iime thereunder including the Personal Property Securities Regulations 2010
(Cth).

Authorisation means an authorisation, consent, approval resolution, hicence, exemption,
filing, notarisation or registration.

Chargor means each English Chargor, the Membership Chargor, each Share Chargor, each
Foreign Inter-company Loan Chargor and the Scottish Chargor.

0013726-00038998K:4411524812 1



English Intra-Group Loan Security Agreement has the meaning given to that term in the
Override Agreement.

Floating Chargor means each English Chargor and the Scottish Chargor.

Insurance Proceeds Account is the account detailed in Schedule 2 (Security Assets) under
the heading Accounts, under the same term,

Intercreditor and Security Trust Deed means the intercreditor agreement dated on or about
the date of this Deed between (among others) the Chargors and the Security Agent.

Intra-Group Loan Document means any agreement, msirument or other document
evidencing the terms of any Intra-Group Liabilities, including (without lLmitation} each
agreement or document specified in Schedule 2 (Security Assets) under the heading Intra-
Group Loan Agreements, but excluding the intra-group loan over which Security Interests
shall be created pursuant to the English Intra-Group Loan Security Agreement,

Legal Reservations has the meaning given to that term in the Override Agreement.

Limited Liability Partnership means each English limited liability partnership under the
Limited Liability Partnerships Act 2000 referred to in the column headed Limited Liability
Partnerships in Schedule 2 (Security Assets) under the heading Membership Interests.

Mandatory Prepayment Account is the account detailed n Schedule 2 (Security Assets)
under the heading Accounts, under the same term.

Members' Agreement means, in respect of a Limited Liability Partnership, any agreement(s)
between the Membership Chargor who is a member in that Limited Liability Partnership in
relation to the organisation of that Limited Liability Partnership and the rights and obligations
of the Membership Chargor in relation to that Limited Liability Parinership.

Membership Interest means the Membership Chargor’s rights, title and iterests in ecach
Limited Liability Partnership set out in Schedule 2 (Security Assets) under its name under the
heading Membership Interests {mcluding, without limitation any rights, title and nterests
arising under the Members' Agreement, the Limited Liability Partnership Act 2000 (or other
law or regulation relating to Limited liability partnerships) or otherwise), including, without
limitation, all of its interest in the capital of, all of its rights to receive the profits of, and all of
its rights to receive any distribution of the assets of, the Limited Liability Partnerships.

Non-Obligor has the meaning given to that term in the Override Agreement.
Obligor has the meaning given to that term in the Override Agreement.

Override Agreement means the override agreement dated on or about the date of this Deed
between (among others) the Chargors and the Security Agent.

Power means any right, power, authority, discretion or remedy which the Security Agent, or
any Receiver or Delegate has under this deed, any other Secured Document or under any
applicable law,

Party means a partty to this Deed.

Receiver means a receiver, a receiver and manager, or an administrative receiver, in each
case, appointed under this Deed.

0013726-0003893BK:441156248.12 2



Restricted Account means the accounts detailed in Schedule 2 (Security Assets) under its
name under the heading Accounts and mcludes:

(a) if there is a change of Account Bank, any account into which all or part of a credit
balance from a Restricted Account is transferred;

{b) any account which is a successor to a Restricted Account on any re-numbering or re-
designation of accounts and any account into which all or part of a balance from a
Restricted Account is transferred for investment or administrative purposes ; and

(c) any account designated as a Restricted Account by the Security Agent and any
English Chargor from time to time.

Related Membership Rights means (in relation to the Membership Chargor):
(2) any dividend or interest paid or payable in relation to its Membership Interests; and

{b) any stock, shares, securities, right, money or property accruinig or offered at any time
{whether by way of redemption, substitution, exchange, bonus or preference, under
option rights or otherwise) to or in respect of any of its Membership Interests or in
substitution or exchange or otherwise derived from its Membership Interests.

Related Rights means:
(a) any dividend, interest or other distribution paid or payable in relation to any Shares;
and

{b) any right, money or property accruing or offered at any time in relation to any Shares
by way of redemption, substitution, exchange, bonus or preference, under option
rights or otherwise.

Secured Obligations has the meaning given to that term in the Intercreditor and Security
Trust Deed.

Security Asset means each asset of a Chargor which is, or is intended to be, subject to any
Security Interest created by this Deed.

Security Documents has the meaning given to that term in the Override Agreement.

Security Interest means a mortgage, charge, pledge, lien or other security mterest securing
any obligation of any person or any other agreement or arrangement having a similar effect.

Security Period means the period beginning on the date of this Deed and ending on the date
on which all the Sécured Obligations have been umncorditionally and irrevocably paid and
discharged in full,

Share Security Assets means the Shares and the Related Rights.

Shares means, in relation to any Chargor, all of the shares in the share capital of the relevant
Subject Company set against its name in Schedule 2 (Security Assets) wmder the heading
Shares, the details of which as at the date of this Deed are set out therein, together with (if
applicable) all of each Chargor’s other present and future shares in the capital of any Subject
Company from time to time held by, to the order, or on behalf of each Chargor.
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1.2

(a)

(b)

(c)

Short-Term Account is the account detailed in Schedule 2 (Security Assets) under the
heading Accounts, under the same term.

Spanish Chargor means any Chargor incorporated in Spain.
Spanish Public Document has the meaning given to that term in the Override Agreement.

Subject Company means each company identified as such in Schedule 2 (Security Assets)
under the heading Shares.

Construction

Capitalised terms defined in the Intercreditor and Security Trust Deed have the same meaning
in this Deed, unless expressly defined in this Deed.

The provisions of clause 1.2 (Construction) of the Intercreditor and Security Trust Deed apply
to this Deed as though they were set out in full in this Deed, except that references to the
Intercreditor and Security Trust Deed will be construed as references to this Deed.

Any reference in this Deed to:

(i) a clearance system means a person whose business is or inclides the provision of
clearance services or security accounts, or any nominee or depositary for that person;

(ii} a Secured Document or any other agreement or instrument includes (without
prejudice to any restriction on amendments) any amendment io that Secured
Document or other agreement or instrument, including any change in the purpose of]
any extension of or any increase in the amount of a facility or any additional facility;

(1ii) any rights in respect of an asset include all amounts and proceeds paid or payablk, ail
rights to make any demand or claim, and all powers, remedies, causes of action,

security, guarantees and indemnities, in each case, in respect of or derived from that
asset;

{1v) this Security means any security created by this Deed;

(v} any share, Membership Interest, stock, debenture, bond or other security or
investment includes:

(A) any dividend, interest or other distribution paid or payable;

(B) any right, money or property accruing or offared at any time by way of
redemption, substitution, exchange, bonus or preference, under option rights
or otherwise;

(C) any right against any clearance system;

(D any right under any custody or other agreement (incliding any right to
require delivery up of any cash or other assets); and

(E) any cash or securities account maintained by any custodian or other entity,

m each case, in relation to that share, stock, debenture, bond or other security or
mvestment; and

0013726-0003899BK:44115248.12 4



(d)

(e)

&)

(&)

1.3

(a)

{b)

(c)

1.4

(2)

(b)

1.5

(vi) an agreement, mstrument or other document to which it is a party includes any
agreement, instrument or other document issued in the relevant person's favour or of
which it otherwise has the benefit (in whole or in part).

Any covenant of a Chargor under this Deed (other than a payment obligation) remains in
force during the Security Period.

The terms of the other Secured Documents are icorporated in this Deed to the extent
required to ensure that any purported disposition of any freehold or leasehold property
contained in this Deed s a valid disposition in accordance with section 2(1) of the Law of
Property (Miscellaneous Provisions) Act 1989,

If the Security Agent considers tha an amount paid v a Secured Party under a Secured
Document i capable of being avoided or otherwise set aside on the liquidation or
administration of the payer or otherwise, then that amount will not be considered to have been
rrevocably paid for the purposes of this Deed.

Unless the context otherwise requires, a reference to a Security Asset includes the proceeds
of any disposal of that Security Asset.

Third party rights

Unless expressly provided to the contrary in this Deed, a person who is not a Party has no
right under the Third Parties Act to enforce or to enjoy the benefit of any term of this Deed.

Notwithstanding any term of this Deed, the consent of any peson who is not a Party is not
required to rescind or vary this Deed at any time.

Any Secured Party that is not a Party may enforce and enjoy the benefit of any Clause which
expressly confers rights on it, subject to paragraph (b) above and the provisions of the Third
Parties Act.

Prevalence

This Deed is subject to the provisions of the Intercreditor and Security Trust Deed. In the
event of any inconsistency between this Deed and the Intercreditor and Security Trust Deed,
the provisions of the Intercreditor and Security Trust Deed will prevail.

The Security Agent executes this Deed in the exercise of the powers and authority conferred
and vested i it under the Intercreditor and Security Trust Deed for and on behalf of the
Secured Parties for whom it acts. It will exercise its powers and authority under this Deed in
the mamner provided for in the Intercreditor and Security Trust Deed and, in so acting, the
Security Agent shall have the protections, immunities, rights, powers, authorisations,
mdemnities and benefits conferred on it under and by the Intercreditor and Security Trust
Deed (and in the event of any inconsistency between this Deed and the Intercreditor and
Security Trust Deed in respect of such matters, the Intercreditor and Security Trust Deed shall
prevail).

Hong Kong

Each Chargor incorporated in, of registered as a non-Hong Kong company in, Hong Kong
must, at its own expense and within one month of the date of this Deed, effect registration of
the particulars of this Deed at the Hong Kong Companies Registry under the Companies
Ordinance (Cap. 622 of the Laws of Hong Kong).
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1.6

(a)

(b)

(c)

1.7

(a)

(b}

Australia - Exclusion of Australian PPSA provisions
To the extent the law permits:
() for the purposes of sections 115(1)and 115(7) of the Australian PPSA:

(A)  the Security Agent need not comply with section 95, 118, 121(4), 125, 130,
132(3)(d) or 132(4); and

(B) sections 142 and 143 are excluded,

(i) for the purposes of section 115(7) of the Australian PPSA, the Security Agent need
not comply with sections 132 and 137(3);

(iid) if the Australian PPSA is amended after the date of this deed to permit the Charpors
and the Security Agent or any Receiver to agree to not comply with or to exclude
other provisions of the Anstralian PPSA, the Security Agent or any Receiver may
notify the Chargors that any of these provisions is excluded, or that the Security
Ageni or any Receiver need not comply with any of those provisions, as notified to
the Chargors by the Security Agent or any Receiver; and

(v) the Chargors agree not to exercise their rights to make any request of the Security
Agent under section 275 of the Australian PPSA, to autherise the disclosure of any
information under that section or to waive any duty of confidence that would
otherwise permit non-disclosure under that section (but this does not limit the
Chargors’ right to request information other than under section 275).

If the Security Agent exercises a Power in connection with this deed, that exercise is taken not

to be an exercise of a Power under the Australian PPSA unless the Security Agent states
otherwise at the time of exercise. However, this Clause does not apply to a right, power or

remedy which can only be exercised under the Australian PPSA.,

No Party will disclose any information of the kind referred to in section 275(1) of the
Augtralisn PPSA pursuant to a request under that section.

Australia - No notice required unless mandatory
To the extent the law permits, each Chargor waives:
(1) its rights to receive any notice that is required by:

(A) any provision of the Ausiralian PPSA (including a notice of verification
statement}; or

(B) any other law before the Security Agent or a Receiver exercises a Power; and

(ii) any time period that must othetw ise lapse under any law before the Security Agent or
a Receiver exercises a Power.

If the law which requires a period of notice or a lapse of time cannot be excluded, but the law
provides that the period of notice or lapse of time may be agreed, that period or lapse is one
day or the minimum period the law allows to be agreed (whichever is the longer).

0013726-0003899 BK:44115248.12 6



(c)

1.8

1.9

(a)

(b)

(c)

However, nothing in this Clause prohibits the Security Agent or any Receiver from giving a
notice under the Australian PPSA or any other law.

New Zealand

The Foreign Inter-Company Loan Chargor which is incorporated in New Zealand (the NZ
Chargor) and the Security Agent agree that, to the extent permitted by law and in respect of
this Deed and each Security Interest (as defined in section 17 of the NZ PPSA) created under
or pursuant to this Deed, the NZ Chargors and the Security Agent contract out of sections
114(1)Xa), 116, 133 and 134 of the NZ PPSA and the NZ Chargor waive any right to receive
any verification statement in respect of any financing statement relating to registration of that
Security Interest.

Cayman Islands

Each Chargor mcotporated in the Cayman Islands (a Cayman Chargor) shall during the
Security Period:

] keep and maintamn a register of mortgages and charges (the Register of Mortgages
and Charges), at the Cayman Chargor's registered office in the Cayman Islands, in
accordance with Section 54 of the Companies Law (as amended) of the Cayman
Islands {the Cayman Companies Law);

(1) enter nto the Register of Morigages and Charges (and maintai therein) appropriate
particulars of this Deed and any other security granted or otherwise constituted by the
Cayman Chargor in favour of the Security Agent (which particulars shall include all
particulars requited to be kept in such Register of Mortgages and Charges pursuant to
the provisions of Section 54 of the Cayman Companies Law), such particulars to be in
a form and substance being satisfactory to the Security Agent; and

(i)  provide a copy of the Register of Mortgages and Charges (containing all such
particulars as referred to foregoing) to the Security Agent (such copy of the Register
of Mortgages and Charges being certified, by a Director of the Cayman Obligor, as a
"true, accurate and complete copy of the original™).

The power of attorney granted or otherwise made pursuant to Clause 19 (Power of Attorney)
of this Deed is given by the Cayman Chargor to secure a proprietary interest of the donee of
the power and by way of further security for the payment and discharge of the Secured
Obligations and in order to more fully secure the performance of the Cayman Chargor's
obligations under this Deed.

No person shall execute in, or bring into, the Cayman Islands any original of this Deed save
where required to do so in order to enforce the same. In the event that an ariginal of this
Deed is executed in, or brought nto, the Cayman Islands in breach of the foregoing, the
relevant person doing so shall pay any taxes incurred in consequence thereof. In the event
that an original of this Deed is brought into the Cayman Islands in circumstances where it was
required to do so m order to enforce the same, the Cayman Chargor shall pay any taxes
incurred in consequence thereof provided that the person bringing the original Deed into the
Cayman Islands has first taken reasonable steps in order to avoid having to bring such original
Deed into the Cayman Islands i the first place.

0013726-0003899BK:44115248.12 7



2.1

(a)

(b)

(c)
2.2

2.3

CREATION OF SECURITY

General

All the security created under this Deed:

(@
(ii}

(iif)

(i)

is created m favour of the Security Agent;

is created over present and future assets of each English Chargor (and, as applicable,
each Foreign Intercompany Loan Chargor, each Share Chargor, the Membership
Chargor and the Scottish Chargor);

is continuing security for the payment and satisfaction of all the Secured Obligations
of the relevant Chargor; however, the security created under this Deed by the Spanish
Chargors, shall not secure and shall not be extended to any Secured Obligations that
could not be validly guaranteed or secured by the Spanish Chargors to the extent that
they would constitute a breach of the prohibition of firancial assistance within the
meaning of Article 150 of the Spanish Capital Companies Law, or any equivalent
provision of any applicable law; and

is made with full title guarantee in accordance with the Law of Property
(Miscellaneous Provisions) Act 1994,

If the rights of a Chargor under a document which is a material asset of that Chargor cannot
be secured without the consent of a party to that document or satisfaction of some other
condition to the extent not prohbited under the relevant document, this Security will
constitute security over all proceeds and other amounts which that Chargor may receive, or
has received, under that document but exchide that Chargor's other rights under the document.

The Security Agent holds the benefit of this Deed on trust for the Secured Parties.

Share Security Assets

Each English Chargor, each Share Chargor and the Scottish Chargor:

(a)

(b)

charges by way of a first equitable mortgage:
(i) all of the Shares owned by it; and
(i) all the Related Rights; and

{to the extent that they are not the subject of an equitable mortgage under paragraph
{a) above) charges by way of a first fixed charge its interest in:

4] alf of the Shares owned by it; and

(1) all the Related Rights.

Investments (other than Share Security Assets)

Each English Chargor charges by way of a first fixed charge its interest in all Investments
(other than any Share Security Assets) owned by it or held by any nominee, trustee, custodian
or clearance system on its behalf.

0013726-0003899BK:44115248.12 8



24

(a)

(b

()

2.5

(a)

(b)

(c)

Membership Interests

The Membership Chargor charges by way of a first fixed charge its Membership Interest and
its Related Membership Rights and rights and interests under any Members' Agreements,

Other than any assets effectively charged or mortgaged in paragraph (& above, the
Membership Chargor assigns and agrees to assign by way of security all of its present and
future rights and benefits {if any) in respect of its Membership Interest and its Related
Membership Rights and under the Members® Agreement, including all moneys which at any
time may be or become payable to the Membership Chargor pursuant thereto and the
proceeds of any claims, awards and judgments which may at any time be receivable or
received by the Membership Chargor pursuant thereto.

To the extent that any right, title and interest described in paragraph (b) above is not
assignable or capable of assighmeni, the sssignment purported to be effected by paragraph (b)
above shall only operate as an assignment of any and all proceeds, damages, compensation,
remuneration, profit, rent or ncome which the Membership Chargor may derive from such
right, titk: or interest or be awarded or entitled to m respect thereof in each case as continuing
security for the payment, discharge and performance of its Secured Obligations.

Land
Each English Chargor charges:

(D by way of a first legal mortgage- all estates or interests in any freehold or leasehold
property owned by it and specified in Schedule 2 (Security Assets) under its name
under the heading Real Property; and

(i} (to the extent that they are not the subject of a mortgage under paragraph (i) above)
by way of a first fixed charge all estates or interests in any frechold or leaschold
property owned by it and specified in Schedule 2 (Security Assets) under its name
under the heading Real Property.

Subject to paragraph (d) below, each English Chargor charges:

(D (to the extent that they are not the subject of a mortgage under paragraph (a) above)
by way of a first equitable mortgage all present and future estates or interests in any
freehold or leasehold property owned by it; and

(i1) {to the extent that they are not the subject of a mortgage under paragraph (i) above or
{a) above) by way of a first fixed charge all present and future estates or interests in
any freehold or leasehold property owned by it.

A reference in this Clause 2.5 (Land) to a mortgage or charge of any frechold or leasehold
property includes:

(i) afl buildings, fixtures, fitfings and fixed plant and machinery situated on or which
form part of that property at any lime;

(if) the benefit of any covenants for title given or entered into by any predecessor in title
of a English Chargor in respect of that property or any moneys paid or payable in
respect of those covenants; and

0013726-0003899 BK:44115248.12 9



(d)

2.6

2.7

2.8

2.9

(a)

(b)

(c)

2.10

(i)  the proceeds of the sale of any property and any other momics paid or payable in
respect of or in connection with that property.

Paragraph (b) above does not apply to any estate or interest in any property which requires the
comsent of the landlord (or owner of the freehold) to create Security over such interest and
such consent has not been obtained by the relevant English Chargor.

Plant and machinery

Each English Chargor charges by way of a first fced charge all plant and machinery owned
by it and its interest in any plant or machinery in its possession.

Restricted credit balances

{a) Fach English Chargor charges by way of a first fixed charge all of its rights i respect
of the Mandatory Prepavment Account, any amount standing to the credit of that
account and the debt represented by that account.

{b) Each English Chargor charges by way of a first fixed charge all of its rights in respect
of the ShortTerm Account, any amount standing to the credit of that account and the
debt represented by that account.

(c) Each English Chargor charges by way of a first fixed charge all of its rights in respect
of the Insurance Proceeds Account, any amount standing 1o the credit of that account
and the debt represented by that account

Insurances

Each English Chargor charges by way of a first fixed charge all of its rights in respect of any
contract or policy of insurance taken out by it or on its behalf or m which it has an interest but
excluding any rights imder any third party liability msurance contract or policy in respect of
liabilities of that English Chargor to third parties.

Intra-Group Loan Documents

Each English Chargor and each Foreign Inter-company Loan Chargor assigns absolutely,
subject to a proviso for re-assignment on redemption, all of its rights in respect of each Intra-
Group Loan Document.

Subject to paragraph (¢) below, each English Chargor and each Foreign Inter-company Loan
Chargor charges by way of a first fixed charge all of its rights i respect of each Intra-Group
Loan Document.

Paragraph (b) above does not apply to any agreement, instrument or other document to which
an Fnglish Chargor or a Foreign Inter-company Loan Chargor 8 a party that is subject fo any
fixed security created under any other term of this Clause.

Intellectual property

Each English Chargor charges by way of a first fixed charge, all of its rights in respect of:

(a) any know-how, patent, trade mark, service mark, design, business name,
topographical or similar right; this includes the patents and trademarks (if any)
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2.1

2.12

(a)

(b)

(e)

specified in Schedule 2 (Security Assets) under its name under the heading Specific
Intellectual Property Rights;

(b) any copyright or other intellectual property monopoly right; or
(c) any interest (including by way of licence) in any of the above,

in each case, whether registered or not and mehiding all applications for any of the rights
referred to in paragraphs (a), (b) and (c) above.

Miscellaneons
Each English Chargor charges by way of a first fixed charge:

(a) any beneficial interest, claim or entitlement it has to surplus assets payable to one or
more English Chargors on a winding up of any pension fund or otherwise under any
pension fund;

(b) all its present and future goodwill;

(c) the benefit of any Authorisation (statutory or otherwise} held in connection with its
use of any Security Asset;

(d) the right to recover and receive compensation which may be payable to it in respect
of any Authorisation referred to in paragraph (c) above; and

(e) its uncalled capital.
Floating charge

Each Floating Chargor charges by way of a first floating charge all its assets whatsoever and
wheresoever situated (including, but not limited to, its heritable and moveable property and
other property, assets and rights in Scotland or govemed by the laws of Scotland) not at any
time otherwise effectively mortgaged, charged or assigned by way of mortgage, fixed charge
or assignment under this Clause.

Except as provided below, the Security Agent may by notice to a Floating Chargor convert
the floating charge created by that Floating Chargor under this Clause into a fixed charge as
regards any of that Floating Chargor's assets (except for, amounts standing to the credit of an
account of an Floating Chargor which forms part of a Multi-account Overdraft and which is
required {and otherwise freely available to be set off} to reduce net or set-off debit balances
on other accounts in that Multi-account Qverdraft (the Multi-account Overdraft Asseis))
specified in that notice, ift

§)] an Acceleration Event has occurred; or
{11) the Security Agent (acting reasonably) considers those assets to be in danger of being
setzed or sold under any form of distress, attachment, execution or other legal process

or to be atherwise in jeopardy.

The floating charge created by this Clause may not be converted into a fixed charge solely by
reason oft

] the obtammg of a moratorium; or
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(d)

(e}

()

(2)

31

3.2

33

(a)

(b)

(i) anything done with a view to obtaining a moratorium,

under section 1A of the Insolvency Act 1986.

The floating charpe created by this Clause will {in addition to the circumstances when this
may occur under the general law) antomatically convert into a fixed charge over all of a
Floating Chargor's assets (except for the Multi-account Overdraft Assets of that Floating

Chargor) if an administrator is appointed, or the Security Agent receives notice of an mtention
to appoint an administrator, in respect of that Floating Chargor.

The floating charge created by this Clause is a qualifying floating charge for the purpose of
paragraph 14 of Schedule Bl to the Insolvency Act 1986.

If a floating charge is converted into a fixed charge pursuant to this Clause 2.12 (Floating
charge), such fixed charge shall not cover the Multi-account Overdraft Assets of any Floating
Chargor.

The floating charge created by this clause 2.12 (Floating charge) may not be converied
mto a fixed charge in respect of any property or assets situated in Scotland if, and to the
extent that, a Receiver would not be capable of exercising his powers in Scotland pursuant to
section 72 of the Insolvency Act 1986 by reason of such antomatic conversion.

REPRESENTATIONS - GENERAL
Representations

Each Chargor makes the representations and warranties set out in this Clause to each Secured
Party.

Nature of security

Subject to the Legal Reservations, this Deed creates those Security Interests it purports to
create and is not liable to be avoided or otherwise set agide on its declaration of msolvency,
liquidation or administration or otherwise.

Times for making representations

The representations and warranties set out in this Deed (inchiding in this Clause) are made on
the date of this Deed.

Each representation and warranty under this Deed is deemed to be made by each Chargor by
reference to the facts and circumstances then existing on each date during the Security Period.

RESTRICTIONS ON DEALINGS

No Chargor may:

(a) create or permit to subsist any Security Interest on any asset; or
(b) sell, transfer, licence, lease or otherwise dispose of any asset,

except as expressly allowed under the Override Agreement or this Deed.
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5.1

5.2

(a)

(b)

5.3

INVESTMENTS

General

In this Deed:

Investments means:

(a)
(b)
(c)

the Share Security Assets;
the Membership [nierests; and

all other shares, stocks, debentures, bonds or other securities or investments which are
Security Assets,

Representations - Investments

Each English Chargor, Share Chargor and the Scottish Chargor represents and warrants to

each Secured Party that:

(i) its Shares are fully paid;

(1i) its Shares represent the whole of the issued share capital of the relevant Subject
Company;

(iii) it is the sole legal and beneficial owner of its Shares; and

(iv) its Shares are free of any Security Interests (except for those created by or pursuant to

the Security Documents) and any other rights or interests in favour of third parties.

Each English Chargor and the Membership Chargor represents and warrants to each Secured
Party that:

D

(ii}

it (or a nominee, trustee, custodian or clearance system on its behalf) is the sole legal,
and it is the sole beneficial, owner of its Investments {other than Share Security
Assets); and

its Investments (other than Share Security Assets) are free of any Security Interests
(except for those created by or pursuant to the Security Documents) and any other
rights or interests in favour of third parties.

Deposit

Each Englsh Chargor, each Share Chargor, the Scottish Chargor and the Membership
Chargor must:

(a)

(b)

mmediately deposit with the Security Ageni, or as the Security Agent may direct, all
certificates and other documents of title or evidence of ownership in relation to any of
its Investments (or in the case of the Scottish Chargor and each Share Chargor, only
its Shares and in the case of the Membership Chargor, only its Membership Interests);
and

promptly execute and deliver to the Security Agent all share transfers and other
documents, including any which may be requested by the Security Agent i order to
enable the Security Agent or its nominees to be registered as the owner or otherwise
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5.4

5.5

(a)

(b)

5.6

(a)

(b)

{e)

obtain a legal title to any of its Investments (or in the case of the Scottish Chargor and
each Share Chargor, its Shares and m the case of the Membership Chargor, its
Membership Interests) upon enforcement of this Security, this mcludes delivering to
the Security Agent executed and (unless exempt from stamp duty), pre-stamped blank
share transfers, with the name of the transferee, the consideration and the date left
blank. '

Changes to rights

No English Chargor, Membership Chargor, Share Chargor or Scottish Chargor may take any
action or gllow the taking of any action on its behalf which may result i the rights attaching
to any of its Investments (or, it the case of a Foreign Share Chargor, its Share Security Assets
and in the case of the Membership Chargor, its Membership Interests) being altered or further
shares in any Subject Company being issued unless permitted under the terms of the Override
Agreement,

Calls

Each English Chargor, and each Share Chargor, the Membemship Chargor and the Scottish
Chargor must pay all calls or other payments due and payable in respect of any of its
Investments {or, in the case of the Scottish Chargor and each Share Chargor, its Share
Security Assets and in the case of the Membership Chargor, its Membership Interests).

If an English Chargor, Share Chargor, Scottish Chargor or Membership Chargor fails to do
so, the Security Agent may pay the calls or other payments on behalf of that English Chargor,
Share Chargor, Scottish Chargor or Membership Chargor. That English Chargor, Share
Chargor, Scottish Chargor or Membemship Chargor must, within three Business Days of
demand, reimburse the Security Apent for any payment made by the Security Agent under
this Clause.

Other obligations in respect of the Investments

Each English Chargor, and each Share Chargor, the Scottish Chargor and/or the Membership
Chargor must as soon as reasonably practicable copy to the Security Agent and comply with
all requests for information which is within its know ledge and which it is required to comply
with under any law or regulation or by any listing or other authority or any similar provision
contained in any articles of association or other constitutional document relating to any of its
Investments (or, in the case of the Scottish Chargor and each Share Chargor, its Share
Security Assets and in the case of the Membemship Chargor, its Membership Interesis). If it
fails to do so, the Security Agent may elect to provide such information as it may have on
behalf of that Chargor.

Each English Chargor, Share Chargor, Scottish Chargor and Membership Chargor must
comply with all other conditions and obligations assumed by it in respect of any of its
Investments (or, in the case of the Scottish Chargor and each Share Chargor, only its Share
Security Assets and in the case of the Membership Chargor, only its Membership Interests).
The Security Agent is not obliged to:

(i) perform amy obligation of an English Chargor, Share Chargor, Scottish Chargor or
Membership Chargor;

(i) make any payment;
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5.7

{a)

(b)

(c)

(i) make any enquiry & to the nature or sufficiency of any payment received by it or an
English Chargor, Share Chargor, Scottish Chargor or Membership Chargor; or

(iv)  presentor file any claim or take any other action to collect or enforce the payment of
any amount to which it may be entitled under this Deed,

in respect of any Investment.
Voting rights and dividends
Before this Security becomes enforceable:

(i) each English Chargor, Share Chargor, Scottish Chargor or Membership Chargor may
continue to exercise {or refrain from exercising) the voting rights and any other rights
or powers in respest of its Investments (or, in the case of the Scottish Chargor and
each Share Chargor, its Shares and in the case of the Membership Chargor, its
Membership Interests);

(ii) if the voting rights or other rights or powers are exercisable by the Security Agent,
the Security Agent must exercise (or refrain from exercising) them as that English
Chargor, Share Chargor, Scottish Chargor or Membership Chargor may direct in
writing; and

(idi) subject to the terms of the Override Agreement, all dividends, distributions or other
income paid or payable m relation to the Investments (or, in the case of the Scottish
Chargor and cach Share Chargor, the Shares and in the case of the Membership
Chargor, the Membership Interests) must be paid directly to that English Chargor,
Share Chargor , Scottish Charger or Membership Chargor,

but, in the case of paragraphs (i) and (i) above, only to the extent that such exercise or non-
exercise of voting rights and other rights or powers (s the case may be) does not and could
not reasonably be expected to adversely affect the value of the Security Assets or this
Security.

Each English Chargor, Share Chargor, Scoitish Chargor and Membership Chargor must
indemnify the Security Agent against any cost, loss-or liability incurred by the Security Agent
as a consequence of the Security Agent acting (or refraining from acting) in respect of any
Investments as directed by any Chargor.

Atfter this Security has become enforceable:

() the Security Agent may exercise (or refrain from exercising), in the name of the
relevant English Chargor, Share Chargor, Scottish Chargor or Membership Chargoer
and without any further consent or authority on the part of the relevant English
Chargor, Share Chargor, Scottish Chargor or Membership Chargor, any voting rights
and any other rights or powers which may be exercised by the legal or beneficial
owner of any Investment (or, in the case of the Scottish Chargor and each Share
Chargor, any Share and in the case of the Membership Chargor, any Membership
Interests), any person who is the holder of any Investment or otherwise; and

(if) if any Investment remam registered m the name of a Chargor, that Chargor
rrrevocably appoints the Security Agent as its proxy to exercise the voting rights and
other rights or powers in respect of that Investment.
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5.8

59

6.1

6.2

(a)

(b)

Clearance systems

Each English Chargor must, if requested by the Security Agent, instruct any clearance system
to transfer any Investment held by it for that English Chargor or its nominee to an account of
the Security Agent or its nominee with that clearance system.

Custoedian arrangements

Each English Chargor must:

(a) promptly give notice of this Security to any custodian or other entity in respect of any
Investment held for it by that custodian or other entity in a form the Security Agent

may require; and

(b} use its reasonable endeavours to ensure that the custodian or other entity
acknowledges that notice in a form the Security Agent may require.

LAND

General

In this Clause:

Material Mortgaged Property means:

(a) any freehold or leasehold property specified in Schedule 2 (Security Assets) under the
heading Real Property; and

(b) any freehoid property (or any leasehold property, other than an interest in a third-
party rack rental lease) having a Relevant Value equal to or higher than £500,000.

Mortgaged Property means all frechold or leasehold property included in the defimtion of
Security Asset and, where the context so requires, inchides any buildings on that property,
mcluding (without limitation) any Material Mortgaged Property.

Relevant Value means at any time:

(a) if a valmation is available for that property within the last 24 months, the vale
ascribed to the property is that valuation; or

{b) If no such valuation is available, the market value of that property.
Title

Each English Chargor represents and warrants to each Secured Party that:

(i) it is the sole legal and beneficial owner of its Mortgaged Property; and
() it has good and marketable title to its Mortgaged Property,

in each case, free of any Security Interests (except for those created by or pursuant to the
Security Documents).

Each English Chargor represents and warrants to ¢ach Secured Party that in relation to its
Material Mortgaged Property:
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6.3

6.4

(@)

(1)

(iit)

(iv)

v)

no breach of any law, regulation or covenant is continuing which adversely affects or
would be reasonably likely to adversely affect the value, saleability or use of its
Material Mortgaged Property;

there is no covenant, agreement, stipulation, reservation, condition, interest, right,
easement or other matter whatsoever adversely affecting its Material Mortgaged
Property;

nothing has arisen or hes been created or is outstanding which would be an overriding
interest, or an urregistered interest which overrides first registration or registered
dispositions, over its Material Mortgaged Property;

it has not received any notice of any adverse claim by any person in respect of the
ownership of its Material Mortgaged Property or any interest in it which would be
reasonably lkely to be determined in favour of that person, nor has any
acknowledgement been given to any such person in respect of its Material Mortgaged

Property; and

its Material Mortgaged Property is held by it free from any lease or licence (other
than those entered into in accordance with any Secured Document or this Deed) and
other than in respect of any lease granted to an Obligor, to a Non-Obligor or to a third
party {which in the case of such Non-Obligor or third party, on arms® length terms).

Compliance with leases

Fach English Chargor must;

(a) exercise its rights and comply with its material obligations under eaxch lease
comprised in its Material Mortgaged Property in a proper and timely manner; and

(b) not do or omit to do or allow to be done or omitted any act as a result of which any
lease comyprised in its Material Mortgapged Property may become liable to forfeiture
or otherwise be terminated.

Maintenance

Each English Chargor nivst ensure that all buildings, plant, machinery, fixtures and fittings on
its Material Mortgaged Property are in and are maintained in:

(a)

(b)

good and substantial repair and condition and, as appropriate, good workiﬁg order;
and

such repair, condition and order as to enable them to be let in accordance with all
applicable laws and regulations; for this purpose, a law or regulation will be regarded
as applicable if it is either:

(1) in force; or

(ii) expecied io come into force and a prudent property owner in the same
business as that English Chargor would ensure that its buildings, plant,
machinery, fixtures and fittings were in such condition, repair and order in
anticipation of that law or regulation coming into force.
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6.5

6.6

6.7

(a)

(b)

(c)

6.8

(a)

Notices

Each FEnglish Chargor must within 14 days after the receipt by it of any application,
requirement, order or notice served or given by any public, local or other authority with
respect to its Material Mortgaged Property (or any part of it} (which would or would be
reasonably likely to adversely affect the interests of any Secured Party):

(a) deliver a copy to the Security Agent; and

{b) inform the Security Agent of the steps taken or proposed to be taken to comply with
the relevant requirement, order or notice,

Investigation of title

Each English Chargor must grant the Security Agent or its lawyers on request all facilities
within the power of that English Chargor to enable the Security Agent or its lawyers (at the
expense of that English Chargor) to:

{a) carry out investigations of title to the Material Mortgaged Property; and

(b) make such enquiries in relation to any part of the Material Mortgaged Property as a
prudent mortgagee might carry out.

Power to remedy

If an Enghsh Chargor fails to perform any obligations under the Secured Documents affecting
its Mortgaged Property, that English Chargor must allow the Security Agent or any of its
agents and contractors to, during normal business hours and upon no less than 24 hours
notice:

(D enter any part of its Mortgaged Property;

{ii) comply with or object to any notice served on that English Chargor in respect of its
Mortgaged Property; and

(i) take any action that the Security Agent may reasonably consider necessary or
reasonably consider desirable to prevent or remedy any breach of any such obligation
or to comply with or object to any such notice.

The relevant English Chargor must, within three Business Days of demand, pay the costs and
expenses of the Security Agent and its agents and contractors meutred in connection with any
action taken by it under this Clause.

No Secured Party is obliged to account as mortgagee in possession as a result of any action
taken under this Clause.

Insurance

In respect of each Material Mortgaged Property, each English Chargor must ensure that at all
times from the date of this Deed contracts of insurance (Insurances) are mamntained in full
force and effect which:

(i) msure that English Chargor in respect of its interests in that Material Mortgaged
Property and the plant, machinery, fixtures and fittings on that Material Mortgaged
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(b)

(c)

{d)

()

()

6.9

Property for their full replacement value {being the total cost of entirely rebuilding,
reinstating or replacing the relevant asset if it is completely destroyed, together with
all related fees and demolition costs); and

(ii) insure such other risks to the extent ag is usual for companies carrying on the same or
substantially similar business as that English Chargor would insure.

Each English Chargor must use its reasonable endeavours to ensure that the Security Agent
receives acopy of the policy, certificate or cover note relating to any Insurance maintained by
that English Chargor and the receipt for the payment of any premium for any such Insurance
and any information in connection with any such Insurance and any claim under it which the
Security Agent may reasonably require.

Each English Chargor must, in respect of each Material Mortgaged Property that it owns:
(i) comply with the terms of the Insurances maintained by that English Chargor;

(i) not do or pemmit anything to be done which may make void or voidable any such
Insurances; and

(i) comply with all reasonable risk improvement requirements of its insurers.
Each English Chargor must ensure that:

(i) each premium for the Insurances maintained by that English Chargor iz paid in
acc¢ordance with the terms of the relevant Insurance; and

{if) all other things necessary are done so as to keep such Insurances i force.

Except as provided in paragraph (f) below, all amounts received or receivable under any
Insurance must be applied:

] in replacing, restoring or reinstating the relevant Mortgaged Property or in any other
manner which the Security Agent may agree; or

(i) after an Acceleration Event has occurred, if the Security Agent so directs (but subject
to the terms of the relevant Insurances), in or towards satisfaction of the Secured
Obligations.

Amounts received under liability policies held by a English Chargor which are required by
that English Chargor to satisty established liabilities of it to third parties must be used o
satisfy those liabilities.

Leases

No English Chargor may grant or agree to grant (whether in exercise of any statutory power
or otherwise) any lease or tenancy of the Maortgaged Property or anv part of it or accept a
surrender of any lease or tenancy or confer upon any person any contractual licence or right to
occupy the Mortgaged Property, unless expressly permitted under the Override Agreement or
other than to an Obligor, to a Non-Obligor or to a third party (which in the case of such Non-
Obligor or third party, on arms’ length terms).
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6.10

6.11

(a)

(b)

6.12

6.13

6.14

7.1

Access

Each English Charpor must permit the Security Agent and any person nominated by it at all
reasonable times to enter any part of its Material Mortgaged Property and view the state of it.

Acquisitions

If an English Chargor acquires any freehold or leasehold property after the date of this Deed,
which is covered under the definition of Material Mortgaged Property it must:

(i promptly inform the Security Agent of such acquisition;

(i) if the title to that freehold or leasehold property is registered at H. M. Land Registry or
required to be so registered, give HLM. Land Registry written notice of this Security;
and

(iii) if applicable, ensure that this Security is comrectly noted i the Register of Title
against that title at H.M. Land Registry.

If the comsent of the landlord in whom the reversion of a lease is vested is required for a
English Chargor to execute an equitable mortgage over that lease, that English Chargor will
not be required to perform that obligation unless and until it has obtained the landlord's
consent That English Chargor must use its reasonable endeavours to obtain the landlord's
consent.

Compliance with applicable laws and regulations

Each English Chargor must perform all its obligations under any law or regulation in any way
related o or affecting its Material Mortgaged Property.

H.M. Land Registry

Each English Chargor consents to a restriction in the following terms being entered into on
the Register of Title relating to any leasehol or freehold property covered in the definition of
Material Mortgaged Property registered at H.M. Land Registry:

"No disposition of the registered estate by the proprietor of the registered estate is to be
registered without a written consent signed by the proprietor for the time being of the security
agreement dated [ ] in favour of | ] referred to in the charges register or their
conveyancer. (Standard Form P)™.

Deposit of title deeds

Each English Chargor must deposit with the Security Agent or to the Security Agent’s order
all deeds and documents of title relating to its leasehold or freehold property covered i the
defmition of Material Mortgaged Property and all local land charges, land charges and Land
Registry search certificates and similar documents received by it or on its behalf.

RESTRICTED CREDIT BALANCES
Account Bank

Each Restricted Account must be maintained at a branch of an Account Bank.
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1.2

7.3

7.4

7.5
(a)

(b)

8.1

Representations
Each English Chargor represents and warrants to each Secured Party that:

{a) it is the sole legal and beneficial owner of thecredit balance from time to time in each
Restricted Account which it maintams; and

(b) those credit balances are free of any Security Interests (except for those created by or
pursuant to the Security Documents) and any other rights or nterests in favour of
third parties (save for in regard to those rights or interests m favour of the Account
Bank for the relevant Restricted Account).

Withdrawals

No English Chargor may withdraw any moneys (incliding interest) standing to the credit of

any Restricted Account (other than in the case of the Short-Term Account and Insurance

Proceeds Account, only as permitted under the Override Agreement).

Notices of charge

Each English Chargor must:

(a) immediately serve a notice of charge, substantially i the form of Part 1 of Sc hedule 4
{Forms of letter for Account Bank) on each Account Bank i respect of each
Restricted Account; and

(b} ensure that each Account Bank acknowledges the notice, substantially in the form of
Part 2 of Schedule 4 (Forms of letter for Account Bank}, no later than 5 business days
after the date when the relevant notice under paragraph (a} above is delivered.

Change of Account Banks

The Account Bank in respect of a Resiricted Account may be changed to another bank or
fmancial institution only in accordance with the terms of the Override Agreement.

A change of Account Bank will only be effective when the relevant English Chargor and the
new Account Bank have delivered a notice and acknowledgement substantially in the form set
out in Schedule 4 (Forms of letter for Account Bank).

INTELLECTUAL PROPERTY

General

In this Clause Intellectual Property Rights means:

(a) any know-how, patent, trade mark, service mark, design, business name,
topographical or sumilar right;

(b) any copyright or other mtellectual property monopoly right;
{c) any mterest (including by way of licence) in any of the above; or
(d) any application for any of the above,

in each case, whether registered or not, and which are Security Assets.
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8.2

8.3

(a)

(b)

9.1

Material Intellectual Property means, in relation to any English Chargor, those Intellectual
Property Rights which are material to its business; this inctudes the patents and trademarks (if
any) specified in Schedule 2 (Security Assets) under its name under the heading Specific
Intellectual Property Rights.

Representations
Each English Chargor represents and warrants to each Secured Party that:

(a) the Intellectual Property Rights owned by it are all of the Intellectual Property Rights
required by it n order for it to carry on its business as it is now being conducted;

(b) it is the sole legal and beneficial owner of those Intellectual Property Rights referred
to in paragraph 8.2(a) above;

() those Intellec tual Property Rights referred to in paragraph 8.2(a) above are free of any
Security Interests (except for those created by or pursuant to the Security Documenis)
and any other rights or interests (including any licences) in favour of third parties;

(d) it does not, m carrymg on its business, infringe any Intellectual Property Rights of
any third party; and

{e) to its knowledge, no Material Intellectual Property Right owned by it is being
mfringed, nor is there any threatened infringement of any such Material Intellectual
Property Right.

Preservation

Each English Chargor must:

(1) make such registrations and pay such fees, registration taxes and similar amounts as
are necessary to keep its Material Intellectwal Property Rights in force;

(ii) take all other steps which are reasonably practicable to maintain and preserve its
interests i its Material Intellectual Property Rights;

(it} if requested to do so by the Security Agent, make entries in any public register of its
Material Intellectual Property Rights which either record the existence of this Deed or
the restrictions on disposal impesed by this Deed; and

{iv) take such steps as arc necessary (including the mstitution of legal proceedings) to
prevent third parties infringing those Material Intellectual Property Rights.

Fach English Chargor must ensure that, except with the prior consent of the Security Agent,
none of its Material Intellectual Property Rights which is registered is abandoned or
cancelled, lapses or is liable to any claim of abandonment for non-use or otherwise.
INTRA-GROUP LOAN DOCUMENTS

Representations

Each Chargor represents and warrants to each Secured Party that:

(a) the infra-group loan documents specified in Schedule 2 (Security Assets) under the
heading Imtra-Group Loan Agreements, represents (in, the case of any document
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0.2

(a)

(b)

9.3

which is expressed to have been amended from time to time, all material respects) a
true, correct, complete and accurate list of ail Intra-Group Loan Documents to which
any Chargor is a party (as a lender) as at the date of this Deed;

{b) no amount payable to it under an Intra-Group Loan Document is subject to any right
of set-off or similar right {unless not prohibited under the Intercredilor and Security
Trust Deed and/or except for any such right that arises under the express terms of that
Intra-Group Loan Document);

{c) each such Intra-Group Loan Document & its legal, valid, binding and enforceablk
obligation;

(d) it is not in default of any of its obligations under any such Intra-Group Loan
Document;

(e) there is no prohibition on assignment in, or other restrction on the creation of
security by that English Chargor or that Foreign Intercompany Loan Chargor over,
any such Intra-Group Loan Document;

N its eniry into and performance of this Deed will not conflict with any term of any
such Intra-Group Loan Document; and

(g) its Tights in respect of each such Intra-Group Loan Document are free of any Security
Interests (except for those permitted under the terms of the Intercreditor and Security
Trust Deed inchiding those Security Interests and/or except for those created by or
pursuant to the Security Documents) and any other rights or interests im favour of
third parties.

Preservation

Subject o the terms of the Intercreditor and Security Trust Deed and the Override Agreement,
each English Chargor and each Foreign Inter-company Loan Chargor may, without the prior
consent of the Security Agent:

(i) terminate any Intra-Group Loan Docurnent to which it is a party; or

{1i) amend or waive any term of, any Intra-Group Loan Document to which it is a party.
No Chargor shall take any action which might jeopardise the existence or enforceability of
any such Intra-Group Loan Document provided that any repayment or any action not

prohibited by the Intercreditor and Security Trust Deed shall not be deemed to jeopardise
such existence or enforceability.

Other undertakings
Each English Chargor and each Foreign Inter-company Loan Chargor must:

() duly and promptly perform its obligations, and diligently pursue its rights, under each
Intra-Group Loan Document to which it is a party; and

(b) supply the Security Agent and any Receiver with copies of each such Intra-Group
Loan Document and any information and documentation relating to any such Intra-
Group Loan Document requested by the Security Agent or any Receiver.
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9.4

(a)

(b)

10.

10.1

Notices of assignment/charge

Each English Chargor and cach Foreign Inter-company Loan Chargor must:

@

(i)

immediately serve a notice of assignment, substantially in the form of Part 1 of
Schedule 3 (Fomms of letter for Intra-Group Loan Documents), on each counterparty
to an Intra-Group Loan Document to which it is a party; and

use its reasonable endeavours to procure that the counterparty acknowledges that
notice, substantially in the form of Part 2 of Schedule 3 (Forms of letter for Intra
Group Loan Documents),

unless the counterparty to that Intra-Group Loan Document is a Party to this Deed or to the
Intercreditor and Security Trust Deed.

Each Party to this Deed or to the Intercreditor and Security Trust Deed, who & also a
counterparty to an Intra-Group Loan Document hereby acknowledges that:

0

(ii)

(i)

(iv)

by virtue of it being a party to this Deed or to the Interereditor and Security Trust
Deed, it is hereby notified that all the rights of each English Chargor and each
Foreign Inter-company Loan Chargor which is a party to an Intra-Group Loan
Document is assigned by way of security to the Security Agent (which includes any
Intra-Group Loan Document which it is a party to);

subject to the provisions of the Intercreditor and Security Trust Deed, the relevant
English Chargor or Foreign Inter-company Loan Chargor will remain entitled to
exercise all the rights, powers and discretions which under the terms of the Intra
Group Loan Document towhich it is a party were vested in the relevant Chargor, and
it shall continue to send payments and communiations under the Intra-Group Loan
Document to which it is a party to the relevant Chargor, inless and until it receives
notice from the Security Agent to the contrary stating that the security under this
Deed has become enforceable (in which event, all the rights, powers and discretions
will be exercisable by, and all payments and communications must be sent to, the
Security Agent or as the Security Agent directs);

no amount payable by it under each Infra-Group Loan Document (to which it is a
party) is subject to any set-off, counterclaim or other similar right (except as
permitted in the Intercreditor and Security Trust Deed and/or except for any such
right that arises under the express terms of that Intra-Group Loan Document) and we
will not exercise or claim any such right other than as permitted in the Intercreditor
and Security Trust Deed; and

it has not received notice of the interest of any third party in any Intra-Group Loan
Document to which it is a party,

WHEN SECURITY BECOMES ENFORCEABLE

Event of Default

This Security will become immediately enforceable if an Acceleration Event has occurred.
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10.2

10.3

11.

111

(a)

(b)

(c)

11.2

11.3

11.4

Discretion

After this Security has become enforceable, the Security Agent may in its absolute discretion
enforce all or any part of this Security in any manner it sees fit or as the Instructing Group
directs.

Power of sale

The power of sale and other powers conferred by section 101 of the Act, as amended by this
Deed, will be inmediately exercisable at any time after this Security has become enforceabls.

ENFORCEMENT OF SECURITY

General

For the purposes of all powers implied by statute, the Secured Obligations are deamed to have
become due and payable on the date of this Deed.

Section 103 of the Act (restricting the power of sale) and section 93 of the Act (restricting the
right of consolidation) do not apply to this Security.

The statutory powers of leasing conferred on the Security Agent are extended so as to
authorise the Security Agent to lease, make agreements for leases, accept surrenders of leases
and grant options as the Security Agent may think fit and without the need to comply with
any provision of section 99 or 100 of the Act.

No liability as mortgagee in possession

Neither the Security Agent nor any Receiver will be liable, by reason of entering into
possession of a Security Asset, to account as mortgagee in possession or for any loss on
realisation or for any default or omission for which a mortgagee in possession might be liable.
Privileges

Each Receiver and the Security Agent is entitled to all the rights, powers, privileges and
immunities conferred by the Act on mortgagees and receivers duly appomted under the Act,
except that section 103 of the Act does not apply.

Protection of third parties

No person (including a purchaser) dealing with the Security Agent or a Receiver or its or his
agents will be concerned to enquire:

(a) whether the Secured Obligations have become payable;

(b} whether any power which the Security Agent or a Receiver is purporting to exercise
has become exercisable or is being properly exercised;

(c) whether any money remains due under the Secured Documents; or

(d) how any money paid to the Security Agent or to that Receiver is to be applied.
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11.5

(a)

(b

11.6

11.7

(a)

()

12.

(2)

Redemption of prior mortgages

At any time after this Security has become enforceable, the Security Agent may do any one or
more of the followmg:

(i) redeem any prior Security Interest against any Security Asset;
(i) procure the transfer of that Security Interest to itself; and

(ii1) settle and pass the accounts of the prior mortgagee, chargee or encumbrancer; any
accounts so settled and passed will be, in the absence of manifest error, conclusive
and binding on each Chargor.

Each Chargor must, immediately on demand, pay to the Security Agent the costs and
expenses incurred by the Security Agent in connection with any such redemption or transfer,
including the payment of any principal or interest.

Contingencies

If this Security is enforced at a time when no amount is due under the Secured Documents but
at a time when amounts may or will become due, the Security Agent (or a Receiver} may pay
the proceeds of any recoveries effected by it into a suspense account.

Financial collateral

To the extent that the Security Assets constitute "financial collateral" and this Deed and the
obligations of a Chargor under this Deed constitute a "security fmancial collateral
arrangement” (in each case, for the purpose of and as defined in the Financial Collateral
Arrangements (No. 2} Regulations 2003), the Security Agent may after this Security has
become enforceable appropriate all or any part of that financial collateral in or towards the
satis faction of the Secured Obligations,

Where any financial collateral is appropriated:

(i) if it is cash, its value will be the amount standing to the credit of the relevant account
on the date of appropriation plus any accrued but uncredited interest;

(1) if it is listed or traded on a recognised exchange, its value will be the amount for
which it could bave been sold on the exchange on the date of appropriation; and

(ii)  in any other case, its value will be the amount that the Security Ageni reasonably
determines having taken mto sccount advice obtained by it from an independent
investment or ac countancy firm of national standing selected by it,

and each Secured Party (other than a Receiver ar a Delegate) will give credit for the
proportion of the value of the financial collateral appropriated to its use.

SWISS LIMITATIONS

If and to the extent a Chargor incorporated in Switzerland (a Swiss Chargor) becomes liable
under this Deed, including, without limitation, in case of an enforcement, for obligations of
any other Obligor (other than the wholly owned direct or indirect subsidiaries of the Swiss
Chargor) (the Restricted Obligations) and if complying with such obligations would
constitute a repayment of capital (Einlagerickgewdhr), a violation of the legally protected
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{b)

()

(d)

(e)

®

reserves (gesetclich geschiitzte Reserven) or the payment of a (constructive) dividend
(verdeckte Gewinnausschiittung) by the Swiss Chargor or would otherwise be restricted under
Swiss law or practice then applicable, the Swiss Chargor's aggregate liability for Restricted
Obligations shall not exceed the amount of the Swiss Chargor's freely disposable equity at the
time it becomes liable (the Freely Disposable Amount).

This limitation shall only apply to the extent it is a requirement under applicable law at the
time the Swiss Chargor is required to perform Restricted Obligations under this Deed or any
other Secured Document Such limitation shall not fiee the Swiss Chargor from its obligations
in excess of the Freely Disposable Amount, but merely postpone the performance date thereof
until such times when the Swiss Chargor has again frecly disposable equity and if and to the
extent such freely disposable equity is available.

The Swiss Chargor shall take and cause to be taken all and any action, to the extent
reasonably practical and possible, including, without limitation, (i} the passing of any
quotaholders’ resolutions to approve any payment or performance of other obligations, (i) the
provision of an audited mterim balance sheet, (iii) the provision of a confirmation from the
auditors of the Swiss Chargor that a payment in an amount corresponding to the Freely
Disposable Amount or the performance of other obligations is in compliance with the
provisions of Swiss corporate law which are aimed at protecting the quota capital and legal
reserves, in order to allow a prompt payment or performance of other obligations under this
Deed with a minimum of limitations.

If so required under applicable law (including tax treaties) at the time it is required to make a
payment under this Deed or any other Secured Document, the Swiss Chargor:

(i) shall use all reasonable endeavours to ensure that such payments can be used without
deduction of Swiss withholding tax, or with deduction of Swiss withholding tax at a
reduced rate, by discharging the liability to such tax by notification pursuant to
applicable law (including tax treaties) rather than payment of the tax;

(i) shall deduct the Swiss withholding tax at such rate (being 35% on the date hereof) as
in force from time to time if the notification procedure pursuant to sub-paragraph (i)
above does not apply; or shall deduct the Swiss withholding tax at the reduced rate
resulting after discharge of part of such tax by notification if the notification
procedure pursuant to sub-paragraph (i) applies for a part of the Swiss withholding
tax only; and shall pay within the time allowed any such taxes deducted to the Swiss
Federal Tax Administration: and

(iii) shall promptly notify the Security Agent that such notification or, as the case may be,
deduction has been made, and provide the Security Agent with evidence that such a
notification of the Swiss Federal Tax Administration has been made or, as the case
may be, such taxes deducted have been paid to the Swiss Federal Tax Administration.

The Security Agent shall, if being notified by the Swiss Chargor in writing within 20 days
after a payment under this Deed or any other Secured Document that Swiss withholding tax is
due by the Swiss Chargor in relation to the enforcement proceeds, deduct the Swiss
withholding tax at the then applicable rate as determined in accordance with the preceding
paragraph from the enforcement proceeds and shall promptly pay such amount to the Swiss
Chargor for payment to the competent Swiss financial authorities in satisfaction of the Swiss
withholding tax payment due by the Swiss Chargor in relation to such enforcement proceeds.

In the case of a deduction of Swiss withholding tax, the Swiss Chargor shall use all
reasonable endeavours to ensure that any person that is entitled to a full or partial refund of

0013726-0003899BK:44115248.12 27



(g)
13.

13.1

(a)

(b)

(c)

(d)

(e)

13.2

13.3

13.4

(a)

the Swiss withholding tax deducted from such payment under this Deed or any other Secured
Document, will, as soon as possible after such deduction:

(i) request a refund of the Swiss withholding tax under applicable law (including tax
treaties); and

(i) pay to the Security Agent upon receipt any amount so refunded.

The Security Agent shall co-operate with the Swiss Chargor to secure such refund,

RECEIVER
Appointment of Receiver

Except as provided below, the Security Agent may from time to time appoint any one or more
persons to be a Receiver of all or any part of the Security Assets if:

(i) this Security has become enforceable; or
(ii) a Chargor so requests the Security Agent in writing at any time.

Any appointment under paragraph (a) above may be by deed, under seal or in writing under
its hand.

Except as provided below, any restriction imposed by law on the right of a mortgagee to
appoint a Receiver (including under section 109(1) of the Act) does not apply to this Deed.

The Security Agent is not entitled to appoint a Receiver solely as a result of the obtaining of a
moratorium (or anything done with a view to obtaining a moratorium) under section 1A of the
Insolvency Act 1986.

The Security Agent may not appoint an administrative receiver (as defined in section 29(2) of
the Insolvency Act 1986) over the Security Assets if the Security Agent is prohibited from so
doing by section 72A of the Insolvency Act 1986 and no exception to the prohibition on
appointing an administrative receiver applies.

Removal

The Security Agent may by writing under its hand (subject to any requirement for an order of
the court in the case of an administrative receiver) remove any Receiver appointed by it and
may, whenever it thinks fit, appoint a new Receiver in the place of any Receiver whose
appointment may for any reason have terminated.

Remuneration

The Security Agent may fix the remuneration of any Receiver appointed by it and the
maximum rate specified in section 109(6) of the Act will not apply.

Agent of each Chargor

A Receiver will be deemed to be the agent of each Chargor for all purposes and accordingly
will be deemed fo be in the same position as a Receiver duly appointed by a mortgagee under
the Act. Each Chargor is responsible for the contracts, engagements, acts, omissions, defaults
and losses of a Receiver and for liabilities mcurred by a Receiver.
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(b)

13.5

14.

14.1

(a)

(b)

14.2

14.3

14.4

(a)

(b)

14.5

14.6

(2)

No Secured Party will incur any liability (either to a Chargor or to any other person) by
reason of the appointment of a Receiver or for any other reason.

Relationship with Security Agent
To the fullest extent permitted by law, any right, power or discretion conferred by this Deed
(cither expressly or impliedly) or by law on a Receiver may after this Security becomes

enforceable be exercised by the Security Agent in relation to any Security Asset without first
appointing a Receiver and notwithstanding the appointment of a Receiver.

POWERS OF RECEIVER
General

A Receiver has all of the rights, powers and discretions set out below in this Clause in
addition to those conferred on it by any law and will be entitled to exercise them even if it
involves acting with multi-representation, self-contracting (awocontratacion) or a conflict of
mnterest; this mchides:

(i) in the case of an administrative receiver,. all the rights, powers and discretions
conferred on an administrative receiver nnder the Insolvency Act 1986; and

] otherwise, all the rights, powers and discretions conferred on a receiver (or a receiver
"and manager) under the Act and the Insolvency Act 1986.

If there is more than one Receiver holding office at the same time, each Receiver may (unless
the document appointing it states otherwise) exercise all of the powers confared on a
Receiver under this Deed individually and to the exclusion of any other Receiver.

Possession

A Receiver may take immediate possession of, get in and collect any Security Asset,

Carry on business

A Receiver may carry on any business of any Chargor in any manner it thinks fit.

Employees

A Receiver may appoint and discharge managers, officers, agents, accountants, servants,
workmen and others for the purposes of this Deed upon such terms as to remuneration or
otherwise as it thinks fit.

A Receiver may discharge any person appointed by any Chargor.

Borrow money

A Receiver may raise and borrow money either unsecured or on the security of any Security
Asset either m priority to this Security or otherwise and generally on any terms and for
whatever purpose which it thinks fit.

Sale of assets

A Receiver may sell, exchange, convert into money and realise any Security Asset by public
auction or private contract and generally in any manner and on any terms which it thinks fit.
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(b)

(c)

14.7

14.8

14.9

14.10

14.11

14.12

14.13

14.14

The consideration for any such transaction may consist of cash or non-cash consideration and
any such consideration may be payable in a lump sum or by instalments spread over any
period which it thinks fit.

Fixtures, other than landlord’s fixtures, may be severed and sold separately from the property
containing them without the consent of the relevant Chargor.

Leases
A Receiver may let any Security Asset for any term and at any rent (with or without a
premmm} which it thinks fit and may accept a surrender of any lease or tenancy of any

Security Asset on any terms which it thinks fit (including the payment of money to a lessee or
tenant on a surrender).

Compromise

A Receiver may settle, adjust, refer to arbiiration, compromise and arrange any claim,
account, dispute, question or demand with or by any peison who is or claims to be a creditor
of any Chargor or relating in any way to any Security Asset.

Legal actions

A Receiver may bring, prosecute, enforce, defend and abandon any action, suit or proceedings
in relation to any Security Asset which it thinks fit,

Receipts

A Receiver may give a valid receipt for any moneys and execute any assurance or thing
which may be proper or desirable for realising any Security Asset.

Subsidiaries

A Receiver may form a Subsidiary of any Chargor and transfer to that Subsidiary any
Security Asset.

Delegation

A Receiver may delegate its powers I accordance with this Deed, even if it involves acting
with multi-representation, self-contracting (a@utocorniratacion) or a conflict of interest,

Lending

A Receiver may lend money or advance credit to any customer of any Chargor.
Protection of assets

A Receiver may:

(a) effect any repair or insurance and do any other act which any Chargor might do in the
ordinary conduct of its business to protect or improve any Security Asset;

)] commence and/or complete any building operation or other works; and

(c) apply for and maintain any planning permission, building regulation approval or any
other Authorisation,
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14.15

15.

16.

17.

17.1

17.2

17.3

in each case as it thinks fit.
Other powers

A Receiver may:

(a) do all other acts and things which it may consider desirable or necessary for realising
any Security Asset or incidental or conducive to any of the rights, powers or
discretions conferred on a Receiver under or by virtue of this Deed or law;

(b) exercise in relation to any Security Asset all the powers, authorities and things which
it would be capable of exercising if it were the absolute beneficial owner of that
Security Asset; and

(c) use the name of any Chargor for any of the above purposes.
APPLICATION OF PROCEEDS

All amounts from time to time received or recovered by the Security Agent or any Receiver
pursuant to the terms of this Deed or in comnection with the realisation or enforcement of all
ot any part of this Security will be held by the Security Agent and applied in accordance with
the provisions of the Intercreditor and Security Trust Deed.

EXPENSES AND INDEVMINITY
Each Chargor must:

{(a) within three Business days of demand, pay to each Secured Party the amount of all
costs and expenses (including legal fees) ncurred by that Secured Party in connection
with this Deed including any arising from any actual or alleged breach by any person
of any law or regulation); and

(b) keep each Secured Party indemnified against any failure or delay in paying those
COSIS Of expenses.

DELEGATION
Power of Attorney

The Security Agent or any Receciver may delegate by power of attorney or in any other
manner to any person any right, power or discretion exercisable by it under this Deed (even if
it invelves acting with multi-representation, self-contracting (@ufocorratacion) or a conflict
of interest).

Terms

Any such delegation may be made upon any terms (including power to sub-delegate) which
the Security Agent or any Receiver may think fit.
Liability

Neither the Security Agent nor any Receiver will be in any way liable or responsible to any
Chargor for any cost, loss or liability arising as a result of anv act, default, omission or
misconduct on the part of any delegate or sub-delegate.
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18.

18.1

18.2

19,

20.

20.1

FURTHER ASSURANCES
Further assurances

Each Chargor must, at its own expense, take whatever action the Security Agent or a Receiver
may require for:

(a) creating, perfecting or protecting any security over any Security Asset; or

(b) facilitating the realisation of any Security Asset, or the exercise of any right, power or
discretion exercisable, by the Security Agent or any Receiver or amy of their
respective delegates or sub-delegates in respect of any Security Asset.

Action required
The action that may be required under Clause 18.1 (Further assurances) includes:

(a) the execution of any mortgage, charge, transfer, conveyance, assignment or assurance
in respect of any asset, whether to the Security Agent or to its nominge; or

(b) the giving of any notice, order or direction and the making of any filmg or
registration,

which, in any such case, the Security Agent may think expedient.
POWER OF ATTORNEY

BEach Chargor, by way of security, irrevocably and severally appoints the Security Agent,
each Receiver and their respective delegates and sub-delegates to be its attorney with the full
power and authority of that Chargor (even if it involves acting with multi-representation, self-
contracting (autecortratacion) or a conflict of interest) to execute, deliver and perfect all
deeds, instmments and other documents in its name and otherwise on its behalf and to do or
cause to be done all acts and things (including appearing before Spanish public notaries to
grant ot ¢xecute any public or private deed related to this mandate), in cach case, which may
be required and which that Chargor has failed to do or which any attorney in its absolute
discretion may deem necessary for camying out any obligation of that Chargor under or
putsuant to this Deed or generally for enabling the Security Agent or any Receiver to exercise
the respective powers conferred on them under this Deed or by law. Each Chargor ratifies
and confirms whatever any attorney does or purports to do under its appointment under and in
accordance with this Clause.

PRESERVATION OF SECURITY

Reinstatement

If any discharge, release or arrangement (whether in respect of the obligations of any Debtor
or any security for those obligations or otherwise) is made by a Secured Party in whole ot in
part on the basis of any payment, security or other disposition which is avoided or must be
restored in insolvency, liquidation, administration or otherwise, without limitation, the
liability of each Chargor under this Deed will continue or be reinstated as if the discharge,
release or arrangement had not occurred.
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20.2

20.3

(a)

(b)

(c)

‘Waiver of defences

The obligations of each Chargor under this Deed will not be affected by any act, omission,
matter or thing which, but for this Clause, would reduce, release or prejudice any of its
obligations under this Deed including (without limitation and whether or not known to it or
any Secured Party):

(a) any time, waiver or consent granted to, of composition with, any Debior or other
person;

(b) the release of any Debtor or any other person under the terms of any composition or
arrangement with any creditor;’

{c) the taking, variation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce, any rights against, or security over assets of,
any Debtor or any other person;

(d) any non-presentation or non-observance of any fommality or other requirement in
respect of any instrument or any failure to realise the full value of any security;

(e) any incapacity or lack of power, authority or legal personality of or dissolution or
change in the members or status of a Debtor or any other person;

() any amendment of any Secured Document or any other document or security
incliding without limitation any change in the purpose of, any extension of or any
incrcase m any facility or the addition of any new facility under any Sccured
Document or other document or security;

(g) any unenforceability, illegality, invalidity or non-provability of any obligation of any
person under any Secured Document or any other document or security; or

(h) any insolvency, resolution or similar proceedings.
Amendments to the Secured Documents

Without limiting Clause 20.2 {Waiver of defences), each Chargor acknowledges that the
Secured Documents may from time to time be amended (and that term has the wide meaning

given to it by clause 1,2 (Construction) of the Intercreditor and Security Trust Deed).
Each Chargor confirms its intention that:

$1] any amendment to a Secured Doeument is within the scope of the Secured
Obligations and this Security; and

(i) the Secured Obligations and this Security extend to any amount payable by any
member of the Group under or in connection with a Secured Document as amended.

Each Chargor agrees that the confirmations in paragraph (b) above apply regardless of:

(i) why or how a Secured Document is amended (including the extent of the amendment
and any change in the parties);
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20.4

(a)

(b}

20.5

20.6

(a)

(1) whether any amount payable by any member of the Group under or in connection
with the amended Secured Bocument in any way relates to any amount that would or
may have been payable had the amendment not taken place;

(iii) the extent to which the Chargor's liability under this Deed (whether present or future,
actual or contingent), or any right it may have as a result of entering into or
performing its obligations under this Deed, changes or may change as a result of the
amendment; and

(iv)  whether the Chargor was aware of or consented to the amendment.
Immediate recourse

Each Chargor waives any right it may have of first requiring any Secured Party (or any trustee
or agent on its behalf) to proceed against or enforce any other rights or security or claim
payment from any person before claiming from that Chargor under this Deed.

This waiver applies irrespective of any law or provision of a Secured Document to the
contrary.

Appropriations

Each Secured Party (or any trustee or agent on its behalf) may at any time during the Security
Period:

(a) refrain from applying or enforcmg any other moneys, security or rights held or
received by that Secured Party (or trustee or agent) in respect of the Secured
Obligations or apply and enforce them in such manner and order as it sees fit
{whether against the Secured Obligations or otherwise) and no Chargor will be
entitled to the benefit of such moneys, security or rights; and

{b) hold in a suspense account any moneys received from any Chargor or on account of
any Chargor's liability under this Deed.

Deferral of Chargor's rights

Unless the Security Period has expired or the Security Agent otherwise directs, no Chargor
will exercise any rights which it may have by reason of performance by it of its obligations
under this Deed or by reason of any amount being payabk, or liability arising under this
Deed:

(i) to be indemnified by a Debtor;

{ii) to claim any contribution from any other person who has provided security or a
y C p P Y
guarantee in respect of any Debtor's obligations under the Secured Documents;

(iii)  to take the benefit (in whole or i part and whether by way of subrogation or
otherwise) of any rights of the Securad Parties under the Secured Documents or of
any other guarantee or security laken pursuant to, or in connection with, the Secured
Documents by any Secured Party;

{iv)  to bring legal or other proceedings for an order requiring any Debtor to make any
payment, or perform any obligation, in respect of which any Chargor has granted
security under this Deed;

0013726-0003809BK:44115248.12 34



(b}

20.7

(a)

(b)

21.

21.1

21.2

21.3

214

(a)

(b)

()

21.5

(8%)] to exercise any right of set-off against any Debtor; and/or
(vi) to ¢laim or prove as a creditor of any Debtor in campetition with any Secured Party.

If a Chargor receives any benefit, payment or distrbution in relation to such rights it must
hold that benefit, payment or distribution to the extent necessary to enable all amounts which
may be or become payable to the Secured Parties by the Debtors under or in connection with
the Secured Documents to be repaid in full on trust for the Secured Parties and must promptly
pay or transfer them to the Security Agent or as the Security Agent may direct for application
in accordance with the terms of this Deed.

Additional security

This Security is m addition to and is not in any way prejudiced by any other security or
guarantee now or subsequently held by any Secured Party.

No prior security held by any Secured Party (in its capacity as such or otherwise) over any
Security Asset will merge with this Security.

MISCELLANEOUS
Continuing security

This Security is a continuing security and will extend to the ultimate balance of the Secured
Obligations regardless of any intermediate payment or discharge in whole or in part.

Covenant to pay

Each Chargor must pay or discharge the Secured Obligations in the manner provided for in
the Secured Documents.

Tacking

Each Creditor must perform its obligations under the Finance Documents to which it is a
party (including any obligation to make available further advances).

New Accounts

If any subsequent charge or other interest affects any Security Asset, a Secured Party may
open a new account with a Chargor.

If that Secured Party does not open a new account, it will nevertheless be treated as if it had
done so at the time when it received or was deemed to have received notice of that charge or
other interest.

As from that time all payments made to that Secured Party will be credited or be treated as
having been credited to the new account and will not operate to reduce any Secured
Obligation.

Time deposits

Without prejudice to any right of set-off any Secured Party may have under any other Secured
Document or otherwise, if any time deposit matures on any account a Chargor has with any
Secured Party within the Security Period when:
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21.6

21.7

22

221

22.2

23.

24.

(a) this Security has become enforceable; and
(b) no Secured Obligation is due and payable,

that time deposit will automatically be renewed for any further maturity which that Secured
Party considers appropriate.

Notice to Chargor

This Deed constilutes notice in writing to each Chargor of any charge or assignment by way
of security that may at any time be created or made under any Security Document by any
member of the Group in respect of any obligation or ligbility under any agreement, instrument
or other document to which that member is a party.

Release of Chargor's rights

If the shares in a Debtor are disposed of as a result of enforcement of this Security, each
Chargor irrevocably authorises the Security Agent (on behalf of that Chargor and without
requiring any authority or consent from any Debtor or Secured Party) to release (in whole or
in part) that Debtor (and any Subsidiary of that Debtor) from the liabilities and obligations
(present and future, actual or contingent and whether owed jointly or severally or in any other
capacity whatsoever) it may have to that Chargor under or in connection with the Secured
Documents as a result of that Chargor being a guarantor or security provider (ncluding,
without limitation, any liabilities and obligations arising by way of indemnity, contribution or
subrogation),

CHANGES TO THE PARTIES
Chargors

No Chargor may assign any of its rights or transfer any of its rights or obligations under this
Deed without the prior consent of the Security Agent.

The Secured Parties

Any Secured Party may assign or otherwise dispose of all or any of its rights under this Deed
in accordance with the terms of the Secured Documents to which it is a party and may
disclose any information in its possession relating to the Chargor to any actual or prospective
assignee, transferee or participant.

RELEASE

At the end of the Security Period, the Secured Parties must, at the request and cost of a
Chargor, take whatever action is necessary to release its Security Assets from this Security.

PARTIAL INVALIDITY

If, at any time, any term of this Deed is or becomes illegal, invalid or unenforceable in any
respect under any law of any jurisdiction that will not affect:

(a) the legality, validity or enforceability in that jurisdiction of any other term of this
Deed; or
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25.

26.

27.

28.

(a)

(b)

(¢)

29.

(a)

(b)

(b) the legality, validity or enforceability in other jurisdictions of that or any ether term
of this Deed.

REMEDIES AND WAIVERS

No failure to exercise, nor any delay in exercising, on the part of any Secured Party, any right
or remedy under this Deed will operate as a waiver, nor will any single or partial exercise of
any right or remedy prevent any further or other exercise or the exercise of any other right or
remedy. The rights and remedies provided in this Deed are cumulative and not exclusive of
any rights or remedies provided by law and may be waived only in writing and specifically.

COUNTERPARTS

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

GOVERNING LAW

This Deed and any non-contractual obligations arising out of or in comection with it are
governed by English law.

JURISDICTION

The courts of England have exclusive jurisdiction to settle any dispute arising out of or in
connection with this Deed (including a dispute relating to the existence, validity or
termination of this Deed or any nonconfractual obligation arising oui of or in connection with
this Deed) (2 Dispute)}.

The Parties agree that the courts of England are the most appropriate and convenient courts to
settle Disputes and accordingly no Party will argue to the contrary.

Notwithstanding paragraph (a) above no Secured Party shall be prevented from taking
proceedings relating to a Dispute in any other courts with jurisdiction. To the extent allowed
by law, the Secured Parties may take concurrent proceedings in any number of jurisdictions,

SPANISH FORMALITIES.
The Obligors® Agent and each Spanish Chargor shall:

(i) no later than 16 May 2018, raise to the status of a Spanish Public Documernt, for the
purposes of Article 517 of the Spanish Civil Procedural Law , this Deed; and

(1) no later than the date falling 10 Business Days after the date of any accession of a
Spanish Chargor or any amendment and/or extension to this Deed, raise to the status
of a Spanish Public Document, for the purposes of Article 517 of the Spanish Civil
Procedural Law, any such accesgion, amendment and/or extension (as applicable),

in each case, at the cost of the Chargors.

Each Spanish Public Document will have the effects established under articles 517 et seg. of
the Spanish Civil Procedural Law and may, at the decision of the Security Agent, include a
translation into Spanish of this Clause 29.
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(c) Each Party hereby expressly authorises the Security Agent (and any other Secured Party, as
appropriate) to request and obtain any further copy of this Deed from the Spanish notary
public before whom this Deed has been formalised, at the cost of the requesting party (except
in respect of the first notarised copy of this Deed, which costs shall be bone by the
Chargors).

THIS DEED has been entered into as a deed on the date stated at the beginning of this Deed.
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SCHEDULE1
CHARGORS
PART 1

ENGLISH CHARGORS

Name of Chargor Jurisdiction & Registered Number
Incorporation

Bandt Holdings Limited England & Wales 03064794

Bandt Properties Limited England & Wales 00124326

Building & Property (Holdings) | England & Wales 03230309

Limited

ESG Intermediate Holdings England & Wales (6397427

Limited

How Group Limited Fngland & Wales 01984855

ILE Corporate Services Limited | England & Wales 02518432

Interserve (Defence) Lid England & Wales 02574880

Interserve (Facilities England & Wales 03253304

Management) Limited

Interserve Catering Services England & Wales 02505731

Limited

Interserve Construction Limited | England & Wales 00303359

Interserve Developments No. | England & Wales 08047162

Limnited

Interserve Developments No.2 | England & Wales 08395015

Limited

Interserve Engineering Limited | England & Wales 01261946

Interserve Engineering Services | England & Wales 03044398

Limited

Interserve Environmental Fngland & Wales 03306668

Services Limited

Interserve Finance (Switzerland) | England & Wales 08772005

Holdings Limited
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Interserve Finance Limited England & Wales 06494451
Interserve FS (UK) Limited England & Wales (23294438
Interserve Group Holdings England & Wales 06402005
Limited

Interserve Healthcare Holdings | England & Wales 05276368
Limited

Interserve Healthcare Limited England & Wales 05266443
Interserve Holdings Limited England & Wales 00252221
Interserve Industrial Services England & Wales 00444313
Limited

Interserve Integrated Services England & Wales 01531601
Limited

Interserve International Limited | England & Wales 10060911
Interserve Investments Limited | England & Wales 00074643
Interserve Learning & England & Wales 07703720
Employment (Services) Limited

Interserve PLC England & Wales 00088456
Interserve Security (First) England & Wales 02053619
Limited

Interserve Security England & Wales 02923588
(Knightsbridge) Limited

Interserve Service Futures England & Wales 06876241
Holdings Limited

Interserve Service Futures England & Wales 06875230
Limited

Interserve Specialist Services England & Wales 03044401
{Holdings) Limited

Interserve Technical Services England & Wales 02798048
Limited

Interserve Working Futures England & Wales 02268665
Limited

Interservefm (Holdings) Limited | England & Wales 04127829
Interservefm Ltd England & Wales 02820560
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Limited

Kwikform Holdings Limited England & Wales 00391476
MacLellan Group Limited England & Wales 02279581
MacLellan International Limited | England & Wales 03688689
MacLellan Management England & Walcs 03385466
Services Limited
Phoenix Fire Services Limited England & Wales 03641702
Rapid Metal Developments England & Wales 0045 121 1
Limited
RMD Kwikform Hokdings England & Wales 07234007
| Limited
RMD Kwikform Limited England & Wales 00301199
Sencia Limited England & Wales 03474312
SSD UK Limited England & Wales 03378281
Strand Nurses Bureau Limited England & Wales (2962018
Triangle Training Holdings England & Wales 05588523
Limited
Triangle Training Lid England & Wales 03375741
West's Group International England & Wales 000412%0
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PART 2

FOREIGN INTER-COMPANY LOAN CHARGORS

Name of Chargor Jurisdiction & Registered Number
Incorporation ‘

Interserve Finance (Switzerland) | Switzerland CHE-147.691.682

Sarl

Rapid Metal Developments New Zealand 73122

(NZ) Limited

Rapid Metal Developments Australia 004 304 447

{Australia) Proprietary Limited

Tilbury Ibérica, S.A. Spain A-79347944

Translimp Contract Services, Spain A-B08BA401

S.A.U

Interserve Facilities Services, Spain A-28506038

S.A.U

Interserve Centro Especial de Spain B-19290410

Empleo, S.L.U.

RMD Kwikform Ireland Ireland 61478

Limited

RMD Kwikform Hong Kong Hong Kong 0450982

Limited

Bandt Ltd Scotland SC009743

RMD Kwikform {South Africa} | South Africa 2006/025981/07

Proprietary Limited

RMD Kwikform North America | Delaware, USA 4882710

Holdings Inc.

RMD Kwikform North America | Delaware, USA 4882708

Inc.

Interserve Engineering & Bermuda 46899

Construction {UAE) Limited

Interserve Engineering & Cayman Islands 199164

Construction Lid
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PART3

SHARE CHARGOR
Name of Chargor Jurisdiction & Registered Number
Incorperation
Broomeo (4110) Limited England 06397440
ESG Holdings Limited England 06397426
Knightsbridge Guarding England (5276947
Holdings Limited
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SCHEDULE 2

SECURITY ASSETS

PART 1
SHARES

Chargor Subject Company Number of Shares Class of Shares
Interserve Interserve Developments | ] Ordinary share of £1
Investmenits No. 4 Limited
Limited
Interserve Holdings | Rapid Metal 750,000 Ordinary shares of £1
Limited Developmenis Limited each
Bandt Limited Bandt Holdings Limited 5,000,000 Ordinary shares of £1

each
Bandt Holdings Band¢ Properties Limited | 1,253,788,510 Ordinary shares of
Limited £0.01 each
Interservefn Building & Property 83,335 Ordinary  shares of
(Holdings) Limited | (Holdings) Limited £0.01 each
ESG Holdings ESG Intermediate 41,389,329 Ordinary  shares  of
Limited Holdings Limited £0.01 each
Interserve Group How Group Limited 146,534,629 Ordinary  shares of
Holdings Limited £0.10 each
ESG Intermediate ILE Corporate Services 150 Ordinary shares of £1
Holdings Limited Limited each
Interservefm Interserve (Defence) Ltd | 34,600,002 Ordinary shares of £1
Limited each
Interservefm Interserve (Facilities 15,000,000 Ordinary shares of £1
Limited Management) Limited each
Interserve FS (UK) | Interserve Catering 15,000 B Ordinary shares of
Limited Services Limited £1each
Interserve FS (UK) | Interserve Catering 25,000 A ordinary shares of
Limited Services Limited £1 each
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Interserve Group Interserve Construction 10,028,532 Unclassified shares of
Holdings Limited Limited £1 each
Interserve Interserve Developments | ] Ordinary share of £1
Investments No.1 Limited
Limited
Interserve Interserve Developments | 1 Ordinary share of £1
Investments No.2 Limited
Limited
West's Group Interserve Engineering 2 Ordinary shares of £1
International Limited each
Limited
Interserve Specialist | Interserve Engineering 5,000,000 Ordinary shares of £1
Services (Holdings) | Services Limited each
Limited
Interserve Specialist | Interserve Environmental | 1 Ordinary share of £1
Services (Holdings) | Services Limited
Limited
Interserve Finance | Interserve Finance 50,000 Ordinary shares of £1
Limited {Switzerland) Holdings each

Limited
Interserve Group Interserve Fance 2 Ordinary shares of £1
Holdings Limited Limited each
Interservefm Interserve FS (UK} 17,293,100 Ordmary shares of £1
Limited Limited each :
Interserve Plc Interserve Group Holdings | 28,950,642 Ordmary shares of £1

Limited each
Interserve Service | Interserve Healthcare 600,000 C ordinary shares of
Futures Limited Holdings Limited £0.01 each
Interserve Service | Interserve Healthcare 5,632 B ordmary shares of
Futures Limited Holdings Limited £0.01 each
Interserve Service | Interserve Healthcare 55,729 Deferred shares of
Futures Limited Holdings Limited £0.01 each
Interserve Service Interserve Healthcare 44,286 A ordinary shares of
Futures Limited Hoklings Limited £0.01 each
Interserve Service | Interserve Healthcare 35,000 B preference shares of

Futures Limited

Holdngs Limited

£0.01 each
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Interserve Service Interserve Healthcare 2,357,000 A preference shares of
Futures Limited Holdings Limited £0.01 each
Interserve Interserve Healthcare 2,000,000 Ordinary  shares of
Healthcare Limited £0.000001 each
Holdings Limited
Interserve Service | Interserve Healthcare 998 Ordmary shares of
Futures Limited Limited £0.000001 each
Interserve Group Interserve Boldings 15,761,018 Ordinary  shares of
Holdings Limited Limited £0.25 each
West's Group Interserve Industrial 24,895,000 Ordinary shares of £1
International Services Limited each
Limited
Interserve FS (UK) | Interserve Integrated 5,000,000 Ordinary shares of £1
Limited Services Limited each
Interserve Group Interserve International 2 Ordinary shares of £1
Holdings Limited Limited cach
Interserve Group Interserve Investments 1,232,854 Ordinary shares of £1
Holdings Limited Limited gach
ESG Intermediate Interserve Learning & 100 Ordinary shares of £1
Holdings Limited Employment (Services) gach

Limited
Interserve Specialist | Interserve Security (First) | 200 A deferred shares of
Services (Holdings) | Limited £0.50 each
Limited
Interserve Specialist | Interserve Security (First) | 99,800 B deferred shares of
Services (Holdings) | Limited £0.50 each
Limited
Interserve Specialist | Interserve Security (First) | 200 Ordinary  shares of
Services (Holdings) | Limited £0.01 each
Limited
Knightsbridge Interserve Security 100 Ordinary shares of £1
Guarding Holdings | (Knightsbridge) Limited each
Limited
Interserve Interserve Service Futures | 500 Ordinary shares of £1
Investments Holdings Limited each
Limited
Interserve Service | Interserve Service Futures | 500 Ordinary shares of £1
Futures Holdings Limited each
Limited
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MaclLellan Group Interserve Specialist 1 Ordinary share of £1
Limited Services (Holdings)

Limited
Interserve Specialist | Interserve Technical 5,791,000 Ordinary shares of £1
Services (Holdings) | Services Limited each
Limited
Interserve Service | Interserve Working 100 Shares of £1 each
Futures Limited Futures Limited
How Group Limited | Interservefin (Holdings) 68,589 Ordmary shares of £1

Iad edch
Building & Interservefin Ltd 2 Deferred shares of £1
Property (Holdings) each
Limited
Building & Interservefm Ltd 15,000,000 Redeemable shares of
Property (Holdings) £1 each
Limited
Building & Interservefm Lid 6138 Shares of $0.01 each
Property (Holdings)
Limited
Bandt Holdings Kw ikform Holdings 7,833,800 Preference shares of
Limited Limited $0.01 each
Bandt Holdings Kwikform Holdings 78,337,192 Ordinary shares of
Limited Limited £0.20 each
Interserve Group MacLellan Group Limited | 109,875,188 Ordinary shares of
Holdings Limited £0.05 each
MacLellan Group MacLellan International 600,000 Ordinary shares of £1
Limited Limited each
MacLellan Group MacLellan Management 20,000 Ordinary shares of £1
Limited Services Limited each
Interserve FS (UK) | Phoenmx Fire Services 100 Ordinary shares of £1
Limited Limited each
Interserve Group RMD Kwikform Holdings | 1 Ordinary share of £1
Holdings Limited Limited
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Kwikform Holdings | RMD Kwikform Limited 11,700,000 Ordinary shares of £1
Limited each
ESG Intermediate Sencia Limited 299,000 Preference shares of £1
Holdings Limited each
ESG Intermediate Sencia Limited 100 Ordinary shares of £1
Holdngs Limited each
Interserve Specialist | 88D UK Limited 2,170,000 Ordmary shares of £1
Services (Holdings) each
Limited
Interserve Strand Nurses Bureau 10,000,100 Ordinary shares of £1
Healthcare Limited | Limited each
Broomco (4110) Triangle Training 200 Ordinary shares of £1
Limited Holdings Limited each
Triangle Traming Triangle Training Limited | 100 Ordinary shares of £]
Holdings Limited each
Bandt Limited West's Group International | 154,903 Cumulative 4.9%
Limited preference shares of £1
each
Bandt Limited West's Group International | 7,841,804 Ordinary shares of
Limited £0.25 each
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PART2

BANK ACCOUNTS
No. | Name of Account Chargor Account Details
1. Short-Term Account Interserve Group
Holdings Limited Account number: [ININIIB4 (42)
Sort code: 160400
Currency: GBP
Account Bank: The Royal Bank of Scotland
ple
2. Mandatory Interserve Group
Prepayment Account | Holdings Limited Account number-l 8(42)
Sort code: 160400
Currency: GBP
Account Bank: The Royal Bank of Scotland
ple
3. Insurance Proceeds | Interserve Group
Account Holdings Limited Account number: [IES (42)

Sort code: 160400
Currency: GBP
Account Bank: The Royal Bank of Scotland

ple

PART?3

SPECIFIC INTELLECTUAL PROPERTY RIGHTS
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PART 4

REAL PROPERTY

No. | Chargor Property description Title Number
1. | Interserve FS | Units 1 and 17, Powke Lane Industrial Estate, Rowley | WM273044
(UK} Limited Regis
2, - | Interserve FS | Unit 2, Powke Lane Industrial Estate, Rowley Regis | WM288598
(UK) Limited
3 Interserve FS| Unit 17, Powke Lane Estate, Rowley Regis WM364177
(UK) Limited
4. | Interserve FS| Building lying to the West of Powke Lane, Rowley | WM475928
(UK) Limited Regpis
5. | Interserve FS| Land on the South West Side of Powke Lane, Rowley | WM740145
{UK) Limited Regis
6. | Interserve Pk lLand and buildings on the west side of Brickyard | WM8842
Road, Aldridge
7. Interserve Plc Land and buildings on the west side of Brickyard | WM711585
Road, Aldridge
8 | Interserve Plc Land and buildings on the south side of Chambridge | TY311487
Road, Blaydon
9. Interserve Plc Iand on the east side of Ross Road, Stockton-on-Tees | CE163867
10, | Interserve Pl Land on the east side of Roebuck Street, West ] ST81730
Bromwich
11. | Interserve Plc 130 Birmingham Road, West Bromwich WMS523416
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PART S

INTRA-GROUP LOAN AGREEMENTS

No. { Chargor(s) Intra-Group Loan Document

1. | Interserve Finance | Intra-group loan agreement orignally dated 21 Angust 2012
{Switzerland) Holdings | between RMD Kwikform Chile S.A. (as borrower) and
Limited Interserve Finance (Switzerland) Holdings Limited (as lknder)

as amended from time to time and by iniragroup debt transfer
agreements each dated 16 Angust 2013 and 12 December 2017
whereby the new and current lender is Interserve Finance
(Switzerland) Holdings Limited.

2. | Interserve Finance | Intra-group loan agreement originally dated 11 June 2013
{Switzerland) Holdings | between RMD Kwikform Ireland Limited (as bomower) and
Limited Interserve Finance (Switzerland) Holdings Limited (as lender)

as amended from time to time and by intragroup debi transfer
agreements each dated 16 August 2013 and 12 December 2017
whereby the new and current lender is Interserve Finance
(Switzerland) Holdings Limited.

3. | Interserve Finance | Intra-group loan agreement originally dated 21 June 2016
(Switzerland) Holdings | between RMD Kwikform Peru S.A.C. (as borrower) and
Limited Interserve Finance (Switzerland) Holdings Limited (as lender)

as amended by an intragroup debt transfer agreement dated 12
December 2017

4. | Interserve Finance | Intra-group loan agreement originally dated 23 August 2012
(Switzerland) Holdings | between RMD Kwikform (South Africa) (Proprictary) Ltd (as
Limited borrower) and Interserve Finance (Switzerland) Holdings

Limited (as lender) a amended from time to time and by
mtragroup debt transfer agreements each dated 16 August 2013
and 12 December 2017 whereby the new and current lender is
Interserve Finance {Switzerland) Holdings Limited.

5. | Interserve Finance | Intra-group loan agreement originally dated 23 August 2012
{Switzerland) Holdings | between RMD Kwikform Saudi Arabia LLC (as borrower) and
Limited Interserve Finance (Switzerland) Holdings Limited (as lender)

as amended from time to time and by mtragroup debt transfer
agreements each dated 16 August 2013 and 12 December 2017
whereby the new and current lender is Interserve Finance
(Switzerland) Holdings Limited.

6. | Interserve Finance | Intra-group loan agreement originally dated 23 Augnst 2012
(Switzerland) Holdings | between RMD Kwikform Oman LLC (as borrower) and
Limited Interserve Finance (Switzerland) Holdings Limited (as lender)

as amended by mtragroup debt transfer agreements each dated
16 August 2013 and 12 December 2017 whereby the new and
current lender i Interserve Finance (Switzerland) Holdings
Limited.
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Intra-group loan agreement originally dated 23 August 2012
between RMD Kwikform Middle East LLC (as borrower) and
Interserve Fmance (Switzerland) Holdings Limited (as lender)
as amended from time to time and by intragroup debt transfer
agreements each dated 16 August 2013 and 12 December 2017
whereby the new and current lender is Interserve Finance
(Switzerland) Holdings Limited.

Intra-group loan agreement originally dated 7 August 2012
between RMD Kwikform North America Inc. (as borrower) and
Interserve Fmance (Switzerland) Holdings Limited (as lender)
as amended from time to time and by intragroup debt transfer
agreements each dated 16 Angust 2013 and 12 Decamber 2017
whereby the new and current lender is Interserve Finance
(Switzerland) Holdings Limited.

Interserve Fmance
{Switzerland) Holdings
Limited

Interserve Fmnance
(Switzerland) Holdings
Lmited

Interserve Finance

{Switzerland) Holdings
Limited

Intra-group loan agreement originally dated 15 April 2013
between RMD Kwikform Colombia SAS (as borrower) and
Interserve Fimance (Switzerland) Holdings Limited (as lender)
as amended fiom time to time and by intragroup debt transfer
agreements each dated 16 August 2013 and 12 December 2017
whereby the new and current lender is Interserve Finance
(Switzerland) TToldings Limited.

10.

Interserve Finance
(Switzerland) Holdings
Limited

Intra-group loan agreement originally dated 13 August 2012
between RMD Kwikform Singapore Pte (as borrower) and
Interserve Finance (Switzerland) Holdings Limited (as lender)
as amended from time to time and by intragroup debt transfer
agreements each dated 16 August 2013 and 12 December 2017
whereby the new and current lender is Interserve Finance
(Switzerland) Holdings Limited.

11.

Rapid Metal Developments
(NZ) Limited

Intra-group loan agreement originally dated 13 August 2012
between Interserve Finance Limited (as borrower) and Rapid
Metal Developments (NZ) Limited (as lender).

12,

Rapid Metal Developments
{Australia) Pty Limited

Intra-group loan agreement originally dated 13 August 2012
between Interserve Finance Limited (as borrower) and Rapid
Metal Developments (Australia) Pty Limited (as lender).

13.

Tilbury Iberica, S.A.

Intra-group loah agreement originally dated 16 July 2015
between Interserve Finance Limited (as borrower) and Tilbury
Iberica, 8.A. (as lender).

14.

Interserve Finance Limited

Intra-group loan agreement dated 1 July 2010 as supplemented
by an addendum dated 18 September 2013 between How Group
Limited {as borrower) and Interserve Finance Limited (as
lender).

15.

Interserve Finance Limited

Intra-group loan agreement dated 1 July 2010 as supplemenied
by an addendum dated 20 July 2015 between Bandt Holdings
Limited (as borrower) and Interserve Finance Limited (as
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lender).

16. | RMD Kwikform Hong Kong | Intra-group loan agreement dated 26 July 2017 between RMD
Limited Kwikform Hong Kong Limited (as lender) and Interserve
Finance Limited (as borrower)
17. | Interserve Finance | Intra-group loan agreement dated 24 June 2014 as amended
(Switzerland) S.ar.l from time to time between Interserve Finance (Switzerland) S.a
r.land Interserve Facilities Services SAU
18. | Interserve Finance | Intra-group loan agreement dated 22 February 2017 between
(Switzerland) S.ar.1 Interserve Finance (Switzerland) S.a rl and The Oman
Construction Company LLC
19. | Interserve Finance | Intra-group loan agreement originally dated 2 July 2013
(Switzerland} S.ar.1 between Inferserve International Equipment Limited (as
borrower) and Interserve Finance (Switzerland) S.a rl (as
lender) as amended by an intragroup debt transfer agreement
dated 16 August 2013.
20. | Interserve Fmance | Intra-group loan agreement dated 6 July 2015 as amended from
{Switzerland) S.ar.1 time to time between Interserve Fmance (Switzerland) S.a r.l
and ESG (Sandi Arabia) LLC.
PART 6
MEMBERSHIP INTERESTS
No. | Legal and beneficial owner Limited Liability Partnership
1. | Interserve Investments Limited | Purple Futures LLP
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SCHEDULE3
FORMS OF LETTER FOR INTRA-GROUP LOAN DOCUMENTS
PART1

NOTICE TO COUNTERPARTY

To: [ Counterparty]

Copy: [Security Agent] (as Security Agent)
[Date]

Dear Sirs,

Security Agreementdated| | 2018 between (among others) Interserve PLC as chargor and
GLAS Trust Corporation Limited as Security Agent (the Security Agreement)

This letter constitutes notice to you that under the Security Agreement we have assigned by way of
security to GLAS Trust Corporation Limited (the Security Agent) all our rights in respect of [insert
details of the Intra-Group Loan Document] (the Contraet).

We confirm that:

(a) we will remain liable under the Contract to perform all the obligations assumed by us under
the Contract; and

(b} none of the Security Agent, ils agents, any receiver or any other person will at any time be
under any ebligation or liability to you under or in respect of the Contract.

Subject to the provisions of the Intercreditor and Security Trust Deed (as defined in the Security
Agreement), we will also remain entitled to exercise all the rights, powers and discretions which
under the terms of the Contract were vested in us, and you should continue to send payments and
communications under the Contract to us, unless and until you receive notice from the Security Agent
to the contrary stating that the security under the Security Agreement has become enforceable. In this
event, all the rights, powers and discretions will be exercisable by, and all payments and
communications must be sent to, the Security Agent or as it directs. The contact details for the
Security Agent are as set out below or as otherwise notified to you from time to time by it. However,
we have agreed with the Security Agent that in no event will we amend or waive any provision of, or
terminate, the Contract without its prior consent,

We irrevocably instruct and authorise you to disclose to the Security Agent any information relating
to the Contract requested from you by the Sccurity Agent,

The nstructions in this letter may not be revoked or amended without the prior consent of the Security
Agent and you may comply with them without ferther permission from us or enquiry by you.

This letter and any non-contractual obligations arising out of or in connection with it are governed by
English law.
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Please acknowledge receipt of this letter by sending the attached acknowledgement to the Security
Agent at [ADDRESS], with a copy to ourselves.

Yours faithfully,

{Aunthorised signatory)

[Chargor]
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PART 2

ACKNOWLEDGEMENT OF COUNTERPARTY

To: [Security Agent] (as Security Agent)
Copy: [Chargor]

[Date]

Dear Sirs,

Security Agreementdated[ ] 2018 between (among others) Interserve PLC as chargor and
GLAS Trust Corporation Limited as Security Agent (the Security Agreement)

We confirm receipt from [ ] (the Charger) of a notice dated | ] of an assignment
on the terms of the Security Agreement of all the Chargor's rights in respect of [insert details of the
Intra-Group Loan Document] (the Contract).

We confirm that we will make payments and send communications under the Confract as directed in
that notice.

We confirm that no amount payable by us under the Contract is subject to any set-off, counterclaim or
other similar right and we will not exercise or claim any such right other than as permitted in the
Intercreditor and Security Trust Deed.

We also confirm that we have not received notice of the interest of any third party m the Contract.

This letter and any non-contractual obligations arising out of or.in connection with il are governed by
English law.

Yours faithfully,

{ Authorised signatory)

[Counterparty]
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SCHEDULE 4
FORMS OF LETTER FOR ACCOUNT BANKS
PART 1
NOTICE TO ACCOUNT BANK

To: [Account Bank]

Copy: [Security Agent] (as Security Agent)
[Date]
Dear Sirs,

Security Agreementdated| | 2018 between (among others) Interserve PLC as chargor and
GLAS Trust Corporation Limited as Security Agent (the Security Agreement)

This letier constitutes notice to you that under the Security Agreement we (the Charpor) have
charged (by way of a first fixed charge) i favour of [Security Agent] (the Security Agent) all our
rights in respect of the account maintained by us with you {Account no. [ ] sort code | )]
(the Restricted Account), any amount standing to the credit of that account and the debt represented
by that account.

We irrevocably instruct and authorise you to:

(a) disclose to the Security Agent any information relating to the Restricted Account requested
from you by the Security Agent;

(b) comply with the terms of any written notice or instruction relating to the Restricted Account
received by you from the Security Agent;

(c) hold all sums standing to the credit of the Restricted Account to the order of the Security
Agent; and

{d) pay or release any sum standing to the credit of the Restricted Account in accordance with the
written instructions of the Security Agent,

We are not permitted to withdraw any amount from the Restricted Account without the prior written
consent of the Security Agent.

We acknowledge that you may comply with the instructions in this letter without any further
permission from us or enquiry by you.

The nstructions in this letter may not be revoked or amended without the prior written consent of the
Security Agent,

This letier and any non-contractual obligations arising out of or in connection with it are governed by
English law.

Please confirm your agreement to the above by sending the attached acknowledgement to the Security
Agent at [ADDRESS] with a copy to us.
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Yours faithfully,

(Auvthorised Signatory)

[Chargor]
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PART 2

ACKNOWLEDGEMENT OF ACCOUNT BANK

To: [Security Agent| (as Security Agent)
Copy: [Chargor]

[Date]

Dear Sirs,

Security Agreementdated| | 2018 between (among others) Interserve PLC as chargor and
GLAS Trust Corporation Limited as Security Agent (the Security Agreement)

We conlirm receipt from [ ] (the Chargor) of a notice dated | ] of a charge upon the terms
of the Security Agreement over all the rights of the Chargor to its account with us (Account no.
[ ], sortcode [ 1) (the Restricted Account), any amount standing 1o the credit of that
account and the debt represented by that account.

We confirm that we:

(a) accept the mstructions contained i the notice and agree to comply with the notice;

(b) have not received notice of the mterest of any third party in the Restricted Account;

(c) have neither claimed nor exercised, nor will claim or exercise, any security interest, set-off,
counter-clamm or other right in respect of the Restricted Account; and

(d) will not permit any amount to be withdrawn from the Restricted Account without your prior
written consent.

This letter and any non-contractual obligations arising out of o in connection with it are governed by
English law.

Yours faithfully,
(Authorised signatory)

[Account Bank]
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SIGNATORIES

Chargors

English Chargors

BANDT HOLDINGS LIMITED

Signed as a deed by Bandt Holdings Limited

acting by its attorney _ApaTidong s in

the presence of’

Signature of witness: _-

Name of witness: ——
- 2 F(\a\-w

Address of witness;
1old Stroet
Lendon &0 21,

BANDT PROPERTIES LIMITED

Signed as a deed by Bandt Properties Limited

acting by its attorney _g;m’bmm in

)
)
the presence of: )
)

Signature of witness:

Name of witness;
Addre'ss- -(.J"r‘-\;vitness: F‘Sh'ﬂ:’fo '{'.LP
e RIDESWR Houga,

Shenold Sirect

G\ CoWsW

Attorney to write in manuscript the
following:

"Bandt Holdings Limited by its attorney”

“ - oS ‘e

Attorney to write in manuscript the
follow ing;

"BandiProperties Limited by its attorney"

Pon . adRreprdies LCaited

[Signature of atiorney]

BUILDING & PROPB%&%‘%EE&%% Eﬁum

Signed as a deed by Building & Property )
(Holdings} Limited acting by its }
)
)

attorney_AnTuOM ST in the presence of:

Broadwalk FHouse
5 Appold Sioel

€y

Longon £025 8HA

Aftorney to write in manuscript the
following:

"Building & Property (Holdings) Limited by
its attorney”

o isd ney L Propertn (1otaies)
LinA€d oy kswblorcts

[ Signature of attorney]
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AnTInag SAAMT YA in the presence of:

ESG INTERMEDIATE HOLDINGS LIMITED

Signed as a deed by ESG Intermediate
Holdings Limited acting by its attorney

5Appoigj & !’u: i

Londan EC240 204

HOW GROUP LIMITED

Signed as a deed by How Group Limited acting )

by its attorney AwT o IMATING  inthe }

presence of: )
)

Signature of witness: -

Name of witness: . -

Ridressofwinesw FSTUPSE T
Broadwalk “imrre-

5 Appold &g

£ \."‘.,{,

Loricon £5584 500

ILE CORPORATE SERVICES LIMITED

Signed as a deed by TLF. Corpoerate Services )
Limited acting by its attorney )
)
)

an the presence of’
Signature of witness: _
.|

Address of witness: Aghuret || P
......................... BTC‘EC"H ’E' 49_;5;'5;»;',""

w f"\f?f)&!d = "uﬂ 5
London EC2s, 25 14

Attorney to write in manuscript the
following:

"ESG Intermediate Holdings Limited by its
attorney”

[ Signature of attorney]

Attorney to write in manuscript the
following:

"How Group Limited by its aitorney”

[Signature of attornev]

Attorney to write in manuscript the
following:

"ILE Corporate Services Limited by its
attorney”

[Signature of attorney]
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INTFRSERVE (DEFENCE) LTD

Attorney to write in manuscript the
follow ing:

Signed as a deed by Interserve (Defence) Ltd

)
acting by its attorney Ar-Twvj, MWViHginthe )
presence of: ! )

)

"Interserve (Defence) Ltd by its attorney"

Signature of wilness: - ]ma(m) LAk S5

Name of witness: SAME Fﬂ\W (D abhorrean

=
Address of witness:  Ashurst LLP ... z- RS

--------------------------- Eroadwaik-Housy:  /Signanreof atorney]
3 Apnold Street
London EC2A 2HA

INTERSERVE (FACILITIES MANAGEMENT) LIMITED

Attorney to write in manuscript the
following;

Signed as a deed by Interserve (Facilities )
Management) Limited acting by its attorney )
KoThomy) sMATHE i the presence of: )
' )

"“Interserve (Facilities Management) Limited
by ity attorney”

sororcorvioe: L e (padiRien AMamagpoat)

Nameofwmle% . ’- .................................

Address of witness: Shurst LLP'

........................... roachualk Houss. [ Signature of attorneyf
5 Appold Shraet

p o TN
Loncoen £024 201

INTERSERVE CATERING SFERVICES LIMITED

Attorney to write in manuscript the
following:

Signed as a deed by Interserve Catering
Services Limited acting by its attorney
AroTik MW TIHE  in the presence of:

"Interserve Catering Services Limited by its
£ %
attorney”

Signature of witness; _ . .
¢ p [ Adersane W S Vi S

............................................................ nhd oo A

S Arpold Birpst
London EC28 21A
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INTERSERVE CONSTRUCTION LIMITED

Attorney to write in manuscript the
following:

Signed as a deed by Interserve Construction
Limited acting by its attorney

)
)
ANTHONM) MM TN LT in the presence of: )
)

"Interserve Construction Limited by its
atiorney”

Signature of witness: - { /\A‘efw “OM uuuvﬁd

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

Name of witness: --‘MH,_) F{\,\,XUJ a, A S wiorndn

Address of witness: A%t

e ieedeseraEriataataanaaaa L’, ,q.,—s 'gt'? :‘; ; 1
um}bf})!:’“ mireet
Lonidan EC24, 24A

[ Signature of attorney]

INTERSERVE DEVELOPMENTS NO. 1LIMITED

Attorney to write in manuscript the
follow ing:

Signed as a deed by Interserve Developments
No. 1 Limited acting by its attorney

waTToas I Tinge in the presence of:

"Interserve Developments No. I Limited by
its attorney”

Signanreof winess: [NNRRRY ( hermne Doneloprets N 4
Nmeolvine: S MEs By TR R O
Address of witness: Ashurat FipP ‘-.
............................. Bressm retk Mg [Signature of attorney]

S Apnold Stroet
London E’J/AE:HA

INTERSERVE DEVELOPMENTS NO. 2 LIMITED

Attorney to write in manuscript the
following;

Signed as a deed by Interserve Developments
No. 2 Limited acting by ifs atiorney

)
)
AT,y vt ukpr  inthe presence of: )
)

"Interserve Developments No. 2 Limited by
its attorney”

oo S| e Dnoizprass Mo 2
Name of witness: — M,dh‘-'d é"‘O JIS aLhorméan

Address of witness: .
............................ Lahvrst LR [Signature of attorney
sroacheallc House
& Apaotd Tiroet

L i ul] f— JZf:t {_EEI':\
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INTERSERVE ENGINEERING LIMITED

Signed as a deed by Interserve Engineering
Limited acting by its attorney

ARTVRAN IMM{1id7 in the presence of:

R e

Address of witness: Lahurat [ L
Jﬁh‘-!lﬁj,{"i?{ 1) ﬁflp:m
J dAtF“_‘--‘

.J!u! 2 E.: Qb L
Lenaon ED2ZA 200A

Attorney to write in manuscript the
following:

"Interserve Engineering Limited by its
attorney”

IM
oo U= wbtow—g

[Signature of attorney]

INTERSERVE ENGINEERING SERVICES LIMITED

Signed as a deed by Interserve Engineering )
Services Lintited acting by its attorney )
)
)

A Tihgma SMANT I,z inthe presence of:
Signature of witness; ___

Address of witness: AShUTSt LLP
e ee e, BTOGC*”‘»’&SIHJ”EQ

i
[T
\.’r“g n, P ".:_‘.'f;,t

LUi 1{...&1" eEl M IVAY

Attorney to wrile in manuscript the

follow ing:
"Interserve Engineering Services Limited by
its attorney”
| Aesene £ . weS

Lircted bn fS antoren

I} Sagnature of attorney]

INTERSERVE ENVIRONMENTAL SERVICES LIMITED

Signed as a deed by Interserve Environmental )
Services Limited acting by its attorney

AT SMM T in the presence of’

Cr -

Address of witness:

...................... A -E',ﬂl I.!‘C'.‘t L[ )

13.
L eI

.Jn'..

Lencoi =

Attorney to write in manuscript the
following:

" Interserve Environmental Services Limited
by its attorney”

|WM§UVL£QS

[ Signature of attorney]
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INTERSERVE FINANCE (SWITZERLAND) HOLDINGS LIMITED

Executed as a deed by Interserve Finance
(Switzerland) Holdings Limited acting by a
director in the presence of:

Signature of Director:

Signature of withess: ) it i
Name of witness: RA M"’JFQ\WW

Address of witness: Lo ASHT e 'F ..........................

e e S e Nt et Vg’
II
4

Ercachyait Z-TWM
S Apn Sl & Fire.
Lendon B2 7004

A
|

INTERSERVE FINANCE LIMITED

Executed as a deed by Interserve Finance
Limited acting by a director in the presence of*

Signature of witness:
Name of witness:
Address of witness:

)
)
)
)
Signature of Director: )Y 00 R
) .. )
)
)

........ ASh”T‘%‘f‘} [ N SO
Eroachwaf ;. e
/‘E?C sl E Tt
LGnC.un f"r\.f’;,_ S
INTERSERVE FS (UK) LIMITED

Attorney to write in manuscript the
follow g

Signed as a deed by Interserve FS (UK)
Limited acting by its attorney

Pyt VOAA—-$WA] T in the presence of:
“Interserve F§ (UK) Limited by its attorney”

3§ iness: lnlmswve. FS (0e) Linited oy U
A  roreQ

LoaanEs B vxoe _
Address of witmess: } R SRR

.............. Al LD [Signature of uttorney/
E"‘ﬂaﬁ"‘l‘"’ 1:-' ! '77‘- 1

“rxﬁ;

u f‘ﬂ"'- .
LLA \Son !:f“ 2
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INTERSERVE GROUP HOLDINGS LIMITED

Signed as a deed by Interserve Group Holdings )  Attorney to write in manuscript the
Limited acting by its attorney following:

PNT R Aq—SAMAT K>~ in the presence of:

Y S’

"Interserve Group Holdings Limited by its
attorney” -

Name of witness:
SAMUG ) R
s T B

........................ P T Sy R T R TN TP TPRRE
Ersgrasienngs

INTERSERVE HEALTHCARE HOLDINGS LIMITED

Afttorney to write in manuscript the
follow ing:

Signed as a deed by Interserve Healtheare
Holdings Limited acting by its attorney

)
J
ATl S T\ m the presence of: 3
)

"Interserve Healthcare Holdings Limited by
its attorney"”

Signature of witness: _- | AACT=RNE el core H 0\-4-:-4!)5

Name of witness: —
_________________________ O AME). F@Z >V
Address of witness: famprmat 11D ot
et s e [Signature of attorney/
INTERSERVE HEALTHCARE LIMITED
Signed as a deed by Interserve Healthcare ) Attorney to write in manuscript the
Limited acting by its attorney ) following:
BT M_W%L i the presence of: )
) "Interserve Healthcare Limited by its
attorney”

Signature ofwimess:“- { _er=e~e HW M
Oy KS abtonnsn

[Signature of attorney]

o o [-":.::"N S-S ::_j K
C:. Il':'.-.‘-..-'"] E el éﬁ u’\
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INTERSERVE HOLDINGS LIMITED

Executed as a deed by Interserve Holdings
Limited acting by a director in the presence of:

Signature of Director:
Signature of witness:

- Name of witness: DA Mfcd F‘ﬂlw\’
Address of witness: Ashurat LLP

Proacwzil Haouse

- e 1) on A
TR S Toe

- YT E Ry
L\#liw‘h}!i ....fﬁ’ AR

INTERSERVE INDUSTRIAL SERVICES LIMITED

Signed as a deed by Interserve Industrial
Services Limited acting by its attorney

A1 Luv] yvwyide  inthe presence of:

R g

Aftorney to write in manuscript the
following:

"Interserve Industrial Services Limited by its
attorney”

IWIW Serviees

LIMITED

Signed as a deed by Interserve Integrated )
Services Limited acting by its attorney }
ATOROAN WV the i the presence of! )
)

Address of witness;

oo

Attorney to write in manuscript the
following:

"Interserve Integrated Services Limited by its
attorney .

| dersene l,ogu&& Serwee5
Linmded tow K> amtornen

[Signature of attorney]
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INTERSERVE INTERNATIONAL LIMITED

Signed as a deed by Interserve International
Limited acting by its attorney

)
)
A, MM i the presence of: )
3

Signature of witness: -

Name of wilness:

Attorney to write in manuscript the
following;

"Interserve International Limited by its
attorney”

|AARISeA. | Adernationed

< L n ekl F's aAomneny
ame AMf.J...E./.z....\.zqu " h
Addres% ofwnness A‘JE‘U!P"'I B TP ) R

= A
w--J.-I r’l_"\‘
PR O A

L':')‘ au‘uli s

[Signature of attorney]

INTERSERVE LEARNING & EMPLOYMENT (SERVICES) LIMITED

Signed as a deed by Interserve Learning &
Employment (Services) Limited acting by its

)
)
attorney MJivhom rAMATISIn the presence of: )
)

Attorney to write in manuscript the
following:

" Interserve Learning & Employment

(Services) Limited by its attorney”

| rkesme e ey &
(Senvices ) Liaited o s sukons

[Signature of attorney]
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INTERSERVE PLC

Signed as a deed by Interserve PLC acting by Attorney to write in manuscript the

)
its attorney _Apy whamy inthepresence )  following;
of: WVT e )
) "Interserve PLC by its attorney”

Signature of witness: ’- § Akm D{c, E:& As M

Name of witness:
........................ 35 yq-‘.....V..\zGJ ‘c—ﬂkw -
Address of withess: d T . /I .. .............

[ Signature of attorney]

Ilasvaaria e daeat
................................ |.‘:. Fhaevaania Teat #

Luﬂ on ETAM ¢ ,_.\

INTERSERVE SECURITY (FIRST) LIMITED

Signed as a deed by Interserve Security (First) )  Attorney to wrile in manuscript the
Limited acting by its attorney following:

AvQDr SVt s in the presence of:

S o v’

"Interserve Security (First) Limited by its
Y J3
attorney”

Signature of witness: :-. { W M ( chf.)

................... TSAWME) BQ .
Address of witness: AshorstLLP _ e

....................... E?. ‘.03,.!« ..,-.4\ erren - [Signature of attorney]

"-\ 7"‘!.& "'
il

-y on r,:l

Lui luul‘i :i. J;ZJ [t l.v..\
INTERSERVE SECURITY (KNIGHTSBRIDGE) LIMITED

Attorney to write in manuscript the

Signed as a deed by Interserve Security
{Knightsbridge) Limited acting by its attorney

)
)
PTRS VATt~ in the presence of: )
)

"Interserve Sec‘un'ty (Knightsbridge) Limited
by its attorney”

Signature of witness: ;_- o } Nke:m MCW' Y )
. M.Ak"\ by US attorng—

Ly
L Pl A
w’\- o Thast
B A ETTA RN
e m.-.-.u{ .":,m Lot
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INTERSERVE SERVICE FUTURES HOLDINGS LIMITED

Signed as a deed by Interserve Service Futures
Holdings Limited acting by its attorney

AeTidag 3MMA TV in the presence of:

Signature of witness: -

Name of witness:

e

........................ AN Falsa

Faprat LLP

Address of witness:

PR -

boocun E024 ZHA
INTERSERVE SERVICE FUTURES LIMITED

Signed as a deed by Interserve Service Futures
Limited acting by its attorney

A I\..‘L' MM':QQ{_ in the presence of;

Signature of witness; ,,-

Address of witness: Asghuret 1 1P
......................... Erﬂa-ﬂ“fﬁi:k ;-if)l.!ge .
- et

T s et

£ Acouid

PR wed o T LR
Longon ET5RHuN

)

S S

)

Attorney to write in manuscript the
following:

"Interserve Service Futures Holdings Limited
by its attormey”

[AESRNE. Serieas Aahares Holduy>

P R R T ey

Altorney to write in manuscript the
follow np:

"Interserve Service Futures Limited by its
attorneyp”

[ Adersent Serial R
b ks attoroae—m
T

TR T TN Ay gy TR

[Signature of attorney]

L ks

INTERSERVE SPECIALIST SERVICES (HOLDINGS) LIMITED

Signed as a deed by Interserve Specialist
Services (Holdings) Limited acting by its

attorney A JTwdsy wv4qag.in the presence of:

Signature of witness:

Name of witness: _:} A’ M“Ej . Fr?’ e V)

Address of witness:

Eroacur

S - i N b
S Apanll Sirne

P T e Al S I
L\»‘u '-::.-ul' - d..’if"; ..E:E i'-“\

S S v’

Attormey to write m manuscript the
following:

"Interserve Specialist Services (Holdings)

Limited by its attorney”
| MAersarnv/e Sprededint Serviees

4 - v s
LA oes) Linaited by
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INTERSERVE TECHNICAL SERVICES LIMITED

Signed as a deed by Interserve Technical
Services Limited acting by its attorney

)
)
A TGN SwVrilein the presence of: )
)

Eima;:?,--,

~ o AT
v-hqu! Lot

INTERSERVE WORKING FUTURES LIMITED

Signed as a deed by Interserve Working
Futures Limited acting by its attorney

)
)
At M_MM in the presence of: )
)

Signature of witness: -

Name of witness: & C_) Fﬂ va

Address of witness: Agshurst LLP

.......................... I oractnre: ol EQU""E .
v Apold 3 \_‘HF""L
Londuin 024 008

INTERSERVEFM {(HOLDINGS) LIMITED

Signed as a deed by Interservefm {Holdings)
Limited acting by its attorney

ANTeANy 3y e in the presence of:

R

Attorney to write in manuscript the
following:

"Inierserve Technical Services Limited by its
attorney”

Attornev to write in manuscript the
following;

"Interserve Working Futures Limiied by its
attorney”
( ~Aersens WO%W5

[Signature of armmey]

Attorney to write in manuscript the
following:

"Interservefm (Holdings) Limited by its

l{attm*ney a Ga[o _ ) R M

v &S atiornnes
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INTERSERVEFM LTD

Signed as a deed by Interservefm Lid actimgby )  Attorney to write in manuscript the

its attorney Ay {deins m the presence ) following:
of: ) T T )
)

"Interservefm Lid by its attorney™

-"A L0 T i, e _
Address of wimess: f’m L .J

F Lol
|r \ P - “ ".:L".A
i A hu\-h—' 1 [ \’“" J iiﬂl :

KWIKFORM HOLDINGS LIMITED

Signed as a deed by Kwikform Holdings )

Limited acting by its attorney A=t ¥aar) )

AW T in the presence of: )
) "Kwikform Holdings Limited by its attorney"

Signature of witness: - (Ed \%ﬁum Ho LiraAed
............................................................ on al.‘> l 9

N f witn
“’“’M@) O

ﬁ [ rv-
Address of witness: 7 = v ed LS _ ...........

FHF

............................ fCroashs E aGuse [Signature of attorney]

i " ‘_!__: ] :» t‘o':&’
[ - L T I
:!.,.. \.“ui?. ‘:_. !? adh:’\

Attorney to write in manuscript the
following:

MACLELLAN GROUP LIMITED

Signed as a deed by MacLellan Group Limited )  Attorney to write in manuscript the

acting by its attorney ATUwW/] smAiainthe ) following:
presence of: )
Yy "MacLellan Group Limited by its attorney”

& T L e

I-J:J\«-\JII e
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MACLELLAN INTERNATIONAL LIMITED

Signed as a deed by MacLellan International
Limited acting by its attorney

A-N-t_&gmm m the presence of:

e TAUMES Lo

. Y ' 1 ~~
Address of witness: Ash ot L/

T S W R
Londien LA 2 A

Attorney to write in manuscript the
following:

"MacLellan International Limited by its
attornep” .

[Signature of attorney]

MACLELLAN MANAGEMENT SERVICES LIMITED

Signed as a deed by MacLellan Management
Services Limited acting by its attorney

A.r\rr MM in the presence of;

Signature of witness: -

e e NAMES . E

Address of witness:  Ashuiret 1L D

bl g

PHOENIX FIRE SERVICES LIMITED

Signed as a deed by Phoenix Fire Services
Limited acting by its attorney

/W"'TWDMM in the presence of:

)
)
)
)

R A Ay

Attorney to write m manuscript the
follow mng:

“MaclLellan Management Services Limited by
its attorney"

MacleMon Mpamgrad Serrees
Ll by S oML

[Signature of attorney]

Attornev to write in manuscript the
following:

"Phoenix Fire Services Limited by its
attorney”

PLovenix Fre Saryues Lirnaded
fo u s ubtornnen

.............. AN

[Signature of attorney]
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RAPID METAL DEVELOPMENTS LIMITED

Attorney to write in manuscript the
following:

Signed as a deed by Rapid Metal
Developments Limited acting by its attorney

AT ol MWWYS  in the presence of:

Nt St S Sonnet”

"Rapid Metal Developments Limited by iis

attorney”.
Signature of witness: - Qapvd WW MW
.............................. MM bﬂ A's o b e

Name of wilness: _ . —
........................... IAMED Fa )
Address of witness: A3 51' /_‘ ........

............................ Ernady: [Signature of attornev]
s

' a"\ ”..nt

k-
E_-u..l.\_,.zll e

RMD KWIKFORM HOLDINGS LIMITED

Signed as a deed by RMID Kwikform Holdings Attorney to wrile in manuscript the
Limited acting by its attorney follow ng:

)

h f )

ijm_mt e presence of: )
Gl )  "RMD sz'kﬁ)rm Holdings Limited by its

atl * .
Signature of witness: - ﬂj:‘g Lewdua Aot a\.d.:—-ﬂs Lindded
B9 LS atlo e

Name of witness:
.......................... MMVQH“W
Address of witness:  £:301L100E ISACINY: 00 S

........................... E, g e BARL [Signature of attorney]

7 [ B Y '_ Ll ]
Lorzon 22 el iy

RMD KWIKFORM LIMITED
Signed as a deed by RMID} Kwik form Limited )  Attorney to write in manuscript the
acting by its attorney AragfiUey dmpwinthe )  following:
presence of: )
)} "RMD Kwikform Limited by its attorney”

Signature of witness: - LD edilefore ‘A’M"-'Bﬁ tﬂﬁ
Name of witness:  — A '11QF(L\,‘ ; ‘S aptonnen
i i L A AT A B D eresriieanas f_

[Signature of atiorney]

SSFTORII R
BRI LAY

A
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SENCIA LIMITED

Signed as a deed by Sencia Limited acting by its )  Attorney to write in manuscript the

attorney Apai W) ywine inthe presence of: ) following:
)
)

"Sencia Limited by its attorney”

Sazia Linuided by S

Signature of witness:

[Signature of attorney]

SSD UK LIMITED

Attorney to write in manuscript the
follow ing:

Signed as a deed by SSD UK Limited acting by
its attorney &N_T.M I n the presence
of;

)
)
f: )
) "S88D UK Limited by its attorney”

Signature of witness: - <D Ve Loaiked !2 :JtS

Address of witness: "-C‘;thE?f IR / _. ......

[Signature of attorney]

.......................... :—1"'#-,.‘-«:. .‘J‘f‘“;.:”;.,._':.........
Hragiesty ioires

STRAND NURSES BURFAU LIMITED

Attorney to write in manuscript the
following;

Signed as a deed by Strand Nurses Bureaun
Limited acting by its attorney

)
)
ArTHIMN yaAAg T m the presence of: ;

"Strand Nurses Bureau Limited hy its
attorney” . .

Signature of witness: - sm Wb BL,J'QAAA Lerandea

[Signature of atiorney]
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Aot Mw in the presence of:

PreiT meg in the presence of:

TRIANGLE TRAINING HOLDINGS LIMITED

Signed as a deed by Triangle Training
Holdings Limited acting by its attorney

Signature of wilness: -

Name of witness: —
....................... IAMED Bl

Address of witness:

TRIANGLE TRAINING LTD

Signed as a deed by Triangle Training Ltd

actmg by its attorney mmm the

presence of:

A A D )
b L R N

WEST'S GROUP INTERNATIONAL LIMITED

Signed as a deed by West's Group
International Limited acting by its attorney

i

Signature of witness:

Attorney to write in manuscript the
following:

"Triangle Training Holdings Limited by its
attornep”

[Signature of attorney]

Altorney to write m manuscript the
following:

"Triangle Training Ltd by its attorney”

Tnead e 1z, ey LA by U
ASAoron

[Signature of attorney]

Attorney to write in manuscript the
following:

“West's Group International Limited by its
attorney”

WEST 'S GRoOVP I NTERNAT ONAL
L VTED oy US cttonagan

[ Signature of attorney]
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INTERSERVE INVESTMENTS LIMITED

Signed as a deed by Interserve Investments )} Attorney to write in manuscript the
Limited acting by its attorney )}  following:
)
)

A fﬂ—cm in the presence of:

"Interserve Investments Limited by its

attorney”
Signature of witness: - - .
P | AR JanesbanaAs LA

Address of witness: /-. ...............

st Ll

-

- '\ “ ¥
Address of withess: A5V
......................... CEmmamnre b Heaigs [Signature of attorney]
5 Agpzini Sirped

- e e T

cncon EC2A2ZHA
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Membership Chargor
INTERSERVE INVESTMENTS LIMITED

Signed as a deed by Interserve Investments
Limited acting by its attorney

)
)
AV"TMM in the presence of: )
)

Attorney to write in manuscript the
following:

*Interserve Investments Limited by its

attorney” .
Signature of witness: - ( e Lwoe ' A

Name of witness: =3 L W oy AS a AD N

Address of witness:
Address of witness:

’

e e XY
. S em L,
IR TP N -»'3'3.“'\ P :f.u!\

P
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Scottish Chargor

BANDT LIMITED

Signed as a deed by Bandt Limited acting by its )  Atiorney to write in manuscript the

attorney AATAMAY  inthepresenceofr )  following:
SMMTUE )
)

"Bandt Limited by its attorney”

?’_i.?f‘f’.‘ffff’f."_".i.‘_“_"fsf ....... . fandt Lw by S

.......................... — i, QL
Address of witness:  Ashurst 1= Ll - ......

.............................. Prog: ;‘x& e lnpien [Signature of attorney]
8 Arpoid f:“- “'::‘
I_.u1 n.mu'l E b
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Share Chargors
BROOMCO (4110) LIMITED

Signed as a deed by Broomco (4110) Limited )
acting by its attorney mnthe )
presence of; Ap‘tﬂmvj MMUTLe )

)

Attorney to write in manuscript the
following;

* Broomco (4110) Limited by its attorney”

Signature of witness: - &_{Z@F&O(L{ll@) LipaeED Ly
............. ks A

Name of witness: -3 Mﬁj FQ(
-- SV
Address ofwnness /-",M]f ”‘“‘ I .................................................

[ Signature of attorney]

ESG HOLDINGS LIMITED

Signed as a deed by ESG Holdings Limited
acting by its attorney in the

presence of Ao smag WG
"ESG Holdings Limited by its attorney”

Saureotvine R ESS, Holdags Limded ko
AS outhorne~ny

Atlomey to write in manuscript the

N’ N e

Name of witness: —

.......................... ‘fsﬂﬁ“ Il"('t . ‘. 2.
Address of witness: Frpg -

.......................... :..ﬁ.....r
o .

LC C.-.»H f_::’.,nu?i ﬂ\

[ Signature of attomey]

KNIGHTSBRIDGE GUARDING HOLDINGS LIMITED

Signed as a deed by Knightsbridge Guarding Attorney to write in manuscript the
Holdings Limited acting by its attorney following:

)
)
AP‘TMM*— in the presence of: )
) "Knightshridge Guarding Holdings Limited

by its attorney”

LleGH‘552-| 0:.& G OARRDING o DINGS
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Foreign Inter-company Loan Chargors

Executed as a deed by RAPID METAL
DEVELOPMENTS (NZ) LIMITED by its
authorised signatory:

Signature
s | AN SPTHE
in the presence of: Name

AITADRL G NENATIRY
Name: S AME) P2 \xod

Occupation: S, \( Tl Position
Address: 2 shuret LLP

Broadwelk Haouszn

5 Appnld Blreat

~up e

London iZC24 2005

TILBURY IBERICA, S.A.

EXECUTED as adeed by TILBURY IBERICA, }  Signature in the name of the company
§.A. a company mcorporated n Spain, acting by )  TILBURY IBERICA, S.A.
ArsT 3 who, m accordance with the laws ) _
of that territory is acting under the authority of the ) Signature: ... ) .............. i PR
company )
)

Signature of authorised signatory

INTERSERVE FINANCE (SWITZERLAND) S.AR.L.

EXECUTED as a deed by INTERSERVE

)  Signature n the name of the company
FINANCE (SWITZERLAND) S.AR.L. a } INTERSERVE FINANCE
company mcorporated in Switzerland, acting by )  (SWITZERLAND) S.AR.L.
Ao wXfg  who, maccordance with the laws of ) ' -
that territory is acting under the authority of the }  Signature: .. f peeas
company )

Signature of authorised signatory
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RAPID METAL DEVELOPMENTS (AUSTRALIA) PROPRIETARY LIMITED

Signed, sealed and delivered as a deed by ) Attorney to write in manuscript the
RAPID METAIL. DEVELOPMENTS } following:
(AUSTRALIA)} PROPRIETARY LIMITED }
actmg by its attorney A‘Q‘MML m ) "Rapid Metal Developments (Australic)
the presence of: ) Proprietary Limited by ity attorney”
) opidh MetzA Dervel ppret>
(;p,v.sbr&h-t\ 3 P < r\‘u‘&@
Liranild b AS a tfornen
[ Signature of attorney}
Lencon 2O Y
RMD KWIKFORM IRELAND LIMITED
Signed and delivered as a deed by ) Attornev to write in manuscript the
RMD KWIKFORM IRELAND LIMITED ) following:
acting by its attorney ApuWOM] IMWTWY in )
the presence of: )} "RMD KWIKFORM IRELAND
y LIMITED by its attorney”
) D LR 1 ZEAND
- -
Signature of witness: -- LA TED By A Sasto ey

............ /I
[ Signature of attorney]

ProjectMeredith:
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RMD KWIKFORM HONG KONG LIMITED

SIGNED , SEALED and DELIVERED ) AS aApon~e For D Lewat Lgoma

as a deed by ) Ly
RMD KWIKFORM ) M org leoney Linfldd
HONG KONG LIMITED ) -
actmg by its attorney ) ", =
AT oy S WA THY 3 [Astorney mamuscript. as attorney for RMD
under a power of attorney dated ) Kwikform Hong Kong Limited)
25 April 2018 )

in the presence of:

O

Witness' Signature:

Name: S Ay = N
ot L o i A

AddIeSS: ........ fﬂaﬁ'ﬁ'.’i Eh E.{,-. !,f: ?
SACHLL S

e ‘
toncon 20080

TRANSLIMP CONTRACT SERVICES, S.A.U,

EXECUTED as a deed by TRANSLIMP )} Signature in the name of the company
CONTRACT SERVICES, S.A.U. a company ) TRANSLIMP CONTRACT
incorporated in Spain, acting by Antidw) i SERVICES, S.A L

)
)
)

who, in accordance with the laws of that territory is /-
Signature: .....7.. e

acting under the authority of the company
Signature of authorised signatory

INTERSERVE FACILITIES SERVICES, §.A.U.

EXECUTED as a deed by INTERSERVE )} Signature in the name of the company
FACILITIES SERVICES, S.A.U. a company ) INTERSERVE FACILITIES
incorporated in Spain, acting by T SERVICES, S.A.U.

who, in accordance with the laws of that territory is )
acting under the authority of the company ) . -
) Signature: .../ ...

Signature of authorised signatory
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INTERSERVE CENTROQ ESPECIAL DE EMPLEO, S.L.U.

EXECUTED as 4 deed by INTERSERVE
CENTRO ESPECIAL DE EMPLEQ, S.L.U. a
company incorporated in Spain, actmg by

ATV \k%m who, in accordance with the laws
of that territory is acting under the authority of the

company

BANDT LIMITED

Signed as a deed by Bandt Limited acting by its
attorney, in the presence of:

)
/. )
NT ) svW) 711 ;

. b L2 08
Address of witness:  Asinuret LL2
prim e e LT o
............................. Erogtiuwr it mouse
- e Bl B g e N
EAreull Zioey

Lonooit =028 200

Signature in the name of the company
INTERSERVE CENTRO ESPECIAL
DE EMPLEQ, S.L.U.

Signature: /-:

Signature of authorised signatory

R N L

Attorney to write in manuscript the
following:

"Bandt Limited by its attorney”

Boandt LinniHed'on S

[Signature of aitorney]

RMD KWIKFORM (SOUTH AFRICA) PROPRIETARY LIMITED

EXECUTED as a deed by RMD KWIKFORM
(SOUTH AFRICA) PROPRIETARY LIMITED
a company incorporated in South Africa, acting by

A THOAN YW TS who, in accordance with the laws
of that territory is acting under the authority of the
commpany

Signature in the name of the company
RMD KWIKFORM (SOUTH

AFRICA) PROPRIETARY LIMITED

sigature: .. A.....

Signature of authorised signatory

S e e St et
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RMD KWIKFORM NORTH AMERICA HOLDINGS INC.

EXECUTED as a deed by RMD KWIKFORM
NORTH AMERICA HOLDINGS INC. a
company incorporated in Delaware, USA, acting by
A T oA % YW1 who, in accordance with the laws
of that territory ts acting under the authority of the

company

Signature i the name of the company
RMD KWIKFORM NORTH
AMERICA HOLDINGS INC.

R .

Signature of authorised signatory

RMD KWIKFORM NORTH AMERICA INC.

EXECUTED as a deed by RMD KWIKFORM }  Signature in the name of the company
NORTH AMERICA INC. acompany incorporated } RMD KWIKFORM NORTH

in Delaware, USA, acting by ysTa i s U ho, ) AMERICA INC.
)
)
)

in accordance with the laws of that territory is acting -
Signature: / P

under the authority of the company
Signature of authorised signatory
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AT

INTERSERVE ENGINEERING & CONSTRUCTION (UAFE) LIMITED

EXECUTED as a deed by INTERSERVE
ENGINEERING & CONSTRUCTION (UAE)
LIMITED a company incorporated in Bermuda,

acting by AAJT % f ho, in accordance with
the laws of that terridry is 4cting under the authority

of the company, in the presence of!

Signature of witness: .‘-

Signature in the name of the company
INTERSERVE ENGINEERING &
CONSTRUCTION (UAE) LIMITED

Signature: _ beeeen

Signature of authorised signatory

L g SN SRS e

Address of witness:
............................... Ashurst IR

Ercaiwail Holse
& Apncid B
LL’J.';C‘:'\A i ': - V'f,'(“. :” :,‘\\
INTERSERVE ENGINEERING & CONSTRUCTION LTD

EXECUTED as a deed by INTERSERVE
ENGINEERING & CONSTRUCTION LTD a
company incorporated in Cayman Islands, acting by

who, n accordance with the laws
of that territory is acting under the authority of the
company

Signature in the name of the company
INTERSERVE ENGINEERING &
CONSTRUCTION LTD

Signature: _ Wereann

Signature of authorised signatory

g g W L WY

Security Agent " J z T& allsn

Signed by GLAS TRUST CORPORATION
LIMITED acting by its attorney
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