Companies House

MRO1 e

Registration of a Charge

Company name: Interserve Investments Limited
Company number: 00074643

X81K269E

Received for Electronic Filing: 19/03/2019

Details of Charge

Date of creation:  15/03/2019
Charge code: 0007 4643 0002
Persons entitled: GLAS TRUST CORPORATION LIMITED
Brief description:  N/A
Contains fixed charge(s).
Contains floating charge(s) .

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: EXCEPT FOR MATERIAL REDACTED PURSUANT TO S$.859G OF
THE COMPANIES ACT 2006, | CERTIFY THAT THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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Certified by: ALLEN & OVERY LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 74643

Charge code: 0007 4643 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 15th March 2019 and created by Interserve Investments
Limited was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 19th March 2019 .

Given at Companies House, Cardiff on 20th March 2019

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

patED {5 Mol 2010 e
. mErweEN
THE COMPANIES LISTED IN SCHEDULE 1 (CHARGORS)

as Chargors c '

L
_ GLASTRUST CORPORATIONLIMITED

. s Security Agent  - '

ALLEN & OVERY

o Allen & overy LLP
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 THIS DEED is dated V5 Moce . 2019 and made

BETWEEN: | |
(1)  THE COMPANIES listed in Part 1 of Schiedule 1 (Chargors) as chargors (the English
- Chargors);

(2) THE COMPANIES listed in Part.2 6f Schedule 1 (Chargors) as chargors (the Foreign
Inter-company Loan Chargors);

' (3)  THE COMPANIES listed in Part 3 of Schedule 1 (Chargors) as chargors (the Share

~ Chargors);

' (4y  INTERSERVE INVESTMENTS LIMITED a company mcorporated in England and .
: * Wales with registration number 00074643 (the Membership ChargorL '

"(5) - BANDT LIMITED, a company mcorporated in Scotland with reg:strat:on number SC009743
(the Scettish 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 Security Trust Deed defined
. below).

'BACKGROUND:

. (A) Each Charger ‘enters into this Deed in conﬁectioﬁ with the'Intericredit.or and Seéurity Trust
- Deed (as defined below).

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

T IS AGREED as follows:

. DEFINITIONS AND INTERPRETATION
1.1 Definitions

' In this Deed:

~Account Bank has. the meaning given to that term in the Super Senior Loan Facility
- -~ Agreement.

- Act means the Law of Pr.opert'y"Act 1925. -

Alternative Restructuring Effective’ Date has the meaning given to that term in the Super
... Senipr Loan Facility Agreement.: :

Authorisation means an authorisation, consent, approval; rcsolutmn, licence, ‘exemption,
* filing, notarisation or registratlon :

Business Day has the . meaning gwen to that -term. in- the Super Semor Loan Facility
- Agreement and the Super Senior Bonding Fac;hty Agreement.

. 0114804-0000010 BIC47953121.9 -




- Chﬁrgur means each English 'chékgbf," the Mémb.ership'c'ha}go'r, each Share Chargor, each. _
- Foreign Inter-company Loan Chargor and the Scottish Chargor.

- Fioating Chargor means each English Chargor and the Scottish.Chm—gor.' o

. IHL Shares means all of the shares in the share capital of Interserve Holdings Limited held
by, to the order, or on behalf of Interserve Group Holdings Limited. :

Intercreditor and Security Trust Deed means the intercreditor agréement dated on or about
the date of this Deed between (among others) Interserve PL.C and the Security Agent.

Intra-Group . Loan  Document mcans any agreement, ‘instrument or other documcnt'
“evidencing the terms of any Intra-Group Liabilities, mcludmg {without limitation) each

agreement or document specxﬁcd in Schedule 2 (Security Assets) undcr the heading Intra-
- Group Loan Agreements.

_ '-Legal Reservations has the meaning gwen 1o that term in each of the Supcr Senior Loan
Facility Agreement and the Super Senior Bonding Facility Agreement.

Limited Lmblhty Partoership means éach English limited liability partncrship 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.

Mnndatory_Prcpéyment Account is the abcdum detailed in Séhédule-z'(Secm‘ity Assets) .

. under the heading Accounts, under the same term.

' Material Adverse Effect has the meamng given to that term in the Super Senior Loan -
~ Facility Agreement and the Super Senior Bonding Facility Agreement..

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

" - Membership Interest means the. Mefnbcréhip Chargor's rights, title and interests in each
- Limited Liability Partnership set out in Schedule 2 (Security Assets) under its name under the
heading Membership Interests (including, without limitation. any rights, title and interests
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.

_ - Montana mesans Monlana I Lmuted a pnvate limited company regxstered in England and
' Wales with company number 11830440 : '

- Non—Obllgor has ‘the - mcanmg given: to that term in- the Super Semor Loan’ Facility
Agreement and the Super Senior Bonding Facility Agreemem

~ Obligor has the rncamng given to that :erm in the Super Scmor Loan Famhty Agreement and
the Super Senior Bonding Facility Agreemcni :

Party means a party_to this Deed. -

. 0114894-0000010 BK479531219



Phihppme Shares means a!l of the shares in thc share capziai af RMD wakfcmn thhppmes
Inc. held by, to the order, or on behalf of Interserve Holdings Limited.

- PLC means Interserve PLC, a public limited company registered in England and Wales with
* . company registration number 00088456.

- 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.

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

. Related Membership Rights means'(in relation to the Membership Chargor):
@ any dividend or interest paid or payable in relation to its Membership Interests; and -
(b} - any stock, shares, securities, right, meney or property aceruing 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 Sh.are;s;
and .
{(b)  any right, money or property accruing or offered at any time in relation fo any Shares

. by way of redemption, substitution, ‘exchange, bonus or preference, under option
rights or otherwise. '

‘Restricted Account means the accounts detailed in Schedule 2 :(Secﬂz'ity Assets) under its
name under the heading Accounts and includes:

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

(b} . any account which is a successor to a Restricted Account on any re-pumbering or re-

designation of accounts and any account into which all or part of a balance from a | 3

Restricted Account is transferred for investment or adminisirative purposes; and

(6} “any account designated as a' Restricted Accoum by the Security Agent and any -

English Chargor from time to time.

 Restructuring Effective Date has the meaning given to that term in the Super Senior Loan
- Facility Agreement and the Super Senior Bonding Facility Agrcemcnt. :

Secured Oblngatmns has the meanmg gwen to that term in the Intercreditor and Security -

. Trust Deed,

- Security Asset means eac:h asset of a Chargor which is, or is mtended to be, subiect to any
- Security Interest created by this Deed.

. 0114894-0000010 BIGATISAZ10 - - .0 o3




' Becurity Interest means any mortgage, standard security, charge, amrangement by way of

security, hypothecation, pledge, lien, assignation or other security interest (including but not

- limited to, any prenda, hipoteca or any ‘other garantia real o derecho de retencion) securing
- any obligation of any person or any other agreement or arrangement having a similar effect.

 Security Period means the period beginning'oﬁ the date of this Deed and ending on the date

on which all the Secured Obligations have been unconditionally and imevocably paid and _

| ~ discharged in full.

1.2

fa)
. in this Deed, unless expressly defined in this Deed.

®)

.
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- 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) under 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.

Shert-Term Account is the accaum dctallcd in Schedulc 2 (Secunty Assets) under the

. heading Accounts, under the sarie term.

Spanish Chargor means any Chargor incerpbmtéd in Spain.

“Spanish Public Document has ‘the _I.neani.ng given io that term in the Super Senior Loan
- Facility Agreement and the Super Senior Bonding Facility Agreement.

‘Subject Company means each company 1dcnt1ﬁed as such in Schedule 2 (Sccumy Assets)'

under the heading Shares.

_ Construcnon

Capltahsed terms deﬁned in the Intercreditor and Secunty Tmst Deed have the same mcamng .

The provisions of clause 1.2 (Constructmn) of the Imcrcred:tor and Secunty 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. B

Any reference in this Deed to: .'

(i) a clearance system means 2 person whose business is or includes the provision of -
clearance services or security accounts, or any nominee or depositary for that person;

(i) a Secured Document of ‘any- other ‘agreement or ‘instrument includes (without

- prejudice “to -any - restriction  on ‘amendments) any amendment  to . that Secured

'Document or other agreement or instniment, including any change:in the purpose of, -

-any extension of or any increase in the amount of a facility or any additional facility;

(i) any rights in respect of an assét include all' amotints and px"ccieédis paid or payable, all
.. rights to make any demand or claim, and all powers, remedies, causes of action,
. security, guarantees and mdemmtaes m each case, in respect of or derived from that

- asset; : : :

Civ) ~ this Security means any security created by this Deed: :




@

1.3

@
(0
®

)

O R a“yﬁshuré,'"'l'\fflérhbershfip .I'nféré'ist,:.s'tdék,' 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 offered 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 (including any right to.
" require delivery up of any cash or other assets); and :

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

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

(vi) ~ an agreement, instrument or other document te 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 whele or in part)..

Any covenant of a Chargor under this Deed (other than a paymen't obligation) remains in
force during the Security Period.

‘The terms of the other Sscured_Ducuiﬁents_are.ixicofpbréted.in this Deed to the extent
. required to ensure that any purported - disposition of any. freehold or leaschold property
~ - contained in this Deed is a valid disposition in accordance with section 2(1) of the Law of

Property (Miscellaneous Provisions) Act 1989,

If the Security Agent considers that an’ amotnt pald to a Secured Party under a8 Secured
Document is 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 heen -

irrevocably paid for the puiposes 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 enfotce or to enjoy the benefit of any term of this Deed.
Motwithstanding any term of this Deed, the consent of aﬁy p:efson who is not a Party is not
required to rescind or vary this Deed at any time,

Subject io the Intercreditor and Security Trust Deed, any Secared Party that is not a Party may
enforce and enjoy the benefit of any Clause which expressly confers rights on it, subject o

paragraph (b) above and the provisions of the Third Parties Act. -

. 0114834.0000010 BK:ATES121.8. "= g




1.4

@

NOR

1.5

(@

- Prevalence '

This Deed i3 subjéc.t 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 in 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 manner provided for in the Intercreditor and Security Trust Deed and, in so acting, the

Security Agent shali have the protections, immunities, rights, powers, suthorisations,
indemnities 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}.

Cayman Islands .

Each Chatgor incorporated in the Cayman Istands {(a Cayman Chu'rgar)“ shall during the

Security Period:

D) keep and maintain 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); .

o (i) _ enter into the Register of Morigages and Chargfes {and maintain therein) appropriatc. .

(®

©

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 ali
particulars required (o 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 Morigages and Charges being certified, by a Director of the Cayman Obligor, as a . n

_ "true, accurate and complete copy of the original).

- The power of attorney granted or otherwise made pursuant to Clause 18 (Power of Attorney} _
" of this Deed is given by the Cayman Chargor to secure a proprietary interest of the donee of L

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.

. Mo person shall execute in, or bring im’o,;- the Céyman Islands any origiﬂal of this Deed save

where required to do so in order to enforce the same. In the event that an original of this
Deed is executed in, or brought into, 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 in 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 in the first place.

| 0114B04-0000010 BK:47953121.9 R 11 e



1.6

2.1

(@

(b)

(e}

2.2

B Montana ﬁﬁd PLC :

- The Parties to this Deed acknowledge that although both Montana and PLC are party to this
- Deed:

| -~ (a)  Montana’s rights and obligations under this Deed (except for this Clause 1.6) will

only become effective as from the Alternative Restructuring Effective Date and prior
* to such time Montana shall not have any rights or obligations under this Deed (except
- for this Clause 1.6);

). ifthe Alternative Restructuring Effective Date does not occur and the Restrucmring

Effective Time (as defined in paragraph (a) of the definition of Restructuring
- Effective Date) occurs then Montana will automatically cease to be party to this Deed
. and will be treated for all purposes as never having been party to this Deed;

(é) - if the Altemativé_Restmctﬁring Effective Date occurs then Montana will become
- bound by this Deed as from such time and its rights and obligations under this Deed .
will become effective as from such time, and PLC will antomatically cease to be

party to this Deed and will cease to have any rights or obligations under this Deed in

each case as from such time; and

(d) - the other: Pames agree that they - will “continue to bs ‘bound by this Deed

' na}twuhstandmg that PLC or Montana (as the case may be) ceases to be party io or

bound by the terms of this Deed as envisaged in paragraphs (a) to (c) above.

' CREATION OF SECURITY -

"~ General

All the secirity created under this Deed:

(D is created in favour of the Sechﬂty Agent;

(i) - is created over present and fiture assets of each English Chargor (and, as applicable,

-each Foreign Inter-company Loan Chargor, each Share Chargor, the Membership
Chargor and the Scoitish Chargor); '

(i) is continuing ss:cun!y for the payment and sat:sfacnon of all the Secured Obligations _ -

of the relevant Chargor; and

. .(iv)-' _is made with full title - guarantee in accordance with the ‘Law of Properiy :

- (Miscellaneous Pravisions) Act 1994.

If the rights of a Chargor under a dociment. which is a matenal 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: prohibited 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 exclude 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 o

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

- 0114894-0000010 BK:ATOS31218 - o o Fh
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2.5

@

(a) : ; ch:irgés by Wéy of a first éq'uiéab'le mé)rtgégé:.. .-

-{i} _all of the Shares owned by it; and

| _ {iy “all the Related Rights; and

(b))  (to the extent that they are not the subject of an equitable rmortgage under paragmph

(a) above) charges by way of a first fixed charge its interest in:
(i) . allof the Shares owned by it; and

(i) all the Related Rights.

* Investments (other than Share Security Assets)

"~ Each English Chargor charges by way of a first fixed chafgé its interest in all Investments

(other than (i) any Share Security Assets, (ii) the THL Shares or (iii) (to the extent applicable)

- the Philippine Shares) owned by it or held by any nominee, trustee, custodian or clearance
- systern on its hehalf,

Membership Interests

The Membership Chargor charges by way of a first fixed 'chérge itsM'cmbcrs'hi‘p'merest and

~ its Related Membership Rights and rights and interests under any Members' Agreements.

Other than any assets effectively charged or mortgaged in. paragraph {a) 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:paragr"aph'(b) above is not
- aszsignable or capable of assignment, the assignment 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 income which the Membership Chargor may derive from such

- right, title or interest or be awarded or entitled to in respect thereof in each case as continuing
- security for the payment, discharge and performance of its Secured Obligations.

- Land
. Each English Chargor charges: |

.{E) by way of a first legal mortgége aﬁ estates oF 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 mdngage-undé} paragraph (i) above)

by way of a first fixed charge all estates or interests in any frechold or leasehoid -
. 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:

. D114B34-0000010 BKATESZIS B
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o fiy o (to the extent that they are ot the subjcct of 2 mm‘&gage under pamgraph (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

(i) (to the extent that they are not Ehe'éuhject of a mortgage under paragraph (i) above ur _
{a) above) by way of a first fixed charge all present and futiire estates or interests in . -

any frechold or leasehold property owned by it.

A referencc in-this Clause 2.5 (Land) to a mo;’tgagc or chargc of any freehoid or leasehold
property includes:

(i) all buildings, fixmres, ﬁttings'éﬁd fixed plant and rha.'c'.::h.inéry situated on or which

form part of that property at any time;

(i) the benefit of any covenants for title given or éntered 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 -

(iii)' “the proceeds of the sale of any_ p'ropsriy'and any other monies paid or payable in-

- respect of or in connection with that property.

Parag&aph {b} above does not apply to any estate or inteféSt in any propéﬁy which requires the -
consent of the landiord (or owner of the frechold) to create’ Security over such interest and -
such consent has not been obtained by the relevani English Chargor.

" Plant and machinery

" Each English Chargor charges by way ofa ﬁrst ﬁxed charge all plant and machinery owned _

by it and its interest in any plant or machinery in its possession.

Resiricted credit batances

- {a}  Each English Chargor c'har'geé by'wéy of a first fixed charge all of‘ its rights in féspect |

of the Mandatory Prepayment Account, any amount sianding to the credit of that
account and the debt represented by that account,

- (b} Each English Chargor charges by 'way of a first fixed icha:r.ge all'of its rights in respect -

" - of the Short-Term Account, any amount standing to the credit of that account and the
* debt represented by that account. .

Insurances

- Each English Chargor charges by way of a first ﬁxcd cha.rgc ail of its nghts in rcspect of any
- contract or policy of insurance taken cut by it or on its behalf or in which it has an interest but

excluding any rights under any third party liability insurance contract or policy in respect of

~ Liabilities of that English Chargor to third parties.

Intra-Group Loan Decuments:

~ Each English Chargor and each Furexgn Imer-company Loan Chargor asSigns absoiuteiy, o

subject to a proviso for re-assignment on mdcmptmn all of its rights in respect of each Intra-

" Group Loan Document.
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(b)

.y 'Sub_]cct to paragraph (c) he!ow cach Enghsh Chargor and each Fore;gn Interocompany Loan

- Chargor charges by way of a first fixed charge all of its rights in respect of each Intra-Group
. Loan Document.

{c) -~ Paragraph (b) above does not apply to any agreement, instrument or other document to which . -

. an English Chargor or a Foreign Inter-company Loan Chargor is a party that is subject to any

fixed security created under any other term of this Clause.

 Intellectusal property

. Each English Chargor chargéé 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)

specified in Schedule 2 (Security Assets) under its name under the heading Specific - '

. Entellectual Property Rights;

(b) - - any copyright or other intellectual property monofp'o.ly right; or ..

' {c) - - any interest {including by way of licence} in any of the above

in each case, whether registered or not and including all applications for any of the rights -

. referred to in paragraphs (a), (b) and (c) above.

‘Miscellaneous

Each English Chaﬁ'gor charges by way of a first fixed charge: |

o (a) any beneficial interest, claim or entitlement it has to surplus assets payabic 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 gdodwill;

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

() - the right to recover and receive cdﬁipéﬁsatifﬁn which may be pa'yéb'ie to it in respect

of any Authorisation referred to in paragraph {c) above; and
(e} - its uncalled capital.

Floating charge

“Each Floating Ch'afgc')r charges by_._way of a first ﬂﬁating chérgc all its assets whatsoever and
. wheresoever situated (including, but not limited to, its heritable and moveable properly and
~other property, assets and rights in Scotland or governed by the laws of Scotland) not at any

time otherwise effectively mortgaged, charged or assigned by way of morigage, 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, amounis standing to the credit of an
account of an Floating Chargor which forms part of a Multi-account Overdraft and which is _
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reqnir'ed (and otherwise freely available to be set off) to reduce net or set-off debit balances
on other accounis in that Multi-account Overdraft (the Multi-nccount Overdraft Assets))
specified in that notice, if:

(i) a Super Senior Acceleration Event has occurred, or :

(if) - the Security Agent (acting reasonably) considers those assets to be in danger of being
seized or sold under any form of distress, attachment, execution or other legal Process .
* or to be otherwise in jeopardy.

The ﬂbating charge created by this Clause may not be converted into a fixed charge solely by
reason of!

(i} the obtaining of 2 moratorium; or

(i) - anything done with a view to obtaining 2 moraterium,

under section 1A of the Insolvency Act 1986.

~ The floating charge created by this Clause will (in addition to the circumstances when this

may oceur under the general law) automatically convert into a fixed charge over all of a

- Floating Chargor's assets (except for the Multi-account Overdraft ‘Assets of that Fleating -

Chargor) if an administrator is appointed, or the Security Agent receives notice of an intention -
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 converted

into 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 automatic conversion.

REPRESENTATIONS - GENERAL

Representations

- Each Chargor makes the .rc'presemations 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 purporis to -
create and is not liable to be avoided or otherwise set aside on its declaration of insolvency,

- liguidation or administration or otherwise,

Times for making representations

The representations and warranties set out in this Deed (including in this Clause) are madeon

the date of this Deed.

- D114894-0000D10 BIATESH21D oo ft
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‘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.

- BESTRICTIONS ON DEALINGS
' No Chargor may:
(a) |
®

create or pex"mit.to. §ﬁbsisi any Secﬁrify Interest on'ény a'.ss'et; or
 sell, transfer, licence, lease or otherwise dispose of any asset, _
except .as expressly allowed under each Super Senior Facility Agresméni .dr. ﬂﬁs Deed.
. INVESTMENTS
. General

In this Deed:

Investments means: .

@
®
:(c)'..

the Share Security Assets;

the Membership Interests; and :

"all other shares, stocks, dcbcntures bonds or uther sccunnes or investments which are
" Security Assets.

Representations - Investments

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

NG

G

i

~ each Secured Party that:
) ) its Shares are fully paid;
~its Shares represent the u..i;halc.bf the issued shére capital. of the :relevant .Sli,ll.)jﬁ.ct '
Company;
(i) - . it is the sole legal and beneficial owner of its Shares: and -
{(iv) its Shares are free of any Securi{y I.nte'rests (except for tﬁdsé ci'éated by or pur.suém.t' io

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

: Each English Chargor and the Membeféhip'Chargm represents and warrants to each Secured
 Party that: '

it{ora nominec,'tfﬁétee, custodian or clearance system on its behalf) is the sole legal,
and it is the sole beneficial, owner of its Invesiments (other than Share Security
Assels); and

its Investmenits (other than Share S@cﬁﬁty:Ass'ets}.afe free of any Security Interests

(except for these created by or pursuant to the Security Documents or expressly .
~ permitted uvnder -each Super Senior Facility Agreement) and any other rights or
. interests in favour of third parties.
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Deposit

Each English Chafgor, each Share Chargor, the Scottish Chargor and the Membership
Chargor must:

{a) immediately deposit with the Security Agent, 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 in order to
.- enable the Security Agent or its nominees to be registered as the owner or otherwise
obtain a legal title to any 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) upon enforcement of this Security, this includes 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 lefi

" blank.

" Changes to rights

No English Chargor, Membership Chargor, Share Chargor or Scottish Chargor may take any

- action or ailow the taking of any action on its behalf which may result in the rights attaching -

to any of its Investments {or, in the case of a Foreign Share Chargor, its Share Security Assets
and in the case of the Membership Chargor, its Membership Interesis) being altered or further

shares in any Subject Company being issued unless permitted under the terms of each Super -
Senior Facility Agreement.

Calls

Each Eﬁglish Chérgef, Iand each Share-.Chargor, the MEmbcrship 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, Seottish 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 Membership Chargor must, within three Business Days of
. demand, reimburse the Security Agent for any payment made by the Security Agent under

this Clause,

Other obligations in respect of the Investments

- Each English Chargor, and each Share Chérger, the Scottish Chai‘gor and/cr the Membership ERNE

Chargor must as soon as reasonably practicable copy to the Security Agent and comply with
all requests for information which is within its knowledge and which it is required to comply

R * 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 te any of iis

. 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 it

. O114894.0000010 BKATESI21S . - . L 43
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- fails to do 50, the Security Agent may elect to provide such information as it may have on 5 :
- behalf of that Chargor,

Each English Chargor, Share Chargor Scotish Chargor and Membemhsp Chargor must

- comply with all other conditions and obligations assumed by it in respeet 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 Membershlp Chargor, only its Membership Interests).

- The Secuniy Agent is not obhged for

(i}  perform any obligaﬁon of an En:gi.is?h'Chargor, Shér.e.'Chﬁfgér,' Scottish Chargbr or
' Membership Chargor;

" (i) ~ make any payment;

(i) - make any enquiry as to the nature or safﬁciency of any payinent received by it or an

English Chargor, Share Chargor, Scoltish Chargor or Membership Chargor; or

" (iv}  present or file any claim or take any other sction to collect or enforce the payment of

any amount to which it may be entitled under this Deed,

in rc's'piec't of any Investment.

Voting rights and dividends

Before this Security becomes enforceable:

(i) each English Chargor, Share Chargor, Scottish Chargor or Meiﬁbership Chargor irhay

continue to exercise (or refrain from exercising) the voting rights and any other rights
~ or powers. in respect of its Investments (or, in the case of the Scoftish Chargor and
each Share Chargor, its Shares and in the case of the Membership Chargor, its
Membership Intesests);

(i) - if the voting rights or other rights_bi" powers are exercisable by the Security Agent, o
the Security Agent must exercise (or refrain from exercising) them as that English -

~ Chargor, Share Chargor, Scoitish’ Chargor or Membership Chargor may direct in
writing; and

.'(iii} | subject to ﬂae_ terms of each Sujje’r Sehior-Faéility- Agreé.ment, all dividends,

. distributions or other income paid or payable in relation to the Investments (or, in the
case of the Scottish Chargor and each 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 Chargor or Membership Chargor,

- but, in the case of paragraphs (i) and (ii) above, only to the extent that such exercise or non-

exercise of voting rights and other rights ot powers (as the case may be) does not and could
not reasonably be expected (o: advemcly affect the value of the Secirity Assets or this

Security.

‘Each English_Cha}gbr, ‘Share '-'Cﬁarg'dr,”':SCét'tish"Ch'fargor” and-Mémbé:rship' Chargor must

indemnify the Security Agent against any cost, loss or liability incurred by the Security Agent
as a consequence of the Becurity Agent acting (or refraining from acting) in respect of any _
Investments as directed by any Chargor. -
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" After this Security has become enforceable:
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(i) the Security Agent may exercise (or refrain from exercising), in the name of the
- relevant English Chargor, Share Chargor, Scottish Chargor or Membership Chargor

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 whao is the holder of any Investment or otherwise; and

(i) if any Investment remain registered in the name of a Chargor, that Chargor

 frrevocably appoints the Security Agent as its proxy to exercise the voting rights and
- other rights or powers in respect of that Investment. '

Clearance systems

Each English Chargor must; if requeé.!c'd 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 iis nominee with that clearance system.

Custodian arrangements

. Each English Chargor must: =~

{(a) promptly give notice of this Sécuﬁiy 1o any custodian or other'cnﬁty in respecf of any

Investment held for it by that custodian or other entity in a form the Security Agent
may reguire; and

(b) - usc its reasonable endeavours -to ensure that the custodian or other entity

“acknowledges that notice in a form the Security Agent may require.

LAND

General -

" Inthis Clanse:
 Material Mortgaged Property meais: ..

. (a) any freehold or leaschold property speciﬁed in Schedule ZI(Sccurity Asse.ts)'undér the

- heading Real Property; and

(b) . any freehold property (or aﬁy-iéasﬁéh‘o]ﬁd prcpedy, 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 definition of -
_ Security Asset and, where the context so requires, includes any buildings on that property, -
- including {(without limitation) any Material Mortgaged Property. '

Relevant Value means at any time:

{a) . if a valuation is available for S'Ithat'_ pfopcny within the last 24 mdnlhs,'the value
ascribed to the property is that valuation; or

- 0114694-0000010 BKATBS3IZES . o oo 9E
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62 Title
_. (@) - Each Eﬁglish Chargor re'p’résexﬁs and warrants to eacﬁ S..eci,.ire.d .Pan,y.lhat: -
(i) _ it is the sole legal and beneficial owner of its Mortgaged Property; and o
| (i) 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 or expressly permitted under each Super Senior Facility Agreement).

(b) - Each English Chargor represents and warrants to each Secured Party that in relation to its
- Material Mortgaged Property:

1) no breach of any law, rcgulatinn.o'f covenant is continuing which adversely affects or _'
- would be reasonably likely to adversely affect the value, saleability or use of its
Material Mortgaged Property;

(iiy . there is no covenant, agreement, stipulation, reservation, condition, interest, right,
~ casement or other matter whatsoever adversely affecting its Material Mortgaged
. Property; o

o (iii)' ' nothing has arisen or has been created or is outstanding which would be an overriding
- interest, or an unregistered interest which overrides first registration or registered
dispositions, aver its Material Morigaged Property;

(iv) " ‘it has not received any notice of any adverse claim by any person in réspcct of the _
- . ownership of its Material Mortgaged Property or any interest in it which would be
reasonably likely 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
W) its Material Morigaged 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).

63 Compiiance with leases

" Each English Chargor must:

{a) exercise its rights and comply with _ité material obligations _.uhdcr ‘each lease
- comprised in its Material Mortgaged Property in a proper and timely manner; and

(b) - . not do or omit to do or aliow to be done or omitted any act as a result of which any
- lease comprised in its Material Mortgaged Property may become liable to forfeiture
or otherwise be terminated,

6.4 Maintenance

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

-+ 114894-0000610 BK:47953121.8 R A




{(a) . good and substantial repair and condition and, s appropriate, good working order: '_ o

- and
(b} - such fépéir, 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:
(i) in force; or
(i) expected to.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.

65 Notices
Each Engli.sh'c.harger' must, within '14 days afer the:récéipl:by_it of any application,
~ requirement, order or notice served or given by any public, local or other authorily 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 pmpbs’ed to be taken to comply with
the relevant requirement, order or notice.
6.6- Investigation of title
Each English Chargor must g:.'aﬁ't:thc Sécuﬁty Agent or its lawyers on keéjgucst 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 'Pm'perty; and

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

6T Power to remedy

- {a) ~Ifan English Chargor fails to perform anﬁ_ebiigatioﬁs i,lﬁder the Sécuréd Documents affecténg' :

- 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: '

(i) enter any part of its Moﬁgagcd ?roperty; -
G comply with or object to any notice served on that English Chas'goi' in respect of its
Mortgaged Property; and
(i) ‘take anyaction that the Siec;iri.ty'_ 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.

014840000010 BKATSSINZLS . .7
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The reEeVant'Ehgiiéﬁ Chafgof must, Wi't'ﬁih 't.hrcfs. Bu’sinésé'Da.ys of .dé&lan'd,. pay the costs and

- expenses of the Security Agent and its agents and contractors incurred 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.

. Imsurance

| ~ In respect of each Material Moﬁgagcd Pfopeny, each Eng.lisl'l' 'Chargo'r'must ensure that at all

times from the date of this Deed contracts of insurance (Insurances) are maintained in full -
force and effect which:

(i) insure that English Chargor in respect of its interests in that Material Mortgaged

Property and the plant, machinery, fixtures and fittings on that Material Mortgaged
- 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 o

all related fees and demolition costs); and

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

. Each English Chargor must vse its reasonable endeavours to ensure that the Security Agén't' _

receives a copy 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: -

(1) comply with the terms of the Insurances maintained by that English Chargor:

' (ii) not do or permit 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.
(d) -

. Each English Chargor must ensure that:

(D) each premium for thc_lnsurance.s maintained by that Eng!ish CharQOr is pa.i.d 'in- '

 accordance with the terms of the relevant Insurance; and

(ii) - - ali other things necessary are done 5o as to keep such Insurances in force.

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

{i) in replacing, restoring or reinstating the relevant Mortgaged Pfaperﬁy or in any other '
manner which the Security Agent may agree; or

(ii)  after a Super Senior Acceleration Event has ocrurred, if the Security Agent so directs -
~ {but subject to the terms of the relevant Insurances), in or towards satisfaction of the .
" Secured Obligations.
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. :.(a)

" “Amoutts received under liability policies held by a English Chargor which are required by
.. that English Chargor to satisfy established Habilities of it to third parties must be used to
 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 Mortgaged Propérty or any part of it or accept a.
. “surrender of any lease or tenancy or confer upon any person any contractual licence or right 1o

- occupy the Mortgaged Property, unless expressly permitted under each Super Senior Facility -

Agreement or other than to an Obligor, to a Non—(}bhgw or to a third pan‘,y {which in the case

~ of such Non-Obligor or third party, on arms’ length terms).

Access

Fach English'Cha'rgo'r'must:permi.t_lhé Security Agent and ény person nominated by it at all -

- reasonable times to enter any part of its Matérial Mortgaged Property and view the state of it
-Acquisitions

If an English Chargor acquires any freehold or leasehold property afier the date of this Deed,

- which is covered under the definition of Material Mortgaged Property it must:

(b) -
| G,iz'
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{i) promptly inform the Sectrity Age.n:t'of such acquisition;

{ii} | if the title to that frechold or leaschold property is re'gisiérécl at HM. Land Registfy or . . -

_required to be so registered, give H. M Land Registry written notice of this Security;
- and

G if ap'pliéabie,_ensure'"'tha!_fhiS'_Scéuﬂty is comrectly noted in the Register of Title

. against that title at HM. Land Registry

I the consent of the landlord in whom the reversion of a lease is vested is reqmred 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 obfained the landiord's

. consent. That English Chargor must use its reasonable endeavours to obtain the landiord's
" consent,

Compliance with applizable laws and regulations -

- Each English Chargor must pe’ﬁrfonﬁ all its zobli.gations under aﬁy law or régu}étion in ahy way
~ related to 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 leasehold 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 L

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 ). -




T 614

7.1

72

7.3

74

7.5

@

RO

' -.Cn@%eanﬂmé8%:479531’21,9-__ :

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 in the
definition 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. o
Hepresentations

* Each English Chargor i’cprésénts and watrants to each Secured Pariy that: .

{a) it is the sole legal and beneficial owner of the credit balance from time to time in'each . .
Restricted Account which it maintains; 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 interests in favour of -
third parties (save for in regard to those rights or interests in favour of the Account
Bank for the relevant Restricted Account).

Withdrawals

- No English Chargor may withdraw any moneys (inéludihg in@etéSt) standing to the creditof -~ 3
. any Restricted Account {other than in the case of the Short-Term Account, only as permitted

under each Super Senior Facility Agreement). -

- Notices of charge
'Each English Chargoer must;

(a) immediately serve a notice of charge, sixbs.'tanl'ially in the form of Part | of Schedule 4 o |

(Forms of letter for Account Bank) on.each Account Bank in respect of each . -
. Restricted Account; and ' :

: (b} ensure that each Account Bank aélmo'wledges the nbtiée,'fsubslantiaﬁ.ly 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. '

Chnﬁg’e of Account Banks

- The Account Bank in respect of a Restricted ‘Account may be changed to another bank or
- financial institution only in accordance with the terms of each Super Senior Facility
- Agreement.

A change of Account Barik will mﬂy Bé.cfféctive when the relevant Engﬁish Chargor and the

new Account Bank have delivered a notice and acknowledgement substantially in the formset . = 5

out in Schedule 4 (Forms of letter for Account Bank).




8.  INTELLECTUAL PROPERTY

8.1 - General

" In this Clause Inteliectun] Pmpe‘i’ty Rights means:

@

any know-how, patent, trade mark, service mark, design, business name, . .

" topographical or similar right;

(b) -
@

{(d)

~ any copyright or other intellectual prcp'eny'monupoly right;

any interest (including by way of licence) in any of the above: or

any application for any of the above,

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

- Material Intellectual Property means, in relation to any English Chargor, those Intellectual
Property Rights which are material to its business; this includes the patents and trademarks {if

~any} specified in Schedule 2 (Security Assets) under its name under the heading Specific .

Intellectual Property Rights.

8.2 = Representations

Each English Chafgor represents and warrants to each Secured Party that;

(a)

- (b)

ihe Inteliectual Property Rights owned by it are all of the Inteliectual Pirope:rty.Rights
required by it in order for it to carry on its business as it is now being conducted;

- it is the sole legal and beneficial owner of those Intellectual Property Rights referred

~ to in paragraph (a) above;

(@ |

(é)

those Intellectual Property Rights referred to in paragraph (a) above are free of any
Security Interests {except for those created by or pursuant to the Security Documents
or expressly permitted under each Super Senior Facility Agreement) and any other
rights or interests (including any licences) in favour of third parties; '

it does not, in carrying on its business, infringe any Intellectual Property Rights of |

any third party in any respect which has or could reasonably be expected to have a -

Material Adverse Effect; and

~to its knowledge, no Material Intellectual Property Right owned by it is being |

infringed, nor is there any threatened infringement of any such Material Intellectual
Property Right.

83 - Preservation

(@ Each English Chargor must:

Ca

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

_take all other steps which are reasonably practicable to maintain and preserve its
interests in its Material Inteliectual Property Rights;




G

)

if requested to do so by the Sécuriiy' 'Ageh!:,j make entris in any public register of its.
- Material Intellectual Property Rights which either record the existence of this Deed or

the restrictions on disposal imposed by this Deed; and

take such steps as are necessary (iﬁcluding the institution of legal proceedings) to

prevent third parties infringing those Material Intellectual Property Rights.

(b} " Each English Chargor must ensure that, except with the prior consent of the Security Ageﬁt,
- nome 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.

9. INTRA-GROUP LOAN DOCUMENTS

9.1 Representations

'Each Chargor represents and warrants to each Seéured Party that:

(a)

O

©
)

L ®

(0.

@

the iﬁtra-grc;hp foan documients specified in Schedule 2 {Security Assets) under the
. heading Imtra-Group Loan Agreements, represents (in, the case of any document
* which is expressed to have been amended from time 1o time, all material respects) a

true, correct, complete and accuraté list of all Intra-Group Loan Documents to which

any Chargor is a party (as a lender) as at the date of this Deed;

~ ne amount payable to it un&er_ arizlnitr'ﬁa—(}mup Loan Document is subject to any right -

of set-off or similar right (unless not prohibited under 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); -

~each such Intra-Group Loan Document is its legal va!sd bmdmg and enforceable
obhgatwn -

Cit s not -in default - of any of its obhgancns under any' such Intra-Group Loan -
Document

~ there is no. p’mhibition' on-assignment in, or other restriction on'the creation of

. security by that English Chargor or that Foreign Imer—company Loan Chargor over,
- any such Intra-Group Loan Document;

its entry into and performance of this Deed will not conflict with any term of any

such Intra-Group Loan Decument; and -

its rights in respect of each such-Intra-Gfaup Loan Document are free of any Security
Interests (except for those permitted under the terms of the Intercreditor and Security

~ Trust Deed, including those Security Interests and/or except for those created by or
- pursuant to the Security Documents) and any other rights or interests in favour of

third parties,

9.2 Preservation

(a) Subject to the terms of the Intercreditor and- Sccunty Trust- Deed and cach Super Semur _

Facility Agreement, each English Chargor and each Foreign Inﬁcr-company Loan Chargor =
may, without the prior consent of the Security Agent:

D)
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terminate any Intra-Group Loan Documient to which it is a party; or




(i) ~ amend or waive any térﬁn'of, éﬁy Eira'-Gfdup Loan Doctiment to which it is a party.

- any such Inira-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. '

93  Other undertakings
- Each English Chargor and cach 'Forcign Inter;com;iziny Loan Ch.argo.r must: |

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

Loan Document and any information and documentation relating to any such Intra-
Group Loan Document requested by the Security Agent or any Receiver.

9.4 Notices of assignment/charge
{a) - Fach English Chargor and each Foreign Inter'-c'dmp.any Loan Chargor must: = -

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

(i) - use its reasonablé 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 2 Party to this Deed or to the
. Intercreditor and Security Trust Deed.

" (b} . Each Party to this Deed or to the Intercreditor and Security Trust Deed, who is also a
counterparty to an Intra-Group Loan Document hereby acknowledges that:

L 8] by virtue of it being a party to this Deed or to the Intercreditor 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 i5 assigned by way of security to the Security Agent (which includes any
~ Intra-Group Loan Document which it is a party io);

(i) - 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 to which it is a party were vested in the relevant Chargor, and
it shall continue to send payments and communications under the Intra-Group Loan
Document to which it is a party to the relevant Chargor, unless and until if 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); '

e D114894-0000010 BK4TESIZ19

(b) - WNo Chargor shall take any action which might jeopardise the existence or enforceability of .

(b} supply the Security Agent and any Receiver with copies of each such Intra-Group . |
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10.1

S0z

10.3
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(@
. become due and payable on the date of this Deed.

(b)

@

112

113

G “no amount paYébie b'y.ii "ur.:dc:'r_ each Intfaéﬁrbup Lodn Document (to.Which it'is a'. '-

_party}-is subject to any set-off, counterclaim or other similar right (except as
permilted 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

(iv) - it has not received notice of _thé interest of any third.party in any Intra-Group Loan
-~ Document to which it is a party.

 WHEN SECURITY BECOMES ENFORCEABLE
Event of Default R

" This Secuﬁ!y' will become itnmediat'ely enforceable if a Super Senior Acceleration Event has :
occurred. -

‘Discretion

After this Scéurity has become enforceable, the Sécﬁﬁiy'Agéht'tﬁay:'in its absolute discretion .
. enforce all or any part of this Security in any manner it sees it or as the Instructing Group

direcis,

- Power of sale .

" The power of sale and other powers conferred by section 101 of the Act, as amended by this

Deed, will be immediately exercisable at any time after this Security has become enforceable.

" ENFORCEMENT OF SECURITY -

General

For the purgioses of all powers implied B’S'I.sta:tute,: the Secured Obiigﬁtio.ns are deemed to have

| 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_agrecmcnts 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 linbility as mortgagee in'pass;ess:i'nh-: -'

' Nﬁithcr'thc;se'cuﬁty'Agent-__'nor_'ah'y Receiver will be'liable, by reason of entering into

possession of a Security ‘Assel, 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 'A.gcht': is '-enti'ticd'_'t'o all the 'fights,.pow.ers,' privileges and -

immunities conferred by the Act on mortgagees and receivers duly appointed under the Act, -

. except that section 143 of the Act does not apply. -

0143340000010 BKATESIZIS B
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11.5

(a)

CE

116

17

{3

(b

Protection of third parties

- No person (including a purchaser) dealing with the Securﬁty'Agcnt or a Receiver or its or his
~ agents will be concerned to enguire:

. {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;
(¢} 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.

' Redémptiun of prier mortgages

At any time after this Security has become Ehféfcéable, the Sécuﬁty Agent méy do any one or

- more of the following:
(D) redeem any prior Scéurity Interest against any Security Asset;
- (i) : procure the transfer of that Security Interest to itself: and

(iii) . - settle and pass the accounts of the prior mortgagee, chérgee' or encﬁmbranccr; any

-~ accounts so settled and passed will be; in the absence of manifest error, conclusive -
- and binding on each Chargor. -

'Eaéh;'(}hargor' 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 die 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 il into a suspense account.

Financial colinteral

‘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 financial collateral
- armangement” {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
satisfaction of the Secured Obligations.

- Where any financial collateral is appropriated;

(i) if it is cash, its value will be the amount standing o the credit of the relevant account _

- on the daie of appropriation plus any accrued but uncredited interest;

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

®
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@
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. {b)

(iii)  in any other case, its value will be the amount that the Secirity Agent reasonably
determines having taken into account advice obtained by it from an independent
* investment or accountancy firm of national standing selected by it,

_ ‘and each Secured Party (other than a Receiver or a Delepate) will give credit for the:
. proportion of the value of the financial collateral appropriated to its use.

- RECEIVER
- Appointment of Receiver

Except as provided below, the Sccurity 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 ift
(i) this Security has become enforceable; or

(ii) ~ a Chargor so requests the Security Agent in writing at any time.

' A,ny' 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 fo -
_appeint 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 adminisirative receiver applies.

Removal

" The Security Agent may by writing under its hand {(subject to any rcquiréménf 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.

"Remunerntion

. 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 (o be the .agcnt"of ¢ach Cﬁargor' for all'purposcs_ ahd accordingly
will be deemed to 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 incurred by a Receiver, '

No Secured Party will incur any liability {either to a Chargor or 1o any other person} by

reason of the appointment of a Receiver or for any other reason.

- 0114894-0000010 BKATES31218 . 2@ - -
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‘Relationship with Security Agent.

- To the fullest extent permitted by law, an}r right, power or dii—;c?ction'conferred. by this Deed

{either expressly or impliedly) or by law on a Receiver may afler 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
Generai

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-répresentation, self-contracting (autocontratacion) or a conflict of
_ interest; this includes:

) in the case of an administrative receiver, all the rights, powers and discretions -

conferred on an administrative receiver under the Insolvency Act 1986; and

(i) - 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 halding office at the same time, each Receiver may (unless -

~ - the document appointing. it states  otherwise) exercise all of the powers conferred on a

L1332
133

S 134

{a)

()
135

13.6  Sale of assets

@

. 0114894-0000010 BIG4TISNZIG .

- Receiver under this Deed individually and to the exclusion of any other Receiver.
Possession -
" A Receiver n;Aay ta'ke.innnec.ﬁatc ﬁbésess;ion' .o.f,. get ln ahd édllect any. Sehuﬁiy Assc.t.._ )
- Carry on business S ! |
: A Ré‘c'éivér l’ﬁaiy' '(;'a'ri"}.r:dn. :angf.ﬁufsiheéé of.any'(.':h.f.i'réor' in é'n.y mahﬁ& it thinks fit.
| Em{ildyécs = . |

" A Receiver may appoint and discharge 'managcrs, 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 dis.c.:.harge any pcfson appointed by aﬁy Chargor,

" Borrow money

- A Receiver may raise and borrow nioney_ either unsecured or on the security of any Security
. Asset either in: priority to this Security or otherwise and generally on any terms and for

whatever purpose which it thinks fit. S

. A Receiver may ée!l,'exchangeg-éenvert'_ into fndncy a'n'd'reaEise:aﬁy-Security 'Assct'by public '
- auction or private contract and generally in any manner and on any terms which it thinks fit.
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‘13.8
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13.10

13.11

13.12
13.13

1314

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 -
premium) which it thinks fit and may accept a surrender of any lease or tenancy of any
Securily 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 arbitration, compromise and arrange any claim,

- account, dispute, question or demand with or by any person 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 fdr_any_'mbheys and execute any assurahce'orthing
which may be proper or desirable for realising any Security Asset.

Subsidiaries

A Receiver may form a Subsidiary of aﬁy Chargor”and transfer 1o that Subsidiary any.

. Security Asset.

Belegation

.. A Receiver may delegate its powers in accordance with this Deed, even if it involves acting -
- with muiti-representation, self-contracting (aufocontratacién) 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:

() 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;

: (b) - commence and/or complete any building operation or other works; and
{c) . apply for and maintain any planning permission, building regulation approiral or any
other Authorisation, '

L 0114804.0000010 BKATSSI2TE . 2§




13.15

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;

by . exercise in relation to any Security Asset all the powers, authorities and things which -
it would be capable of exercising if it were the absclute beneficial owner of that
Security Asset; and

"~ {c) - use the name of any Chérg@r for any of the above purposes.

14,

- 18,

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 connection with the realisation or enforcement of ail

or 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 INDEMNITY
- Bach Chargor must:

(a)  within three Business days of demand, pay to each Secured Péﬁyz the amount of all .-

costs and expenses {including legal fees) incurred by that Secured Party in connection _
with this Deed including any arising from any actual or aileged breach by any person
of any law or regulation); and . : :

() keep each Secured Party: 1ndemmficd agamst any failure ¢ or deiay in paving those

16,

16.1

162

- COSiS OF cxpenses,

. DELEGATION .

Power of Attornéy

The Security Agent or any Receiver may delegate by power of attomey or in any other
magnner to any person any right, power or discretion exercisable by it under this Deed (even if
it involves acting with mult:—repmsentauon self-coniracung (aufacomf atacion) or a conflict
of interest).

“Terms

" Any such delegation may be made upon any terms (including power tb”siub-dé:legate) which

163

- the Security Agent or any Receiver may think fit,

Liability

- Neither the SecuritS"IAgc'nt nor any Receiver will be in any way liable or responsible to any

- Chargor- for any cost, loss or lability arising as a result of any act, default, omission or -

. 0114894-0000010 BRATISN1S - o N

misconduct on the part of any delegate or sub-delegate.




17.  FURTHER ASSURANCES
B 17.1  Further assurances |

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

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

- (b} - . facilitating the realisation of any Securiiy Asset, or the exercise of any right, poweror - -
discretion exercisable, by the Security Agenl or any Receiver or any of their
respective delegates or sub-delegates in respect of any Security Asset.

"17.2 Action required
The action that may be required under Clause 17.1 (Furzher assurahées) 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 nominee; or

(b)  the giving of any motice, order or direction and the making of any filing or -
- registration, :

.which, in any such case, the Security Agent m'ay think expedient. -
18 POWER OF ATTORNEY

Each Chargor, by way of security, imevocably 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 {autocontratacidn) or a conflict of interest) to execute, deliver and perfect all
- deeds, instruments and other documents in its name and otherwise on its behalf and to do or
cause to be done all acts and things (inchiding appearing before Spanish public notaries to
grant or execute any public or private deed related to this mandate), in each 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 carrying out any obligation of that Chargor under or
~ pursuant to this Deed or generally for enabling the Security Agent or any Receiver to exercise
the respeciive powers conferred on them under this Deed or by law.. Each Chargor ratifies
. and confinms whatever any attorney does or purports to do under its appointment under and in -
accordance with this Clause,

19, PRESERVATION OF SECURITY
9.1 ‘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 or 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 -

release or arrangement had nof occurred.

© . 0114894-0000010 BICATESHZID

liability of each Chargor under this Deed will continue or be reinstated as if the discharge, - '



19.2 Waiver of defences

The obligations of each Chargdr under this Deed will niot 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, or composition with, any Debtor or other
person;
(b).. the release of any Debtor or any other person under the terms of any comgéeéitién or

arrangement with any creditor;

- neglect to perfect, take up or enforce, any rights against, or security over assets of,
any Debtor or any other person;

) (d) any non-preseniation or non-observance of any formality 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 -

© including without limitation any change in the purpose of, any extension of or any -

increase in any facility or the addition of any new facility under any Secured
Dlocument or other document or security;

(g)'. _ E 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.

19.3 . Amentdments to the Secured Documents

(a) ~ Without limiting Clause 19.2 (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).

{b) " Each Chargor confirms its intention that:

(i) any amendment to a Secured Document 'is within the SCGpé"of the - Secured
' " Obligations and this Security; and

(ii) " 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),

© 0114894-0000010 BKATSS31299 o 3F

" {c) - the taking, variation, compromise, exchange, renewal or release of, or refusal or -
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19.5

| (i) - whether any amount ‘payable by any member of the Group under or in’connection

- with the amended Secured Document 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 Ruture,

~actual or contingent), or any right it may have as a resull 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 fnay h’ave of first requiring any Secured Party (dr.any trustee |

- or agent on its behalf) to proceed against or enforce any other rights or security or claim o
- 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 Paity (or any trustee or agent on its behalf) may at any time during the Security'

- Period:
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~(a) refrain: from applying or 'enforécihg any other mcne:ys;_set:uﬁty 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

() hold in a suspense account any moneys received from any Chargor or on account of

any Chargor's ligbility under this Deed.

Deferral of Chargor's rights

Unless the Security Period has expired or the Security Agehi athém’rise direcl'é, no Ch’argdr’ _
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 payable, or liability arising under this
Deed: '

() to be indemnified by a Debtor; o .

(i) to claim"any'can!ribus;ion'ifrdm-:'any'fmhex;-pérsbn"who-has provided security or a
guarantee in respect of any Debtor's obligations under the Secured Documents;

(i) to take the benefit {in whole or in part and whether by ki?ay of subrogation or

otherwise} of any rights of the Secured Parties under the. Secured Documents or of -
any other guarantee or security taken pursuant to, or in connection with, the Secured
- Documents by any Secured Party;

vy to bring legal or other proceedings.fér an order requiring any Debior to make any

-payment, or perform any obligation, in respect of which any Chargor has granted
- security under this Deed;
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{v) to exercise any right of set-off against'any Debtor; and/or _

(Vi) to claim or prove as a creditor of any Debtor in competition with any Secured Party.

If a Chargor receives any benefit, payment or distribution in relation to such rights it must -

+~ hold that benefit, payment or distribution to the extent necessary to enable all amounts which

197 .

RGN

20.

201

202

203

204

@

®

(0

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 in addition to and is not in any way prejudiced by any other sécurit'y or

. guarantee now or subsequently held by any Secured Party.

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

. MISCELLANEQUS

Continping 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 O'bliga.tions'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

B party (including any obligation to make available further advances).

MNew Accounts
If any subsequent charge or other interest affects any Security Asset, a Secured Parfy 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 c¢redited or be treated as
_ having been credited to the new account and will not operale io reduce any Secured

Obligation.

20.5
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Time deposiis o

- 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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{a) . o ‘this Séciji-ity has becomc enforceable:; ana B
] (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.

" Motice to Chargor

This Deed constitutes notice in writing to each Chargor of ény:c'ha'rge or assignment by way

of security that may at any time be créated or made under any Security Document by any

- member of the Group in respect of any obligation or liability under any agreement, instrument
. or other document to which that member is a party.

Release of Charger'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 -
- Tequiring any authority or consent from any Debtor or Secured Party) (o release {in wholeor -

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 (including,
. 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 cansent of the Security Agent.

The Secured Parties

Any Secured Party may assign or otherwise dispose of ail 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
- assignes, 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, anj? 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

Dieed; or
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() the legality, validity or enforceability in other jurisdictions of that or any other term

. of this Deed.

REMEDIES AND WAIVERS

- N failure to exercise, nor any delay in exei‘cising, on the part of any Secured Pén:’y, 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 in 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 of in connection with if are
_ governed by English law,

JURISDICTION

The couris of England have exclusive jurisdiction to settle any 3di$éputé arising out of or in

~connection with this Deed (including a dispute relating to the ‘existence, validity or
.- termination of this Deed or any non-contractual obligation arising out of or in connection with -
- this Deed) {(a Dispute).

. The Parties agree that the courts of England are the most appropriate and convenient cousts to

settle Disputes and accordingly no Party will argue to the contrary.

. SPANISH FORMALITIES

The Obligors’ Agent and each Spanish Chargor shall: a |

) no later than the date falling 20 days after the Rcs&métui’ing Effective Datc, raise ﬁ) o
- the status of a Spanish: Public Document, for the purposes of Anicle 517 of the

- Spanish Civil Procedural Law, this Deed; and

(i) - no later than the date falling 10 Business Days. after the date of any'laccﬁsion ofa

Spanish Chargor or any amendment and/or extension to this Deed, raise 1o the status
of a Spanish Public Document, for the purposes of Articie 517 of the Spanish Civil
- Procedural Law, any such accession, 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 ef seq. of

 the Spanish Civil Procedural Law and may, at the decision of the Security Agent, include a

transiation into Spanish of this Clause 28.

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

. 0114894-0000010 BK:479539219 . .. -' 8 S



_i.n .re'spect of the first notarised’ cépy'of this Deed, which'éosts shall be bo'rﬁe'.by the -
Chargors).

" THIS DEED has been entered into as a deed on the date stated at the E}cginning of this Deed.
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 SCHEDULE?1
 CHARGORS

PART1I

| ENGLISH CHARGORS

Name of Chargor Jurisdiction & Registered Number
Incorperation
Bandt Holdings Limited England & Wales 03064794
Bandt Properties Limited England & Wales 00124326
Building & Property (Holdings) | England & Wales 03230309
Limited
ESG Intermediate Holdings England & Wales 066397427
Limited
How Group Limited England & Wales 01984855
1LE Corporate Services Limited | England & Wales - 02518432
Interserve (Defence) Lid England & Wales 02574880
Interserve (Facilities England & Wales 03253304
Management) Limited o
Interserve Catering Services England & Wales 02503731
Limited
Interserve Construction Limited | England & Wales 00303359
Interserve Developments No.i England & Wales 08047162
Limited
Interserve Developments No.2 | England & Wales 08393015
Limited . -
Interserve Engineering Limited | England & Wales 01261946
Interserve Enginecring Services | England & Wales (33044398
Limited s
Interserve Environmental England & Wales (3306668
Services Limited
Interserve Finance Limited England & Wales 06494451

0148940000010 BKA4TES31219 .




Interserve FS (UK) Limited England & Wales 02329448

Interserve Group Holdings England & Wales 06402005

Limiied :

Interserve Healthcare Holdings | England & Wales (03276368

Limited

Interserve Healthcare Limited England & Wales 035266443

Interserve Integrated Services England & Wales 01531501

Limited

Interserve International Limited | England & Wales 10060611

Interserve Investments Limited | England & Wales 080074643

Interserve Learning & England & Wales 07763720

Employment {Services) Limited

Interserve PLC England & Wales 00088456

Interserve Security {First) England & Wales (02033619

Limited - '

Interserve Security England & Wales (32922588

{Knightsbridge) Limited '

Interserve Service Futures England & Wales 06876241

Holdings Limited '

Interserve Service Futures England & Wales 06875230

Limited o '

Interserve Specialist Services England & Wales 03044401

{Holdings) Limited n

Interserve Technical Services England & Wales 02798048

Limited

Interserve Working Futures England & Wales 02268663

Limited

Interservefim (Holdings} Lid England & Wales (4127829

Interservefim Lid England & Wales (02820560

Kwikform Holdings Limited England & Wales 00351476

MacLellan Group Limited England & Wales (2279581

MacLellan International Limited | England & Wales 03688639
. 0114894-0000010 BK:47953121.8 S




03385466

_ MacLellan Maﬁag’éﬁiem | _ ) .Engla'n.d & Wales
Services Limited 5
Sencia Limited England & Wales 03474312
SSD UK Limited England & Wales 03378281
Strand Nurses Bureau Limited | England & Wales 02062018
| Triangle Training Holdings England & Wales 05588523
.| Limited o '
Triangle Training Ltd ‘England & Wales 03375741
| West's Group International England & Wales 00041290
Limited ' '
| Montana 1 Limited England & Wales 11830490
 PART2

' FOREIGN INTER-COMPANY LOAN CHARGORS

Name of Chargor Jurisdiction & - Registered Number
Incorporation : :

Tilbury Ibérica, S.A. ‘Spain A-79347944

Transtimp Contract Services, Spain A-B0R8a401

S.AU.

Interserve Facilities Services, | Spain A-28506038

S.A UL

Interserve Centro Especialde | Spain B-19290410

Empleo, 8.1.UL

Bandi Ltd Scotland - SC009743

Interserve Engineering & Bermuda 46899

Construction (UJAE) Limited B

Interserve Engineering & Cayman Is.!aﬁds'; ' 199164

Construction Lid : e '
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PART 3

' SHARE CHARGORS

Name of Chargor

Jurisdiction &

Registered Number

. 0114804-0000010 BK:ATS63121.8 ..

Incorporation
Broomeo (4110) Limited England 06387440
ESG Holdings Limited England 06397426
.1 Knightsbridge Guarding England (3276547
1 Holdings Limited




. SCHEDULE 2

SECURITY ASSETS .

PART1
_ SHARES
Charsor Subiect Company Number of Shares Class of Shares
Interserve Interserve Developments | | Ordinary share of £1
Investments WNo. 4 Limited
Limited
Bandt Limited . | Bandt Holdings Limited 5,800,000 Ordinary shares of £1
each
Bandt Holdings Bandt Properties Limited | 1,253,788,510 Ordinary  shares  of
Limited ' £0.01 each
Interservefm Building & Property 83,335 Ordinary  shares of
(Holdings) Ltd {Holdings) Limited £0.01 each
ESG Holdings ESG Intermediate 41,389,328 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 Ordipary shares of £1
Holdings Limited Limited each
Interservefm Ltd . | Interserve (Defence) 14d 34,600,802 Ordinary shares of £]
' each
Interservefm Litd Interserve {Facilities 15,000,000 Urdinary shares of £1
Management) Limited each
Interserve FS (UK) | Interserve Catering 75,6800 B Ordinary shares of
Limited Services Limited : £1 each
Interserve FS (UK} | Interserve Catering 25,000 A ordinary shares of
Limited Services Limited £1 each
Interserve Group Interserve Construction 10,028,534 Unclassified shares of

Holdings Limited

Limuted

£1 each
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Interserve

Interserve Developments -

Ordinary share of £1

Investments Ne.! Limited

Limited

Interserve Interserve Developments i Crdinary share of £1

Investmenis Mo.2 Limited

Limited

West's Group Interserve Engineering . | 2 Ordinary shares of £1

Iniernational Limited each

Limited

Interserve Group Interserve Engineering 5,000,000 Cirdinary shares of £1

Holdings Limited "~ | Services Limited ' ' each

Interserve Specialist | Interserve Environmental | 1 Ordinary share of £1

Services (Holdings) | Services Limited :

Limited

Interserve Group Interserve Finance 2 Ordinary shares of £1

Holdings Limited - | Limited each

Interservefin Lid Interserve FS (UK) 17,293,100 Ordinary shares of £1
| Limited 3 each

Interserve Ple Interserve Group Holdings | 28,950,642 Ordinary shares of £1

Limited each

Interserve Service Interserve Healthcare 600,000 C ordinary shares of _ o

Futures Limited Holdings Limited £0.01 each '

Interserve Service | Interserve Healthcare 5,632 B ordinary shares of

Futures Limited Holdings Limited £0.01 each

Interserve Service Interserve Healihcare 55,729 Deferred  shares of

Futures Limited Holdings Limited £0.01 each

Interserve Service | Interserve Healthcare 44,286 A ordinary shares of

Futures Limited Holdings Limited £0.01 each

Interserve Bervice | Interserve Healthcare _ 35,000 B preference shares of

Futures Limited Holdings Limited : £0.01 each

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 Ordinary  shares of
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Futures Limited

Limited

£0.000001 each

Interserve FS (UK) | Interserve Integrated 5,000,000 Ordinary shares of £]
Limited Services Limited each
Interserve Group Inierserve International 2 Ordinary shares of £1
Holdings Limited Limited B zach
Interserve Group interserve Investments 1,232,854 Ordinary shares of £1
Holdings Limited Limited each
ESG Intermediate Interserve Learning & 100 Ordinary shares of £1
Holdings Limited Employment (Services) each
Limited
Interserve Specialist | Interserve Security (First) | 200 & 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 £0.61 each
Limited
Knightsbridge interserve Security 180 Ordinary shares of £1
Guarding Holdings | (Knightsbridge) Limited gach
Limited
Interserve Interserve Service Fuiures | 500 Ordinary shares of £1
Investments Floldings Limited each
Limited
Interserve Service Interserve Service Futures | 500 Ordinary shares of £1
Futures Holdings . | Limited each
Limited -
MacLellan 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 Limiled Putures Limited
How Group Limited | Interservefm (Holdings) 68,586 Crdinary shares of £1
Iid each

0114894-0000010 BK:47853121.9




Building &

Deferred shares of £1
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_ Iniérsér#éfm Ltd

Property (Holdings) ' each
Limited
Building & Interservefim Ltd 15,000,000 Redeemable shares of
Property (Holdings) ' £1 each
Limited
Building & Interservefin Lid 6158 Shares of $0.01 each
Property (Holdings)
Limited
Bandt Holdings Kwikform 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
Interservefm MacLellan Group Limited | 109,875,188 Or{iinary shares of
{(Holdings) Lid .- e £0.05 each .
MaclLellan Group MacLellan International - | 600,800 _ Ordinary shares of £1
Limited Limited ' T each
MacLellan Group MacLellan Management 20,000 Ordinary shares of £1
Limited i Services Limited each
ESG Intermediate Sencia Limited 299,980 Preference shares of £1
Holdings Limited : ' each
ESG Intermediate | Sencia Limited 100 Ordinary shares of £1
Holdings Limited each
Interserve Specialist | 55D UK. Limited 2,170,000 Ordinary shares of £1
Services (Holdings) each
Limited

| Interserve . Strand Nurses Bureau 110,000,100 Ordinary shares of £1
Healthcare Limited - | Limited - : : each
Broomco {41103 Triangle Training - ZQG Ordinary shares of £1
Limited Holdings Limited = each




Triangle Training | Triangle Training Limited | 100 - .~ | Ordinary ‘shares of £1
‘Holdings Limited = | | S leach
| Bandt Limited .~ | West's Group International | 154,903 . : Cumulative  4,9%
| Limited . _ UL Lpreference shares of £]
Bandt Limited | West's Group International | 7,841,804 - .| Ordinary ~shares - of | :
-1 Limited L E0.25 each -
 partz
_BANK ACCOUNTS
Mo. | Name of Account Chax"gm' T | Account Details . -
1. | SHort-Term Account | Interserve - - Group | Account nurmber: 34 (42)
' - { Holdings Limited | Sort code:
' Currency:
Account Bank: The Royal Baik of Scot!and
plc 3
120 | Mandatory ~ | Interserve - Group | Account number: 18 (42) .
Prepayraent Account Holdings Limited Sort code: ) _ o
o o R _ | Corrency: ;
: SR b Account Bank: TheRoyalBankafScotEand
plc

PART 3
SPECIF IC INTELLECTUAL PROPERTY RIGHTS

" None
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 PART4

- REALPROPERTY
No. | Chargor Property description Title Number
1. | Interserve F5 | Units 1 and 17, Powke Lane Industrial Estate, Rowley | WM273044
{UK) Limited . Regis
2. Interserve FS | Unit 2, Powke Lane Industriai Estate, Rowley Regis WhM2ZEE508
{UK) Limited
a. Interserve FS | Unit 17, Powke Lane Estate, Rowley Regis WM3IG4177
(UK} Limited _
4, | Interserve FS | Building lying to the West of Powke Lane, Rowley | WM475928
{UK) Limited - Eegis
5. Interserve FS | Land on the South West Side of Powke Lane, Rowley | WM740145
(UK} Limited Regis :
6 | Interserve Plc Land and buildings on the west side of Brickyard | WM8842
Road, Aldridge
7. | Interserve Ple Land and buildings on the west side of Brickyard | WM711585
Road, Aldridge
3. i Interserve Plc Land on the east side of Ross Road, Stockton-on-Tees | CE163867
e Interserve Plg Land on the east side of Rocbuck Street, West | SFR1730
Bromwich
10, | Interserve Ple 130 Birmingham Road, West Bromwich WMS523418
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PARTS

. INTRA-GROUP LOAN AGREEMENTS

MNa.

Chargor(s)

Intra-Group Loan Document -

Tilbur‘y Ibérica, S.A.

Intm'-g‘j'oup'.hlcsaﬁ' agreément ; oﬁgiﬁ'aiiy dated 16 July 2015
between Interserve Finance Limited (as borrower) and Tilbury
Ihérica, S.A. (as lender).

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),

Interserve Finance Limited

Intra-group loan agreement dated 1 July 2010 as supplemented
by an addendum dated 20 July 2015 between Bandt Holdings

Limited (as-borrower} and Interserve Finance Limited (as
lender).

Interserve Finance Limited

Intra-group  loan agreement dated 24 June 2014 between

Interserve Finance Limited and Interserve Facilities Services
SAU, as amended from lime to time and by intragroup debt
transfer agreements dated 27 September 2018 and 27 December
2018, whereby the new and cumrent lender is Interserve Finance
Limited,

Interserve Finsnce Limited

Intra-group loan agreement originally dated 22 February 2017
between Interserve Finance Limited and The Oman
Construction Company LLC, as amended from time to time and
by intragroup debt transfer agreements dated 27 September
2018 and 27 December 2018, whereby the new and current
lender is Interserve Finance Limited.

Interserve Finance Limited

Intra-group * loan  agreement originally dated 2 July 2013
between Interserve Internatiopal Equipment Limited (as
borrower) and Interserve Finance Limited (as lender), as
amended from time to time and by intragroup debt transfer
agreements dated 27 September 2018 and 27 December 2018,
whereby the new and current lender is' Interserve Finance
Limited. '

Interserve Finance Limited

Intra-group - loan  agreement originally dated 6 July 2015
between Interserve Finance Limited and ESG (Saudi Arabia)
LLC, as amended from time to time and by intragroup debt
transfer agreements dated 27 Seplember 2018 and 27 December
2018, whereby the new and current lender is Interserve Finance
Limited,

Interserve Construction

Inter-company loan note dated on or about the date of this Deed
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Limited

between Imérserve Group Héldings Limi.ted (éls borrower) and

Interserve Construction Limited {as lender),

- PART6 -

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 =
PART 1

_ NOTICE TO COUNTERPARTY

To:'"  [Counterparty]
B Cop'y:' [Security Agent] (as Security 'Ag{c.m) e
[Datel |

" Dear Sirs,

 Security Agreement dated | ] 2018 between (ﬁmang'othéréj Inferserve PLC s chargor and
' GLAS Trust Corporation Limited as Security Agent (the Security Agreement)

This letter constitutes notice to you that under the Security Agreemem.:wa 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 Docismeni] (the Contract),

We confirm that:

(a) we will remain liable under the 'Contmcit:'ta'pei‘fonn all the obiigations assumed by us under
-.. the Contract; and ST

“(b) " none of the Securit}?_Agént, its ageﬁts,'.an'y; teceiver or any other ﬁjerépbn_wi!l-at'any time be

under any obligation or lability to you under or in respect of the Contract.

Subject to the provisions of the Intercreditor and Security Trust Deed: (as defined in the Scourity
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 contimie to send payments and .
communications under the Contract to us, unless and until vou receive notice from the Security Agent

 to the contrary stating that the security under the Secuirity Agreement has become enforceable. In this -
event, all the rights, powers and discretions  will be exercisable by, and - all payments and
communications musi 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 - g

' terminate, the Contract without its prior consent. -

We irrevocably instruct and authorise vou to disclose to the Security Agent any information relating -
1o the Contract requested from you by the Security Agent. '

- The instructions in this Jetter may not be revoked or amended without the prior consent of the Security
Agent and you may comply with them without further 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. g
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| :Pléasc”acknm\?ledge rEcéiﬁ!-bf 'ihis.-'.let'ter by sénding the at"tzﬁiic:}iéd:ac':knb\;\;ledg;eménf‘to ihe'éec’:urﬁty
Agent at [ADDRESS], with a copy to ourselvés.

Yours faithifully,
(Authorised signatery)

- {Chargor]
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. PART2

" ACKNOWLEDGEMENT OF COUNTERPARTY -

To:. [Secixrity Agent] (.as Secuﬁty Agent)
o Cop).r:.' [Chargor]

[Date}

. Dear Sirs',.' :

Security Agreement dated | .' : ]'2019 between (anie’ng efhers) Interserve PLC as éhargor and .
GLAS Trust Corporation Limited as Security Agent (the Security Agreement)

 We confirm receipt from | 1(the C.han?gm"} of a notice dated | ] of an assignment

. onthe terms of the Security Agreement of all the Chargor's rights in respect of [insert defails of the _

Intra-Group Loan Document} (the Contract).

- We confirm that we will make payments and sénd communications under the Contract as directed in

" that notice.

- We confirm that no amount p'ayabie by us under the Contract is subj'ec'i to'any set-off, counterelaim 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 in the Contract.

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

Yours faithfully,
{Authorised signatory) |

N Counterparty]

. 0114894-0000010 BKA4TSS31218 - T A



SCHEDULE4 |
 FORMS OF LETTER FOR ACCOUNT BANKS
PART1
| |  NOTICE TO ACCOUNT BANK
' To:. - [Account Bank] o

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

" [Daie]

Drear Sirs,

Security Agreeincnt datcd'[ 1 2019 between (among others) Interserve PLC ns chnrger and
GLAS Trust Corporation Limited as Security Agent {the Security Agreement)

_This' letter constituies notice to you that under the Security Agreement we {the Chargor) have -
charged (by way of a first fixed charge) in favour of [Security Agent] (the Security Agent) all our
~_rights in respect of the account maintained by us with you (Account no. | 1 sort code [ b

- (the Restricted Account), any amount standing to the credit of that account and the debt represented o

. by that aceount.
- We irrevoeably 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;

(¢) . 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 instructions in this letter may not be revoked or amended without thc'.priar written consent of the
Security Agent.

- This letter and any non-contractual obligations arising out of or in connection wuh it are govemned by
" English law,

Please confirm your agreement {o the above by sending the attached acknowledgement to the Security ;
Agent at [ADDRESS] with a copy to us.




Yours faithfully, -

" {Authorised Signatory)

~ [Chargor]



Tb: '

Copy:

 [Date]

PART 2

- ACKNOWLEDGEMENT OF ACCOUNT BANK -

[Sécuﬁty Agén!,] .(as Séﬁurity Agent)

[Chargor]

" Ddear Sirs,

~ Security Agreement duted [ . ] 2019 between (among others) Interserve PLC as chargor and

GLAS Trust Corporation Limited as Security Agent (the Security Agreement)

~ We confirm 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.

-l

Jsortcode[ 1)) (the Restricted Account), any amount standing to the credit of that

account and the debt represented by that account.

We confirm that we;

_{(a)
(b)

(e

Sl

accept the instructions contained in the notice and agree to comply with the notice; _
have not received notice of the interest of any third party in the Restricted Account; ..

have neither claimed nor exercised, nor will claim or exercise, any security interest, set-off,

. counter-claim or other right in respect of the Restricted Account; and

~will not permit any amount to be withdrawn from the Restricted Account without your prior .

" wrilten consent.

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

Yours faithfully, -

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

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

{Authorised signatory)

[Account Bank]




|  SIGNATORIES B
.-”Cﬁarédrs. . -
- English Charéofé o
" BANDT HOLDINGS LIMITED
: .Szgned as a deed by Bandt H@ldmgs leltﬂd

acting by its attorney ADEION Pound  in
" the presence of:

 Attorney to write in manuscript the o
- following; S

A R e " .

"Bandy Haf’dmgs Lzm;led by its attor Hev”

e Signamreof'wﬁﬁesé--'-71-- U Bundt HOWWWES LA TCB
'.'Nam@o.fw;mess '. o _ 'm) .\E\S . kai'@% _. T . '
v Oavex Howeurd oo - ﬁ B

Addre e -
Ceerne ﬁﬁi_‘gﬁ& GVERY LLP .......... - [Signature of attorney] e

Attﬁme? to write in 'manuscriﬂf the
- foliowing:

* Signed as 2 deed by Bandt Properties Limited |
-acting by its attorney _ANRIAN BUND  in -

'- - the presence of:

X . ' HEERE - "Bandi Propemes I,:m:te’d by its at!ﬂrney” TR
 Signature of witnes o Brwdt Proferties abeed o ks
it temaretecasanannannnesse™ ,,, S Mﬂrﬂb o o : '.

- Name of wiiness:

| Ay %« OVERYLLP.

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

ONE BISHOPS SQUARE -
- nm!ﬁgég & PROI%Q%%Q@LBWGS} LIMITED

[S:gnae‘m e of atzomey]

. “Signed as a deed by Bm!dsng & Pmpeﬂy ¥ Attamév Hj .\'wi'ie in 'rﬁanusérim'!hé I '
- (Holdings) Limited acting by its -.) - following:
“attormney_AdRIAN PouND in the presence af )

L o o . "Bmldmg&}’ropeﬁy (Haldmgs) Limited by : '
S e s attarney™
Signatureofwimess:g-_f e -_@mED-wb s PE’GPC?Z\B ' \'{Olﬂumbb)
| ‘ - ) '-_-"nmuh.ei Yo by aﬁaﬂj

g i i [Signature of at f;};;;;'j """""""""""""""
CUALLEN S OVERY [P e ﬂ.m -

. ONE BISHOPS muARE

B -_Wmmm F1 BAD

. : Pm}ac: Memdilh -
" 2019 Montana English Security
. . Agreement
- Signature Pages -~



- Holdings Limited acting by its attorney

O Ane o

RERRE, Sigﬁlaaumofwitncsg“.. B

" HOW GROUP LIMITED

. presence of:

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

ESG INTERMEDIATE HOLDINGS LIMITED e

_ Signéd as a deed by ESG Intermediate

in the presence of: . -

Name of witness:

o @WWM ............... =

o Address of witness:

QN% BI SHOPS SQUARE -
“LONDON E186AD

. Signed as a deed by How Group leited actmg
by its attorney DR FounD in the

MName of witness:

Lo Ot Hoiosveh

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

S - ~Address of witness:

LLEN.& OVERY.LLE..
ONE B @W@P% %m%
m:w INE m

......

"Haw iy authmzfed by its at:‘amey" o

- Attomney to write in manuscript the
following:

" PESG Inter medidte Haidings; Limited by its
altorney”

_ CS(:: (m t{.rmc:.i o\k(_ H*C)L@H\be)' '

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

[Signature of attorney]

Attormey to write in manuscrint the
- following:

B (:xrmf’ Wlamked e .,)_- kS

R T e L L e T

- [Signature of attorney]

| ILE CORPORATE SERVICES LIMITED' S

' Signed as a deed by ILE Corporate Services g
. Limited acting by its atiomey L
CANEWAR POUNTY  in the presence of

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

CALLEN & @WEW{ LLP

mmw&w muw?zx
o Sres

oo mandt Mgl e

Aftorney to write in manuscrint the

_3 following:

LR {pro;me Services Liniited byis.

attorney”

V LE éaff’«ae’“c\,hrﬂ. .Se:@ulufS

. L 6 T b), &’bﬁ-‘&a%

--'—.

- [Signature of atiorney].

B ijer:t Meredith:
2019 Monlana English Security
Agreement

. Signature Pages




' INTERSERVE (DEFENCE) LTD

. Signéd as a deed by Interserve (Dsfenée} Ltd

= )
- acting by its attorney ADMMAN foUnid inthe )
" presence of: Y

"..SigﬁatureﬂfwiineSS:_ SRR

- Name of witness:

~Address of witness:

s ALLEN & QVERY.LLE.... .. |
- ONE BISHOPS SQUARE_
'Fm MT}{?}M W EAD

’ | BECR
e Oy Howath, S

* Attorriey to write in manuscript the o

foi!owing'

- PInterserve (De_’,‘é’nce) Lid by its attor ey

mt:c:.sef%_ coesencel Um.
Ak ubporag

. {Signature of attorney] o

' 'INTERSERVE (FACILITIES MANAGEMENT} LH\‘IITED RN

o ‘Signed as a deed by Interserve (Facilities .
. Management) Limited acting by its aitomcy

A found

" Signature of witness: - SRR

. @L{ka Qﬂd .............. :

| AdOF M OVERY LLP.

o T ONEBISHOPS muwm |

LONDCINE

R -

lavan e

) . Attomey to write in manuseript the ~
) following:
in the presence of; DU I '
)

“Interserve (Facilities Mariagement) Limited o
- by its attorney” R
LAY SUL ( Fucid Hc\ ARG VA i

{Signature of aitorney]

: 'INTERSERVE CATERING SERVICES LIMITED

_ | .. Signed as a deed by Inferserve Cntermg
: Servxces Limited acting by its attomey
AR PounDy

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

Address of witness:

BLLENE OVERY (L
- ONE BISHOPS mmm-
 LONDONE1 64D

)
| )

inthe presenceoft - ) -
o )

S mt:CHU@J
-L.M\ d‘:ﬁ cet \3 b

Atternw to wute in manuscnm the
following;

- "Interserve Caie:mg Servmes Lmuted by :rs R
o Serolces

attorney”

C_@.,k(f'aﬂj _
C ks obboray

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

' [Szgnatwe of attorney]

_ : : ijacﬂMaredéih S
s 2019 Montana English Seurily -
' _ Agresment .
 Signature Pages

: t,L.b Cﬂﬁ’@"’_ﬁ' '



T ADRAN U

.. No. 2 Limited acting by its attorney

S _NamﬁﬂfWilﬂgSs; ) o . B
e Chneet. Somiand .o

Signed as a deed by Interserve Construction
- Limited acting by its attomey o
- fokwe Boun® in the presence of:

" Signature of witness: y

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

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

" Address of witness:
------- Abl N8 @WERV LL@
CONE BISHOPS QQUAQE
k@N%’B@N £ @ﬂ@ e

INTERSERVE DEVELOPMENTS NO 1 LINHTED
: Signed as a deed by Interserve Deve!opments

3

Ne. 1 Limited acting by its attorney I
in the presence of )

)

-------------------------

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

Adidress of witness:

e ALLEN-&: mv&&y ELP
~ - ONE B %WQW% ﬁiﬁ%jﬁﬁﬁ
o Uﬁ%ﬁ:? 5“ 4 5£M? i

aane

...........

' '?merserve Cgmsfmcﬂ on Lxmated by its -

: 5 mt{m{fJC_ Condbeh M.
b;) T (A—&Qr"ﬁ : _

e . - . .

o {Signature of attorney]

INTERSERVE CONSTRUCTION LIMITED

~ Attorney 10 wrile in maniiscript the
following: '

atiorney”

~ Atiomey to write in rhanuécriﬂt the - -
following: A

- Interseive Devefapmenfs Ne. I L;m:ted by -
its attorney”

NIl Ow&ufmvfs N2
L.IM‘YE‘Q bJ #t‘b

.'_:[Signature of attorney]

' INTERSERVE DEVELOPMENTS N'd.' 2 LIMITED

" ‘Signed as a deed by Interserve Developments )

)

fbeian Fourd )
)

~ Signature of witness: - -

Prrdesasananiver’

in the presence oft

-~ Address of witnesy -

-Attomav to wme in manuscrml the

f@!iwwg_

’Inim Ferve Develapmanls Na 2 Limited by
its attorney”

o abtavoe Ovdopads ve 5\ s
' _-\Qm./\tuk b, \té oyﬂofb el

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

: [S;gnaim ¢ of attorney]
7 Project Meredith:
- 2019 Montana English Security
Agreement .

. Signature Pages .




" Signed as a deed by Interserve Engincering :

.- Services Limited acting by its attorney

N )
S AN Dy in the presence of: )

- Signed as a deed by Interserve Engmeenng ) Atlormey to write ir manuscrint the - L

- Limited acting by its attorney S ) following:
ﬁ;ﬁﬁ}m (WD inthepresenceof:. ). _
P . o S Y N Materseive Engmw:mg.{;muted by its IR
o S ; o R attorney” S
'Signaturcofwimess‘ .\(\\.UJU"’{ Wfﬁ%ﬁw‘:)- \Emfjt{.t( _

. Name of witness: T g, ks ey

S @W%ﬁé&mﬂf& ...............

S Addm 85: -
ﬁﬁg% ........ VEHVL [Signatire of attorney] -
@NE BISHOPS. mmﬁﬁ | i
@MB@M E“‘? ﬁﬂﬁ -

| INTERSERVE ENGINEERING SERVICES LIMITED -

) - Attorey to write in manuscript the
~+ . Bervices Limited acting by its attorney L) following:
 ADMAN (SUNTS  in the presence of: S :
. }

' "imerverve Engineeiin Semces Ltmuea’ b
. gi g }’
UL is attornap”

: 'signat'urebf{vimess-. = \ (\tﬂ'sﬂue tNC—ﬁm eeﬁb Sﬂf—e‘\(e 5

) gfa;;‘;é-(;}-;;r;;;]-;sné ----------------- .nﬁ.un.. E‘M\s‘ ! .’Eé i!ﬁ% | : .. ..
e G WMW . “ S
- URERR oveRvLe e

e T st VL TR Y Lﬁ ........... < [ Signature of attorney] o

Q}N{? BISHOPS @“QU%W&
@NB@M H @m

 INTERSERVE ENVIRONMENTAL SERVICES LIMITED

| Szgned as a deed by Interserve Enwmnmeatal

' Altormey to write in manuscript the
- following: -

. . _ “Interserve Environmental Services Limited

o by s attorney _ i
" Signature ofwimess_.' IR Inktrdtrue CNUthML‘M;_T
) ........................ wwewEeway J,Cf'h/éi. f‘b LW ,*_J __\E & . T

-Name of witness:

& SR Ciww M Loakrars

" Address ofwamess o
......................... o {Signature of attorney]

ALLEN mwmv mﬂ R
~ONE BISHOPS SQUARE
mmm m @m S

) iject Meradith:

2019 Montana English Security
. Agresment - -
. Signatwe Pages =




- Mame of witness:
o _Address of witness:

_ INTERSERVE FINANCE LIMITED

. Executed as a deed by Interserve Finance -
o an;ted actmg by sts attomey

L Sig.nat'ure of witness:

CALLEN & @V%iﬁ%” LLF’

~o ONE BISHOPS SQUAREF =
"~ 'LONDON E18AD o

" INTERSERVE FS (UK) LIMITED

- Signed as a deed by Interserve FS (UK) -
. Limited acting by its attorney o
Canpian foundD  inthe presence of:

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

er Rowodd
- Address of witness: 3

e ALEEN-8 GVERY (L - e
ONE BISHOPS mmw o
CLONDONE18AD. .

--Attorney to write in manuscript the
- following:

Interserve Finance Limited by its mk}m "
_ i 3}’

AN USUe-E Feace
iy TS W‘d\or’b

._.'[ Signature of a{mmey]

*Attomey 10 write in manuscript the -
- llowing:

"Interserve FS (UK) L:m;;ed !}y s ata‘omey "

Ao e ﬂS(U\’) \Xw}cd
. '.:...;Eg)-\bs C‘U&D |

"

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

U [ngnature af attamey]

" INTERSERVE GROUP HOLDINGS LIMITED. _  -

- Signed as a deed by Interserve Gmup Holdings . )

~ Limited acting by its attorney )
in the presenceof: - .. -y e
o } . "Interserve Group Holdings Limited by its

fngianl Poowidy

. Signature ofwitnsss-' S

" Name of witness:

e Oloved o

- Address of witness:

e R O

- 'fmm SOVERY LLP
- ONE BISHOPS SQUARE
LONDONETBAD. -

- Atiomey to write in manuscripithe
. following; 5

- attorney”

is’\f(ﬁ;”h}{fd ¢ (oCoupP &D‘ﬁwbs_-_ﬂ

Ll vTED _L:’ &b aﬁ@fﬂ :
[Signature of attorney]
o _ ijeci Memdith
- 2018 Montana English Security
) Agraement -

._Sig‘natu;eFages___



- INTERSERVE HEALTHCARE HOLDINGS LIMITED

- Signed as a deed by Interserve Healiheare )
- Holdings Limited acﬂng by its attorney )
feRa louns  inthepresenceof: - )

. 3

 Address of witness:

......... ALLEN & OVERY-pLPwt

ONE BISHOPS SQUARE
L@N@@N E1 6AD -

'INTERSERVE HEALTHCARE LIM!’I’ED
- Signed as a deed by Interserve Healthcare _3

)
- Limited acting by its attorney _ oy
. ABUAN fouNDY  inthepresenceof - )

. Name of witness:

o ‘Address of witness:

e ALLEN R OVERY.LLE.
 ONE BISHOPS mmm
 LONDON E1 8AD.

oA TED

"hiterserve Hea.!.(!ixcaé'e Limited byits C
V\t'tf.faat'..':'ﬁcmi\f\'w&_ \ wakta(
o ’fh_ | . o

- attorney”

- Signature of witness: - IR TR

;\9;; B8 _. 6«1.}0%

- Attorney to wiite in manuscrint the.
foilowing' '

' ”!nte;senre Heaithca:e Hafdmgs meed by -
" its attorney”

IEA‘CUJ{JU\& \"(MPL‘ lare
Y, 1es

*DL.G.}% S
adhoros

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

- [Sagna[we of m‘mmey]

) Attorney fo wrile in'manuscript the
. following:

[ Signature of az’tameyj

.INTERSERVE INTEGRATED SERVICES LIM!TED

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

AR Founy

. i R R A A S

%W;ﬁ;ﬁ
G
i

ALLEN & OVERY LL}
CONE BISHOPS 8OL
LONDONET8AD.

) Aitamev to write in manuscrmi the
oy oliowing:
inthepresenceof: - ) - - o
S ) "Interserve !n!egmted Senuces Lsm::ecf by mr L

altorney”

(AE U""C;. \/\{;& (‘,Jg—d\ .;{ﬁfJ\(@_s g
.L:nf\f\ws(’fo _ N

[Signature of attorney]

_\Lb ; 0‘-‘&'@(«3 '

Prcjacl &laredith

.. 2019 Monlana English Security
. Agreement e
.. Signature Pages -




" MName of witness:

" INTERSERVE INTERNATIONAL LIMITED
Signed as a deed by Interserve International

- - Limited acting by its attorney
o frRann PounDy inthe presence of,

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

" Address of witness:

CALVENG @WE?’%Y E.,,L.F’“
ONE BISHOPS SQUARE -
L ONDON E1 8AD

- Altorney'to write in manuscript the
- following:

B ”Ime;senfe Interna!mnai Limited by its
- altoraney”

' - Signéture éf.witnesé': ‘ o :
e i : - ' \a) _ e ._

= ._[ Signature of atiorney]

VAT LSUUL mﬁtumﬂond \f\w‘cd
ks ek,

' iNTERSERVE LEARNING & EMPLOYMENT (SERV}CES} LINHTED

: " Signed as a deed by Interserve Learning &
' Employment (Services) Limited acting by its
- altorney AnRian Paunidy  inthe presence of,

o Signature of witness* -

. Name of witness:

........................ @.’“’}f“, .}J. 1, é k". _\JF){C(* Faereavassene

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

o L%W W‘% %f"? @ﬁW
- INTERSERVE PLC

. Signed as a deed by Interserve PLC actmg by '

' its attorney _PRLAN G0nDy inthe presence
Lol

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

ONE B %«f@%m@u%w o

L ””5“«%%%;?& E18AD -

: (Services) Limited by its attorney"
aAakeriens€ 4 w%

. [Signature of attorney]

- Attorney Eo‘ write in ma‘nu,écrim the
.. followine: _

“hnterserve Leammg & Employment

+ E""P .,J"’*{

:"...iétifufifbs um’cd éﬂu &b

'___.c«dt}cor’%‘;_ _ U

{Signature of aftomey]

).
)
e
s

 Interserve PLCb its mm;'ne "
iy 14

AN el PIe
Cekora,s

'__Auomev to write in manuscript the.
- [ollowing:

by oabs

: Pmﬁ&ct Mamdi:h'-“ :
" 2019 Montana English Security -
Agreement . -
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" (knightsbridge) Limited acting by its attomcy

" INTERSERVE SECURITY (FIRST) LIMITED

o Ssgned as a deed by Interserve Semrity (First).
- Limited acting by its attorney .-
C AR founhy  inthe presenceof -

“Signature of witness: - g T

"~ Name of witness:

R Ohasrr (‘?mwt’\ |

- Address of witness:

e ALLEN-& GVM’&‘Y LL?‘
S ONE BISHOPS SQUARE
LONDON E16AD

-'INTERSERVE SECURITY (KN!GHTSBRIDGE) LIMITED B o

~ Signed as a deed by Interserve Secumy

in the presence of:

CADRAN B

o Sigﬁatumo'fwitness:-f T

B, v Hewaah
i Addreséb&-&&ﬁ@gs& OVERY '
e ONE-BISHORS SQUARE.
~LONDON E1.8AD '

' INTERSERVE SERVICE FUTURES HOLDINGS LIMITED

- Signed as a deed by Interserve Service Fufures o

; Hgldmgs annmd actmg by its attamey

CALLEN & OVERY LLF}
-ONE BISHOPS &%ﬂ%iﬁ?@%’i =
LONDON E16AD ;

R ) S

T N wmd g

[Signature of atiorney]

) following:
LY Interserve Senftce Futures Holdings Limited
by its atterney”

g U\tggﬁfug Jervle ghikore

| [Szgna!we af attorney]

©Attomey to write in manuscript the

following:

“Interseive Ser:umjy (F ust) Lmuied !Jy its - o .' :

“attorney” '
\wd b_,__ (ks akkcmw%._ |

: -g"' Szgna!m @ of attorne) j

- Attormey tb write in manuscrint the L
" following:; '

Pinterserve Securi!y {Knigk!sbridge) Limited
by its attorney"

mfgm-(,;uc 5acmb Lk.,\bLft‘;imuL(_
i%b ﬂu&df"’vlﬂ o

Clamked b

Attorney to write in manuscrini the

A I NIAY aibed b, s

: RO Pm_;aci Mer&da&h
2{]?9 Montana English Seourity
Aoreement

- Signature Pages




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

o MHN Paaiiy

'INTERSERVE SERVICE FUTURES LIMITED

~ Signed as a deed by Interserve Service Futures . Yo
- Limited acting by its attorney

A founD

in the presence of:

Name of witness:

| @{w

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

ONE BISHOPS SQUARE
LW%E’}@M E1 é”*ﬁ%\@ |

_ -attorney”
oaneud 4
\\le(_w \O

‘Altorney to write in manuscript the
- following:

"Interserve Service Futures Limited byits o
SUJ\L Le. F\A_kw’ £y _
\\_b QMOF‘ ':? S

- g [Szgnamre of attorney]

- _' INTERSERVE SPECIALIST SERVICES (HOLDINGS) LIMITED |

[ Signed as a deed by Interserve Spscml:st

)
- Services (Holdings) Limited acting by its =~ )
- attorney AbPN RSlendty  inthe presence of: . )

o )

&Q%{f}@w W @&X?

oW LOINBSY
- © caskos

-Attorney to wnie in manuscrint the -
fo!!owing:

"Interserve Specmhsl Sew;cev (Ha!dmgs) S

- Limited by its attorney”

u«ice.s
Stoe SPeaddht tSU
Nk sm‘c'uj ‘3 -&’ﬁ

S [Szgwam: ‘¢ of attﬁmeyf

INTERSERVE TECHNICAL SERVICES LI'MITEB

Signéd as a deed by Interserve Technical
 Services Limited acting by its atmmay
in the presence of: -

= Signature ofwit'ncss:-' S
St ...

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

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

~ALLEN & Q% ERV L,i ;::) -
- ONE BISHOPS SQUARE -
o LONDON &1 %‘s%@ |

e v !

 Attorney o write in manusecrint the -
foliowing:

- "Interserve T eckmcal Services Lmuied by its

atiorney”

avusServe Tedhaleh aau(feb-_
.LAM\M _-k"x o ._

'S

unj._ )

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

- [Signature of attorney] -

‘Project Msmdﬁh AR
- 2019 Montana English Security
Agreement
" Signature Pages -



Cof

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

 INTERSERVE WORKING FUTURES LIMITED

= Sign:ied'as a deed by.lxit.é.rser\?e Warkiug '
Futures Limited acting by its attorney
BRI founhy . inthe presenceof

Yot gt “amef Venet

""Aéﬁiress of witness: =
CUALLENE V%;?%%W """""
~ONE BISHOPS ¢ WM&
L LONDON E1 BAL .
' INTERSERVEFM (HOLDINGS) LTD |

' Slgnad as a deed by Interservefm (Ha!dmgs)

Ltd acting by its atterney ANUEN Frun  in-
‘the presence of _ :

S | ......f.mmmm;;..........*_ -

Address of withess:

BN s OVERY LR
- ONE BISHOPS mmw&

'mmﬂs {5 {%ﬁ%ﬁ

- Signed asa deed by Hn!ersewefm Lte:i actmg by'-
its attorney ADRIAN BNy in the presence

Signamre of 'wiméss: .

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

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

ALLEN & OVERY LipP-
- ONE BISHOPS 30 }&WE
mem Ed ?}ﬁﬁf

RO g N N ) Do

- Altomey to write in manuscrint the _
- following;

'.'7fi'f€f1§ei1'e Woaﬁhg F.u!w’es Limited by g‘},ga =
~oaltorney” - L R . :
o akusoue wethy s Futees

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

| [S;gna:ure af attamey] :

}
oh
)

_Attorney to write in manuscript the i

following: i

“Interservefm fHa!déﬂgS) Lid by its até‘awéey” SRR
mkftf&cf-’ﬁfm T foldew b&) L7
s adof : L

- [Signature of attorney]

 Attorney 1o write in‘manuseript the
. following: _ '

”Infe.vtre'nkgfm Lid 'by its a!{mwey"'. S
gnmSUwiﬁr"\'_LT@- 12, "{3“5‘ '
: g _ EUEIRRE T

; ﬁ'[Szgnaiurg of ariomey]

R Projest Mamdi%h
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: - Signed as a deed by Kwilform Holdings - :
" Limited acting by its attorney '

o ﬂ%@&@w@m in the presence of: -

- acting by its attorney ANIAN BUNDS

" KWIKFORM HOLDINGS LIMITED

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

- Address of witness:

e AREENE WWW rrp
'ONE BISHOPS SQUARE -
LONDON E16AD -

: MACLELLAN GROUP LINHTED

PR F TR

- Signed as a deed by MacLellan Group Limited-

- presence of

- Signature of witness: ; e

MName of witness;

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

. MACLELLAN INTERNATHONAL LIMITED

. Signed as a deed by MacLellan Internationsl A

Limited acting by its attorney
in the presence oft .

CADRIAN ol

o Sigﬁaiureofwimess: Sl
e N -

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

..anf}@é@@f‘%% &”‘I %Z':‘Eif%ii}_

n the_ :

by kS

_ Attomey to wrile in manuscript the . o
- following: '

K ilform Ho!dmgs Linited by its armmey” : '
- \C-';w WZFOLM Yown eSS LinaaT E{Z‘r

2, v ba c«dﬁc‘-ﬁ*’b

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

- [Signature of attorney] e

- Altamey to write in manuscrint the -

following:

’Mac!:eﬁan'.Grmé;'Lfmited by.i'ts attorsey”
CmaltEwm) Group L TED
Mﬂmﬂb L :

- [Signature of attorney] N

. 'Aiio'me? to write in 'manilsc'répt the
. Iollowing:

1  'MacLeiIan Intemanana! Limited by its
- aitorney”

' N\{,Lti,c:;u;ﬁ'*: N _:'.'l'.MIE'Ev’" Zf.\u}eioﬁa}?f :
ST Yo, by wllory

- : : [Signature of atiorney]

" Project Maredith: L
2018 Montana English Security
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o LOND
SENCiAle

B - Address of witness:

MACLELLAN MANAGEMENT SERVICES LIMITED ~

. Signed as a dcf:d by MacLellan Manngement
- Services Limited acting by its atforney

| CPRIAN POUWDN  in the presence of: -

: ..Signéture of wiinéss_ o

Name of witness:

: fﬁ‘?fff%ﬁé’::?\i R OVERY.LLP.
ONE BISHOPS SQUARE
NET6AD

. Signed as'a deed by Scncm Limited acting by ilS
- attorney fEDIAN BAND

. Signature of witness:

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

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

S ALLEN. & OVERY.LLD...

ONE BISHOPS mm@t L

LQNQ{}M k1 @fﬂgﬁf@

. sSD UK LIMITED

. 'Signed asa dced by SSD UK lelmd actmg I:y g

@Nﬁ BISHOPS %@U&@E
LﬁNﬁfﬁ%N “““ ”? @A@ |

in the presence of

).
3
)
)

)
)
)

A e

[Signature of attorney]

: Aunmév' to write in manuscript the

following:

" “MacLellan Managemenr .S'erwces Lzm:e‘ed by

s attorney”

PABLLEUARS P AVABEMENT

SELULES. CianaTEs. b, _‘&53
Q\a&g(b

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

[S;gm;m ‘e of ate‘omeyj

~ Attomey to write in manuseript the

- following:

 "Sencia erztﬁd by its at;omey” S

CSENGA uww L@ %

m:ﬁ.zrfvfj

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

‘Attomney to write in manuscript the
following:

USSP UK Limited by its attarncy"
IR0 VKR Liaa cTED

b, tts DA,
' [ngnata;re af ats‘orneyj
: ijecs Memdﬁh
' 2@1Q Montina English Security
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_ acting by its attorney _ N

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

STRAND NURSES BUREAU LIMITED

Signed as a deed by Strand Nurses Bureau _
Limited acting by its attorney '
ABRaAK Youtd  inthe presence of:

‘Signature of witness:

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

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

- Address ﬁ}f wnness

........ ALLEN -8 OVERY-LLPoin
ONE BISHOPS SQUARE
LONDON E1 6AD

TRIANGLE TRAINING HOLDINGS LIMITE'D "

‘Signed as a deed by Triangle Training
Hoidmgs Limited actmg by its atmmey

" Name of witness: o
.......................... Qe Sowowt) ... -

Address of witness:

e ALLEN & OVERY.LLpP....
ONE BISHOPS %QUARF
M}NEZ}QN BT BAD

~ TRIANGLE TRAINING LTD
- Signed as a deed by Triangle Trammg Ltd
.- presence of: o

. Signature of witness:

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

e R T Ty s

ALLEN & OVERY LLP
- ONE BISHOPS SQUARE
LONDON E1 8AD

Attomey to write in manuscript the . . -
foliowing:

"Strand Nurses Bureau Limited by its
" aftorney”

SErend Norses BUeeny

L A TED BY TS ATOENEY

LR . .
. eq .
CRRY new R anay )

~[Signature of attorney]

Attorney to write in manuscrint the
following:

Ty iangle Training Holdings Limited by tts o
- attgrney”

TEAANVGLE TRANMINGT HOLDINGS
LMUTED BY 11T AT ENEY '

[Signature of attorney}

" Attorney to write in manuseript the S

following:
“Triangle Training Ltd by its altomey.,- . o
TEAANGELE TEAINING TR BY TS

ATD R RIEY

) [ Signature of attorney]

Freject Meradith: o
2019 Montana English Security
: Agresment
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WEST'S GROUP INTERNATIONAL LIMITED

‘Signed as a deed by West’s Group
Internatwm! lexted acting by its a!tomcy

_ Name of witness: '
e WMM ........... -

Address of witness:

~ALLEN. & OVERY.LLP...
ONE Bl SFQPS SQUARE

. INTERSERVE TNVENY)
| Signed as a deed by Interserve Investments
"~ Limited acting by its aitorney '
ARl foondy  in the presence of:
Signature of witness:
Name of witness: ‘_ S \ _
O ¢ Loy aalopa,
. Address of w Ag % ) @ YL
Address o JWMLE BISHOPS SQUARE
R, L@NQNE'}@AQ ..........
- MONTANA' 1 LIMITED
| Signed as a deed by Montana 1 Limited acting
by , a director, in
. the presence of®

Signature of witness:

B

L e A

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

Nape? o' g’ emod

Yoot S et St

Attomey to write in manuscrint the

. following:

"West's Group International Limited by its
atiorney®

WEST'S Grédup iNTE!—NA’TIONAL L!HITETP
BY TS ATIDRNEY o

fSignature of attorney]

* Altomney to write in manuseript the I

following;

- "Inter. serve Investments Limited by its
attorney”

INTEY SERVE ;w&nn@uu LJM!TE,D
BY 0% ANDRMEY

- {Signature of attorney]

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

Project Meredith: -

- 2019 Montana English Security
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WEST'S GROUP INTERNATIONAL LIMITED

e 'Signed as a deed by West's Group |
" International Limited acting by its anomey
: in the presence of?

 Signature of witness:

e R S

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

" INTERSERVE INVESTMENTS LIMITED

. Signed as a deed by Interserve Investments . -
. Limited acting by its attomey
o in the presenice of:

- Signature of witness:

R A O R TIN

o Address of witness:

Address of witness:

MONTANA 1 LIMITED
.ngncd as a deed by Montana 1 lelsed actmg g

by TS pvEaAe~T a director, in
the presence of

Name of witness:

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

----------------------------------------------------------

2 oARLE Gl AoaD

Finmsaon
HWa s A4

“Attemey to write in mahusicfipt the

)
y
).
)

| "West's Graap Intemafmna! L;mned by its -
. attornegy"”

o '[Signamre of attorney]

R A

- Attorney to write in manuscript the

- following; :

- "Interserve Investments Limited by its
atforney”

B R R A

-------------------------------------------------------

A gnafure of atorney]

)
1)

Sig“*"“m“’m_' -
. =,

[Signature of director]

Pm}ect memdith )

zmg Montana English Securly -
Agreament
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" Scottish Chﬁ'fgbr o

BANDT LIMITED

- Signed as a deed by Bandt Lirnited actmg by its
- attorney MnQian HUND  in the presence of

Signature of witness: - L

. Name of witness:
e oo Ol Boweuerd

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

ALLEN & OVERY LLP
ONE BISHOPS SQUARE
LONDON E1 6AD

Attomney to write in manuseript the

© PBandi Limited by its attorney”
Y Yy

BANDOT HMITED BV 1T MWWEV f

-’

- [Signature of attorney]

Projaci Meredith
2319 Meontana English Security .
Agreement
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- ‘Membership Chargor

INTERSERVE INVESTMENTS LIMITED

Signed as a deed by Interserve Investments
Lzmlted actmg by 1ts atiorney

....................... @ka’\mﬁd“ _

© Address of witness;
Address of witness:

ONE BISHOPS SQUARE
~.ONDON E1 6AD

Attorney to wrile in manuscrint the
following:

- "Interserve Investments Limited by ils
- attorney”

INTERSERAS IMVESTMENTS LIMTED By
1S ATDENEY -

e
[Signature of attorney]
-  Project Meradith:
2013 Montana English Security
Agreement

Signaiure Pages .



Share Chargurs :

BROOMCO (4110) LIMITED

‘Signed as a deed by Broomceo (4118) Limited 3 _. _'Aﬂorﬁeg to write in manuscrint the
- acting by its attorney _anRiAr FOUND  inthe ) following:

- presence of: o R :
' Y " Broomco (4110) Limited by its attorney” o
Signature ofwnness:- R | Beoomco (4110} Lisas BY 7
Name of witness; R . o - ATIDEEY o
........................ Olivrr Haniondh.......... ﬁ o
Address of wi . _ . -
............ '5‘ @N & OVEMRYLLW [Signature of attorney] SR

UNE BISHOPS SQUARE
LONDON E1 %}Aﬁi}

~ ESG HOLDINGS LIMITED

- Attomey to write in manuscript the -

- Signed as a deed by ESG Ho!dmgs leited
. acting by its attorney _ANMAN BunD
- presence of:

_!.

i 0
=]
oot
=
.

| “ESG Holdings Limited by its attornegy"”

" Signature of witness: - : e S
| Slemueofvitess: - ........ | ESGr HOLDINKTS \IMUITED 8Y 1S ATORNEY
" Name of witness; L .
e Gl WHMC\M}‘ - _.
.Address of wxmes ....................................................... _ '

..................... N&UWE:WVL _ ' [Signature of attorney]
E BISHOPS @ﬁiﬁu&?@ﬁ
,@NQQN E18AD

KNIGHTSBRIDGE GUARDING HOLDINGS LIMITED

Altomey to write in manuscrint the

.. Signed as a deed by Knightsbridge Guarding }
.- Holdings leited actmg by its attorney ) following;
Abeiar foon® in the presence of ) S :
) "Knighisbridge Guarding Holdings Limited - _
Co o by its attorney” ' T
- Signature of witness: - o ENIGHTSBRIDGE GruaR e H«ouaama's j
..‘.. ........ Cedvees . 'A—’Mi'rE'D B"f s WMY .

....................................................... Ve ;[Signamre of attorney]
ALLEN & OVERY U = '
ONE BISHOPS ¢ Qmm
LLONDON E1 ?}ﬁk@
_ ' Project Merédim: '
. 2018 Montana English Security
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°F oréign'Infef-coﬁibahy'Lonh' C‘hargo‘r's”. o

" TILBURY IBERICA, S.A. -

. EXECUTED as a deed by TILBURY IBERICA, -

: S A a company incorporated in Spain, acting by

B company

. TRANSLIMP CONTRACT SERVICES, SAU. -

" EXECUTED as 4 deed by TRANSLIMP
- CONTRACT SERVICES, S.A.U.a company
‘incorporated in Spain, acting by PRMUAN Py 1)

- who, in accordance with the laws of that territory is

acting under the authority of the company

_ INTERSERVE FACILITIES SERVICES, SAU.

~ EXECUTED s 2 deed by INTERSERVE'

" FACILITIES SERVICES, S.A.U. a company
- incorporated in Spain, acting by _ADRAN ToOND

‘who, in accordance with the laws of that territory is

: ~ acting under the authority of the company

f i1y _ who, in accordance with the laws
of that te;mtory is acting under the authority of the e

B

o S:gnature in thc nanie of the company
- TILBURY IBERICA, 8.A.

- -'Sign:ams-..-—_:r :

- Signature of authorised signatory

_ Signature in the name of the company .
TRANSLIMP CONTRACT

- SERVICES, 8.A.U. o :

Signature of authorised signatory

 Signature in the narme of the company

INTERSERVE FACILITIES

| SERVICES, S.AU. R o
mgnmuw- o

" Signature of authorised signatory

- - Pre}ecl Meredsih
261& #ontans English Securlly
Agreemant
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"~ Name of witness;

INTERSERVE CENTRO ESPECIAL DE EMPLEO, S.L.U.

- EXECUTED as a deed by INTERSERVE
CENTRO ESPECIAL DE EMPLEO, S.L.UL a
company incorporated in Spain, acting by

AdaAN POwIpwho, in accordance with the laws
- of that territory is acting under the authority of the

company

BANDT LIMITED

Signed as a deed by Bandt Lm'uted acting by its’
. altomey BIRiand »

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

)
)
)
)

RPN ¢ 7Y " 3 Pewml ........... |

Address of witness:

R e P )

Signaiure in .t'he name of the company .
INTERSERVE CENTRO ESPECIAL
" DE EMPLEQD, 5.L.1.

Signature of authorised signatory - -

Attomey to write in‘manuscript the

following:

“Bandt Limited by its attorney”

BANDT LIMITED 89 ITD AtemEy

"-

{Signaiure of attorney]
Projact Meredith:
2019 Montana English Securily
Agreement
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INTERSERVE ENGINEERING & CONSTRUCTION (UAE) LIMITED

Signature in the name of the éo‘mpany

- EXECUTED as a deed by INTERSERVE )

ENGINEERING & CONSTRUCTION (UAE) = ) INTERSERVE ENGINEERING &
 LIMITED a company incorporated in Bermuda, )  CONSTRUCTION (UAE) LIMITED =~
~ acting by miogjapd. POUWND who, in accordance with _ ; _

the laws of that territory is acting under the authority ) : Signature: _-—

of the company, in the presence of:
R ' ~. Signature of authorised signatory '

Signature of witness: - '

MName of witness: T R

Ol o .
© Address of witness: ALLEN & QVERY LLP ;
e ONE BISHOPS SQUARE

LONDON E1 %}fﬁﬂ

INTERSERVE ENGINEERING & CONSTRUCTION LTD

Signature in the name of tﬁc c':'ompan'y. ; :
~ INTERSERVE ENGINEERING &
CONSTRUCTION LTD

. EXECUTED as a deed by INTERSERVE
ENGINEERING & CONSTRUCTIONLTD a -

' company incorporated in Cayman Islands, acting by -
SpE AR POUND who, in accordance with the laws
of that temtory is acting under the authority ofthe
company '

R i i e R A

Signature:

Signature of authorised signatory

Pm}act Meredi&h

2019 Monlana English Security

: Agresment
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© Security Agent

 Signed by ‘GLAS  TRUST CORPORATION
LIMITED acting by its attorney

Gilda Cara
 Transaction Manager

. - Project Memditﬁ: B
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Agresment
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