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Act 2006 on 26th March 2019 .

Given at Companies House, Cardiff on 27th 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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THIS DEED is dated 15 March 2012 and made

BETWEEN:

{1} THE COMPANIES listed in Schedule 1 {Chargors) as chargors {the Chargors); and

L GLAS TBUST CORPORATION LIMITED (the Senlor Security Agent) as security agent
and trustee for the Secured Parties (as defined in the Imercreditor and Security Trust Deed
detined below).

BACKGROUND:

{A) Each Chargor enters into this Deed in connection with the Intercreditor and Security Trust
Deed {as defined below),

(8 It is intended that this document takes effect as 2 deed notwithstanding the fact that a party
may only execute this document under hand,

IT IS5 AGREED as foliows:
1. DEFINITIONS AND INTERPRETATION
1.1 Definitions
In this Deed:
Art means the Law of Property Act 1925,
Australian FPSA means the Personal Properfy Securities Aot 2009 {Cth) end any repulations
in force at any time thereunder including the Personal Property Securitics Regulaiions 2070

{Cth).

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

Common Charged Property means (i) the [HL Shares and the related Related Rights, (i)
the Security Assets owned by Interserve Holdings Limited, and (iii} the Security Assets
owned by Montana HeldCo Limited, in cach case, for as long as they are subject o security
created under this Deed and any agreement to which the Mezzanine Seeurity Agent is party,

English Intra-Group Loan Security Agreement hag the meaning given to that term in the
Senior Facility Agreement.

English Chargor means each Chargor listed in Part | of Schedule 1 {Chargors).

Excluded Shares means, in velation to Interserve Holdings Limited, ail shares, stocks,
debentures, bonds or other securities or investments held by if in each of: (i) RMD Kwikform
Almoayed Bahrain WLL. (i} RMD Kwikform {Al Mabah) Qater WIL.L., (1) BMD
Kwikform Saudi Arsbia LLC, (iv) P.T. RMD Indonesian, (v} RMD Kwikform Chile S.A.,
{vi} RMS Kwikform Peru 8.A.C. and United Industrial Services W.1L.1L.

Foreign Inter-Company Lean Chargors means each Chargor listed in Part 2 of Schedule |
{Chargors).
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THL Shares means all Shares in the share capital of Interserve Holdings Limited held by any
Chargor from time to time together with (if spplicable} all of each other present and future
shares in the capital of Interserve Holdings Limited from time t0 time held by, to the order, or
on behalf of any Chargor.

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

Intra-Group Loan Decument mesns any agreement, instrument or other document
evidencing the terms of any Intre-Group Liabilities, including {without limitation) each
agreement or document specified in Schedule 2 {Security Assets) under the heading Intra-
Group Lean Agreements, but excluding the mira-group loan over which Security Interests
shall bs created pursuant to the English Intra-Group Loan Security Agreement.

Tovestments means:
{a} the Share Security Assets; and

(b} all other shares, stocks, debentures, bonds or other securities or imvestments which are
Security Assets.

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

Material Adverse Effect has the meaning given fo that ferm in the Senior Facility
Agresment.

Mezzanine Agents Secured Obligations means all the Liabilities and all other present and
future liabilities and obligations at any time due, owing or incurred by any member of the
Crroup and by cach Debtor to the Mezzanine Agent, the Mezzaning Security Agent, any
Receiver or Delegate (in each case, solely in their capacity as such) under the Mezzanine
Finance Documents (including, without Hmitation, under Clause 18,3 {Parallel debty of the
intercreditor and Security Trust Deed), both actual and contingent and whether incurred
solely or jointly or as principal or surety or in any other capacity.

Non-Uibligor has the meaning given to that term in the Benior Facility Agreement.

(bligor has the meaning given to that term in the Senior Facility Agreement,

Power means any right, power, authority, discretion or remedy which the Sepior Securnity
Ageat, or any Receiver or Delegate has under this deed, any other Secured Document or
under any applicable law.

Party means a party to thig Deed,

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

Helated Rights means:
{a} any dividend, inferest or other distribution paid or payable in relation to any Shares;
and
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{(b) any right, money or property accruing or offered at any time in relation to any Shares
by way of redemption, substitution, exchange, bonus or preference, under option
rights or otherwise,

Secured Documents means the Intercreditor Agreement, each other Senior Finance
Diocument and each other Mezzanine Finance Documents,

Secured Obligations means the Senior Secured Obligations and the Mezzanine Agents
Secured Obligations.

Secured Parties weans the Senior Secured Parties, the Mezzanine Agent and the Mezzanine
Security Agent,

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

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

Security Period means the period beginning on the date of this Deed and ending on the date
on which all the Senicr Secured Obligations have been unconditionally and irvevocably paid
and discharged in full.

Senior Secured Obligations means all the Liabilities and all other present and future
liabilities and obligations at any time due, owing or incurred by any member of the Group and
by each Debior to any Secured Party under the Debi Documents {including, without
limitation, under Clause 18.3 {Paraliel debr) of the Intercreditor and Security Trust Deed),
both sctual and contingent and whether incurred solely or jointly or as principal or surety or
in any other capacity provided that the aggregate amount of all such labilites and obligations
of the members of the Group and the Debtors to the Instrument Lenders shall be capped at the
then applicable Instrument Secured Amount Total,

Share Secwrity Assels 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 Asscts) under the heading
Shares, the details of which as at the date of this Deed are set out thersin, 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 beball of each Chargor.

Subjeet Company means each company tdentified as such in Scheduie 2 (Security Assets)
under the heading Shares,

1.2 Construction

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

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

{c} Any reference in this Deed to:
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{1} a clearance system means a person whose business is or includes the
provision of clearance services or security accounts, or any nominee or
deposttary for that person;

(ii} a Secured Document or any other agreement or instrument includes {without
prajudice to any restriction on amendments) any smendment to that Secured
Document or other agreement or instrument, including any change in the
purpose of, any extension of or any increase in the amount of & facility or any
additionsa] facility;

{iiiy  any rights in respect of an asset include all amounts and proceeds paid or
payable, all rights to make any demand or claim, and all powers, remedies,
causes of action, security, guarantees and indemnities, in each case, in respect
of or derived from that asset;

{ivi  this Security means any securify created by this Deed;
(v} any share, stock, debenture, bond or other security or investment includes:
{A} any dividend, interest or other distribution paid or pavable;
{m any right, money or property accruing or offered at any time by way
of redemption, substifution, exchange, bonus or preference, undsy
option rights or otherwise;

{3 any right against any clearance system;

Y any right under any custody or other agreement (including any right
o require delivery up of any cash or other asseis); and

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

in gach case, in relation fo that share, stock, debenture, bond or other security or
investment: and

{vi)  an agreemeni, instrument or other document te which it is a party includes
any agreement, nstrument or other docoment issued in the relevant person's
favour or of which it otherwise hias the benefit {in whole or in part}.

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

{e) The terms of the other Secured Documenis are incorporated in this Deed (o the extent
required to ensure that any purported disposition of any frechold or leasshold
property contained in this Deed is a valid disposition in accordance with section 2{1}
of the Law of Property {(Miscellaneous Provisions) Act {989,

{f) if the Sentor Security Apent considers that an amount paid to 2 Secured Party under a
Secured Diocument iz capable of being avoided or otherwise set aside on the

Liquidation or administration of the payer or otherwise, then that amount will not be
considered to have been irrevocebly paid for the purposes of this Deed,
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{z) Unless the context otherwise requires, a reference to a Seeurity Assef includes the
proceeds of any disposal of that Security Asset.

1.3 Third party rights

{a) Unless expressly provided to the contrary in this Deed, a person who is not a Party
has no right under the Contracts (Rights of Third Parties) Act 1999 (the Third
Parties Act) to enforce or to enjov the benefit of any term of this Deed.

{b} Motwithstanding sny teem of tis Deed, the consent of any person who is not a Party
is not required to rescind or vary this Deed at any time.

{c) Subject to the Intercreditor and Security Trust Dieed, any Secured Party that s not a
Party may enforce and enjoy the bensfit of any Clause which expressly confers rights
on it, subject to paragraph {b) above and the provisions of the Third Parties Act,

1.4 Prevalence

{a) This Deed 15 subject to the provisions of the Intercreditor and Security Trust Deed. In
the event of any inconsistency between this Deed and the Intercreditor and Security
Trust Deed, the provisions of the Intercreditor and Security Trust Deed will prevail.

)] The Senior Security Agent executss this Dead in the sxercise of the powers and
authority conferred and vested in it under the Intercreditor and Security Trust Deed
for and on bebalf of the Secured Parties for whom it acts. It will exercise its powers
and authority under this Desd in the manner provided for in the Intercreditor and
Security Trust Deed and, in so acting, the Senior Security Agent shall have the
protections, immunities, rights, powers, authorisations, indemnities and benefits
conferred on it under and by the Intercreditor and Security Trust Deed (and in the
eveni of any inconsistency bebween this Deed and the Intercreditor and Security Trust
Deed in respect of such matters, the Interoreditor and Security Trust Deed shall
prevail),

1.5 Hong Kong

Each Chargor incorporated in, or registered as a non-Hong Kong company in, Hong Kong
must, at is own expense and within ong month of the date of this Deed, effect registration of
this Dieed at the Hong Kong Companies Registry under the Companies Ordinance (Cap. £22
of the Laws of Hong Kong).

1.6 Australia - Exclusion of Australiasn PPSA provisions
{a) To the extent tha law permits:

{1) for the purposes of sections 115{1) and 1153(7) of the Australian PPSA:

{A} the Senior Security Agent need not comply with section 95, 118, 121{4), 125,
138, 132033d) or 132(4}; and

(B} sections 142 and 143 are excluded;

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

{c)

(i1} if the Ausiralian PPSA is amended after the date of this deed to permit the
Chargors and the Senior Security Agent or any Reeebver to agree o not
comply with or to exclude other provisions of the Australian PPSA, the
Senior Security Agent or any Receiver may notify the Chargors that any of
these provisions is excluded, or that the Senior Security Agent or any
Receiver need not comply with any of those provisions, as notified o the
Chargors by the Senior Security Agent or any Receiver; and

{ivi  the Chargors agree not to exercise their rights to make any request of the
Senior Security Agent under section 275 of the Australian PPSA | to authorise
the disclosure of any information under that section or to waive any duty of
confidence that would otherwise permit non-disclosure under that section {but
this does not limit the Chargors’ right to request information other than under
section 273).

if the Senior Security Agent exercises a Power in connection with this deed, that
exercise 18 taken not to be an exercise of & Power under the Australian PPSA unless
the Sentor Security Agent states otherwise at the time of exercise. However, this
Clause does not apply to a right, power or remedy which can only be exercised under
the Australian PPRA.

Mo Party will disclose any information of the kind referred to in section 275(1) of the
Australian PPSA pursnant to a request under that section.

1.7 Australia - No potice reguired unless mandatory

{2}

{b)

{c}

To the extent the law permits, each Chargor waives:
{1} its rights to recelve any notice that is required by:

{A} any provision of the Australian PPRA [including a notice of verification
statement); or

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

{i1) any time period that must otherwise lapse under any law before the Senior
Security Agent or a Recelver exercises a Power.

If the law which reqguires a period of notice or a lapse of time cannot be excluded, but
the law provides that the period of notice or lapse of time may be agreed, that period
or lapse i3 one day or the minimum period the law allows 1o be agresd (whichever is
the longer).

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

1.8 Mew Zealand

The Foreign Inter-Company Loan Chargor which i3 incorporated in New Zealand {the NZ

Chargo
respect
created

r) and the Senior Securily Agent agree that, to the extent pennitted by law and in
of this Deed and each Security Interest (as defined in section 17 of the NZ PPSA)
under or pursuant to this Deed, the NZ Chargors and the Senior Security Agent

contract gut of sections 114{1)a), 116, 133 and 134 of the NZ PPSA and the NZ Chargor
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waive any right to receive any verification statement in respect of any financing statement
relating to registration of that Security Interest,

1.9 United States

Each Foreign Inter-company Loan Chargor constituting a US Obligor authoriges the Senior
Security Agent to prepare and fle, &t such Foreign Inter-company Loan Chargor’s expense:
(i} Uniform Commercial Code financing statements describing the security granted by such
Foreign Inter-company Loan Chargor under this Deed, (ii} continuation statemenls in respect
of the foregoing and (ii1) any amendment in respect of such statements,

2. CREATION OF SECURITY
21 Genersl
{a} All the security created under this Deed:
{1} is created in favour of the Senior Security Agent;

{il} is created over present and future assets of sach English Chargor (and, as
applicable each Foreign Inter-company Loan Chargor); and

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

{b} All the security created under this Deed over the Security Assets is continuing
security for the payment and satisfaction of all the Benior Secured Chligations of the
relevant Chargor and, for a8 long as any Security Asset constitutes Common Charged
Property, the security created under this Deed with respect 1o that Security Asset is
continuing security for the payment and satisfaction of all the Merzanine Agents
Becured Obligations of the relevant Chargor.

{c} If the rights of & Chargor under a document which is a material asset of that Chargor
cannot be secured without the consent of a party o that document or satisfaction of
some other condition to the extent not prohibited under the relevant document, this
Security will conslitute security over all proceeds and ofher amounts which that
Chargor may receive, or has received, under that document but exclude that Chargor's
other righis under the document.

() The Senior Security Agent hoids the benefit of this Deed on trust for the Secured
Parties.

2.2 Share Security Assets
Each English Chargor:
{=) charges by way of a first equitable mortgage:
{1 all of the Shares owned by it and
(i) all the Related Rights; and

{b} {to the extent that they are not the subject of an equitable mortgage under paragraph
{a} above) charges by wav of a first fixed charge its interest in;
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(i}
{i1)

all of the Shares owned by 1f; and

all the Related Rights,

2.3 Investments (other than Share Security Assets)

Each Eaglish Chargor charges by way of a first fixed charge iis interest in all Investments
{other than any Shars Security Assets and any Excluded Shares) owned by it or held by any
nominee, rustee, custodian or clearance system on its behalf,

2.4 Land

(a}

(b

{c)

(d)

Each English Chargor charges:

{1

(i)

by way of a first legal mortgage all estates or inlerests in any frechold or
teasehold property owned by it and specified in Schedule 2 (Security Assets)
under s name under the heading Real Property; and

{tc the extent that they are not the subject of a mortgage wnder paragraph (i)
ahove) by way of a first fixed charge alf esfates or interests in any freshold or
leasehold property owned by it and specified in Schedule 2 (Security Assets)
under its name under the heading Real Property.

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

{1

(1)

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

{to the extent that they are nol the subject of & wortgage under paragraph (i)
above or (a) above) by wav of a first fixed charge all present and fulure
estates or interests in any freehold or leasehiold property owned by i

A reference in this Clause 2.4 (Land) to a mortgage or charge of any freehold or
teasehold property includes:

(i)

(i)

(itd)

all buildings, fixtures, fittings and fixed plant and machinery situated on or
which form part of that property at any time;

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

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

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

2.5 Plant and machinery

Each English Chargor charges by way of a first fixed charge all plant and machinery owned
by it and {13 interest in any plant or machinery in ifs possession,
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2.6

2.8

2.9

Insurances

Each Hnglish Chargor charges by way of a first fixed charge all of its rights in respect of any

contract or policy of insurance taken out by it or on its behalf or in which it has an interest but

excluding any rights under any third party lishility insurance contract or policy in respect of
liabilities of that English Chargor to third parties.

Intra-Groug Loan Documents

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

{b} Subject to paragraph (2} below, each English Chargor and each Foreign Inter-
company 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 pot apply to any agreement, instrument or other docoment
to which an English Chargor or a Foreign Inter-company Loan Chargor is a party that
ts subject to any fined secority created under any other term of this Clause.

Intellectual property

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

{a} any  know-how, patent, trade marl, service mark, design, business name,
topographical or similar right; this includes the patents and wademarks (if any)
specified in Schedule 2 (Security Assets) under s name under the heading Specific
Intellectus! Property Rights;

{b) any copyright or other intellectual property monopely 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 lo paragraphs {a), (b) and {c) above,

Miscellanesus

Each English Chargor charges by way of a first fized charge:

{a} any beneficial interest, claim or entitlement it has 1o surplus assets payable to one or
more Baglish Chargors on a winding up of any pension fund or otherwise under any
pension fund;

{b} all its present and future goodwill;

{c) the benefit of any Authorisation (statutory or otherwize} held in connection with ifs
use of any Security Asset;

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

{2} itz uncalled capital.
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218 Tlioating charge

{a}

(b)

Hach English Chargor charges by way of a first floating charge all its assets
whatsoever and wherssoever sifuated {including, hut not limited o, its heritsble and
moveable property and other property, asscts and rights in Scotland or governed by
the laws of Scotland)} not at any time otherwise effectively mortgaged, charged or
assigned by way of mortgage, fixed charge or assignment under this Clause,

Except a5 provided below, the Senior Security Agent may by notice to an English

Chargor convert the floating charge created by that English Chargor under this Clause

into 8 fixed charge as regards any of that English Chargor's assets specified in that

notice, ift

{i} a Senior Acceleration Event has ocourred; or

{13} the Sentor Security Agent {acting reasonsbly) considers those assets to be in
danger of being seized or sold under sny form of disiress, attachment,

execution or ofher legal process or to be otherwise in jeopardy.

The floating charge created by this Clanse may not be converted into a fxed charge
solely by reason off

i} the oblaining of a moratorium; or

{i1} anything dong with a view to obtaining 3 moratorium,

under section 1A of the Insolvency Act 1986

(d}

()

(f

The floating charge created by this Clause will {in addition to the circumstances when
this may ocour under the general faw) antomatically convert into a fixed charge over
all of an English Chargor's assets if an administraior is appointed, or the Sepior
Security Agent receives notice of an intention 1o appoint an administrator, in respect
of that English Chargor.

The floating charge created by this Clause is a gqualifying feating charge for the
purpose of paragraph 14 of Schedule Bl o the Insolvency Act 19846,

The floating charge created by this Cleuse 2,10 (Floating charge) may not be
converied into a fxed charge in respect of any property or assets siated in Scotland
if, and to the extent that, 2 Receiver would not be capable of exercising his powers in
Scotland pursvant to section 72 of the Insolvency Act 1986 by reason of such
automatic conversion.

3 REPRESENTATIONS - GENERAL

31 Representations

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

Party.

A8721-1136-1161 9




3.2 Mafure of security

Subject to the Legal Reservations, this Deed creates those Security Interests if purports to
create and is not liable to be avoided or otherwise sef aside on ity declaration of insolvency,
liguidation or administration or otherwisze.

3.3 Times for making representations

{a) The representations and warranties sef onf in this Deed (including m this Clanse) are
made on the date of this Deed.

{b) Each representation and warranty under this Deed is deemed to be made by each
Chargor by reference to the faots and circomstances then existing on each date during
the Security Period.

4. RESTRICTIONS ON DEALINGS

Wo Chargor may:
{a) create or permit to subsist any Security Interest on any asset; or
{B) sell, transfer, licence, lease or otherwise dispose of any asset,

gxcept a5 expressly allowed under the Senior Facility Agreement or this Deed.

5. INVESTMENTS

5.1 Hepresentations — Shares and Investments
{a} Each English Chargor represents and warrants 1o esch Secured Party that;
{1} its Shares are fully paid;
{ii} its Shares represent the whole of the issued share capiial of the relovant
Subject Company;
{111} it {or Interserve Holdings Limited) is the sole legal, and i is the sole
beneficial, owner of ity Shares and, those Shares in respect of which
Interserve Holdings Limiled is legal owner are, as at the date of this
Apreement, the subject of the Intra-Group SPA {(as defined in the Senior
Facility Agreement; and
(iv}  its Shares are free of any Security Inferests {except for those craated by or
pursuant fo the Transaction Security Documents) and any other righis or
interasts in favour of third partiss.
{b} Each English Chargor represents and warrants to each Secured Party that:
(i) it {or & nominee, trusiee, custodian or clearance system on its behalf) is the
sole legal, and it is the sole beneficial, owner of its Investments {other than
Share Becurify Assets); and
{#) its Investments (other than Share Security Assets) are free of any Scourity
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5.

5.

i

3

4

Deposit

Documents or expressly permitied under the Senior Facility Agreement) and
any other rights or interests in favour of third parties,

Each English Chargor must;

(8}

{b}

immediately deposit with the Senior Security Agent, or as the Sendor Security Agent
may direct, all centificates and other documents of title or evidence of ownership in
relation to any of iis Invesiments; and

promptly execute and deliver to the Sewior Security Agent all share transfors and
other documents, including any which may be requested by the Senior Becurity Agent
in order 1o enable the Senjor Security Agent or its nominees 1o be registered as the
owner or otherwise obtain a legal title to any of its Investments upon enforcement of
this Security, this includes delivering to the Senior Security Agent executed and
{uniess exempt from stamp duty), pre-stamped blank share transfers, with the name of
the transferee, the consideration and the date left blank.

Changes to rights

Mo English Chargor may take any action or allow the taking of any action on its behalf which
may result in the rights attaching fo any of iis Investmenis being altered or further shares in
any Subject Company being issued unless penmitied under the terms of the Senior Facility

Agrecment.
Calls
{a} Each English Chargor must pay all calls or other payments due and payable in respect

(b}

of any of its Investments,

I an English Chargor fails to do so, the Senior Security Agent may pay the calls or
other payments on behalf of that English Chargor. That English Chargor must, within
three Business Davs of demand, reimburse the Senior Security Agent for any
payment made by the Sendor Secunity Agent under this Clause.

Other obligations in respect of the Investments

{a}

{b)

{c}

Each English Chargor must as soon as reasonably practicable copy to the Senior
Security Agent and comply with all requests for information which is within is
kmowledge and which it is required to comply with under any law or regulation or by
any listing or other authority or any sumiler provision contaimed in any articles of
association or other constitutional document relating to any of its Investments. If it
fails to do so, the Senior Security Agent may elect to provide such information as it
may have on behalf of that Chargor.

Each English Chargor must comply with all other conditions and obligations assumed
by it in respect of any of its Investments,

The Senior Security Agent iz not obliged o
{0 perform any obligation of an English Chargor,

{ii) rake any payment;
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{iv}

(iii)

make &ny enquiry as io the nature or sufficiency of any payment received by
it, an English Chargor; or

present or file any claim or take any other action 1o collect or enforce the
payment of any amount to which it may be entitled under this Deed,

in respect of any Investment.

5.6 Voling rights and dividends

{a)

Before this Security becomes enforcesble:

{i}

{in)

(iif}

each English Chargor may continue to exercise {or refrain from exercising)
the voling rights and any other rights or powers in respect of its Investments;

if the voting rights or other rights or powers are exercisable by the Senior
Security Agent, the Senior Security Ageni must exercise {or refrain from
exercising) them as that English Chargor may direct in writing; and

subject to the terms of the Senior Facility Agreement, all dividends,
distributions or other income paid or payable in relation to the Investments
must be paid directly to that English Chargor,

but, in the case of paragraphs (i} and (i1} above, only to the extent that such exercise or non-
exercise of voting rights and other rights or powers {as the case may be) does not and could
not reasonably be expected to adversely affect the value of the Security Assets or this
Security,

(b

(e}

Each English Chargor must indemnify the Senior Security Agent against any cost,
loss or liability incurred by the Senior Security Agent as a consequence of the Senior
Becurity Agent acting (or refraining from acting) in respect of any Investments as
directed by any Enghish Chargor,

After this Security has become enforceable:

(1)

(i)

the Senior Security Agent may exercise {or refrain from exercising), in the
name of the relevant English Chargor and without any further consent or
authority on the part of the relevant English Chargor, any voting rights and
any other rights or powers which may be exercised by the legal or beneficial
owner of any Investment, any person who is the holder of any Investment or
otherwise: and

if any Investment remains registered in the name of a Chargor, that Chargor
irrevocably appoints the Senior Security Agent as its proxy to exercise the
voting rights and other rights or powers in respect of that Investment,

8.7 Clearance systems

Each English Chargor must, if requested by the Senior Security Agent, instruct any clearance
system (o transfer any Investment held by it for that English Chargor or its nominee to an
acotunt of the Senior Security Agent or its nominee with that clearance system.
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5.8

4.1

6.2

Castedian arrangements

Fach English Chargor must:

{a) prompily give notice of this Security to any custodian or other entity in respect of any
Investrent held for it by that custodian or other entity in a form the Senior Security

Apent may sequire; and

{b) use its reasonable endeavours 1o enswre that the custodian or other eniily
acknowledges that notice in a form the Senior Security Agent may require,

LAND

General

in this Clause:

Material Mortgaged Property means:

{a} any frechold or leasehold property specified in Schedule 2 (Security Asseis) under the
heading Real Property; and

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

Martgaged Property means all freshold or leasshold property included in the definition of
Security Asset and, where the context so requires, inciudes any buildings on that property,
including {without Hmitation} any Material Morigaged Property,

Relevant Value means, at any time:

{z} if & valuation is available for that property within the fast 24 months, the value
ascribed to the property is that valuation; or

(b if no such valuation is available, the market value of that property.
Title
{a} Each English Chargor represents and warrants to each Secured Party that:
(i} it is the sole legal and beneficial owner of its Mortgaged Property; and

{1} 1t has pood and marketable title w its Mortgaped Property,

in each cass, free of any Security Interests {except for those created by or pursuant (o the
Transaction Security Documents or expressly permitted under the Senior Facility Agreement}.

{b) Each English Chargor represents and warrants 1o each Secured Party that in relation
to its Material Morigaged Property:

{0 no breach of any law, regulation or covenant is continuing which adversely
affects or would be reasonably likely to adversely affect the value, saleability
or use of its Material Mortgaged Property;
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{31} there is no covenant, agreement, stipulation, reservation, condition, interest,
right, easement or other matter whatscever adversely affecting its Material
Mortgaged Property;

{iii)  nothing has arisen or has been created or is ocutstanding which would be an
overriding interest, or an unregistersd interest which overrides first
registration or registered dispositions, over its Material Morigaged Property;

(ivy it has not received any notice of any adverse claim by any person in respect of
the ownership of its Material Mortgaged Property or any inferest in it which
would be ressonably 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

{v) its Material Morigaged Property i3 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 o an Obligor, o a
Non-Obligor or to a thind party {which in the case of such Non-Obligor or
third party, on arms’ length terms).

6.3 Compliance with leases
Each English Chargor must:

{a) exercise its rights and comply with ifs material obligations under sach lease
comprised in its Material Morstgaged Property in a proper and timely manner; and

{n not do or omit to do or allow to be done or omitted any act as a result of which any
lease comprised in its Material Mortgaged Property may hecome lable to forfeiture
or ptherwise 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;

{(a) good and substantial repair and condition and, as appropriate, good working order;
and
U) such repair, condition and order as to enable them to be let in accordance with all

applivable laws and regulations; for this purpose, & law or regulation will be regarded
as applicable if it {s cither:

{H in foree; or

{1} expocted to come inlo 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,

6.5 Motices

fach Enghsh Chargor must, within 14 days after the receipt by it of any application,
requirement, order or notice served or given by any public, local or other authority with

AR2E1136-516] B




6.6

&7

6.5

respect to its Material Mortgaged Property {or any part of it) {which would or would be
reasonably Hkely 1o adversely affect the interests of any Secured Party):

{a} deliver a copy to the Sentor Security Agent; and

{b} inform the Senior Security Agant of the steps taken or proposcd to be teken to comply
with the relevant requirement, order or notice.

Investigation of title

Bach English Chargor must grant the Senior Security Agent or iis lawyers on request all
facilities within the power of that English Chargor to ensble the Senior Szcurity Agent or its
lawyers {at the expense of that English Chargor) o

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

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

Power to remedy

{a) If an English Chargor fails to perform any obligations under the Secured Documents
affecting its Mortgnged Property, that English Chargor must allow the Senior
Security Agent or any of i{s agents and contractors {o, during normal business hours
and vpon no less than 24 hours notice:

{i) enter any part of is Mortgaged Property;

(i1} comply with or object to any notice served on that English Chargor in respect
of its Martgaged Froperty; and

{iity  take any action that the Senior Security Agent may reasonably consider
aecessary or reasonably consider desirable to prevent or remedy any breach of
arry such obligation or to comply with or obdect (o any such notice,

{by The relevant English Chargor must, within three Business Davs of demand, pay the
costs and expensas of the Benior Securlly Agent snd its agents and contractors
incurred in connection with any action taken by it under this Clause,

{c) Mo Secured Party is obliged to account as mortgagee in possession as a result of any
action taken under this Clause.

Insurance

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

{i} ingurs that English Chargor in respect of Us interests in that Material
Mortgaged Property and the plant, machinery, fixtures and fittings on that
Miaterial Mortgaged Property for their {full replacement valne {being the total
cost of entirely rebuilding, remstating or replacing the relevant asset i it is
completely destroved, topether with all related fees and demolition costs); and
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{in insure such other risks {0 the extent as 2 usual for companies carrying on the
same or substantially similar business as that English Chargor would insure.

{b) Each English Chargor must use its reasonable endeavounrs o ensure that the Senior
Security Agent 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
premiuss for any such Insurance and any information in connection with any such
insurance and any claim under it which the Senior Security Agent may reasonably
reqguire.

{c} Each English Chargor must, in respect of each Material Mortgaged Property that i

owns:
{1} comply with the terms of the Insurances maintained by that English Chargor;
{u) not do or permit anything to be done which may make void or voidable any

such Insurances; and
{iie)  comply with all reasonable risk imoprovement requirements of ifs insurers.

{d) Each Enplish Chargor must ensure that:

{i) each premium for the Insurances maintained by that English Chargor is paid
in accordance with the terms of the relevant Insurance: and

{i1) ail other things necessary are done o as {o keep such Insurances in force.

{2 Except as provided in paragraph {I) below, all amwounts received or receivable under
any Insurance must be applied:

{1} in replacing, restoring or reinstating the relevant Mortgaged Property or in
any other manner which the Senior Security Agent may agree; or

{11} after a Senior Acceleration Event has ocowrred, if the Senior Security Agent
so directs {but subject to the terms of the relevant Insuranges), in or lowards
satisfaction of the Secured Obligations.

{hH Amounts received under Hability policies held by an Eaglish Chargor which are
required by that English Chargor to satisfy established labilities of it to third parties
must be used to satisfy those Habilities,

4.8 l.enses

Mo English Chargor may grant or agree o grant {whether in exercise of any siatutory power
or otherwise) sny leass or tenancy of the Mosigaged Property or aoy part of it or accept a
surrender of any lease or tenancy or confer upon any person any contractual lcence or right to
oceupy the Mortgaged Property, unless expressly permitted under the Senior Facility
Agresment or other than to an Obligor, to a3 Non-Obligor or to a third party {which in the case
of such Non-Ubligor or third party, on arms’ length terms),
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6,10

6.11

6.12

6.13

6.14

Access

Each English Chargor must permit the Senior Security Agent and any person nominated by it
at all reasonable fimes to enter any part of its Material Mortgaged Proporty and view the stais
of it.

Acquisitions

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

{1 promptly inform the Sentor Security Agent of such acquisition;

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

{uiy  if applicable, ensure that this Seccurity is correctly noted in the Register of
Title against that title at HM, Land Registry.

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

Compliznee with applicable laws and regulations

Each English Chargor must perform all its obligabions uoder any law or regulation in any way
related to or affecting #ts 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 leaschold or frechold property covered in the definition of
Material Morigaged Property registered at HM. Land Registry:

"No disposition of the registered estate by the proprietor of the repistered estate is 1o be
registered without 2 written consent signed by the proprietor for the time being of the security
agreement dated | 1 in favour of | 1 referred 1o in the charges register or their
conveyancer. {Standard Form P)Y".

Deposit of title deeds

Each English Chargor moust deposit with the Senior Security Agent or to the Senior Security
Agent’s order all deeds and documents of title relating to its leaschold or freehold property
covered in the defimtion of Material Mortgaged Property and sll local land charges, Jand
charges and Land Reglstry search certificates and similar documents received by it or on itg
behalf.
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7. INTELLECTUAL FROPERTY
7.3 General
In this Clause Iofellectual Property Rights means;

{a) any lnow-how, patent, trade mark, service mark, design, business name,
topographical or similar right;

{by any copyright or other intellectual property monopoly right;
{c) any mterest {including by way of licence) in any of the above; or
{d) any application for any of the above,
in each case, whether registerad or not, and which are Scourity Assets,
Material Intellectual Property means, in relation to any English Chargor, those Intellectual
Property Rights which are material to 1is business; this includes the patents and trademarks (if
any) specified in Schedule 2 (Secority Assets) under its name under the heading Speeific
Inteliectus! Property Rights,

7.2 Representations

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

{a) the Intellectual Property Rights owned by i are all of the Intellectual Property Rights
required by it in order for it to carry on iis business as if is now being conducted,

{bx) it is the sole legal and beneficial owner of those Intellectual Property Rights referred
to in paragraph 7.2{a}) above;

{e) those Intellectual Property Rights referred (o in paragraph 7.2{a} above are free of any
Security Inferests {except for those created by or pursuant to the Transaction Security
Documents or expressly permitted under the Senior Facility Agreement) and any
other rights or interests {including any licences} in favour of third parties;

{d) it does not, in carrying on is business, infringe any Intellectual Property Rights of
any third party in any respect which has, or could reasonably be expected o have, a
Material Adverse Effect; and

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

1.3 Preservation

{a} Each English Chargor must:

{1 make such registrations and pay such fees, registration toxes and similar
amounts a5 are necessary 1o keep its Material Inteliectusl Property Rights in
Torce;

(i1} take all other steps which are reasonably practicable to maintain and preserve

its interests in its Material Intellectual Property Rights,
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(b3

{(iiiy  if requested to do so by the Senior Security Agent, make entries in any public
register of itz Material Intellectual Property Rights which either record the
existence of this Deed or the restrictions on disposal imposed by this Deed;
and

{ivi  toke such steps as are necessary (including the instintion of legal
proceedings) fo prevent third parties infringing those Material Intelleciual
Property Rights,

Fach English Chargor must ensure that, except with the prior consent of the Senior
Security Agent, none of its Material Intellectual Properiy Righis which is registersd is
ahandoned or cancelled, lapses or is liable to any claim of sbandonment for non-use
or othenvise,

8. INTRA-GROUP LOAN DOCUMENTS

81 Hepresentations

(a)

(b}

(c)

{d)

(e}

(#

{g)
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Each Chargor represents and warranis to each Secured Party that:

the intra-group loan documents specified in Schedule 2 (Scourity Assets} vnder the
heading Indra-Group Lean Agreements, represenis {(in, the case of any dosument
which i3 expressed to have been amended from time to time, all material respects) a
true, correct, complete and accurate list of all Intra-Group Losn Documents to which
that Chargor is a party {as a lender) as at the date of this Deed:

ne amount payable to it under an Intra-Group Loan Document is subject to amy right
of sel-off or similar right (unless not prohibited under the Intercreditor and Security
Trust Deed and/or except Tor any such right that arises under the express ferms of that
Intra-Group Loan Document);

each such Intra-Group Loan Document is its legal, valid, binding and enforceable
obligation;

it is not i default of any of its obligations under any such Intra-Group Loan
Docament;

there is no prohibitlon on sssignment in, or other restriction on the creation of
security by that English Chargor or that Foreign Inier-company Loan Chargor over,
any such Intra-Group Loan Document;

i3 entry into and performance of this Deed will not conflict with any term of any
such Intra-Group Loan Document; and

its rights in respect of cach such Intra-Group Loan Document are free of any Security
Interests (except for those permitted under the tenms of the Tntercreditor and Security
Trost Deed including those Security Interests andfor except for those created by or
pursuant to the Transaction Security Documents} and any other rights or interests in
favour of third parties.




8.2

8.3

8.4

Preservation

(a)

{b)

Subject 1o the terms of the Intercreditor and Security Trust Deed and the Senior
Facility Agreement, each Enplish Chargor and sach Forsizn Inter-company Loan
Chargor may, without the prior consent of the Senior Security Agent:

(i} terminate any Intra-Group Loan Document to which i is 2 party; or

{ii) amend or waive any ferm of, any Intra-Group Loan Document fo which itisa
party.

Mo Chargor shall take any action which might jeopardise the existence or
enforceability of any such Inira-Group Loan Document provided that any repayment
or any action not prohibited by the Intercredifor and Security Trust Deed shall not be
decmed to jeopardise such existence or enforceability.

Cieher undertalings

Fach Engiish Chargor and each Foreign Inter-company Loan Chargor must:

{a)

B

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

supply the Seaior Security Agent and any Receiver with copies of each such Intra-
Group Loan Document and sny information and documentation relating o any sach
Intra-Group Loan Document requesied by the Senior Security Agent or any Receiver,

Motices of assignment/charge

{a)

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

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

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

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

(b

Fach Party to this Deed or to the Intercreditor and Security Trust Deed, who isalso a
counterparty 1o an [ntra-Group Loan Document hereby acknowledges that

{i) 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 righls of each English Chargor
and each Foreign Inter-company Loan Chargor which is a party to an Intra-
Group Loan Document is assigned by way of security to the Senior Security
Agent (which includes any Intra-Group Loan Document which it is 2 party
to);

{ii) subiect to the provisions of the Intercreditor and Security Trust Deed, the
relevant English Chargor or Foreign Inter-company Loan Chargor will remain
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.1

9.2

53

16.

161

entitied to exercise all the rights, powers and discretions which under the
terms of the Intra-Group Loan Document to which i is & 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 relevani Chargor, unless and until it receives notice from the Senior
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 exercisabic by, and all payments and communications must be sent to,
the Benior Securily Agent or as the Senior Becurity Apent directs);

{iii}  no amount payable by it under each Intra-Group Loan Document (to which it
is a party]) is subject to any set-off, counterclaim or other similar right {except
as permitied 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

{ivy it has not received notice of the interest of any third party in any Intra-Group
Loan Document to which it is 3 parly.

WHEN SECURITY BECOMES ENFORCEARLE
Event of Default

This Security will becoms immedistely enforcezble if & Senior Acceleration Event has
oeourred.

Discrefion

After this Secunity has become enforceable, the Senior Security Agent may in its absolute
discretion enforce all or any part of this Sccurity i any manner it sees A or a8 the Instructing
Group directs.

Power of sale

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

ENFORCEMENT OF SECURITY
General

{a} For the purposes of all powers implied by statute, the Secured Obligations ars
deemed to have become due and payable on the date of this Deed.

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

{c} The statutory powers of leasing conferred on the Benior Security Apent are exfended
s0 a3 to authorise the Senior Security Agent to lease, make agreements for leases,
accept sarrenders of leases and grant options as the Senior Security Agent may think
fit and without the need to comply with any provision of section 99 or 100 of the Act.
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18,2 No liability 25 morigagee in possessien

Neither the Senior Security Agent nor any Receiver will be liable, by reason of entering into
possession of g Security Asset, fo account ss morigagee in possession or for any loss on
reatisation or for any default or omission for which & mortgages in possessicn might be liable.

183 Privileges
Each Receiver and the Senior Security Agent is entitled to all the righis, powers, privileges
and immunities conferved by the Act on mortgagess and receivers duly appointed under the
Act, except that section 103 of the Act does not apply.

10.4  Protection of thivd parties

Mo person (including a purchaser) dealing with the Senior Security Agent or a Receiver or its
or his agents will be concerned o enguire:

() whether the Sccured Obligations have become payable;

{b) whether any power which the Benior Security Agent or o Recelver is purporting o
exercise has become exercisable or is being properly exercised;

{c} whather any money remains due under the Secured Documents; or
{d} how any money paid to the Senior Security Agent or to that Receiver 1s to be applied.
0.8 Redemption of prisr moripages

{a) Al any time after this Security has become enforceable, the Senior Security Agent
may do any one or more of the following:

{1 redeem any prior Security Interest against any Security Asset

{ii) procure the transfer of that Security Interest to itself, and

(i} settle and pass the accounts of the prior mortgagee, chargee or encumbrancer;
any sccounts so settled and passed will be, in the absence of manifest error,
caonclustve and binding on each Chargor,

{b} Each Chargor must, immediately on demand, pay fo the Senior Security Agent the
costs and expenses incurred by the Sentor Security Agent {n connection with any such
redemption or transfer, including the pavment of any principal or interest,

16.6 Contingencies

If this Security is enfbreed at a time when no amount is due under the Secured Documents but

at a time when amounts may or will become dus, the Senior Security Agent {or a Receiver)

may pay the proceeds of any recoveries effected by it inio 2 suspense account,
187  Financial collateral

{a} To the extent that the Security Asseis constitute “financial collateral” and this Dead

and the obligations of a Chargor onder this Deed constitute a “security financial

collateral arrengement” {in each case, for the purpose of and as defined in the
Financial Collateral Arrangements {No. I} Regulations 20033, the Senior Security
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(b}

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.

Whore any financial collateral is appropriated:

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

{ii} if it is listed or traded on 8 recognised exchangs, its value will be the amount
for which it could have heen sold on the exchange on the date of
appropriation; and

{iify  in any other case, its value will be the amount that the Senior Security Agent
reasonably determines having taken into account advice obiained by it from
an independent investment or accountancy firm of national standing selected
by if,

and each Secured Party {other than a Receiver or a Dielegate) will give credit for the
proportion of the value of the financial collateral appropriated o its use.

i1, RECEIVER

1.1 Appointment of Receiver

(a)

(b}

(<)

(d)

{e)

Except as provided below, the Senior Security Agent may from time to time appoint
afty one ov more persons (o be a Receiver of all or any part of the Security Assefs if

{i} this Becurity has become enforceable; or
{ii} a Chargor so requests the Senior Security Agent in writing at any fime.

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

Except as provided below, any restriction imposed by law on the right of a mortgages
to sppoint a Receiver {including under section 10901} of the Act) does not apply o
this Deed.

The Senior Security Agent {3 not entitled to appoint a Receiver solely as 5 resnly of
the oblaining of & moraterium {or anything done with & view o oblaining a
moratorium} under section LA of the Insolvency Act 1986,

The Senior Security Agent may not appoint an adminisirative receiver (as defined in
section 292} of the Insolvency Act 1986) over the Security Assets if the Senior
Security Agent is prohibited from so doing by section 72A of the Insolvency Act
1986 and no exception to the prohibition on appointing an administrative receiver
applies.

11.2 Bemoval

The Senior Sscurity Agent may by writing under s hand (subject to any requirement for an
order of the court i the case of an administrative receiver) remove any Receiver appointed by
it and may, whenever i thinks fit, appoint a new Receiver in the place of any Receiver whose
appointment may for any reason have terminated.
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113

i1.4

11.5

1z,

iz2.1

1Z2.2

12.3

12.4

Eemuneration

The Senior 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 Charger

(&) A Receiver will be deemed t© be the agent of sach Charpor for all purposes and
accordingly will be desmed to be in the same position as 3 Beceiver duly appointed
by a mortgages under the Act. Each Chargor is responsible for the contracts,
engagements, acts, omissions, defaults and losses of 2 Receiver and for lishilities

incurred by a Recelver

{t) Mo Becured Party will incur any Uability {either to a Chargor or to any other person)

by reason of the appointment of a Receiver or for any other reason,

Relationship with Senior Security Agent

To the fullest extent permitted by law, any right, power or discretion conferved by this Deed
{either expressly or impliedly) or by law on a Receiver may after this Security becomes
enforceable be exercised by the Senior Security Agent in relation to any Security Asset

withou! first appointing a Recelver and notwithstanding the appointment of a Receiver.
POWERS OF RECEIVER

General

{a} A Recelver has all of the rights, powers and discretions set out below in this Clause in
addition to those couferred on it by any law and will be entitled 1o exercize them even
if it involves acting with multi-represeniation or a conflict of intevest; this includes;

{i} in the case of an administrative receiver, all the rights, powers and discretions
conferred on an administrative receiver under the Insolvency Act 1986; and

{ii} otherwise, all the righis, powers and discretions conferred on a recsiver {or a

recetver and manager) under the Act and the Insolvency Act 1986,

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

other Receiver.
Possession
A Recetver may take immediate possession of, get in and collect any Sccurity Asset,
Carry on business
A Recetver may carry on any business of any Chargor In any manner if thinks fit.

Employees

{a} A Receiver may appoint and discharge managers, officers, agents, accouniants,
servants, workimen and others for the purposes of this Deed upon such terms as 1o

remuneration or otherwise as it thinks it
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1.6

12.7

129

12.14

12,11

1232

by A Beceiver may discharge any person appoeinted by any Chargor.

Borrow money

A Receiver may raise and borrow money either unsecured or on the secunity of any Security

Asset either in priority io this Security or otherwise and generslly on any tenms and for

whatever purpose which it thinks Gt

Sale of assets

{a} A Receiver may sell, exchange, convert into money and realise any Securily Asset by
public anction or private contract and generally in any mamner and on any ferms
which it thinks fit.

i) The consideration for any such transaction may consist of cash or non-cash
consideration and any such consideration may be pavable m a lump sum or by

instalments spread over any period which it thinks fit.

{e} Fixtares, other than landlord’s Bxtures, may be severed and sold separately from the
property containing them without the consent of the relevant Chargor,

Leases

A Recaiver may let any Security Assel for any term and al any rent {with or without a
premium) which it thinks fit and may accept a swrrender of any lease or tenancy of any
Security Asset on any ferms which it thinks fit (including the payment of money to 2 lessee or
tenant on a surrender).

Compromise

A Receiver may settle, adjust, refer to arbitration, compromise and arrange any olaim,
account, dispute, question or demand with or by any person who is or claims o be a creditor
of any Chargor or relating in any way to any Sscurity Assst,

T.egal 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.

Recaipts

A Reosiver may give a valid receipt for any moneys and execute any assurance or thing
which may be proper or desirable for realising any Secority Assat.

Subsidiaries

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

Delegation

A Receiver may delegate 1ts powers In accordance with this Deed, even if it involves acting
with multi-representation or a2 conflict of inferest.
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12.13 Lending

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

12,14 Protection of asseis

A Hecel

{a}

{b}
(e}

VEr 1118y

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 moprove any Security Asset;

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

apply for and maintain any planning permission, building regulation approval or any
other Authorisation,

in each case as if thinks fit.

12,15 Other powers

A Receiver may:

{a)

(b3

{e)

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

exercise in relation 1o any Security Asset sl the powers, authorities and things which
it would be capable of exercising if it were the absolute beneficial owner of that

Security Assel; and

use the name of any Chargor for any of the above purposes,

13, AFPLICATION OF PROCEEDS

All amounts from time o time received or recovered by the Senior Security Agent or any
Receiver pursuant to the terms of this Deed or In comnection with the realisation or
enforcement of all or any part of this Security will be held by the Senior Security Agent and

applied

w accordance with the provisions of the Intercreditor and Security Trust Deed.

14. EXPENSES AND INDEMINITY

Each Chargor must:

(a)

{b)

4B3L-11360-116) w9

within three Business Days of demand, pay to each Secured Party the amount of all
costs and expenses (including legal fees) incurred by that Secured Party in connection
with this Dieed including any arising from aay actual or alleged breach by any person
of any law or regulation}; and

keep each Secured Party indemnified against any fallure or delay in paving those
CORS OF EXDONSEes.




i3,

15.1

152

15.3

is.

16.1

162

17.

DELEGATION
Power of Attorney

The Senior Security Agent or any Receiver may delegate by power of attorney or in any other
manner to any person any right, powsr or discretion exercisable by it under this Deed (even if
it involves acting with multi-representation or a conflict of interest),

Terms

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

Liability

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

FURTHER ASSURANCES
Further assurances

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

{a} creating, perfecting or protecting any security over any Security Asset; or

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

Action required
The action that may be required vader Clause 16,1 (Further assurances) includes;

{a) the execution of any mortgage, charge, transfer, conveyanoce, assignment or assurance
in respect of any assel, whether to the Senior Security Agent or to its nomines; or

{b} the giving of any notice, order or direction and the making of any filing or
registration,

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

Each Chargor, by way of security, irrevocably and severally appoints the Senior Security
Agent, each Receiver and their respective delegates and sub-delegates to be its attorney with
the full power snd authority of that Chargor {even if Ut involves acting with mulii-
representation or a conflict of interest) to execute, deliver and perfect all deeds, instruments
and other documents in its name and otherwise on ifs behalf and to do or cause to be done all
acts and things, in each case, which may be required and which that Chargor has failed to do
or which any attorney in iis absclute discretion may deem necessary for carrving out any
obligation of that Chargor under or pursuant fo this Deed or generally for enabling the Senior
Security Agent or any Receiver (o exercise the respective powers conferred on them under
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18.1

i%.2

183

this Deed or by law. Each Chargor ratifics and confirms whatever any attorney does or
purports to do under its appointment under and in accordance with this Clause.

PRESERVATION OF SECURITY
Reinstatement

I any discharge, relesse or arrangement (whether in respect of the obligations of any Deblor
or any security for those obligations or otherwige) is made by 2 Secured Party in whole or in
part on the basis of any pavment, security or other disposition which is avoided or must be
restored in msolvency, liguidation, administration or otherwise, without Dmitation, the
Liability of sach Chargor under this Deed will continue or be reinstated as if ihe discharge,
reiease or arrangement had not cecurred.

Waiver of defences

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

{a} any {ime, waiver or consent granted o, or composition with, any Deblor or other
pErson;
{ the release of any Debtor or any other person under the terms of any composition or

arrangement with any creditor,

{c} the taking, variation, compromise, exchange, renewal or release of, or refusal or
neglect o perfect, take up or enforce, any rights againgt, or security over assets of]
any Debtor or any other parson;

{d} any non-presentation or noneohservance of any formality or other requirement in
respect of any instrument or any failure 1o realise the full value of any security;

{e) anty incapacity or lack of power, authority or lsgal personality of or dissclution or
change in the members or statug of a Debtor or any other person;

{H 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 onder any Secured
Document or other document or securify;

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

{h} any insclvency, resolution or similar proceedings.

Amendments {o the Secured Documents

{a} Without limiting Clause 18.2 {Waiver of defences), sach Chargor acknowledges that
any of the Secured Documents or the Instrursent {each 2 "Senior Debt Document™)

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).
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(e

Each Chargor confirms s intention that:

{i) any amendment to a Senior Debt Docoment is within the scope of the Secured
Obligations and this Security; and

{if) the Secured Obligations and this Security extend to any amount pavable by
any member of the Group under or in connection with a Senior Debt
Document as amended.

Each Chargor agrees that the confirmations in paragraph (b} above apply regardless
af:

{i) why or how a Senior Debt Document is amended (including the sxtent of the
amendment and any change in the parties);

{i) whether any amount payable by anv member of the Group under or in
connaction with the amended Senior Debt Document in any way relates to
any amount that would or may heve been payable had the amendment not
taken place;

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

{iv)  whether the Chargor was aware of or consented to the amendment.

184  Immediale recourse

(a)

(b

Each Chargor waives sny right it may have of first requiring any Secured Party {or
any trustee or agent on its behalf) (0 proceed against or enforce any other rights or
security or claim payment from any person before claiming from that Chargor under
this Dised.

This waiver applies urespoctive of any law or provision of a Secured Document to
the contrary,

185  Appropriations

Each Secured Party {or any trustec or agent on its bebalf) may at any time during the Secority

Period:

(a)

{b)
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refrain from applying or enforcing any other moneys, security or rights held or
received by that Secured Party (or trustee or agent) in respect of the Secured
Obligations or apply and eaforce them in such mamner and order as it sees fit
{whether against the Secured Obligations or otherwise) and no Chargor will be
entitied 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 liability under thus Deed.




18.6  Deferral of Chargor’s rights

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

{1} to be indemnified by a Debtor;

{ii) to claim any contribution from any other person who has provided zecurity or
n guarantee in respect of amy Debtor's obligations under the Secured
Driocuments;

{11}  to take the benefit {in whole or in part and whether by way of subrogation or
otherwise) of any righis of the Secured Parties under the Secured Documents
or of any other guarantee or security teken pursuant to, or in connection with,
the Secured Documents by any Secured Party:

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

{v} to exercise any right of sei-off against any Debitor; andfor

{vi} to claim or prove a8 a creditor of any Debtor in competition with any Secured
Party.

{t) If a Chargor receives any benefit, pavment or distribution in relation to such rights it
must hold that benefit, paymend or distribution to the extent necessary to enable all
amounts which may be or become pavable 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 Senior Security
Ageni or a8 the Scnior Security Apent may direct for application in accordance with
the terms of this Deed.

8.7  Additionsl security

{a) This Security i8 in addition tv and is pot in any way prejudiced by any other security
or guarantes now or subsequently held by any Secured Party.

{b) Me prior security held by any Secured Party {in iis capacity a8 such or otherwise) ovar
any Security Asset will merge with this Security.

19, MISCELLANEOUS
1851 Continving sccurify
This Security is a continuing security and will extend {o the ultimate balance of;

{a} in the case of the Securily created over all Security Assets other than the Common
Charged Property, the Senior Secured Obligations; and

{b in the case of the Security creared over the Common Charged Froperty, the Securad
Obligations;
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18.2

183

194

195

i%.6

18.7

in each case, regardless of any intermediate payment or dischargs in whole or in part.
Covenant to pay

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

Tacking

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

New Accounnts

{a} If any subsequent charge or other interest alfects any Secuarity Assei, & Secured Party
may open a new account with a Chargor,

{h} If that Secured Party does not open s new account, it will nevertheless be treated as if
it had done so at the time when it received or was deemed 1o have received notice of
that charge or other interest.

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

Time deposits

Without prejudice to any right of set-off any Secured Party may have under any other Secured
Diocument or otherwise, if any time deposit matures on any sccount 2 Chargor has with any
Secured Party within the Security Period when:

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

that fime deposit will automatically be renswed for any further maturity which that Secured
Party considers appropriate.

Motice to Chargor

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

Release of Chargor’s rights

If the shares in a Debior are disposed of as a result of enforcement of thus Security, each
Chargor trrevocably authorises the Senior Security Agent {on behalf of that Chargor and
without requiring any authority or consent from any Debior or Secured Party) to release (in
whole or in part) that Debior (and any Subsidiary of that Debtor) from the labilities and
obligaiions (present and future, actual or contingent and whether owed jointly or severally or
in any other capacity whatsoever) it may have to that Chargor wnder or in connection with the
Secured Documents az a result of that Chargor being a guaranior or security provider
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261

20.2

20.3

21

2,

13

{including, without limilation, any liabilities and obligations arising by way of indemnity,
coniribution or subrogation),

CHAMGES TO THE PARTIES
Chargors

Mo Chargor may assign any of its rights or transfer any of its rights or obligations under this
Deed without the prior consent of the Senior Security Agent,

The Secured Partics

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

Acknowledginen! of novation

Each Chargor acknowledges the terms of (i} clause 3.26 of the Restructuring Deed, which
will take elfect if the Restructuring (as defined in the Restructuring Deed) is implemented,
and {i1} clause 7.36 of the Restructuring Deed, which will take effect il the Allernative
Restructuring {as defined s the Restructuring Deed) is implemented, and confirms that the
Security erzated by it under this Deed:

{a} remains in full force and effect following the transactions referred fo in the applicable
clause of the Restructuring Deed {the "Mavation™) taking effecy;

b} secures the obligations of the Obligors under the Senior Facility Agreement following
the MNovation; and

{c3 secures the Secured Obligations following the Novation.
RELEASE

At fhe end of the Security Period, the Secured Parbies must, at the request and cost of 2
Chargor, take whatever action is necessary to release its Security Assets from this Security.

PARTIAL INVALIDITY

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

{2 the legality, validity or enforceability in that jurisdiction of any other term of this
Dieed; or

{b}) the legality, validity or enforceability in other jurisdictions of that or any other ferm
of this Deed.

REMEDIES AND WAIVERS

No failure to exercise, nor any delay in exercising, on the part of any Secured Party, any right
or remedy under this Deed will operate 28 a waiver, nor will any single or partial exercise of
any right or remedy prevent any further or other exercise or the sxercise of any other right or
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remedy. The rights and remedies provided in this Deed are cumulative and not exclusive of
anty rights or remedies provided by law and may be waived only in writing and specifically.

4. COUNTERPARTS

This Deed may be executed {0 any aumber of counterparts, This has the same effiect as if the
signatures on the counterparts were on a single copy of this Deed.

25, GOVERNING LAW

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

28, JURISDECTION
{a} The courts of England have exclusive jurisdiction to seitle any dispute arizing out of
ar in connection with this Deed {including a dispute relating to the existence, validity
or termination of this Deed or any non-contractus! obligation arising out of or n

connection with this Deed) (a Dispate).

{b) The Parties agree that the courts of England are the most appropriate and convenient
courts (o seitle Disputes and accordingly no Party will argue to the contrary.

THIS DEED has been entered into as a deed on the date stated at the beginning of this Deed,
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SCHEDULE 1

CHARGORS

PART 1

ENGLISH CHARGORS

Mame of Chargor

Jurisdiction &
Incerporation -

Hegistered Number

England & Wales

Montana FinCo Limited 11835440
England & Wales _

Montana HoldCo Limited 11338400

Montana BidCo Limited England & Wales 11838477

Interserve Holdings Limited England & Wales 00252221

Rapid Mstal Developments England & Wales 00451211

Limited '

EMD Kwikform Holdings England & Wales 07234007

Limited

RMD Kwikform Limited England & Wales 00301199

PART 2

FOREIGN INTER-COMPANY LOAN CHARGORS

Mame of Chargor

Jurisdiction &
Incorporation

Hegistered Mumber

Rapid Metal Developments Mew Lealand 73122

{WZ) Limited

BEMD Kwikform Ireland Ireland 61478

Limited

RMD Kwikform Hong Kong Hong Kong (450082
Limited

BEMD Kwildform (South Africay | South Africa 2006/025981/07

{Proprietary) Limited

BMD Kwikform North America
Holdiogs Inc.

Dielaware, USA

4882710
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MName of Chargor

Jurisdiction &
Incorporation

Registered Number

BMD Ewikform North America

Inc.

Delaware, USA

4882708
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SCHEDULEZ

SECURITY ASSETS
PART 1
SHARES
Chargor Subiect Company Mumber of Shares Class of Shares
Interserve Holdings | Montana HoldCo Limited | 1 Ordinary shares of £1
Limited cach
Montana HoldCo Montana FinCo Limited ! Ordinary shares of £1
Limited zach
Montans FinCo Montana BidCo Limited i Ordinary shares of £1
Limited gach
Montana BidCo
Limnited Rapid Meial 750,000 Ordinary shares of £1
Developments Limited each
Meontana BidCo
Limnited EMD Kwikform Holdings | | Ordinary share of £1
Limited
Montans BidCo
Limited BMD Kwikform Limited 11,700,000 Ordinary shares of £1
cach
PART 2

SPECIFIC INTELLECTUAL PROPERTY RIGHTS

Mone
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PART 3

REAL PROPERTY

Mo, | Chargoy Property description Title Mumber
1. Interserve Land and buildings at Barnfield Bridge, Aldridge Wh264358

Holdings Limited

{previcusly known

as  Robert M

Douglas Holdings

PLOY

PART 4

INTRA-GROUP LOAN AGREEMENTS

Mo, | Intra-Group Lender(s)

Intra-Group Loan Document

1. Mostans FinCo Limited

Infra-group loan agreement originally dated 21 August 2012
between RMD Kwikform Chile 8.A. {as borrower) and Montana
FinCo Limited {as lender} as amended from time 10 time and by
intragroup debt {ransfer agreements dated 16 August 2013, 12
Pecember 2017 and on or about of this Deed, whereby the new
and current lender Montana FinCo Limited,

2. Montana FinCo Limited

intra-group loan agresment originally dated 11 June 2013 batween
EMD Kwikform Ireland Limited {as borrower) and Montana
FinCo Limited (as lender) as amended from time to time and by
intragroup debt iransfer apreements deted 16 August 2013, 12
Becember 2017 and on or about of this Deed, whereby the new
and current lender is Montana FinCo Limited.

A, Montana FinCo Limited

Iotra-group loan agreement originally dated 2] June 2016 betweoen
BMD Bowikform Pers 5 AC, {as borrower) and Montana FinCo
Limited {as lender) as amended by intragroup debt transfer
agresmenis dated 12 December 2017 and on or about of this Deed,
whereby the new and current lender is Montana FinCo Limited,

4, Montana FinCo Limited

Intra-group loan agreement origisally dated 23 Augost 2012
between RMD Kwikform {South Afvica) (Proprictary) Lid {as
borrower) and Montana FinCo Limited {as lender) as amended
from time o time and by intragroup debt transfer agresments
dated 16 August 2313, 12 December 2017 and on or abour of this
Deed, whereby the new and current lender is Montans Finlo
Limited.
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Montana FinCo Limited

Infra-group loan agreement originally dated 23 August 2012
between RMD Kwikform Saudi Arabia LLC {as borrower) and
Montana FinCo Limited {ag lender) as amended from time to time
and by intragroup debt transfer agreements dated 16 August 2013,
12 December 2017 and on or about of this Deed whereby the new
and current lender is Montana FinCo Limited.

Montana FinCo Limited

Intra-group loan agreement originally dated 23 August 2012
between RMD Kwikdform Oman LLC {as borrowss) and Montana
FinCo Limited {as lender) a8 amended by intragroup debt transfer
agrecments dated 16 Awgust 2013, 12 December 2017 and on or
about of this Deed, whereby the new and cumrent lender is
Montana FinCo Limited,

Montana FinCo Limited

Intra-group loan agreement originally dated 23 August 2012
between RMD Kwikform Middie East LLC (8s borrower) and
Moptana FinCo Limited {(as lender) as amended from time to fime
and by intragroup debt transfer agrecments dated 16 August 2013,
12 December 2017 and on or about of this Deed, whereby the new
and current lender is Montana FinCo Limited,

3

Montana FinCo Limited

Intra-gronp  losn agreement origioally dated 7 Auvgust 2012
between BEMD Kwikform North America Inc. {28 borrower) and
Montana FinCo Limited {as lender) as amended from time to time
and by intragroup debt transfer agreements dated 16 August 2013,
12 Decernber 2017 and on o about of this Deed, whereby the new
and current lender is Montans FinCo Limired.

Montana FinCo Limited

Intra-group loan agreement originally dated 15 April 2013
between RMD Kwikibrm Colombia SAS {as borrower) and
Montana FinCCo Limited (as lender) a5 amended from time fo time
and by intragroup debt transfer agreements dated 16 August 2013,
12 December 2017 and on or about of this Deed, whereby the new
and corrent lender s Montana FinCo Limited.

14

Montana FinCo Limited

Intra-group loan agresment originally dated 13 Avgust 2012
between RMD Kwikform Singapore Ple (a5 borrower) and
Montana FinCo Limited {as lender) as amended from time to thne
and by intragroup debt transfer agreements daled 16 August 2013,
12 December 2017 and on or about of this Deed, whereby the new
and current lender is Montana FinCo Limited.

11,

Rapid Metal Developments
{(NZ) Limited

fntra-group loan agreement origioally dated 13 August 2012
between Montana FinCo Limited {as borrower) and Rapid Metal
Developments {NZ) Limited {as lender), as amended from time o
time and by an intragroup debt ransfer agreoment deted date on or
sbout of this Deed, whereby the new and current borrower is
Montana FinCo Limited.

12,

BMD  Kwikform  Hong
Kong Limited

Intra-group loan agreement dated 26 July 2087 between BMD
Kwikform Hong Fong Limited (as lender} and Montana FinCo
Limited {as bomower), as amended from time to time and by an

4821-1136-1161 vB




intragroup debt transfer agreement dated date on or about of this
Deed, whereby the new and current borrower is Montana FinCo
Limited.

i3

Each other Charpor

Mone,

482111361161 v9




SCHEDULE 3
FORMS OF LETTER FOR INTRA-GROUP LOAN DOCUMENTS
PART1

NOTICE TO COUNTERPFARTY

To: [Counterparty]

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

Pear Sirs,

Becurity Agreement dateG | | 2019 bebween (sunong others) Interserve Holdings Limited as
chargor and GLAS Trust Corporation Limited as Senfor Security Agent (the Securlty
Agresment)

This letter constitutes notice to you that under the Security Agreement we have assigned by way of
security 1o GLAS Trust Corporation Limited (the Senior Security Agent) all our rights in respect of
[insert details of the Intra-Group Loan Dociunent| {the Contract).

We confirm that:

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

{b) none of the Senior Security Agent, its agents, any receiver or any other person will at any
time be under any obligation or liability to you under or in respect of the Contract.

Subject to the provisions of the Intercreditor and Security Trust Deed (as defined in the Security
Agreement), we will also remain entitled to exercise all the rights, powers and discretions which
under the terms of the Contract were vested in us, and you should continue 1o send payments and
communications nnder the Contract 1o ns, unless and until you receive notice from the Senior Security
Agent to the contrary stating that the security under the Becurity Agreement bas become enforceable.
In this event, all the rights, powers and discretions will be exercisable by, and all payments and
communications must be sent to, the Seaior Security Agent or as it directs. The contact details for the
Senior 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 Senior Security Agent that in no event will we amend or waive any
provision of, or terminate, the Contract without its prior consent,

We irrevocably instruct and authorise you to disclose to the Senior Security Agent any information
relating to the Contract requesied from you by the Senior Security Agent.

The instructions in this letter may not be revoked or amended without the prior consent of the Senior
Security Agent and you may comply with them without farther permission from us or enguiry by vou.

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

ABZL-1136-1161 v5




Please acknowledge receipt of this lstter by sending the attached acknowledgement to the Senior
Security Agent at [ADDRESS], with a copy 1o curselves.

Yours faithfully,
{Authorised signatory)

[Chargor]

432111361161 w5




PART 2

ACKNOWLEDGEMENT OF COUNTERPARTY

To: [Senior Security Agent] (as Senior Security Agent}
Copy:  [Chargor]

[Date]

Drear Sirs,

Becurity Agreement dated [ | 2019 between (among others) Iuferserve Holdings Limited as
chargor and GLAS Trust Corporation Limited as Senlor Security Agent {the Security
Agreement)

We confirm receipt from [ }{the Charger) of a notice dated | 1 of an assignment
on the terms of the Security Agreement of all the Chargor's rights in respect of [insert details of the

Intra-Group Loan Doecument] (the Contract),

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

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

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

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

Yours faithiully,
{ Authorised signatory)

[Counterparty}

ABZI-1136-1161 v9




SIGNATORIES
Chargors

English Chargors

MONTANA FINCO LIMITED

EXECUTED as a deed by MONTANA )
FINCO LIMITED acting by its 3
attorney... AGE (HVWATHT.... inthe )

presence of!

Signature of witness:

MName of witness:
Rkt e A0 il Dt
szé\;éd?reés ofwitness: ¢

oo SLAUGHTER AND )
. 1BUNHILL ROW |
*_ e e ,L@NEQN .................................
. ECIYBYY

Project Meredith:
2019 RMOK Finco - English Secuity
Agreament

Slgnature Pages
4821-1136-1161 vo




MONTANA HOLDCO LIMITED

Executed as a deed by MONTANA HOLDCO )
LIMITED acting by its )
aﬁorney...éﬁéf,nfmm..m in the presence )}
of: :

Signature of Attarney

Name of witness:
bk db e OOy

. Address of witness:

LOTY 8YY

Profect Mergdith:

2012 RMDK Fines - English Securnity
Agragment

Signature Pages

4821-1136-1161 V0




MONTANA BIBCO LIMITED

EXECUTED as a deed by MONTANA
BIDCO LIMITED acting by its
attorney..... (4481 L MMeTrl . in the

presence off

T

Mame of witness:
PRl C RSB AL

Address of witness:

.......... %%Qﬁi}@ FTE] &Nﬁ
T BUNHILL ROW

.......... mﬁﬁi&ﬁi\g
ECTY avy

4F21-1136-1161 9

Signature of Artorney

Project Meredith:

2019 RMD Finco - English Security
Agreement

Signature Pages




INTERSERVE HOLDINGS LIMITED

EXECUTED asg a deed by }
INTERSERVE HOLDINGS }
LIMITED acting by its 3
attomey... LMY B2 L inthe )
presence of Signature of Attorney

Signature of witness:

Wame of wiiness:

._@&M&&f&ﬁﬁ%@ﬁﬁéﬁ%

-Address of witness:
..... P %”iJMH%um PPN
Mﬁfl‘%?s% DOM
sawanmaex ng{;fg ﬁi“f Y@W ...............................

Projact Maradith:

2019 RMDK Finco - English Security
Atpraamant

Signalure Pages

4821-F136-1161 v&




RAPID METAL DEVELOPMENTS LIMITED

EXECUTED as a deed by RAPID 3
METAL DEVELOPMENTS )
LIMETED acting by ifs }
atiorney... a8 CARMWATIA. . inthe )

presence of

Signature of witness:

Mame of witness:
EhAIARNS . C {riw 4 ﬂ&f

@\ddrcss af wﬁm%s

R SLAUGHTER AND.MAY ...
1 BUNHILL ROW ;
........... LONDON. - ororr oo
EC1Y 8YY f

k &
N B e e Bt i st o S o 6 Do

Project Meradith:
2019 RMDIK Fineo - English Sacurily
Agreament
Signaiure Pages
4821-11536-1161 vo




BMD KWIKFORM HOLDINGS LIMITED

EXECUTED as a deed by EMD 3
KWIKFOREM HOLDINGS LIMITED )
acting by ils 3
attorney. AARY _CHEMAMTI. inthe
presence of! Signature of Attorngy

Name of wilness:

,&.&M.M&..‘W,@wm@&f

{ Addresg of W ;tnes‘; |

R SLAUGHTER-AND
| 3 ésuww LL RO

EC1Y 8Yy

A e et e Ty

Project Meradith:
2018 RMDK Finco - English Securily
Agresment

Signature Pages
4821-1136-1161 v2




RMD KWIKFORM LIMITED

EXECUTED as a dead by RMD
KWIKFORM LIMITED acting by its
attorney... A AT CASSRTH. . in the
presence of)

St e Vo’ gt

Signature of Atiorney

Signature of witness:

MName of witness:

o SLAUGHTER AND MAY
1T BUNHILL ROW

NN
EC1Y 8YY
‘%;a"\x.;y,ws,ww P S e e saws fa »‘“‘i;

Project Meradith:

2019 RMOK Finco - English Security

4821-1136-1161 v9
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Foreign Inter-company Loan Chargers

EXECUTED as a deed by RAPID )
METAL DEVELOPMENTS (NZ) )
LIMITED by an authorised signatoryin )
the presence of; )
)
)

Mame of witness:

@&WNKMMMGW

AddrdSd SAMTRESEER AND MAY
TEBURNPILL ROW
B e r e

Ocongafionn Bwitness:

TRAENEE | BN AL

Projact Meredith:
2018 BMDK Finco - English Security
Agreement

Signalure Fagss
4821-1136-1161 +v9




RMD KWIKFORM IRELAND LIMITED

Signed and deliverad as a deed by )
BMD KWIKFORM IRELAND }
LIMITED acting by its atiorey )
LAR (A prbieTi }

}

)

in the presence of:

[Signaturef

Signature of witness:

Wame of witness:

AT

TN

Project Meredith:
2018 BMDK Finco - English Securnity
Agreamant

Signalure Pages
4821-1136-1161 v8




RMD KWIKFORM HONG KONG LIMITED

Signed, Sealed and Delivered asa deed 1}
by BMD KWIKFORM HONG }
KONG LIMITED acting by iis }
aﬂomeym.ig,m..QMH’m. ........ }

)

[

presence of: [Signature]

Name of witness:

A L fndoc O WAL

#Address of witness:

~GLALGHTER AND MAT o
1 BUNHILL ROW
EC1Y 8YY 4

o

Project Meredith:
2018 RMDK Finco - English Security
Agreement

Signalure Pages
4821-1136-1161 v&




RMD KWIKFORM (SOUTH AFRICA) (PROPRIETARY) LIMITED

EXECUTED as a deed by RMD
KWIKFORM (SOUTH AFRICA)
{PROPRIETARY) LIMITED acting
by an authorised signatory in the
presence of:

L S L T e R R T

who warrants he/she is duly authorised

MName of witness:

~fetldrass ofwilness

Is s o e,
.

; SLAUGHTER AND
L 1 BUNHILL ﬁ@w..?@? ......... L
LONDON
. EC1Y gyy §

Project Meradith:

2018 RMDK Finco - English Securlly
Agresmant
Signature Pages

4RZL-1136-1161 w8




BRMD KWIKFORM NORTH AMERICA INC,

EXECUTED as a deed by RMD
KWIKFORM NORTH AMERICA
INC. aciing by its
attomney... & ABT. CRBRMTT.... in the
presence of!

)
)
)
)
J
)

Signature of Attorney

Project Meredith:
2018 RMDK Finco ~ English Security
Agreament

Sigrature Pages
4821-1136-1161 v




EMD KWIKFORM NORTH AMERICA HOLDINGS INC,

EXECUTED as a deed by RMD
EWIKFORM NORTH AMERICA
HOLDINGS INC. acting by iis
attorney. L8 1 LAGGATIN | in the
presence of:

Signature of witness:

Name of witness:

PhOMN & AN .. 1_

i .
Address of wilness:
B

SLAUGHTER AND MAY ;
: .......... ‘?EUNH}L& RQW .................... 1

LONDON
r, .......... gc‘iv BW ...............................

Prolect Meradith:

2018 RMDK Finca ~ English Security
Agrasment

Siynaturs Pages

4B2E-1136-1161 v9




Senior Security Agent

EXECUTED as a desd by GLAS )
TRUST CORPOBATION LIMITED )
acting by ifs }
AMOTTIEY. e crmr oo cenecees

Gilda Cara
................... Transaotion - Manager

in the presence of:

Siepature of withess:

Mame of witness:

1O Bishops Square
Londom

El GEG

Uinited Kingdorn

Project Meredith:
2019 RMDK Finco ~ English Security
Agresmant
Signalure Pagss
4821-1136-1161 v0




