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THIS DEED OF DEBENTURE is dated 7 February 2022

BETWEEN:

(1}

(2}

(3}

HUNTING KNIGHTSBRIDGE HOLDINGS LIMITED of 5 Hanover Square, London, W1S 1HQ (registered
in England and Wales with company number 01371688} (the Company};

THE COMPANIES identified in Schedule 1 (The Chargors) (together with the Company and each
person which becomes a party to this Deed by executing a Deed of Accession, each a Chargor and
together the Chargors}); and

WELLS FARGO BANK, N.A., LONDON BRANCH as security trustee for the Secured Parties (the
Security Trustee}.

BACKGROUND:

(A}

(B)

The Chargors enter into this Deed to secure the repayment and satisfaction of the Secured Liabilities.

The Chargors and the Security Trustee intend that this document take effect as a deed
notwithstanding that it may be executed under hand.

IT IS AGREED:

1
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Definitions and Interpretation

Definitions

In this Deed:

Account Bank means each bank where a Controlled Account is opened.

Agent means Wells Fargo Bank, N.A.

Assigned Agreements means, in relation to a Chargor, its Insurances and/or Contracts.

Bank Product Provider has the meaning set out in the Facility Agreement.

Bank Products has the meaning set out in the Facility Agreement.

Book Debts means:

(a) all bock and other debts in existence fram time to time {including any sums whatsoever owed
by banks or similar institutions) both present and future, actual or contingent, due, owing to
or which may become due, owing to or purchased or otherwise acquired by any Chargor; and

(b) the benefit of all rights whatsoever relating to the debts referred to above including any
related agreements, documents, rights and remedies (including negotiable or non-negotiable
instruments, guarantees, indemnities, legal and equitable charges, reservation of proprietary
rights, rights of tracing, unpaid vendor's liens and all similar connected or related rights and
assets).

Borrower means the Company in its capacity as borrower under the Facility Agreement and each

other member of the Group which is or becomes a borrower under and in accordance with the terms

of the Facility Agreement.

Charged Accounts means the Controlled Accounts, the Operating Accounts and the Investment
Accounts.



Charged Property means the property, assets, undertaking and rights for the time being of each
Chargor comprised in or subject to the Security Interests created by this Deed (and including the
Mortgaged Property) and references to the Charged Property include references to any part of it.

Contracts means, in relation to a Chargor, the contracts and/or agreements to which such Chargor is a
party as specified in Part Il of Schedule 3 (Contracts) or in Part ll{b) of the Schedule to any Deed of
Accession.

Controlled Accounts means, in relation to any Chargor:

(a) the bank accounts of that Chargor specified in Part | of Schedule 7 {Controlled Accounts);

(b) the bank accounts of any Chargor specified in Part VI(a) of the Schedule of any Deed of
Accession; and

(c) such other bank accounts of the Chargors as the Security Trustee may from time to time
designate or approve as a Controlled Account by notice in writing to the relevant Chargor in

accordance with the Finance Documents.

Dangerous Substance means any substance of whatever kind and form and in whatever combination
capable of causing harm to any lifeform or the environment.

Deed of Accession means a deed of accession substantially in the form set out in Schedule 9 {Deed of
Accession).

Environmental Law means:

(a} all laws, regulations, directives, statutes and any guidance, circular or regulations issued
under any of them;

(b) subordinate legislation, commaon law, equity;
(c} international, national and local laws; and
(d) judgmenits, orders, instructions or awards of any court or competent authority,

in each case concerning:

(i) the protection of, or compensation for damage to, human health, the environment
or the condition of any work place; and/or

{ii) the generation, dealing with or disposal of any Dangerous Substance.
Environmental Licence means any consent, approval, authorisation, licence, permission, or
registration required by or under any Environmental Law for the operation of the business of any
Chargor conducted on or from the properties owned or used by it.
Environmental Proceedings means any civil, judicial, regulatory or administrative proceedings, suit or
action or other enforcement process brought or taken under any Environmental Law {including any
enforceahle and binding written demand or notice requiring the carrying out of any Remedial Waorks).
Equipment means:

(a) all present and future plant, machinery, equipment;

(b) all computers, computer hardware and software (whether owned or licensed), vehicles, tools
and furniture; and



(c} all fixtures and all attachments, all accessories and property (other than Fixtures} now or in
the future relating to any property or used in connection with a Chargor's business and
replacements and substitutions for any of them wherever located,

in each case save to the extent that any such items form part of the relevant Chargor’s stock in trade.
Event of Default has the meaning set out in the Facility Agreement.

Facility Agreement means the facility agreement dated on or about the date of this Deed between,
among others, Hunting PLC as Parent, certain Affiliates of the Parent as Borrowers and/or Guarantaors,
Wells Fargo Bank, N.A. as Arranger and Agent, Wells Fargo Bank, N.A., London Branch as Security
Trustee and each of the parties listed in part 3 of schedule 1 (The Original Lenders) of the Facility
Agreement as Original Lenders.

Finance Document has the meaning set out in the Facility Agreement.

Finance Party means the Arranger, the Agent, the Security Trustee, the Lenders and any Bank Product
Provider.

Fixtures means all fixtures and fittings (including fixtures and fittings of trade) and fixed plant and
machinery on any Mortgaged Property.

Group means the Parent and its direct and indirect Subsidiaries from time to time.
Group Shares means in relation to any Chargor:
(a} the shares specified as belonging to that Chargor in Schedule 4 (Group Shares);

(b) the shares specified as belonging to that Chargor in Part lll of the Schedule to any Deed of
Accession; and

(c} all other stocks, shares, debentures, bonds, warrants, coupons or other securities and
investments now or in the future owned by the relevant Chargor from time to time.

Guarantor means, each Chargor in its capacity as guarantor under the Facility Agreement and each
other member of the Group which is becomes a guarantor under and in accordance with the terms of
the Facility Agreement.

Insurances means all contracts and policies of insurance taken out by or for a Chargor or in which any
Chargor has an interest (to the extent of that interest) including, but not limited to:

(a} the Insurances where that Chargor is listed as an insured party as set out in Part | of Schedule
3 (Insurances) or in Part ll{a) of the Schedule to any Deed of Accession; and

(b) all other contracts and policies of insurance entered into in accordance with clause 23.19
{Insurance) of the Facility Agreement.

Intellectual Property means any and all subsisting patents and subsisting rights of a similar nature
held in any part of the world, applications for patents and such rights, divisions and continuations of
such applications for patents, registered and unregistered trade marks (including all rights to sue on or
in relation to unregistered marks in any jurisdiction under passing off, unfair competition or similar
rules or otherwise, and all goodwill and other rights that would form the basis for any such claims),
registered designs, utility models (in each case for their full period and all extensicons and renewals of
them), applications for any of them and the right to apply for any of them in any part of the world,
rights in inventions, confidential information (including customer lists, market reports and statistics
and any other information which a business would normally treat as confidential for the purposes of
its business}, database rights, rights in Know-how (and all rights in relation to it}, business names,



trade names, brand names, domain names {(and the rights of a registrant therein} copyright and rights
in the nature of copyright, design rights and get-up and any similar rights existing in any country and
the benefit (subject to the burden} of any and all agreements, arrangements and licences in
connection with any of the foregoing including but not limited to the Scheduled Intellectual Property.

Investment Accounts means, in relation to the Company only, the bank accounts of the Company
specified in Part lll of Schedule 7 (Investment Accounts) and any other interest-bearing account in the
name of the Company with a fixed term notice period of not more than 95 days for realisation of
monies on such account held with an Acceptable Bank from time to time.

IP Licences means the benefit (subject to the burden) of any and all agreements, arrangements and
licences conferring any right under or in relation to any of the Intellectual Property upon any of the
Chargors.

Know-how means all the body of knowledge, technical experience, expertise and skills, technical
processes, secret processes, formulae and technical information held by any Chargor and relating to
its business, which is not in the public domain.

Mortgaged Property means, in relation to a Chargor, any freehold and leasehold property (including
any Premises located therean) in which it has an interest brief details of which are set cut in Schedule
2 (Mortgaged Property) or in Part | of the Schedule to any Deed of Accession or which becomes
subject to a legal mortgage pursuant to Clause 5.4(b} {Future Acquisitions and Legal Mortgage).

Obligor means a Borrower or a Guarantaor.
Operating Accounts means:
(a) the bank accounts of the Chargors specified in Part Il of Schedule 7 (Operating Accounts);

(b) the bank accounts of any Chargor specified in Part VI(b} of the Schedule to any Deed of
Accession; and

(c) such other bank accounts of the Chargors as the Security Trustee may designate or approve
as an Operating Account by notice in writing to the relevant Chargor.

Permitted Security Interest has the meaning set out in the Facility Agreement.

Premises means any building, construction, erection or other edifice on the Mortgaged Property or
other Charged Property.

Receiver means any individual or individuals (who may be an employee or employees of the Security
Trustee) for the time being and from time to time appointed by the Security Trustee to be a receiver
or receivers {and, where more than one individual is appointed jointly, they shall have the power to
act severally, unless the Security Trustee shall specify to the contrary in their appointment) of the
whole or any part of the Charged Property under this Deed and, where the context shall admit, any
individual or individuals for the time heing and from time to time so appointed in substitution,
provided always that all such individuals shall be qualified under the Insolvency Act 1986 to act as a
receiver of the property of any company with respect to which he is appointed of any such company.

Related Rights means, in relation to the Group Shares, all dividends and cther distributions paid or
payable after the date of this Deed on all or any of the Group Shares and all stocks, shares, securities
(and the dividends or interest on them), rights, money or property accruing or offered at any time by
way of redemption, bonus, preference, option rights or otherwise to or in respect of any of the Group
Shares or in substitution or exchange for any of the Group Shares.
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Remedial Works means:

(a) any investigation, inspection, sampling or manitoring works in respect of any Dangerous
Substance or any harm to the environment or human health or pollution of the environment;
and/or

(b) any works, steps or measures to treat, abate, remove, remedy, contain, control, manage or

mitigate the presence or actual or potential effect of any Dangerous Substance or any harm
to the environment or human health or pollution of the environment.

Scheduled Intellectual Property means, in relation to any Chargor, the Intellectual Property (if any) of
that Chargor specified in Part | of Schedule 6 (Scheduled Intellectual Property) or in Part V of the
Schedule to any Deed of Accession.

Secured Liabilities means all present and future ohbligations and liabilities, whether actual or
contingent and whether owed jointly or severally, or in any other capacity whatsoever, of each Obligor
to:

(a) the Finance Parties under the Finance Documents;

(b) each Bank Product Provider under any Bank Product Agreement; and

(c) each Account Bank where a Controlled Account is maintained under the documents
governing the operation of such Controlled Accounts if the Account Bank is an Affiliate of a
Lender.

Secured Party means each Finance Party, each Bank Product Provider and each Account Bank where a
Controlled Account is maintained if the Account Bank is an Affiliate of a Finance Party.

Security Documents has the meaning set out in the Facility Agreement.

Security Interest means a mortgage, standard security, assignation in security, charge, pledge, lien or
other security interest securing any abligation of any persan, or any arrangement having similar effect.

Security Period means the period beginning on the date of this Deed and ending on the date on which
the Secured Liahilities have been finally, irrevocably and unconditionally satisfied in full.

Security Shares means the Group Shares and the Related Rights and, in the case of a particular
Chargor at any time, means those Group Shares held by that Chargor at the relevant time, together
with all Related Rights in respect of such Group Shares.

Share Ownership Documents is defined in Clause 5.5(a}.

Specified Equipment means the Equipment (if any) specified in Schedule 5 (Specified Equipment) and
in Part IV of the Schedule to any Deed of Accession.

Subsidiary means a subsidiary within the meaning of section 1159 of the Companies Act 2006 (or its
equivalent in any jurisdiction).

Construction

(a} Any reference in this Deed to:
(i) assets includes present and future properties, revenues and rights of every
description;



(f)

(ii) an authorisation means an authorisation, consent, approval, licence, resolution,
filing or registration;

(iii) a Finance Document or any other agreement or instrument is a reference to that
Finance Document or other agreement or instrument as amended, restated or
novated;

(iv) including shall be construed without limitation;

{v) indebtedness includes any obligation (whether incurred as principal or as surety or

guarantor) for the payment or repayment of money, whether present or future,
actual or contingent;

(vi) a person includes any person, firm, company, corporation, government, state or
agency of a state or any association, trust or partnership (whether or not having
separate legal personality) or two or more of the foregoing;

{vii} a receiver includes any receiver, receiver and manager or administrative receiver;

(viii} a regulation includes any regulation, rule, official directive, request or guideline
(whether or not having the force of law) of any governmental, intergovernmental or
supranational body, agency, department or regulatory, self-regulatory or other
authority or organisation;

{ix) a provision of law is a reference to that provision as amended or re-enacted;
(x} wards importing the singular shall include the plural and vice versa;
(xi) a charge or mortgage of any freehold, heritable or leasehold property or of any

property held under a lease or sub-lease includes all Premises and Fixtures
(excluding tenant’s fixtures in relation to property sublet to a third party) on that
property, the proceeds of sale of any part of that property, and the benefit of any
covenants for title {or any monies paid or payable in respect of them) given or
entered into by any predecessor of the Chargor in title in respect of that property;
and

(xii) any party or person includes any person deriving title from it or any successor,
transferee or assighee.

Clause and Schedule headings are for ease of reference only.

A Default (other than an Event of Default) is continuing if it has not been remedied or waived
and an Event of Default is continuing if it has not been waived.

Capitalised terms defined in the Facility Agreement have the same meaning when used in this
Deed unless the context requires otherwise.

If at any time the Company is the only Chargor the references in this Deed to Chargors shall,
whilst such circumstance is continuing, be construed accordingly.

The terms of the other Finance Documents and of any side letters between the parties to this
Deed in relation to the Finance Documents are incorporated in this Deed to the extent
required for any actual or purported disposition of the Charged Property in this Deed to be a
valid disposition in accordance with section 2(1) of the Law of Property (Miscellaneous
Provisions) Act 1989.



2.1

(g) Every disposition effected by this Deed in respect of the Charged Property is made with full
title guarantee or {in relation to any rights and assets situated in Scotland or which are
otherwise governed by Scots law} with absolute warrandice. The other terms of this Deed do
not limit or extend any of the covenants implied by virtue of Part 1 of the Law of Property
(Miscellanecus Provisions} Act 1994 but create separate and independent obligations having
effect cumulatively with those implied covenants except that the covenants so implied shall
be construed with the omission of section 6(2) of that Act.

(h) Each of the charges in Clause 2 {Fixed Security} over each category of the assets, each asset
and each sub-category of each asset specified in such clause shall bhe read and construed
separately, as though each such category, asset and sub-category were charged
independently and separately of each other and shall apply both to present and future assets.

(i) In the event of any conflict between the provisions of this Deed and the provisions of the
Facility Agreement, the provisions of this Deed shall prevail.

Fixed Security
Each Chargor, as security for the payment and performance of the Secured Liahilities:

(a) charges in favour of the Security Trustee by way of a first legal mortgage the Mortgaged
Property and all other interests in any freehold or leasehold property now or in the future
belonging to it; and

(b) charges in favour of the Security Trustee by way of a first fixed charge and grants a Security
Interest upan:

(i) to the extent they are not effectively mortgaged under Clause 2.1(a), all interests in
any freehold or leasehold property now or in the future belonging to it;

(ii) all Equipment now or in the future belonging to it and its interest in any such
Equipment in its possession now or in the future and all spare parts and
replacements for all modifications and additions to such Equipment (other than any
Specified Equipment effectively mortgaged to the Security Trustee by way of a first
legal mortgage pursuant to Clause 2.1(c));

(iii) save to the extent effectively assigned to the Security Trustee pursuant to Clause 4.1
(Assignments), all of its benefits, claims and returns of premiums in respect of the
Insurances;

(iv) all of its right, title and interest (if any} in and to the Controlled Accounts and all

monies standing to the credit of any of the Controlled Accounts and the debts
represented by them;

{v) its goodwill and its rights in relation to uncalled capital both present and future;

(vi) its Book Debts, both uncollected and collected, the proceeds of the same and all
monies otherwise due and owing to such Chargor (but excluding (x} to the extent
effectively charged to the Security Trustee pursuant to Clause 2.1(b}{iv), the
Controlled Accounts and any amounts standing to the credit thereof and {y) the
Operating Accounts, the Investment Accounts and any amounts standing to the
credit thereof);

(vii} the benefit of all rights, securities and guarantees of whatsoever nature enjoyed or
held by it in relation to anything in Clause 2.1(b}{vi};



(viii}

(ix)

{xi)

{xii)

(xiii)

its rights under any hedging arrangements entered into by it or of which it has the
benefit and, save to the extent effectively assigned to the Security Trustee pursuant
to Clause 4.1 (Assignments), each of the Contracts and any other agreements or
contracts (x) entered into by it or of which it has the benefit under which credit of
any amount is provided to any person and/or (y} for the supply of goods and/or
services by or to it or of which it has the benefit (including, without limitation, any
contracts of hire or lease of chattels);

any of its beneficial interest, claim or entitlement in any pension fund and in relation
to any Tax or VAT (whether a claim in respect of a refund or return of Tax or VAT or
otherwise};

the benefit of all permissions and authorisations of whatsoever nature and whether
statutory or otherwise held in connection with its business or the use of any Charged
Property which is the subject of the charges created by this Clause 2 and the right to
recover and receive all compensation which may be payable to it in relation to those
permissions and authorisations;

the Intellectual Property now or in the future held by it, including any revenues or
other income arising thereunder and any claims for damages arising in respect
thereto {whether by reason of infringement or otherwise howsoever};

all Group Shares held now or in the future by it and/or any nominee on its behalf;
and

all the Related Rights accruing to all or any of the Group Shares held now or in the
future by it and/or any nominee on its behalf,

PROVIDED THAT:

{c)

{xiv)

{xv)

until notified by the Security Trustee in writing to the contrary following the
occurrence of an Event of Default which is continuing, all Related Rights referred to
in Clause 2.1{b){xiii} shall be paid directly to the relevant Chargor (in which case the
Security Trustee or its nominee shall execute any necessary dividend mandate} and,
if paid directly to the Security Trustee, the Security Trustee shall pay the relevant
amount to the relevant Chargor; and

subject to Clause 5.5{c}, until notified by the Security Trustee in writing to the
contrary following the occurrence of an Event of Default which is continuing, all
voting rights attaching to the relevant Group Shares may be exercised by the
relevant Chargor,

except that the Security Trustee shall not be required to give any such notification in relation
to Clauses 2.1(b}(xiv} or 2.1(b}{xv} if the Agent has exercised its rights under clause 24.20
(Agent’s rights following an Event of Default) of the Facility Agreement.

mortgages and charges and agrees to mortgage and charge to the Security Trustee by way of
first mortgage all of its right, title and interest in and to:

(i)
(i)

the Specified Equipment; and

all spare parts and replacements for and all modifications and additions to the
Specified Equipment.



3.1

3.2

33

34

Floating Charge
Floating Charge

Each Chargor as security for the payment and performance of the Secured Liabilities charges in favour
of the Security Trustee by way of a floating charge and grants a Security Interest upon:

(a) all its other assets and undertakings not otherwise effectively mortgaged or charged by way
of fixed mortgage or charge by Clause 2.1 (Fixed Security) or assigned pursuant to Clause 4.1
(Assignments);

(b) whether or not otherwise mortgaged, charged or assigned, all of its undertaking and assets of

whatever type (both present and future} located in Scotland or otherwise governed by the
laws of Scotland; and

(c) whether or not otherwise mortgaged, charged or assigned, all of its undertaking and assets of
whatever type (both present and future) located outside of England, Wales and Scotland or
otherwise governed by the laws of such other jurisdiction.

Conversion by notice

The Security Trustee may (to the extent permitted by applicable law) by notice to any Chargor convert
the floating charge created by such Chargor under this Deed into a fixed charge in relation to all or any
of such Chargor's assets specified in the notice if:

(a) the Security Trustee has reasonable grounds for considering those assets to be in jeopardy,
by legal process or otherwise; or

(b) an Event of Default has occurred which is continuing.
Automatic conversion

Subject to the Insolvency Act 1986 and Clause 3.5 {Insolvency Act 1986), the floating charges created
by this Deed shall (in addition to the circumstances in which the same will occur under general law}
automatically be converted (without any notice and to the extent permitted by applicable law} into
fixed charges over the assets, rights and property of any Chargor:

(a) on a resolution being passed or an order being made for the winding up, dissolution, or
administration of such Chargor;

(b) on the appointment of a liquidator or an administrator (whether out of court or otherwise} to
such Chargor;

(c} on any person levying or attempting to levy any distress, execution, diligence or other process
against any Charged Property but conversion will anly take place in respect of the relevant
Charged Property; or

(d) such Chargor creates or attempts to create any Security Interest over the Charged Property
(except as expressly permitted under the Facility Agreement).

No waiver

The giving by the Security Trustee of a notice pursuant to Clause 3.2 {Conversion by notice) in relation
to any class of any Chargor's assets, rights and property shall not be construed as a waiver or
abandonment of the Security Trustee's rights to give other similar notices in respect of any other class
of assets.
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4.1

4.2

4.3

Insolvency Act 1986

(a) Paragraph 14 of Schedule Bl to the Insolvency Act 1986 applies to the floating charges
created by Clause 3.1 {Floating Charge).

(b) The floating charges created pursuant to Clause 3.1 (Flogting Charge} may not be converted
into fixed charges solely by reason of;

(i) the obtaining of a maratorium; or
(ii) anything done with a view to obtaining a moratorium,
under the Insolvency Act 1986.

Assignments

Assignments

Each Chargor as continuing security for the payment, discharge and performance of the Secured
Liabilities assigns and agrees to assign to the Security Trustee absolutely all its rights, title, interest and
benefit in and to the Assigned Agreements, provided that until notified by the Security Trustee in
writing to the contrary following the occurrence of an Event of Default which is continuing, the
relevant Chargor shall be entitled to continue to deal with the relevant Assigned Agreements and the
counterparties to each of them on a basis otherwise consistent with the Finance Documents.

Notice of Assignment

(a) Each Chargor shall {to the extent it has not already done so pursuant to paragraph 2(b) of
schedule 2 {Conditions Precedent) to the Facility Agreement) or any Deed of Accession:

(i) give notice of each such assignment of its right, title and interest (unless waived by
the Security Trustee} in and to the Assigned Agreements by sending a notice
substantially in the form set out in Part lll (Notice of Assignment) of Schedule 3
(Assignments) (or such other form as the Security Trustee may agree} to each of the
other parties to such Assigned Agreements promptly following the date of this Deed,
or, if later, the date of entry into any such agreement; and

{ii) use its reasonable endeavours to procure that as soon as reasonably practicable
after the date of this Deed ar, if later, the date of entry into any such agreement,
each such other party on whom such notice is served delivers a letter of
acknowledgement to the Security Trustee substantially in the form set out in Part IV
(Acknowledgement of Notice of Assignment) of Schedule 3 {Assignments) {or such
other form as the Security Trustee may agree).

(b) Any notice required in accordance with Clause 4.2(a} to be given to any person which is also a
Chargor and any undertaking required in accordance with Clause 4.2{a} to be given to the
Security Trustee by any person which is also a Chargor need not actually be given, but this
Deed and the Schedules and the execution of this Deed by the relevant Chargor shall be
deemed to constitute such notice or such undertaking (as the case may be} with respect to
the relevant Assighed Agreement.

Alternative Assignments
To the extent that any such right, title and interest described in Clauses 4.1 {Assignments) and 4.2
(Notice of Assignments) is not assignable or capable of assignment, such assignment purported to be

effected by Clause 4.1 (Assignments) shall coperate as an assignment of any and all damages,
compensation, remuneration, profit, rent or income which any Chargor may derive fram such
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4.4

4.5

5.1

5.2

Assigned Agreement or be awarded or entitled to in respect of such Assigned Agreements as
continuing security for the payment, discharge and perfarmance of the Secured Liabilities at any time
owed or due to the Security Trustee.

Exercise of Rights

(a} Subject to the provisions of the Finance Documents, until notified by the Security Trustee in
writing to the contrary following the occurrence of an Event of Default which is continuing,
the Security Trustee shall permit the relevant Chargor to exercise all rights under any
Assigned Agreement to which it is a party (except that the Security Trustee shall not be
required to give any such notification under this Clause 4.4(a) if the Agent has exercised its
rights under clause 24.20 (Agent’s rights following an Event of Default} of the Facility
Agreement).

(b) The Chargors send copies of all notices and other material information received under the
Assigned Agreements to the Security Trustee as soon as reasonably practicable following
receipt of the same.

Reassighment

The Security Trustee may, upon written notice to the relevant Chargor, re-assign to such Chargor all of
the Security Trustee’s rights, title and interest in any Assigned Agreement and each relevant Chargor
accepts such re-assignment and re-conveyance.

Undertakings
Duration

The undertakings in this Clause 5 shall remain in force throughout the Security Period and are given by
each Chargor to the Security Trustee for and on behalf of itself and each other Secured Party.

General

(a) Book debts and receipts: Each Chargor shall collect and realise its Book Debts and other
monies and receipts and shall pay the proceeds so realised from Book Debts into a Controlled
Account {in the case of any Chargor which is a Borrower if required to do so under the Facility
Agreement) or an Operating Account (in the case of any other Chargor) and, pending such
payment into a Controlled Account or Operating Account (as the case may be}, shall hold
those proceeds upon trust for the Security Trustee. No Chargor shall sell, discount, factor or
otherwise dispose of any Book Debts, monies, receipts or proceeds (except for any Purchased
Receivable under the Facility Agreement or in favour of the Security Trustee itself) or, except
for any steps necessary to secure the collection of such Book Debts, monies, receipts or
proceeds from the persons liable for payment thereof in the ordinary course of business, take
any other action whatsoever with respect thereto.

(b) Covenant to perform: Each Chargor shall continuously comply with the terms (both express
and implied) of this Deed and, in all material respects, with the terms of the Assigned
Agreements.

(c} Restrictions on dealings: No Chargor shall:

(i) create or permit to subsist any Security Interest of whatsoever nature on any

Charged Property other than as permitted by clause 23.10 (Negative Pledge) of the
Facility Agreement; or

11



(i)

sell, transfer, grant, lease or otherwise dispose of any Charged Property, other than
any sale, lease, transfer or other disposal permitted by clause 23.11 {Disposals) of
the Facility Agreement.

5.3 Mortgaged Property

(a}

(b)

{c)

Deposit of Title Deeds: The Chargors shall deposit and shall procure that all deeds and
documents of title relating to its Mortgaged Property and any property comprised within
Clause 5.4 (Future Acquisitions and Legal Mortgage) are deposited with the Security Trustee
or held pursuant to a solicitor’s undertaking which is satisfactory to the Security Trustee in its
absolute discretion.

Environmental matters: Each Chargor shall:

(i)

(iii)

{v)

comply with all applicable Environmental Law including the obtaining of, and
compliance with, all requisite Environmental Licences (as varied from time to time});

as soon as reasonably practicable inform the Security Trustee:

(1) of any actual Environmental Proceedings or, as soon as it becomes aware,
of any potential Environmental Proceedings involving it; and

(2) upon receipt, of any communication of whatsoever nature, whether specific
or general and whether from a third party or competent regulatory
authority, served on it concerning any alleged breach of any Environmental
Law or non-compliance with any Environmental Licence which, if
determined against it, might reasonably be expected to have a Material
Adverse Effect;

immediately inform the Security Trustee if it becomes aware that any of the
Mortgaged Property or any other property owned or occupied by any Chargor is
likely to be entered on any register relating to land use or to Remedial Waorks
affecting land and waters (including registers held by any competent regulatory
authority under section 78R of the Environmental Protection Act 1990 or section 190
of the Water Resources Act 1991)};

immediately inform the Security Trustee of the presence of any Dangerous
Substance in, on, at or under aor migrating onto or from any Mortgaged Property or
any other property owned or occupied by any Chargor or of any other circumstance,
event or incident which is likely to give rise to any Environmental Proceedings which,
if determined against it, might reasonably be expected to have a Material Adverse
Effect; and

as soon as reasonably practicable inform the Security Trustee of any actual or
proposed variation, modification or revocation of any requisite Environmental
Licence held by such Chargor and of any refusal to grant or transfer to the Chargor
any Environmental Licence required by it for the purpose of its business, where such
variation, madification, revocation ar refusal might reasonably be expected to have
a Material Adverse Effect.

Lease and covenant compliance: Each Chargor shall:

(i)

(i)

perform all the terms on its part contained in any lease or agreement for lease
comprising a Mortgaged Property or to which the Mortgaged Property is subject;

not do or omit to do anything as a result of which any lease or agreement for lease
comprising Mortgaged Property or any Premises or to which the Mortgaged
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5.4

5.5

(f)

Property or Premises is subject may hecome forfeit, irritable or otherwise
determinable; and

(iii) properly perform ({and indemnify the Secured Parties for any breach of} any
covenants and stipulation of whatsoever nature affecting the Mortgaged Property.

Notices: Within 10 days after the receipt by a Chargor of any application, requirement, order
or notice served or given by any public, local or other authority relating to any Mortgaged
Property, such Chargor shall:

(i) deliver a copy to the Security Trustee; and
(ii) inform the Security Trustee of the steps taken or proposed to be taken by way of
compliance.

Power to Remedy: In case of default by any Chargor in performing any obligation or other
covenant affecting the Martgaged Property, that Chargor shall permit the Security Trustee or
its agents and contractors:

(i) to enter the Mortgaged Property;

(ii) to comply with or object to any notice served on any Chargor relating to the
Mortgaged Property; and/or

(iii) to take any action the Security Trustee may reasonably consider expedient to
prevent or remedy any breach of any such term or to comply with or object to any
such notice.

Repair; Without prejudice to the general obligation set out in clause 23.8 (Preservation of
Assets) of the Facility Agreement, each of the Chargors shall keep its Mortgaged Property,
Premises and Fixtures in good and substantial repair and condition and decorative order.

Future Acquisitions and Legal Mortgage:

Each Chargor shall:

(a}

notify the Security Trustee immediately on the acquisition by it of any freehold, heritable or
leasehold ar other interest in property or of any property held under a lease or sub-lease
{and for the purposes of this Clause 5.4 the date of exchange of contracts for such an
acquisition shall be deemed to be the date of acquisition);

if requested by the Security Trustee (acting reasonably), at its cost execute and deliver to the
Security Trustee on demand a legal mortgage or, in the case of property located in Scotland
or otherwise governed by Scots law, a standard security and/or an assignhation of rents in
favour of the Security Trustee of any freehold, heritable or leasehold or other interest in
property or of any property held under a lease or sub-lease which becomes vested in it after
the date of this Deed; and

if requested by the Security Trustee (acting reascnably} and if applicable, give The Land
Registry written notice of this Deed and procure that notice of it be duly noted in the
Registers to each such title.

Security Shares

(a}

Each Chargor shall, if requested by the Security Trustee following the occurrence of an Event
of Default which is continuing, deposit with the Security Trustee, or as the Security Trustee
may reasonably direct, as soon as reasonably practicable following such request, all bearer
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(b)

{c)

(e}

instruments, share certificates and other documents of title or evidence of ownership in
relation to the Group Shares owned by it or in which it has or acquires an interest and their
Related Rights {the Share Ownership Documents) and shall execute and deliver to the
Security Trustee all such share transfers and other documents as the Security Trustee
requests in order to enable the Security Trustee or its nominees to be registered as the owner
or otherwise to obtain a legal title to the same. Without limiting the generality of the
foregoing, each Chargor shall deliver to the Security Trustee on the date of this deed or, as
applicable, any Deed of Accession, executed share transfers for all Group Shares listed in
Schedule 4 or Part lll of the Schedule to such Deed of Accession in favour of the Security
Trustee and/or its nominee(s) as transferees or, if the Security Trustee so directs, with the
transferee left blank and upon the security constituted by this deed becoming enfarceable
shall procure that all such share transfers are at the request of the Security Trustee forthwith
registered by the relevant company and that share certificates in the name of the Security
Trustee and/or such nominee(s) in respect of all Group Shares are forthwith delivered to the
Security Trustee. Prior to any request by the Security Trustee under this Clause 5.5(a}, each
Chargor shall hold all Share Ownership Documents and not (x} grant any Security Interest
over its Group Shares or any Related Rights or (y) permit any person to take possession of the
Share Ownership Documents.

Each Chargor shall, if requested by the Security Trustee following the occurrence of an Event
of Default which is continuing, as soon as reasonably practicable following such request,
provide the Security Trustee with certified copies of all resolutions and authorisations
approving the execution of such transfer forms and registration of such transfers as the
Security Trustee may reasonably require.

The Security Trustee and its nominee may upon written notice to the relevant Chargor at any
time following an Event of Default which is continuing exercise or refrain from exercising (in
the name of the relevant Chargor, the registered holder or otherwise and without any further
consent or authority from each Chargor and irrespective of any direction given by any
Chargor) in respect of the Security Shares any voting rights and any powers or rights under
the terms of the Security Shares or otherwise which may be exercised by the person or
persons in whose name or names the Security Shares are registered or who is the holder
thereof, including all the powers given to trustees by the Trustee Act 2000 PROVIDED THAT in
the absence of notice from the Security Trustee each Chargor may and shall continue to
exercise any and all voting rights with respect to the Group Shares subject always to the
terms of this Deed. No Chargor shall without the previous consent in writing of the Security
Trustee exercise the voting rights attached to any of the Group Shares in favour of resolutions
if such resclution has the effect of changing the terms of the Group Shares {or any class of
them) or any Related Rights or prejudicing the security under this Deed or impairing the value
of the Security Shares. Each Chargor hereby irrevocably appoints the Security Trustee or its
nominees as proxy to exercise (as provided in or permitted by this Deed} all voting rights so
long as the Group Shares belonging to it remain registered in its name.

Each Chargor during the continuance of this security will make all payments which may
become due in respect of any of the Security Shares and, in the event of default in making
any such payment, the Security Trustee may if it thinks fit make such payment on behalf of
each Chargor. Any sums so0 paid by the Security Trustee or any other Secured Party shall be
repayable by the relevant Chargor to the Security Trustee on demand and pending such
repayment shall constitute part of the Secured Liabilities.

It is expressly agreed that, notwithstanding anything to the contrary contained in this Deed,
each Chargor shall, so long as such Security Shares remain registered in its name, remain
liable to abserve and perform all of the conditions and cbligations assumed by it in respect of
the Security Shares and the Security Trustee shall not be under any abligation or liability by
reascon of or arising out of the security aver the Security Shares conferred by this Deed. The
Security Trustee shall not be required in any manner to perfarm or fulfil any obligation of any
Chargor in respect of the Security Shares, or to make any payment, or to receive any enquiry
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5.6

(f)

(h)

as to the nature or sufficiency of any payment received by them, or to present or file any
claim or take any other action to collect or enforce the payment of any amount to which they
may have been or to which they may be entitled under this Deed at any time or times.

At any time after the security constituted by the deed has become enforceable, the Security
Trustee shall be entitled to put into force and exercise immediately as and when it may see fit
any and every power possessed by the Security Trustee by virtue of the security over the
Security Shares conferred by this Deed or available to a secured creditor (so that sections 93
and 103 of the Law of Property Act 1925 shall not apply to this security} and in particular
(without limitation}:

(i) to sell all or any of the Security Shares in any manner permitted by law upon such
terms as the Security Trustee shall in its absolute discretion determine;

{ii) to collect, recover ar compromise and give a good discharge for any maonies payable
to any Chargor in respect of the Security Shares or in cannection therewith; and

(iii) to act generally in relation to the Security Shares in such manner as the Security
Trustee acting reasonably shall determine.

Each Chargor agrees that the enfarceability of the security over the Security Shares conferred
by this Deed is not dependent on the performance or non-performance by the Security
Trustee of its obligations under any agreement with any Chargor.

Immediately on conversion of any of the Group Shares from certificated to uncertificated
form, and on the creation or conversion of any other securities which are for the time being
comprised in the Security Shares in or into uncertificated form, the relevant Chargor shall give
such instructions or directions as the Security Trustee may require in order to protect or
preserve its security.

Each Chargor shall, immediately upon receipt of any certificate or other document evidencing
any entitlement to further Security Shares, notify the Security Trustee and, if requested by
the Security Trustee following the occurrence of an Event of Default which is continuing,
deposit such certificate or other document with the Security Trustee together with such
share transfer forms in blank and other documents as the Security Trustee may require.

Opening of Accounts and Collection of Receivables

(a}

(b)

{c)

The Chargaors shall maintain the Charged Accounts and execute all deeds and documents and
do all other acts and things required by the Security Trustee in connection with them and the
Chargors shall maintain such accounts until the security constituted by this Deed has been
discharged.

On the execution of this Deed and/or on the opening or designation of any new Controlled
Account, each Borrower shall serve notice on the hank at which each Controlled Account is
opened (in respect of the relevant Controlled Accounts} in substantially the form set out in
Part | of Schedule 8 (Forms of Notice to Banks and Acknowledgement), and shall procure that
the relevant bank returns the acknowledgement in respect of each Controlled Account in the
form set out in Part Il of Schedule 8 (Forms of Notice to Banks and Acknowledgement) or such
other form as the Security Trustee may approve in its absolute discretion.

On execution of this Deed or any Deed of Accession or on the opening or any new Operating
Account or Investment Account, each Chargor shall serve notice upon each bank at which any
Operating Account or Investment Account is held by it {in respect of the relevant Operating
Accounts and/or Investment Accounts)} in substantially the farm set out in Part lll {Form of
Operating/Investment Account Notice)} of Schedule 8.
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5.7

5.8

5.9

(d)

Until the security constituted by this Deed is discharged, no Chargor shall maintain any bank
accounts which are not Charged Accounts.

Operation of Controlled Accounts

(a}

(b)

Until the end of the Security Period, no Borrower shall be entitled to withdraw the whole or
any part of any amount standing to the credit of any Controlled Account and shall not,
subject to Clause 5.7(b}, take any action, claim or proceedings against the Security Trustee or
any other party for the return or payment to any person of the whole or any part of any
amount standing to the credit of any Controlled Account.

Each Borrower agrees that until the security constituted by this Deed is discharged, the
Security Trustee shall be able to withdraw on a daily basis all deposits made into any
Controlled Account provided that the amount so withdrawn is applied in the order and
manner required pursuant to the terms of the Facility Agreement. If the relevant Controlled
Account is not controlled by the Security Trustee, each Borrower shall direct the relevant
bank(s} to transfer the cleared balance of such Borrower’s Controlled Accounts to such
account as the Security Trustee shall specify for this purpose from time to time at the end of
each Business Day.

Operation of Operating Accounts and Investment Accounts

Until notified by the Security Trustee in writing to the contrary following the occurrence of an Event of
Default which is continuing, each Chargor shall be entitled to freely operate its Operating Accounts
and Investment Accounts on a basis otherwise consistent with the Finance Documents PRCOVIDED

THAT:

(a}

(b)

the Operating Accounts and/or the Investment Accounts each retain a credit or zero balance
at all times; and

the Chargors shall not at any time transfer the whole or any part of the amounts standing to
the credit of any Operating Account or any Investment Account to any other bank account
other than to another Charged Account or in the ordinary course of business or to the extent
otherwise permitted under the Finance Documents.

Intellectual Property

(a}

Save as otherwise agreed by the Security Trustee and without prejudice to Clause 13 (Further
Assurances), each Chargor shall at its own expense promptly execute any document and do
all assurances acts and things as the Security Trustee may reasonably require to procure that
the security created by this Deed over the Scheduled Intellectual Property is recorded as soon
as possible by the Security Trustee in each register in each jurisdiction in which any such
Scheduled Intellectual Property is registered.

Without prejudice to Clause 13 (Further Assurances), if after the date of this Deed, any
Chargor (i} proposes to register any existing Intellectual Property right in any register in which
it is not already identified as being registered in or {ii} proposes to apply to register any
Intellectual Property right not existing on the date of this Deed, such Chargor shall notify the
Security Trustee and, if the Security Trustee so requires and promptly notifies the Chargor,
such Chargor shall ensure that application is made for the security created hy this Deed to be
recorded, and that any such security is recorded, at the same time as the application or
registration {as the case may be} of such Intellectual Property.

Each Chargor will comply with the provisions of clause 23.9 (Inteliectual Property) of the
Facility Agreement in relation to its Intellectual Property.
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5.10

(d)

No Chargor shall, without the prior written consent of the Security Trustee, sell, transfer,
license or otherwise dispose of any Intellectual Property save to the extent permitted by
clause 23.11 (Disposals) of the Facility Agreement.

Without prejudice to Clause 5.9(b}, if any Intellectual Property which is material to the
business of a Chargor and is owned wholly within the Group is not owned only by one or
more of the Chargors, the Company shall procure that such Intellectual Property (other than
any Intellectual Property that is owned by a member of the Group that is party to another
Security Documenit} is brought within the scope of the security created by this Deed by
ensuring that such Intellectual Property is transferred to a Chargor or by requiring the owning
entity or entities to enter into a Deed of Accession as provided for in Clause 13.2 (Further
Subsidiaries).

Equipment

(a}

(b)

{c)

(d)

(e}

(f)

If and to the extent required as a condition precedent under the Facility Agreement,
forthwith after the date of this Deed, each Chargor shall attach to a visible part of each item
of Specified Equipment owned by it and with a value in excess of £10,000 in a permanent
manner a clear and distinctive label, no smaller than 3 inches by 4 inches in size comprising
the following notice: “This piece of Equipment is subject to a first legal mortgage in favour of
Wells Fargo Bank, N.A., London Branch and may not be removed or sold without their prior
written consent.”

Each Chargor shall keep its Equipment in good repair, working order and condition and fit for
its purpose and shall not permit the same to be handled other than by persons properly
qualified and trained or to be overloaded or to be used for any purpose for which the
Equipment is not designed or reascnably suitable.

No Chargor will, without the prior written consent of the Security Trustee, make any
modification or permit any modification to be made to the Specified Equipment if the effect
of such madification may be to materially reduce the value of the Specified Equipment.

No Chargor will permit or procure any Specified Equipment to be taken out of England and
Wales without the prior written consent of the Security Trustee and then subject only to such
further terms (including the creation of security and provision of a satisfactory legal opinion
in relation to that new security) as the Security Trustee may require.

Subject to clause 23.3 (Taxation} and clause 23.19 (insurance} of the Facility Agreement, each
Chargor will promptly pay all taxes, fees, licence duties, registration charges, insurance
premiums and other outgoings in respect of the Premises and the Specified Equipment and
on demand shall produce evidence of such payment to the Security Trustee.

Each Chargor will obtain all authorisations from time to time required for the use and
operation of the Specified Equipment and not to do or permit to be daone any act or omission
whereby the Specified Equipment ar the use of it would contravene regulations for the time
being in force.

Each Chargor will forthwith notify the Security Trustee of any loss, theft, damage or
destruction to the Specified Equipment.

Each Chargor will give the Lender such information concerning the location, condition, use
and operation of the Specified Equipment as the Security Trustee may require and to permit
any persons designated by the Lender at all reasonahble times to inspect and examine the
Specified Equipment and the records maintained in connection with it.

Each Chargor will ensure that any Premises where Specified Equipment is held are suitable for
the use or storage of such Specified Equipment.
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5.11

5.12

7.1

7.2

1] Each Chargor will procure in favour of the Security Trustee from any person with a
proprietary interest or encumbrance (including any owner, leaseholder or chargee} in any
real or personal property to which the Specified Equipment might become affixed, or with
which title to the Specified Equipment might merge, an acknowledgement prior to such fixing
or merger that their rights and remedies will only be exercised subject to the Security
Trustee’s rights in the Specified Equipment and, in particular, but without limitation to the
generality of the foregoing, the right of the Security Trustee, its delegates or agents to enter
upon any such property to remove the Specified Equipment notwithstanding that it might be
affixed to, or have merged with, any real or personal property.

Notice of fixed charge over Tax and VAT to HMRC

If requested by the Security Trustee, each Chargor shall promptly notify HM Revenue and Customs of
the fixed charges created pursuant to Clause 2.1{b}(ix).

People with Significant Control regime
Each Chargor shall (and the Parent shall ensure that each other member of the Group will}:

(a) within the relevant timeframe, comply with any notice it receives pursuant to Part 21A of the
Companies Act 2006 from any company incorporated in the United Kingdom whaose shares
are the subject of Security Interests in favour of the Security Trustee; and

(b) promptly provide the Security Trustee with a copy of that notice.
When Security Becomes Enforceable

The security constituted by this Deed shall become immediately enforceable and the power of sale
and other powers conferred by section 101 of the Law of Property Act 1925 and any equivalent
powers under the Conveyancing and Feudal Reform (Scotland) Act 1970 and the Insolvency Act 1986,
as varied or amended by this Deed, shall be immediately exercisable upon and at any time after the
service of a notice by the Agent under clause 24.19 (Acceleration) of the Facility Agreement. After the
security constituted by this Deed has become enforceahle, the Security Trustee may in its absolute
discretion enforce all or any part of the security in any manner it sees fit.

Enforcement of Security
General

(a} For the purposes of all powers implied by statute, the Secured Liahilities are deemed to have
become due an the date of this Deed.

(b) Section 103 of the Law of Property Act {restricting the power of sale} and section 93 of the
Law of Property Act 1925 (restricting the right of consolidation) do not apply to the security
constituted by this Deed.

(c} The statutory powers of leasing conferred on the Security Trustee are extended so that,
without the need to comply with any provision of section 99 or 100 of the Law of Property
Act 1925 or the Conveyancing and Feudal Reform (Scotland) Act 1970, the Security Trustee is
empowered to lease, make agreements for leases, accept surrenders of leases and grant
options as the Security Trustee may think fit.

Agent of the Chargors
Far all purposes each Receiver is deemed to be in the same position as a Receiver duly appointed by a

mortgagee under the Law of Property Act 1925. Every Receiver shall be the agent of the Chargor in
respect of which he was appointed unless and until a liquidator shall be appointed of that Chargar,

18



7.3

7.4

7.5

7.6

7.7

where after such Receiver shall act as principal but shall not become the agent of the Security Trustee.
That Chargor alone shall be responsible for the Receiver's contracts, engagements, commissions,
omissions, defaults and losses and for liabilities incurred by him save as may arise through the
Receiver’s gross negligence or wilful misconduct. The Security Trustee shall not incur any liability of
whatsoever nature (either to the Chargors or to any other person} by reason of the Security Trustee
making his appaintment as a Receiver or for any other reasan.

Contingencies

If the Security Trustee enforces the security constituted by this Deed at a time when no amounts are
due to any Secured Party under the Finance Documents but at a time when amounts may or will
become so due, the Security Trustee (or the Receiver} may pay the proceeds of any recoveries
effected by it into a Controlled Account (in the case of a Borrower) ar an Operating Account (in the
case of any other Chargor).

Mortgagee in Possession - No Liability

Neither the Security Trustee nor any Receiver will be liable, by reason of entering into possession of
any Charged Property, to account as mortgagee (or similar creditor} in possession or for any loss on
realisation or for any default or amission for which a mortgagee {or similar creditor} in possession
might otherwise be liable.

Privileges
Each Receiver and the Security Trustee is entitled to all the rights, powers, privileges and immunities

conferred by the Law of Property Act 1925 on mortgagees (and similar creditors) and receivers when
such receivers have been duly appointed under that Act, except that section 103 of that Act does not

apply.
Protection of third parties

No person (including a purchaser} dealing with the Security Trustee or a Receiver or its or his agents
need enquire;

(a) whether the Secured Liabilities have become payable;

(b) whether any power purported to be exercised has become exercisable;

(c} whether any money remains due; or

(d) how any maney paid to the Security Trustee or to the Receiver is to be applied.

Redemption of prior Mortgages

At any time after the security constituted by this Deed has become enfarceable, the Security Trustee
or any Receiver may, in the case of the Security Trustee at the sole cost of the Chargors (payable to
the Security Trustee on demand) and in the case of a Receiver as an expense of the Receiver's
receivership:

(a} redeem any interest by way of security for the time being and from time to time ranking in
point of security in priority to any of the security constituted by this Deed; and/or

(b) {in the case of a redemption by the Security Trustee} procure the transfer of that interest by
way of security to itself; and/or

(c} settle and pass the accounts of any prior mortgagee, chargee or encumbrancer which once so
settled and passed shall be conclusive and binding on the Chargors.

19



8.1

8.2

8.3

8.4

9.1

Receiver
Appointment of Receiver

At any time after the security constituted by this Deed becomes enforceable, or, at any time if so
requested by any Chargor in writing, the Security Trustee may (but shall not be obliged} without
further notice from time to time, and notwithstanding that, if such be the case, one or more than one
Receiver shall have been appointed in respect of all or any of the Charged Property pursuant to this
clause and not removed from such Charged Property, appoint in writing, under the hand of any
manager of the Security Trustee, a Receiver of the Charged Property or part of it and, where so
requested by a Chargor, whether or not the relevant Charged Property shall belong to that Chargor,
but, in the circumstances described in Clause 3.2(a}, only over the Charged Property specified in the
notice referred to in that clause. The Security Trustee may not exercise the rights conferred by this
Clause 8.1 to the extent to which such exercise would be inconsistent with any law or regulation.

Relationship with the Security Trustee

To the fullest extent permitted by law, any right, power or discretion conferred by this Deed (be it
express or implied) upon a Receiver of any Charged Property may, after the security created by this
Deed has become enforceable, be exercised by the Security Trustee in relation to any Charged
Property either:

(a) without first appointing a Receiver; or
(b) notwithstanding the appointment of a Receiver.
Removal

The Security Trustee may by writing under its hand (subject to section 45 of the Insclvency Act 1986):
(a} remove any Receiver appointed by it; and

(b) whenever it deems it necessary or desirable, appoint a new Receiver in the place of any
Receiver whose appointment may for any reason have terminated.

Remuneration

The Security Trustee may, from time to time, fix the remuneration of any Receiver and direct payment
of the same out of monies accruing to him in the exercise of his powers, authorities and discretions by
or pursuant to this Deed, but the Chargor in respect of which any Receiver shall have been appointed
shall alone be liable for the payment of that remuneration.

Powers of Receiver
General

(a) In addition to those conferred by the Law of Property Act 1925 or the Insolvency Act 1986, on
any receiver appointed under that Act, each Receiver has, and is entitled to exercise, all of
the rights, powers and discretions set out in this Deed. The powers, authorities and
discretions conferred by or pursuant to this Deed in relation to the Charged Property on the
Security Trustee or any Receiver shall be in addition to, and not in substitution for, the
powers canferred on maortgagees (or similar creditors) or receivers under the Law of Property
Act 1925, and, where there is any ambiguity or conflict between the powers, authorities and
discretions contained in that Act and those conferred by or pursuant to this Deed, the terms
of this Deed shall prevail.
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9.3

9.4

9.5

9.6

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

(c) A Receiver who is an administrative receiver of a Chargor has all the rights, powers and
discretions of an administrative receiver under the Insclvency Act 1986.

(d) A Receiver may, in the name of the relevant Chargor if he so wishes:

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

(ii) do and exercise in relation to any Charged Property all the powers, authorities and
things which he would be capable of exercising as if he were its absolute beneficial
owner.

Borrow and Lend Money

A Receiver may raise and borrow money (either unsecured or on the security of any Charged Property,
either in priority to, pari passu with, or subsequent to, the security constituted by this Deed or
otherwise) and may lend money either with or without security in the case of either borrowing or
lending maoney on any other terms and for whatever purpose which he thinks fit. No person lending
that money need enquire as to the propriety or purpose of the exercise of that power or to check the
application of any maney so raised or borrowed.

Carry on Business

A Receiver may carry on, manage or concur in the carrying on or managing of, the business for the
time being and from time to time of the relevant Chargor in such manner as he may think fit,
including, without limitation, power to perform, repudiate, rescind, compromise, amend or vary any
contract, instrument or agreement to which the relevant Chargor shall for the time being and from
time to time be a party.

Compromise

A Receiver may settle, adjust, refer to arbitration, compromise and arrange any claims, accounts,
disputes, questions and demands with or by any person who is or claims to be a creditor of the
relevant Chargor or relating in any way to any Charged Property.

Employees

Either in connection with any exercise by the Receiver of his powers by or pursuant to this Deed or
otherwise faor any purpose connected with any of the Charged Property, a Receiver may:

(a} appoint and discharge managers, officers, agents, accountants, servants, workmen and
others upon such terms as to remuneration or otherwise as he may think proper; and

(b) discharge any such persons appointed by the relevant Chargor.

Leases

A Receiver may grant, or concur in the grant of, any leases or licences of any Charged Property for any
term on any terms which he thinks fit (including at a rent or fee with or without a premium} and may

accept a surrender or renunciation of any lease or licence of any Charged Property on any terms which
he thinks fit {including the payment of money to a lessee or licensee on a surrender or a renunciationy).
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9.8

9.9

9.10

9.11

9.12

Legal actions

A Receiver may bring, prosecute, enforce, defend and abandaon all actions, suits and proceedings to
the relevant Chargor or its Charged Property as he thinks fit.

Possession

A Receiver may take immediate possession aof, get in, and/or collect the Charged Property of the
relevant Chargor and, for that purpose, to enter upon its property or any other premises at which its
Charged Property is for the time being and from time to time located and sever, dismantle or remove
the same or any fixtures for the time being and from time to time from such Charged Property without
being liable for any loss or damage thereby occasioned.

Protection of Assets
A Receiver may, in each case as he may think fit:

(a) make and effect, and concur in the making and effecting of, all repairs, maintenance,
decoration, provision of all services {including lighting, heating and cleansing) structural and
other alterations, improvements, additions and development in or to the Charged Property
and do anything else in connection with the Charged Property which he may think fit or which
he may deem proper for the efficient use or management of the Charged Property, as well as
for the protection as for the improvement of the Charged Property or for the protection of
the security hereby constituted;

(b) commence and/or complete any building operations on the Mortgaged Property, or ather
Charged Property;

(c} apply for and maintain any planning permission, building regulation, approval or any other
permission, consent or licence in relation to the Charged Property; and

(d) effect and maintain the Insurances.
Receipts

A Receiver may give valid receipts for all monies and execute all deeds or documents (with full power
to convey any assets sold in the name of the relevant Chargor) as may be necessary or appropriate in
the name of, or on behalf of the relevant Chargor for the purpose of exercising any of the powers,
authorities and discretions conferred on the Receiver by or pursuant to this Deed and to use the name
of the relevant Chargor for all or any of such powers, authorities and discretions, for which purpose
the relevant Chargor hereby irrevocahly appoints every such Receiver to be its attorney.

Sale of assets

A Receiver may sell, exchange, convert into money and realise any Charged Property by public auction,
tender or private treaty in any manner and on any terms and with or without such advertisement and
in such lot or lots and together or separately as the Receiver thinks fit. The consideration for any such
transaction may consist of cash, debentures or other obligations, shares, stock or other valuable
consideration and any such consideration may be payable in a lump sum or by instalments spread over
such period as the Receiver thinks fit. Fixtures may be severed and sold separately from the property
containing them without the consent of the relevant Chargor.

Subsidiaries
A Receiver may promate the formation or purchase of, or concur in the promaotion of the formation or

purchase of, a subsidiary and/or subsidiaries of any Chargor with a view to the same purchasing,
leasing, licensing or otherwise acquiring all or any of the assets of that Chargor and the Receiver may
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9.14

9.15

9.16

9.17

sell, lease, license or otherwise dispose all or any of the assets of that Chargor to such subsidiary or
subsidiaries on such terms as he shall think fit.

Exercise of Rights

A Receiver may exercise or permit the relevant Chargor or any nominee of the relevant Chargor to
exercise any powers or rights incidental to the ownership of its Charged Property in such manner as
the Receiver may think fit and, in particular (as regards any shares, stock or other securities for the
time being and from time to time included in its Charged Property}, any rights for the time being and
from time to time attached thereto.

Uncalled capital
A Receiver may call up all or any portion of any uncalled capital of a Chargor.

Professional advice

A Receiver may appoint a solicitor or accountant or other professionally qualified person to advise or
assist it in the exercise of any of the powers, authorities and discretions by or pursuant to these
presents or otherwise for any purpose connected with its Charged Property, and may discharge any
such person.

Seal
A Receiver may use a Chargor's seal.
Intellectual Property

(a) A Receiver may, in addition to the rights and powers conferred in relation to Intellectual
Property under Clauses 9.1 to 9.186, in respect of any Intellectual Property:

(i) make such registrations and pay such fees, renewal fees, registration taxes and
similar amounts as he thinks fit to keep such Intellectual Property in force;

(ii) take such steps as he thinks fit {including the institution of legal proceedings and the
incurring of advertising expenditure) to police such Intellectual Property in any
territory and to prevent third parties infringing it and otherwise to maintain and
preserve its value; and

(iii) if he thinks fit, abandon or cancel such Intellectual Property or permit its registration
(or application for registration) in any jurisdiction to lapse or to permit it to become
liable to a claim for abandonment far non-use or atherwise.

(b) To the extent that applicable law imposes duties on a Receiver to exercise remedies in
respect of any Intellectual Property in a commercially reasonable manner {which duties
cannot be waived under such law}, each Chargor acknowledges and agrees that it is not
commercially unreasonable for a Receiver:

(i) to fail to incur expenses reasonably deemed significant by the Receiver to prepare
Intellectual Property for disposition;

{ii) to obtain or, if not required by other law, to fail to obtain consents of any
governmental authority or other third party for the collection or disposition of

Intellectual Property to be collected or disposed of;

(iii) to advertise dispositions of Intellectual Property through publications or media of
general circulation;
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(iv) to contact other persons, whether or not in the same business as Chargors for
expressions of interest in acquiring all or any portion of the Intellectual Property;

{v) to hire one or mare professional auctioneers to assist in the disposition of
Intellectual Property, whether or not the Intellectual Property is of a specialised
nature;

(vi) to dispose of Intellectual Property by utilising Internet sites that provide for the

auction of assets of the types included in the Intellectual Property or that have the
reasonable capability of doing so, or that match buyers and sellers of assets;

{vii} to disclaim disposition warranties;

(viii} to purchase insurance or credit enhancements to insure a Receiver against risks of
loss, collection or disposition of Intellectual Property or to provide to a Receiver a
guaranteed return from the collection or disposition of Intellectual Property; and/or

{ix) to the extent deemed appropriate by a Receiver, to obtain the services of other
brokers, investment bankers, consultants and other professionals to assist a Receiver
in the collection or disposition of any of the Intellectual Property.

(c} Each Chargor acknowledges that the purpose of this Clause 9.17 is to provide non-exhaustive
indications of what actions or omissions by a Receiver would not be commercially
unreasonable in a Receiver’'s exercise of remedies against the Intellectual Property and that
other actions or omissions by a Receiver shall not be deemed commercially unreasonable
solely on account of not being indicated in this Clause 9.17. Without limitation of the
foregoing, nothing contained in this Clause 9.17 shall be construed to grant any rights to any
Chargor or to impose any duties on a Receiver that would not have been granted or imposed
by this Deed or by applicable law in the absence of this Clause 9.17.

Application of Proceeds
Any manies received by the Security Trustee or any Receiver after this Deed has become enforceable
shall be applied in the following order of priority (but without prejudice to the right of the Security

Trustee to recover any shortfall from the Chargors}):

(a) in satisfaction of or provision for all costs and expenses incurred by the Security Trustee or
any Receiver and of all remuneration properly due to any Receiver under this Deed;

(b) in or towards payment of the Secured Liahilities or such part of them as is then due and
payable to the Secured Parties in accordance with clause 10.3 (Revision of Order of
Application) of the Facility Agreement; and

(c) in payment of the surplus (if any} to any Chargor or other person entitled to it.

Expenses and Indemnity

Each Chargor shall, within three Business Days of demand, pay the amount of all costs and expenses

(including legal fees and VAT) incurred in connection with the enforcement of, or the preservation of

any rights or discretions, under this Deed by the Security Trustee, or any Receiver, attorney, manager,

agent or other person appointed by the Security Trustee under this Deed or by statute, and keep each
of them indemnified against any failure or delay in paying the same.

Delegation

The Security Trustee and any Receiver may, for the time being and from time to time, delegate by
power of attorney or in any other manner (including under the hand of any manager of the Security
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13.1

13.2

Trustee) to any person any right, power or discretion exercisable by the Security Trustee or such
Receiver {as the case may be) under this Deed. Any such delegation may be made upon the terms
{including power to sub-delegate} and subject to any regulations which the Security Trustee or such
Receiver (as the case may be) may think fit. Neither the Security Trustee nor any Receiver will be in
any way liable or responsible to any Chargor for any loss or liability arising from any act, default,
omission or misconduct on the part of any such delegate or sub-delegate who shall be entitled to all
the indemnities to which his appaointor is entitled under this Deed.

Further Assurances
General

Each Chargor shall, at its own expense, execute and do all such acts, deeds and things (including
payment of all stamp duties, stamp duty land tax, land and buildings transaction tax and registration
fees) the Security Trustee or a Receiver may reasanably require for:

(a} fully and effectively creating, perfecting or better perfecting or protecting or better
protecting and/or registering the security intended to be created by this Deed, or any legal
mortgage or standard security (and/or assignation of rents relating to property located in
Scotland} entered into pursuant to Clause 5.4 (Future Acquisitions and Legal Mortgage), over
any Charged Property {including on the occurrence of an event referred to in Clauses 3.2
(Conversion by notice} ar 3.3 (Automatic conversion} on which a floating charge may be
converted into a fixed charge}; and

(b) after the security constituted by this Deed has become enforceable, facilitating the realisation
of any Charged Property or the exercise of any right, power or discretion exercisable, by the
Security Trustee or any Receiver in respect of any Charged Property, including the execution
of any transfer, conveyance, disposition, assignment, assighation or assurance of any
property whether to the Security Trustee or to its nominees, and the giving of any notice,
order or direction and the making of any registration, which in any such case, the Security
Trustee may think necessary or desirable.

Further Subsidiaries
(a} The Parent undertakes to ensure that:

(i) each Material Company which is required to grant security pursuant to the terms of
the Facility Agreement over its assets located in England and Wales; and

{ii) any member of the Group which is required by the terms of the Finance Documents
to grant security pursuant to this Deed,

shall, as soon as reasonably practicable upon being required to do so by the Security Trustee
execute a Deed of Accession in substantially the form set out in Schedule 9 (Deed of
Accession} (and such other security documents in relation to property located in any
jurisdiction other than England and Wales required by the Finance Documents or the Security
Trustee} and such company shall on the date which such Deed of Accession is executed by it
become a party to this Deed in the capacity of a Chargor and this Deed shall be read and
construed for all purposes as if such company had been an original party to this Deed as a
Chargor (but for the avoidance of doubt the security created by such company shall be
created on the date of the Deed of Accession).

(b) The Security Trustee may specify any amendments or changes to the form or manner in
which any such new Chargor gives such security provided it is no more onerous than the
terms hereof or, in the case of property located in Scotland or otherwise governed by Scots
law or the laws of any other jurisdiction, the existing agreed form of the applicable security
document (including an acceptance of a limit on the liability of such new Chargor} which in
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the reasonable opinion of the Security Trustee is necessary in order that such security may
lawfully be given.

(c) The Company shall procure that all registrations or cother steps necessary to perfect any
security created by a Deed of Accession or other applicable security document are completed
as soon as is practicable after its execution and in any event within any applicable time limit.

(d) Each Chargor (other than the Company) by its execution of this Deed or any Deed of
Accession, irrevocably appoints the Company to execute on its behalf any Deed of Accession
without further reference to or the consent of such Chargor and such Chargor shall be bound
by any such Deed of Accession as if it had itself executed such Deed of Accession.

(e} Without limiting the other provisions of this Clause 13.2 (Further Subsidiaries), each Chargor
acknowledges that any Subsidiary which executes a Deed of Accession will become bound by,
and entitled to the benefit of, all provisions of this Deed applicable as between the Chargors
themselves.

Power of Attorney

Each Chargor, by way of security, irrevocably and severally appoints the Security Trustee, each
Receiver and any of their delegates or sub-delegates to be its attorney and on its behalf and in its
name or otherwise to execute and do all such acts, deeds and things which such Chargor is cbliged to
take under this Deed {where such Chargor has failed to do so) and generally, on its behalf and in its
name, to exercise all or any of the powers, authorities and discretions conferred by or pursuant to this
Deed on the Security Trustee or any Receiver. Each Chargor hereby ratifies and confirms and agrees
to ratify and confirm whatever any attorney does or purports to do pursuant to its appointment under
this clause.

Continuing Security
Additional Security

The security constituted by this Deed is in addition to and is not in any way prejudiced by any other
security now or subsequently held by the Security Trustee for any of the Secured Liabilities.

Continuing Security

The security constituted by this Deed is continuing and will extend to the ultimate balance of all the
Secured Liahilities, regardless of any intermediate payment or discharge in whole or in part.

Reinstatement
If any payment by a Chargor or any discharge given by the Security Trustee {whether in respect of the
obligations of any Obligor or any security for those obligations or otherwise) is avoided or reduced as a

result of insolvency or any similar event:

(a} the liability of each Chargor shall continue as if the payment, discharge, avoidance or
reduction had not occurred; and

(b) the Security Trustee shall be entitled to recover the value or amount of that security or
payment from each Chargor, as if the payment, discharge, avoidance or reduction had not
occurred.
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Waiver of defences

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

(a} any time, waiver or consent granted to, or composition with, any Chligor or other person;

(b) the release of any other Obligor or any other person under the terms of any compaosition or
arrangement with any creditor of any Obligor or any other person;

(c} the taking, variation, compromise, exchange, renewal or release of, or refusal or neglect to
perfect, take up or enforce, any rights against, or security over assets of, any Obligor or other
person or any non-presentation or non-ohservance of any formality or other requirement in

respect of any instrument or any failure to realise the full value of any security;

(d) any incapacity or lack of power, authority or legal personality of or dissolution or change in
the members or status of an Obligor or any other person;

(e} any amendment (however fundamental) or replacement of a Finance Document or any other
document or security;

(f) any unenforceability, illegality or invalidity of any obligation of any persan under any Finance
Document or any other document or security; or

(g) any insolvency or similar proceedings.

Immediate recourse

Each Chargor waives any right it may have of first requiring the Security Trustee to proceed against or

enfarce any other rights or security or claim payment from any person before enforcing the security

constituted by this Deed. This waiver applies irrespective of any law or any provision of a Finance

Documenit to the contrary.

Appropriations

Until all the Secured Liabilities have been irrevocably paid in full, the Security Trustee may:

(a) refrain from applying or enfarcing any other monies, security or rights held or received by the
Security Trustee in respect the Secured Liahilities, or apply and enforce the same in such
manner and order as it sees fit (whether against the Secured Liabilities or otherwise) and no

Chargor shall be entitled to the benefit of the same; and

(b) hald in an interest-bearing suspense account any monies received from any Chargor or on
account of any Chargor's liahility in respect of the Secured Liahilities.

Deferral of Chargors' rights

Until all the Secured Liahilities have been irrevocably paid in full and unless the Security Trustee
otherwise directs, no Chargor will exercise any rights which it may have by reason of performance by it
of its obligations under the Finance Documents:

(a} to be indemnified by an Ohligor;

(b) to claim any contribution from any other guarantor of any Obligor's obligations under the
Finance Dacuments; and/or
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(c} to take the benefit (in whole or in part and whether by way of subrogation or otherwise) of
any of the Secured Party’s or Security Trustee's rights under the Finance Documents or of any
other guarantee or security taken pursuant to, or in connection with, the Finance Documents
by the Security Trustee or any other Finance Party.

Miscellaneous
Covenant to pay

Each Chargor shall pay or discharge the Secured Liabilities as the same fall due for payment in the
manner provided for in the Facility Agreement and in any other document creating or evidencing the
Secured Liabilities and/or otherwise as agreed from time to time.

The Land Registry

In respect of the Mortgaged Property each Chargor undertakes to make or procure that there is made
due application to the Chief Land Registrar {at the same time as registering each legal mortgage in
Clause 2.1(a)}:

(a} for a restriction in the following terms to be entered on the Register of Title relating to any
Mortgaged Property registered at The Land Registry in its name and against which this Deed
may be noted:

“No disposition of the registered estate by the proprietor of the registered estate is to be
registered without a written consent signed by the proprietor for the time being of the
charge dated [#] 2022 in favour of Wells Fargo Bank, N.A., London Branch referred to in the
charges register.”; and

(b) to enter into an obligation to make further advances on the register of title relating to it.
New Accounts

If the Security Trustee receives, or is deemed to be affected by, notice, whether actual or constructive,
of any subsequent charge or ather interest affecting any Charged Property and/or the praceeds of sale
of any Charged Property, the Security Trustee may open a new account for any Chargor. If the
Security Trustee does not open a new account, it shall nevertheless be treated as if it had done so at
the time when it received or was deemed to have received notice. As from that time all payments
made to the Security Trustee will be credited or be treated as having been credited to the new
account and will not operate to reduce any amount for which this Deed is security and, furthermore,
the Security Trustee shall be under no obligation to advance any monies or provide or continue to
provide any credit facility to any Borrower.

Tacking

The Security Trustee covenants with each Chargor that it shall perform its obligations under any
document creating or evidencing the Secured Liabilities (including any obligation to make available
further advances).

Separate Charges

This Deed shall, in relation to each Chargor, be read and construed as if it were a separate Deed
relating to such Chargor to the intent that if any Security Interest created by any other Chargor in this

Deed shall be invalid or liable to be set aside for any reason, this shall not affect any Security Interest
created under this Deed by such first Chargor.
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18.

Invalidity

If, at any time, any provision of this Deed is or becomes invalid, illegal or unenfarceable in any respect
under any law of any jurisdiction, neither the legality, validity or enforceability of the remaining
provisions nor the legality, validity or enforceability of such provision under the law of any other
jurisdiction will in any way be affected or impaired.

Release
Expiry of Security Period

Upon the expiry of the Security Period (but not otherwise}, the Security Trustee shall, at the request
and cost of the Chargors, take whatever action is necessary to release the Charged Property from the
security constituted by this Deed and/or reassign the benefit of the Charged Property to the Chargors.
If the Security Trustee is of the opinion that any payment made in or towards the discharge of any of
the Secured Liabilities is capable of being avoided or set aside under any law applicable to liquidation,
administration, receivership or insolvency, then the Security Trustee may defer taking the action
contemplated by this Clause 17.1 for such period as it may deem appropriate. The Chargors shall,
within three Business Days of demand by the Security Trustee, reimburse the Finance Parties for the
amount of all costs and expenses (including legal fees) reasonably incurred by any Finance Party in
responding to, evaluating, negotiating or complying with that request.

Permitted Disposals

Upon the disposal of any Charged Property which is permitted by the terms of clause 23.11 (Disposals)
of the Facility Agreement, the Security Trustee shall, at the request and cost of the relevant Chargor,
take whatever action is necessary to release the Charged Property which is to be disposed of from the
security constituted by this Deed and/or reassign the benefit of such Charged Property to the relevant
Chargor.

Operating Accounts

At any time before the security created by this Deed shall have become enforceable, in the absence of
any directions from the Security Trustee to the contrary, any amounts permitted by the terms of the
Finance Documents to be paid into an Operating Account shall upon payment into such account stand
released from the fixed charge over Book Debts created pursuant to Clause 2 (Fixed Security) and shall
stand subject to the floating charge created by Clause 3 (Floating Charge}, provided that such release
shall in no respect prejudice the continuance of the fixed charge created pursuant to Clause 2 (Fixed
Security) in respect of all other Book Debts.

Purchased Receivables

If any Receivables are purchased by the Agent from any Chargor under the Facility Agreement, such
Receivables shall stand released from the Security Interests created by this Deed when title to them
has validly passed to the Agent under the terms of the Facility Agreement.

Rights and Remedies

The rights of the Security Trustee under this Deed are cumulative, may be exercised as often as
considered appropriate and are in addition to the general law. Such rights {(whether arising hereunder
or under the general law} shall not be capable of being waived or varied otherwise than by an express
waiver or variation in writing and, in particular, any failure to exercise or delay in exercising any of
such rights shall not operate as a waiver or variation of that or any other such right, any defective or
partial exercise of any such rights shall not preclude any other or further exercise of that or any other
such right, and no act or course of conduct or negatiation by the Security Trustee or on its behalf shall
in any way preclude it from exercising any such right or constitute a suspension or any variation of any
such right.
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Notices

Any notice or other communication to be made or given under this Deed shall be made or given, and
shall be deemed to have been received, in accordance with the provisions of clause 35 {Notices) of the
Facility Agreement.

Counterparts

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

Governing Law

This Deed and any non-contractual obligations arising out of ar in connection with it shall be governed
by and shall be construed in accordance with English law.

Jurisdiction

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

(b) The parties agree that the courts of England are the maost appropriate and convenient courts
to settle Disputes and accordingly no party will argue to the contrary.

(c} This Clause 22 is for the benefit of the Security Trustee only. As a result, the Security Trustee
shall not be prevented from taking proceedings relating to a Dispute in any other courts with
jurisdiction. To the extent allowed by law, the Security Trustee may take concurrent
proceedings in any number of jurisdictions.

Service of Process

Without prejudice to any other mode of service allowed under any relevant law, each Chargor (other
than a Chargor incorporated in England and Wales}:

(a) irrevocably appoints the Company as its agent for service of process in relation to any
proceedings before the English courts in connection with this Deed; and

(b) agrees that failure by a process agent to notify the relevant Chargor of the process will not
invalidate the proceedings concerned.

For the benefit of the Security Trustee the Company expressly agrees and consents to its irrevocable
appointment as process agent pursuant to this Clause 23.

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
The Chargors

Hunting Energy Holdings Limited 01158987
Hunting Knightsbridge Holdings Limited 01371688
Hunting PLC 00974568
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SCHEDULE 2
Mortgaged Property

None at the date of this Deed.
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Insurances

SCHEDULE 3
Assignments

Part |

Assigned Agreements

Hunting PLC 7044273721 Zurich Insurance plc UK | Glohal Material Damage
branch and Business
Hunting Knightshridge Interruption Insurance
Holdings Limited
Hunting Energy
Holdings Limited
Hunting PLC B080113623121 Lloyd’'s Syndicates Terraorism and Sabotage
Hunting PLC LOAV121-1634 Aviva Insurance Services Marine Cargo/Inland

Hunting Knightsbridge
Holdings Limited

Hunting Energy
Holdings Limited

UK Limited, Londaon

Transit

Hunting PLC 7041519 Zurich Insurance plc UK Public and Products
branch Liability Insurance
Hunting Knightshridge
Holdings Limited
Hunting Energy
Holdings Limited
Hunting PLC €0388271001 Allied World Assurance Public and Products
Company (Europe) PLC Liability Insurance — 1%
Hunting Knightsbridge Excess (50%)
Holdings Limited
Hunting Energy
Holdings Limited
Hunting PLC 495CAD0009102 Berkshire Hathaway Public and Products
European Insurance DAC | Liability Insurance — 1%
Hunting Knightsbridge Excess (50%)
Holdings Limited
Hunting Energy
Holdings Limited
Hunting PLC 24023405 American International Public and Products

Hunting Knightshridge

Group UK Limited

Liability Insurance — 2nd
Excess (58.33%)
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Holdings Limited

Hunting Energy
Holdings Limited

AlG Europe 5.A.

Hunting PLC

Hunting Knightsbridge
Holdings Limited

Hunting Energy
Holdings Limited

IEGO068481LI21A

XL Insurance Company
SE

Public and Products
Liability Insurance — 2nd
Excess (42.67%)

Hunting PLC B080124663PC21 Allianz Global Corporate Public and Products
& Specialty Liability Insurance — 3%
Hunting Knightsbridge Excess
Holdings Limited
Hunting Energy
Holdings Limited
Hunting PLC CP715860 Zurich Insurance plc UK Employers’ Liability
branch Insurance
Hunting Knightshridge
Holdings Limited
Hunting Energy
Holdings Limited
Hunting PLC 12189P21 Allianz Global Corporate Global Directors &
& Specialty SE Officers Liability -
Primary
Hunting PLC 12198pP21 Allied World Assurance Global Directors &
Company (Europe) PLC Officers Liability — 1%
(50%}) Excess
Beazley (50%)}
Hunting PLC 47397pP21 Swiss Re International SE Global Directors &
(50%) Officers Liability — 2"
Excess
QBE Europe SA/NV
(50%}
Hunting PLC 47201P21 American International Global Directors &

Group UK Limited (25%)
Probitas (25%)

Aviva Insurance Limited
(25%})

Travelers Insurance
Designated Activity

Officers Liability — 3rd
Excess
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Company (25%}

Hunting Knightsbridge
Holdings Limited

Hunting Energy
Holdings Limited

Insurance plc

Hunting PLC 12300P21 Chubb European Group Global Crime - Primary
SE
Hunting PLC 23509pP21 Allianz Global Corporate Global Crime — Excess
& Specialty SE (25%)
Probitas (25%)
WR Berkley {25%})
Travelers Insurance
Desighated Activity
Company (25%}
Hunting PLC NHAD6882 Zurich Insurance plc Group Engineering
{Inspection}
Hunting Knightshridge
Holdings Limited
Hunting Energy
Holdings Limited
Hunting PLC G204122 Roval & Sun Alliance Group Engineering

(Hired in Plant}

Insurance Group UK Ltd

Hunting PLC 0006461818 HSB Engineering Contractor’s Plant
Insurance Limited
Hunting PLC 42908P21 Zurich Insurance plc, UK Cyber - Primary
branch
Hunting PLC 49602P21 Tokio Marine Europe Cyber - Excess
S.A.
Hunting PLC UKBMNDO2386 Chubb European Group Personal Accident and
SE Travel
Hunting Knightshridge
Holdings Limited
Hunting Energy
Holdings Limited
Hunting PLC ABDADD2/1 Aioi Nissay Dowa Motor Fleet
Insurance UK Limited
Hunting PLC 35001587-21 American International Global Trade Credit
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Intra-Group Loans

Intra Group Loan Agreement
(CAD)

Partll

Contracts

Hunting Knlghfsbrldge Holdings
Limited {as lender}

Hunting Energy Services (Canada}
Holdings Limited (as borrower)

31 December 2018

Intra Group Loan Agreement {USD
Term Loan Agreement)

Hunting PLC (as lender)}

Hunting Knightsbridge Holdings
Limited (as borrower)

31 December 2018

Intra Group Loan Agreement
(GBP)

Hunting Knightsbridge Holdings
Limited {as lender}

Hunting PLC {as borrower)

1January 2019

Intra Group Loan Agreement
(UsD)

Hunting Knightsbridge Holdings
Limited {as lender}

Hunting PLC {as borrower)

1January 2019

Intra Group Loan Agreement
(GBP)

Hunting PLC (as lender}

Hunting Knightsbridge Holdings
Limited (as borrower)

1January 2019

Intra Group Loan Agreement (USD
Revaolving Credit Agreement)

Hunting PLC (as lender}

Hunting Knightsbridge Holdings
Limited (as borrower)

1January 2019

Intra Group Loan Agreement
{EUR)

Hunting Knightsbridge Holdings
Limited {as lender}

Hunting Energy Services {Well
Intervention) Limited (as
borrower)

1January 2019

Intra Group Loan Agreement
(GBP)

Hunting Knightsbridge Holdings
Limited {as lender}

Hunting Energy Services (Well
Intervention} Limited (as
borrower}

1January 2019

Intra Group Loan Agreement
(UsD)

Hunting Knightsbridge Holdings
Limited {as lender}

Hunting Energy Services {Well

1January 2019
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Intervention} Limited (as
borrower}

Intra Group Loan Agreement
{EUR)

Hunting Energy Services {Well
Intervention} Limited (as lender)

Hunting Knightsbridge Holdings
Limited (as borrower)

1January 2019

Intra Group Loan Agreement
(GBP)

Hunting Energy Services {Well
Intervention} Limited (as lender)

Hunting Knightsbridge Holdings
Limited (as borrower)

1January 2019

Intra Group Loan Agreement
(UsD)

Hunting Energy Services {Well
Intervention} Limited (as lender)

Hunting Knightsbridge Holdings
Limited (as borrower)

1January 2019

Intra Group Loan Agreement
(UsD)

Hunting Knightsbridge Holdings
Limited {as lender}

Hunting Energy Services {Well
Intervention} Dubai Branch (as
borrower}

1January 2019

Intra Group Loan Agreement
{EUR)

Hunting Knightsbridge Holdings
Limited {as lender}

Hunting Energy Services BV {as
borrower}

1January 2019

Intra Group Loan Agreement
(UsD)

Hunting Knightsbridge Holdings
Limited {as lender}

Hunting Energy Services (Norway}
AS (as borrower)

1January 2019

Intra Group Loan Agreement
(UsD)

Hunting Knightsbridge Holdings
Limited {as lender}

Hunting Energy Services Saudi
Arabia LLC (as borrower)

1January 2019

Intra Group Loan Agreement
(UsSD)

Hunting Knightsbridge Holdings
Limited {as lender}

Hunting Energy Services PTE
Limited (as borrower)

1January 2019

Intra Group Loan Agreement

Hunting Energy Services PTE
Limited {as lender}

1January 2019
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(USD)

Hunting Knightsbridge Holdings
Limited (as borrower)

Intra Group Loan Agreement
(UsD)

Hunting Knightsbridge Holdings
Limited {as lender}

Hunting Energy Holdings Limited
{as borrower)

1January 2019

Intra Group Loan Agreement
(UsD)

Hunting Energy Holdings Limited
(as lender}

Hunting Knightsbridge Holdings
Limited (as borrower)

1January 2019

Intra Group Loan Agreement
{EUR)

Hunting Knightsbridge Holdings
Limited {as lender}

Hunting Energy Services (UK}
Limited (as borrower)

1January 2019

Intra Group Loan Agreement
(GBP)

Hunting Knightsbridge Holdings
Limited {as lender}

Hunting Energy Services (UK}
Limited (as borrower)

1January 2019

Intra Group Loan Agreement
(UsD)

Hunting Knightsbridge Holdings
Limited {as lender}

Hunting Energy Services (UK}
Limited (as borrower)

1January 2019

Intra Group Loan Agreement
{EUR)

Hunting Energy Services (UK}
Limited {as lender}

Hunting Knightsbridge Holdings
Limited (as borrower)

1January 2019

Intra Group Loan Agreement
(GBP)

Hunting Energy Services (UK}
Limited {as lender}

Hunting Knightsbridge Holdings
Limited (as borrower)

1January 2019

Intra Group Loan Agreement
(UsD)

Hunting Energy Services (UK}
Limited {as lender}

Hunting Knightsbridge Holdings
Limited (as borrower)

1January 2019

Intra Group Loan Agreement
(GBP)

Hunting Knightsbridge Holdings
Limited {as lender}

Hunting Energy Services

1January 2019
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(International} Limited (as
borrower}

Intra Group Loan Agreement
(GBP)

Hunting Energy Services
(International} Limited (as lender)

Hunting Knightsbridge Holdings
Limited (as borrower)

1January 2019

Intra Group Loan Agreement
(GBP)

Hunting Knightsbridge Holdings
Limited {as lender}

Hunting Energy Services Overseas
Holdings Limited (as borrower)

1January 2019

Intra Group Loan Agreement
(GBP)

Hunting Energy Services Overseas
Holdings Limited {as lender}

Hunting Knightsbridge Holdings
Limited (as borrower)

1January 2019

Intra Group Loan Agreement
(GBP)

Hunting Knightsbridge Holdings
Limited {as lender}

HG Management Services Limited
(as horrower)

1January 2019

Intra Group Loan Agreement
(GBP)

HG Management Services Limited
(as lender)

Hunting Knightsbridge Holdings
Limited (as borrower)

1January 2019

Intra Group Loan Agreement
(UsD)

Hunting Knightsbridge Holdings
Limited {as lender}

Hunting Oil Holdings Limited (as
borrower}

1January 2019

Intra Group Loan Agreement
(UsD)

Hunting Oil Holdings Limited (as
lender})

Hunting Knightsbridge Holdings
Limited (as borrower)

1January 2019

Intra Group Loan Agreement
(GBP)

Hunting Knightsbridge Holdings
Limited {as lender}

Huntaven Properties Limited (as
borrower}

1January 2019

Intra Group Loan Agreement
(GBP)

Huntaven Properties Limited (as
lender)

Hunting Knightsbridge Holdings

1January 2019
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Limited (as borrower)

Intra Group Loan Agreement
{EUR)

Hunting Knightsbridge Holdings
Limited {as lender}

Enpro Subsea Limited (as
borrower)

25 February 2020

Intra Group Loan Agreement
(GBP)

Hunting Knightsbridge Holdings
Limited {as lender}

Enpro Subsea Limited (as
borrower)

25 February 2020

Intra Group Loan Agreement
(UsD)

Hunting Knightsbridge Holdings
Limited {as lender}

Enpro Subsea Limited (as
borrower)

25 February 2020

Intra Group Loan Agreement
{EUR)

Enpro Subsea Limited {as lender}

Hunting Knightsbridge Holdings
Limited (as borrower)

25 February 2020

Intra Group Loan Agreement
(GBP)

Enpro Subsea Limited {as lender}

Hunting Knightsbridge Holdings
Limited (as borrower)

25 February 2020

Intra Group Loan Agreement
(UsD)

Enpro Subsea Limited {as lender}

Hunting Knightsbridge Holdings
Limited (as borrower)

25 February 2020

Intra Group Loan Agreement

(RMB 9,000,000}

Hunting Knightsbridge Holdings
Limited {as lender}

Hunting Energy Completion
Equipment {(Wuxi} Co., Ltd (as

10 March 2021

borrower}
Intra Group Loan Agreement Hunting Knightsbridge Holdings 1 July 2021
Limited {as lender}
{UsSD}
Hunting Energy Services LLC {as
borrower)
Intra Group Loan Agreement Hunting US Holdings Inc (as 1 July 2021

(USD)

lender)

Hunting Knightsbridge Holdings
Limited (as borrower)
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Intra Group Loan Agreement
{EUR)

Hunting Knightsbridge Holdings
Limited {as lender}

Hunting Energy Services {Well
Testing) BV

1 July 2021

Intra Group Loan Agreement

{(RMB 11,000,000}

Hunting Knightsbridge Holdings
Limited {as lender}

Hunting Energy Completion
Equipment {(Wuxi} Co., Ltd (as
borrower}

7 September 2021
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Part il

Notice of Assignment
To: Cantract third party/lnsurer
Date:
Dear Sirs
We, as Chargor, give notice that by a debenture dated [#] 2022 between, among others, Hunting Knightsbridge
Holdings Limited and Wells Fargo Bank, N.A., London Branch (the Security Trustee) {the Debenture} we have
assigned the [Contracts/Insurances] detailed in the annex to this letter and all our interest (including the
benefit of all money owing to or to become owing to us and all interest therein) under and in respect of such
[Contracts/Insurances].
We authorise you to issue a letter of undertaking, in the form attached, to the Security Trustee and to act on
the instructions of the Security Trustee in the manner provided in that letter without any further reference to
or autharisation from us.

We shall continue to be responsible to perform our obligations under the [Contracts/Insurances].

Yours faithfully

For and on behalf of
[Chargor]

Annex

[o]
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Part IV
Acknowledgement of Notice of Assignment

To: Wells Fargo Bank, N.A., London Branch
8th Floor
33 King William Street
London ECAR 9AT

Attention: Portfolio Manager — Hunting

Date: [=]

Dear Sirs

Letter of undertaking

In accordance with an assighment made by [Chargor] (the Company)} dated [e] 20[e] and in consideration of
you agreeing to the Company continuing the [contracts/insurances] detailed in the notice of assignment from
the Company to us dated [e] 20[e] (the [Contracts/Insurances]} we undertake:

1.

(b)

{c)

(d)

[to note your interest as martgagee and to name you as sale loss payee an the Insurances;]!

to disclose to you without any reference to or further authority from the Company such information
relating to the [Contracts/Insurances] as you may at any time request;

with effect from the date of your receipt of a notice from you that an Event of Default has occurred
and is continuing:

not to [release/terminate] any of the [Contracts/Insurances] on request by the Company without your
prior written consent; and

[to pay all (non-third party liability} claims payable under the Insurances to you unless you otherwise
agree in writing except as required by law.]

We acknowledge and confirm that:

you are an assignee of the Chargor and may severally enforce all rights and benefits assigned to you
against us and shall not be obliged to join any other person in any action to enforce the same;

we have not received notice of any previous assignments or charges of or over any of the rights,
interests and benefits in and to the payments under the [Contract/Insurances];

[we have not claimed or exercised any right of set-off, counterclaim or other right relating to any
payments arising under the [Contract/Insurances], have no outstanding right to claim or exercise any
right of set-off, counterclaim or any other right relating to any payment arising under the
[Contract/Insurances] and hereby waive any such rights which we may have in the future;] and

no material amendment, variation, termination, waiver or release of any rights, interest and benefits
in and to any payments arising under the [Contracts/Insurances] shall be effective without your prior
written consent.

This letter shall be governed and construed in accordance with English law.

! To be included only where the relevant palicy insures Inventory and Real Praperty which is included in the
Borrowing Base.

43



Yours faithfully

For and on behalf of
[Contract third party/Insurer]
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SCHEDULE 4
Group Shares

Hunting PLC

Hunting Energy Holdings Limited

1 Ordinary share of £1

Hunting PLC

Hunting Gil Holdings Limited

1 Ordinary share of £1

Hunting Energy Holdings Limited

Hunting Energy Services
(International}) Limited

1 Ordinary share of £1

Hunting Energy Holdings Limited

Hunting Knightshridge Holdings
Limited

34,046,394 Ordinary shares of
£0.25 each

Hunting Energy Holdings Limited

HG Management Services Ltd

14,000,080 Ordinary shares of £1
each

Hunting Energy Holdings Limited

Huntaven Properties Limited

1 Ordinary share of £1

Hunting Energy Holdings Limited

Huntfield Trust Limited

1 Ordinary share of £1

Hunting Energy Holdings Limited

Hunting Energy Services (Canada)
Ltd.

75,520,942 common shares
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SCHEDULE 5
Specified Equipment

None at the date of this Deed.
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SCHEDULE 6
Scheduled Intellectual Property

Part |
Registrations and applications owned by one or more of the Chargors

Patents

None at the date of this Deed.

Trademarks

UK00001544079 | 05/08/2030 | 6,7,9,11, 12,

Hunting Plc United
13, 37,39, 42

Kingdom

Partll
Details of Licenses-ln

None at the date of this Deed.

Part il
Details of Adverse Interests

None at the date of this Deed.
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SCHEDULE 7
Controlled Accounts, Operating Accounts and Investment Accounts

Part |
Controlled Accounts

None at the date of this Deed.

Part Il
Operating Accounts

Hﬁntlng KnlgHtsbrldge . HSBC UK Bank PLC

Holdings Limited

Hunting Knightsbridge AUD T | e HSBC UK Bank PLC
Holdings Limited

Hunting Knightsbridge CAD T HSBC UK Bank PLC
Holdings Limited

Hunting Knightsbridge CNY T e HSBC UK Bank PLC
Holdings Limited

Hunting Knightsbridge EUR T HSBC UK Bank PLC
Holdings Limited

Hunting Knightsbridge GBP T | e HSBC UK Bank PLC
Holdings Limited

Hunting Knightsbridge KWD T | e HSBC UK Bank PLC
Holdings Limited

Hunting Knightsbridge SAR T HSBC UK Bank PLC
Holdings Limited

Hunting Knightsbridge SGD T e HSBC UK Bank PLC
Holdings Limited

Hunting Knightsbridge USD T HSBC UK Bank PLC
Holdings Limited

Hunting Knightsbridge CNY _ - DBS Bank, Singapore
Holdings Limited

Hunting Knightshridge SGD _ - DBS Bank, Singapore
Holdings Limited

Hunting Knightsbridge CAD -__- Barclays Bank PLC
Holdings Limited

Hunting Knightsbridge EUR -__- Barclays Bank PLC
Holdings Limited

Hunting Knightshridge GBP -__- Barclays Bank PLC
Holdings Limited

Hunting Knightshridge NOK -__- Barclays Bank PLC
Holdings Limited

Hunting Knightsbridge SGD -__- Barclays Bank PLC
Holdings Limited

Hunting Knightshridge usD -_—- Barclays Bank PLC
Holdings Limited




Hunting K.hightsb.rldge
Holdings Limited

. B.arclays Bank PLC

EFG Private Bank Limited

Hunting Knightshridge GBP _
Holdings Limited
Hunting Knightsbridge usD _
Holdings Limited
Hunting plc GBP -
Hunting plc GBP -
Hunting plc GBP -
Hunting plc GBP -
Hunting plc usD -
Hunting plc GBP -
Hunting Energy Holdings usD -_

Limited

EFG Private Bank Limited

HSBC UK Bank PLC

HSBC UK Bank PLC

HSBC UK Bank PLC

HSBC UK Bank PLC

HSBC UK Bank PLC

Barclays Bank PLC

HSBC UK Bank PLC

Hunting Knightsbridge

Part Il
Investment Accounts

EFG Private Bank Limited

GBP 35 day
Holdings Limited
Hunting Knightshridge GBP _ 95 day EFG Private Bank Limited
Holdings Limited
Hunting Knightsbridge usD _ 35 day EFG Private Bank Limited
Holdings Limited
Hunting Knightshridge EUR - 3 months Close Brothers Treasury

Holdings Limited

49




SCHEDULE 8
Forms of Notice to Banks and Acknowledgement

Part | - Form of Controlled Account Notice

To: [=]
Attention: [#]
Dated: [=]
Dear Sirs

[relevant Borrower] (the Company) hereby give natice to [name of bank] (the Bank) that by debenture dated
[#] 2022 (the Deed), the Company charged to Wells Fargo Bank, N.A., London Branch as Security Trustee by
way of first fixed charge all the Company’s rights, title, interest and benefit in and to the following account(s})
held with the Bank and all amounts standing to the credit of such account{s) from time to time:

Account No. [#], sort code [#];
Account No. [#], sort code [*]; and
[Repeat as necessary],

(the Controlled Account(s)).

Please acknowledge receipt of this letter by returning a copy of the attached letter on the Bank’s headed
notepaper with a receipted copy of this notice forthwith, to Wells Fargo Bank, N.A., London Branch at 8th
Floor, 33 King William Street, London EC4R 9AT, Attention: Portfolio Manager — Hunting and to the Company at
the address given above, attention [e].

The attached acknowledgement letter constitutes our irrevocable instruction to you. Without prejudice to the
generality thereof, we hereby agree in your favour to be bound by (a} the limitations on your responsibility
under paragraph & of the acknowledgment letter, and (b} the provisions of paragraph 8 of the acknowledgment

letter, in each case as if we had signed it in your favour.

Yours faithfully

for and on behalf of
[relevant Borrower]
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Part Il - Form of Controlled Account Acknowledgement

[On the Headed Notepaper of Bank]

To: Wells Fargo Bank, N.A., London Branch
(the Security Trustee}
8th Floor 33 King William Street
London ECAR 9AT

Attention: Portfolio Manager — Hunting

Dated: [#]

Dear Sirs

[Name of Borrower] {the Company)

1.

(f)

We [name of Bank] (the Bank) refer to the notice dated [*] 20[#] from the Company with respect to
the fixed charge which it has granted to the Security Trustee over the Controlled Account(s) (the
Notice).

Terms not defined in this letter shall have the meanings given to them in the Notice.

The Bank hereby acknowledges that the Company has charged to the Security Trustee by way of a first
fixed charge all of its rights, title, interest and benefit in and to the Controlled Account(s).

The Bank hereby irrevocably undertakes to the Security Trustee that until receipt by us of notice from
the Security Trustee confirming that the Security Trustee no longer has any interest in the Controlled
Account(s}) we shall:

not exercise any right of combination, consclidation, merger or set-off which we may have in respect
of, or otherwise exercise any other right which we may have to apply any monies from time to time
standing or accruing to the credit of the Controlled Account(s) save for fees and charges payable to us
for the operation of the Controlled Account(s);

promptly notify you of any renewal, renumbering or redesignation of any and all of the Controlled
Account(s)s;

promptly send to the Security Trustee copies with respect to all the Controlled Account(s) of all
statements and, if requested by the Security Trustee, copies of all credits, debits and notices given or
made by us in connection with such account(s);

not permit or effect any withdrawal or transfer from the Controlled Account(s} by or an behalf of the
Company save for withdrawals and transfers requested by the Security Trustee pursuant to the terms
of this letter;

comply with all instructions received by the Bank from the Security Trustee from time to time with
respect to the conduct of the Controlled Account(s) provided that such instructions are given in

accordance with the terms of this |letter;

comply with all instructions received by the Bank from the Security Trustee from time to time with
respect to the movement of funds from the Controlled Account(s) provided that:

(i) all instructions are received in writing, by facsimile, to us at facsimile number [s], attention:
[*] or [in accordance with the relevant electronic banking system]; and
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10.

(ii) all instructions must be received by 2pm if they are to be complied with on the same Business
Day. Instructions received outside such hours will be complied with on the next Business Day
following such receipt. Facsimile instructions will be deemed received at the time of
transmission:;

(iii) all instructions are given in compliance with the mandate entered into by the Security Trustee
stipulating who may give instructions to us; and

(iv) to the extent that an instruction is given which would in our opinion cause the Controlled
Account(s) to become overdrawn we will transfer the cleared balance in the account; and

(subject to paragraph 5 below) effect the following transaction on a daily basis unless we receive
written notice to the contrary in accordance with paragraph (f) above: the cleared balance of the
Controlled Account{s) will be transferred into the account at [e] account number [e], sort code [®] in
the name of Wells Fargo Bank, N.A., Londan Branch.

The Bank shall not be obliged to comply with any instructions received from the Security Trustee or
undertake the transactions set out in paragraph 4(g) where:

(i) due to circumstances not within our direct control we are unable to comply with such
instructions; and

(ii) that to comply with such instructions will breach a Court Order or be contrary to applicable
law,

and in each case we shall, if legally possible, give notice thereof to the Company and the Security
Trustee as well as reasons why we cannot comply with such instructions.

In the event that the Bank is unable to comply with any instructions due to circumstances set out in
paragraph 5 we shall not be responsible for any loss caused to the Security Trustee or to the Company
and in any event the Bank shall not be liable for any consequential, special, secondary or indirect loss
of or damage to goodwill, profits or anticipated savings (however caused).

The Security Trustee acknowledges that we are obliged to comply with the terms of this letter and
that we have no notice of the particulars of the charge granted to the Security Trustee by the
Company other than as set out in the MNotice and this letter. The Security Trustee further
acknowledges that subject to the terms of this letter we shall not be liable to the Security Trustee in
any respect if the Company operates the Controlled Account(s) in breach of any agreement entered
into by the Company with the Security Trustee.

The Security Trustee irrevocably authorises the Bank to follow any instructions received from the
Security Trustee in relation to the Controlled Account(s)s from any person that we reasonably believe
to be an authorised officer of the Security Trustee without further inquiry as to the Security Trustee’s
right or authority to give such instructions and we shall be fully protected in acting in accordance with
such instructions.

We note that, for the purposes of this letter, all notices, copy notices, advices and correspondence to
be delivered to the Security Trustee shall be effectively delivered if sent by post at the address at the

top of this letter marked for the attention of Portfolio Manager — Hunting.

This letter and any non-contractual obligations arising out of or in connection with it shall be governed
by English law and all parties hereby submit to the jurisdiction of the English courts.
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Yours faithfully We hereby acknowledge and accept the terms of this

letter
for and on behalf of for and on behalf of
[BANK] WELLS FARGO BANK, N.A., LONDON BRANCH

acting in its capacity as Security Trustee
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Part lll - Form of Operating/Investment Account Notice

[Letterhead of relevant Chargor]

To: [name of bank]
[branch address]

Attention: Branch Manager
Dated: [#]
Dear Sirs

[relevant Chargor] {the Company)} hereby give notice to [name of bank] (the Bank} that by a debenture dated
[#] 2022, the Company charged to Wells Fargo Bank, N.A., London Branch as Security Trustee by way of first
floating charge all the Company's rights, title, interest and benefit in and to the following account(s} held with
the Bank and all amounts standing to the credit of such account{s) from time to time:

l;
]

; and

Account No. [#], sort code [
Account No. [#], sort code [
[Repeat as necessary,

(the [Operating][Investment] Account(s)).

-]
-]

Please acknowledge receipt of this letter.

Yours faithfully

for and on behalf of
[relevant Chargor]
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SCHEDULE 9
Deed of Accession

THIS DEED OF ACCESSION is dated [#]

BETWEEN:

(1}
(2}

(3}

[*] LIMITED (registered in England and Wales with company number [+]) {the New Chargor};

HUNTING KNIGHTSBRIDGE HOLDINGS LIMITED (registered in England and Wales with company
number 01371688} (the Company) for itself and as agent for and on behalf of each of the other
Chargors presently party to the Debenture (as defined below); and

WELLS FARGO BANK, N.A., LONDON BRANCH as security trustee for the Secured Parties (the
Security Trustee}.

BACKGROUND:

(A}

(B)

(C)

The Company and others as Chargors entered into a debenture dated [+] 2022 (as supplemented and
amended from time to time, the Debenture} in favour of the Security Trustee.

The New Chargor has at the request of the Company and in consideration of the Lenders continuing
to make facilities available under the Facility Agreement and after giving due consideration to the
terms and conditions of the Finance Documents and the Debenture and satisfying itself that there are
reasonable grounds for believing that the entry into this Deed by it will be of benefit to it, decided in
good faith and for the purpose of carrying on its business to enter into this Deed and thereby become
a Chargor under the Debenture.

The Chargors and the Security Trustee intend that this document take effect as a deed
notwithstanding that it may be executed under hand.

IT IS AGREED:

Terms defined in and definitions incorporated in, the Debenture have the same meaning when used in
this Deed.

The New Chargor agrees to become a party to and bound by the terms of the Debenture as a Chargor
with immediate effect and so that the Debenture shall be read and construed for all purposes as if the
New Chargor had been an original party to the Debenture in the capacity of Chargor {but so that the
security created consequent on such accession shall be created on the date of this Deed).

The New Chargor undertakes to be bound by all of the covenants and agreements in the Debenture
which are expressed to be hinding on a Chargor.

The New Chargor grants to the Security Trustee the assignments, charges, mortgages and other
Security Interests described in the Debenture as being granted, created or made by Chargors under
the Debenture to the intent that its assignments, charges, mortgages and other Security Interests shall
be effective and binding upon it and its property and assets and shall not in any way be avoided,
discharged or released or otherwise adversely affected by any ineffectiveness or invalidity of the
Dehenture or of any other party's execution of the Debenture or any other Deed of Accession, or hy
any avoidance, invalidity, discharge or release of any guarantee, assignment or charge contained in
the Debenture or in any other Deed of Accession.

The Debenture and this Deed shall be read and construed as one to the extent and so that references
in the Debenture ta:
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(a}
(b)
{c)

(d)

(e}

(f)

(i)

“this Deed” and similar phrases shall be deemed to include this Deed;
“Schedule 2” shall be deemed to include a reference to Part | of the Schedule to this Deed;

“Schedule 3” (Part I} shall be deemed to include a reference to Part ll{a} of the Schedule to
this Deed; and

“Schedule 3” (Part Il} shall be deemed to include a reference to Part ll{b) of the Schedule
ta this Deed

“Schedule 4” shall be deemed to include a reference to Part lll of the Schedule to this
Deed;

“Schedule 5” shall be deemed to include a reference to Part IV of the Schedule to this
Deed;

“Schedule 6" shall be deemed to include a reference to Part V of the Schedule to this
Deed;

“Schedule 7” (Part 1} shall be deemed to include a reference to Part VI{a} of the Schedule
to this Deed; and

“Schedule 7” (Part Il} shall be deemed to include a reference to Part VI{b) of the Schedule
to this Deed.

The parties agree that the bank accounts of the New Chargor specified in Part VI{b} of the Schedule to
this Deed shall be designated as Operating Accounts for the purposes of the Debenture.

The Company, for itself and as agent for and on behalf of the other Chargors under the Debenture,
agrees and consents to all of the matters provided for in this Deed.

Without limiting the generality of the other provisions of this Deed and the Debenture, pursuant to
the terms of this Deed and the Debenture, the New Chargor as security for the payment and
performance of the Secured Liabilities, and in the manner specified in Clause 1.2(f} of the Debenture
and to the effect that the other provisions of the Debenture shall apply relative hereto:

(a}

(d)

charges to the Security Trustee by way of first legal mortgage all of the property {if any}
now belonging to it brief descriptions of which are specified in Schedule 2 (Mortgaged
Property) to the Debenture and/or Part | of the Schedule to this Deed;

mortgages and charges and agrees to mortgage and charge to the Security Trustee by way
of first mortgage all of the stocks, shares and other securities (if any} brief descriptions of
which are specified in Part Il of the Schedule to this Deed (which shall from today's date
form part of the Group Shares for the purposes of the Debenture);

mortgages and charges and agrees to maortgage and charge to the Security Trustee the
same to be a security by way of a first mortgage all of its right, title and interest in and to
the Equipment (if any) brief descriptions of which are specified in Part IV of the Schedule
to this Deed {which shall from today's date form part of the Specified Equipment for the
purposes of the Debenture), the same to be a security by way of a first legal mortgage and
all spare parts and replacements for and all modifications and additions to such Specified
Equipment;

[charges to the Security Trustee by way of a first fixed charge all of its right, title and
interest in and to:
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(i} the Controlled Account(s) specified in Part Vl(a} of the Schedule to this Deed;

and
(i) all manies standing to the credit of such Controlled Account(s) and the debts
represented by them;]J[INCLUDE IF NEW CHARGOR IS ALSO TO BE A
BORROWER]
(e} charges to the Security Trustee by way of first fixed charge its Intellectual Property (if any}

specified in Part V of the Schedule to this Deed {which shall from today's date form part of
the Scheduled Intellectual Property of the Chargors for the purposes of the Debenture);

and
(f) charges to the Security Trustee by way of a floating charge and grants a Security Interest
upon:

(i} all of its other assets and undertakings not otherwise effectively mortgaged or
charged by way of fixed mortgage or charge;

(i) whether ar not otherwise mortgaged, charged or assigned, all of its undertaking
and assets of whatever type {both present and future} located in Scotland or
otherwise governed by the laws of Scotland; and

(i) whether or not otherwise mortgaged, charged or assigned, all of its undertaking

and assets of whatever type (both present and future} located outside of
England, Wales and Scotland or otherwise governed by the laws of such other
jurisdiction.

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

This Deed and all non-contractual obligations arising out of it shall be governed by and construed in accordance
with English law.

This Deed has been entered into as a deed on the date stated at the beginning of this Deed.

57



SCHEDULE TO THE DEED OF ACCESSION
Part | {Mortgaged Property)
[+]
Part Il {Assigned Agreements)
{a) Insurances
[+]
{b) Contracts
[+]
Part lll {Group Shares)
[*]
Part IV {Specified Equipment)
[*]
Part V {Scheduled Intellectual Property)
[+]
Part VI {Controlled Accounts and Operating Accounts)
{a) Controlled Accounts
[*]
{b) Operating Accounts

[+]
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SIGNATORIES?
[to the Deed of Accession]

The New Chargor

Executed as a deed by }
[*] LIMITED }

Director
In the presence of;
Signature of witness
Name
Address

Occupation

The Company

Executed as a deed by

HUNTING KNIGHTSBRIDGE HOLDINGS LIMITED
for itself and as agent for the other

Chargors party to the Debenture

Director

—— T —

In the presence of;
Signature of witness
Name

Address

Occupation

The Security Trustee
WELLS FARGO BANK, N.A., LONDON BRANCH

By:

2 Note: Execution blocks to be amended and moved before schedules if New Chargor is incorporated in Scotland.
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The Company and a Chargor

Executed as a dead by

HUNTING KNIGHTSBRIDGE HOLDINGS LIMITED }

In the presence of:

Signature of witness

SIGNATORIES

Director

K ATIE . DUEFIAD

Name
£S5 Cameron Mekenna Nobawo O
Address R D
78 Cannon Strost
Ocoupation B AC TR, . London.... ..o,
ECAN 6AF
The Other Chargors
Executed as 3 deed by
HUNTIMG ENERGY HOLDINGS LIMITED i

in the prasence of:
Signature of witness
Mame

Addrass

Oeoupation

Executed as a2 desed by
HUNTING PLL

In the presence of
Signature of witness
Name

Acdress

Ocoupation

5{}L§£ﬁm London

Director

kaTie. purFild

o1s Cameron Meienna Nabarmd Clowang
Cannon Place
78 Canmon Street

NSO London

ECAN GAF

L DUEPFIEALD

TS Cameron Mclton
- Lannon Placs A Nebarro Olswang P
78 Cannon Sireat

TECSH BAF

{Hunting — Signature Page to Debenture]



The Security Trustee

WELLS FARGO BANK, N.A., LONDON BRANCH

By:

[Hunting — Signature Page to Debenture]



	Summary
	Details of Charge
	Authentication of Form
	Authentication of Instrument
	Certificate of the Registration of a Charge

