Companies House

MRO1 e

Registration of a Charge

Company name: DUNLOP AIRCRAFT TYRES LIMITED
Company number: 03226333

X8ZGI73M

Received for Electronic Filing: 24/02/2020

Details of Charge

Date of creation: 19/02/2020
Charge code: 0322 6333 0008
Persons entitled: GLAS TRUST CORPORATION LIMITED

Brief description: THE INTELLECTUAL PROPERTY LISTED IN SCHEDULE 2 OF THE
SECURITY AGREEMENT, INCLUDING, BUT NOT LIMITED TO,
TRADEMARK NUMBER 312332D

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

Electronically filed document for Company Number: 03226333 Page 1



FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: TIMOTHY SHORT

Electronically filed document for Company Number: 03226333 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3226333

Charge code: 0322 6333 0008

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 19th February 2020 and created by DUNLOP AIRCRAFT

TYRES LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 24th February 2020 .

Given at Companies House, Cardiff on 25th February 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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S EXECUTION VERSION -

Supp!ém‘enm!SfcurityAgregmem SO

' Dateq _ '9Febrary 2020

. CERTAIN COMPANIES: .
o ~asChargors . . =

. GLASTRUST CORPORATION LIMITED =

' SECURITY AGREEMENT ~

~ . 'This Security Agreement is entered into subject to the terms of an
o - Intercreditor Agreement dated 2 June 2017 . S
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"' EXECUTION VERSION -

Supplemental Secoiriey Agreement
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‘party may oniy execute this document undcr hand

R

EXECUTiO'\E VERS%ON i

o Slipp!ememnl Fecurity Agreement

' THIS SECURITY AGREEMENT is made on "9 February 2020

_THE CQMPANIES hsted in Schedule l as c:hargors (each an Grzgmai Cimrgor) S i
and
GLAS TRUST CGRPORAT!ON LEMITED for atself zmd as agent zmd trustee for' S
 gach of the other Secured Parties {as defined balaw) {the Secum}! zﬁgent} R
- j-(A) Cs:nam Ortgmal Chaa’gors entered mm an. Eng!ssh law sccunty ag{eement dated 15 E
St June 2007 between . such: Orlgmal Chargors and the. Security ‘Agent (the Original == = oo
U Secirity Agreement). The remaining Origmai Chargors became party to the Ongmal s
L Sccumy Agreemf:nt by way of deed af acccssmn S _ : '
. The' Ongmal Chargers are rcquircd to enter into EhlS Suppiemental Secumy S ::"_ T
3 'Agreement pursuant to the terms of the Amendment Letter (deﬁned he!ow) '
: The Semm" Famimcs Agreemant (deﬁned bc!ow) has becn amendefi by an i
- amendment letter between, among others, the Original: Chargors and the Secumy.
~Agent (the Amendmem Lft!’er) datcd 5 Febmary 2020, . :
_.The Ongmal Chargors and the Secun&y Agcnt are of the opmmn (and mtend) that the e e
oo Security -created by the Qngmal Chargors ‘under the Original: Security Agreement . -
© o constitutes effective’ Security in respect of the Secured: Obhgauans hut cuns:d@r it
L pmdent m enter mm this Deed in case it does not = S -
___I(E:) T Th;s Deed is supplemﬁmal to thc Origmal Secumy Agreement
It is mtended that this documem takeg effect asa deed notw;thssandmg the fact that a.

IIT'ES:"AGREED as fo!lows: _ :-
Imerpmmtwn
-' Deﬁmtmns _ R

o In this’ Sacurity Agreemem unﬁess the context otherwise reqmrcs (a} wea‘ds and R
: :::. expressions defined in the Intercreditor Agreement or the Senior Facilities Agreement =
. shall have the same respective meanings; and (b) the following’ worcis and expressions -~
“ shall have the mcamngs gwen to them in this Ciause E - : o

o Accession Document means a deed of accession substantmlly in the form setout in -
_. Scheduleﬁ(Form af Deed af Accession). B

_I_.Accesmt means: any accoum ‘opened or mamtamed (mciudmg, wuhout hm;taimn
_ each account specified in Part C of Schedule 2 (Security Assets) and as specified in _
S the Schedule of any relevant Accession Document) by a Chargor (including any -




EXECUTION VERSION
. Sup;siemema! Security Agreemeny
 replacement account or subaccount of such account) and, in each case, all Related -
: Réghts ' :

 Account Bam’. means ;my hank bu:ldmg soc:cty, ﬁnancml institution or other pcrson L
- with whom an Account is mammmed by a Chargo;‘ - :

".-Acqmsxtmn Dammmts has the meanmg gwcn to 1t m ‘the Semor Faczhucs
o Agreement - - : NSRRI : g

' Additional Chargor means a persen wha ha.s acceded to this Secunty Agreement as
~an Addmonal Chargor by cxecunng an Accessmn Dmcument : '

- '_'C/E 2006 means the Campames Act 2006

BN . _...'Ceﬂ‘ ifF Toate ef Tzﬂe has the meanmg gwen to it in the Senmr Facahtaes Agrecmcnt
'Chargar means cach Ongmal Chargor and cach Addmonal Chargar E I

_ Costs and Expense5 means any fees costs charges !osscs ilabihnes'éx;ﬁenses and -
- other ‘amounts {:nc!udmg !egal accountants’ and other profess:ona! fees) and any' o
.:.'_-taxes thereon T S o . ST

S Befam’; Ra!@ meam at any tlme a rate determmed in accordance thh céause 14, 3' S T
o {Dq"auil mterest} of the Senmr Fac:ht!es Agrecmem : -

o -.'-'Enfarcemem Event has the mcanmg gwen to the Eenﬁ “Acce!emtzon Event” in the' i
L Intercred:ter Agrcemem : : : -

' '_.'_-Evamg 0f Defauft means an- Evcnt of Defau!t as def ned. in she Scmor Facﬂmes
Agrecmen& ' :

Excluded Leasc means the leasc dated 22; May 2014 made bctween (1} Pro!og;s UK._ : i
“CCLXVI SARL {2 Dun!op Aircraft Tyres Limited relating to Unit' 5, Bromford . =
©--- (Gate, Birmingham and any other lease designated as an Excluded Lease bexwecn the
o relevant Charger and the Sccumy Agent from time to time, " g :

: F mai Dasciaarge Dare has the meanmg gwen 0 u in the Intercredztor Agreement
o Fmance Dacuments has the meanmg gwen to it in the Scmor Fac:!!t:es Agrgemem
S 'Fmance Party has the meamng given to it in the Scmor Facilities Agreement

= Gmup Lménistaes means,  in relation- toa Chargor all the Lsabﬁlit:es and ali other : -
“present and future obligations and liabilities which at any time are, or are expressed to -
- be, or may become, due, owing of payable by any member of the Group and/or any
- {direct or indirect) Holding Company or Subsidiary of any member of the Group -
< and/or by any Debtor and/or any (direct or indirect) Holding Cumpany or Subsidiary i
. - .of any Debtor, in each case, to that Chargor, both actual and contingent and whether .~ -
- incurred. solely or jointly:or severally, and as. pnncnpal or surcty orin; fmy other
- capacity, and, in each case; all Related nghts o :

VA 1986 means the Insoivancy Act !986

- IA 2039 means the Inseivency Act 2000,

- LONSS2II4I4 VRdoR0mT L e S Paged




- EXECUTION VERSION -~
Suppf?mem«d Security Agresment o

.' -Inslmsfmg Grm:p has ihe meamng gwen m it in the Intescreditor Agreement

Insurance Pﬂhcy means, in relation toa Chargor any contract or policy of insurance

B ‘of any kind (other than in relation to third party labilities or similar claims) in which

that Chargnr has an interest from time to time (including without limitation, the

" policies of insurance (if any) spemﬁed in Part D of Schedule 2 {fusurance Pohc:es} :
- {and as specified in the Schedule of any relevant Accession Document) and, in each :

case, all Related Raghts

'Imeilecma! Pmperty means

e (éa)” _ 'any patems tmde marks service marks desxgns Eogos irade names dumam '

- names, copyrights (including rights in computer software), database rights,
*semi-conductor topography rights, utility medels, rights in designs, rights in

- get up, rights in inventions, rights  in know-how, moral” rights and other. - = 1w 0

‘intéllectual property rights and  interests’ (whach may: now or m the fusure
. 'subsm) in each case whether regzstered or unreglstered and

'.(b)'_.:_i_ ”thc bcneﬁt of all apphcatlons and all nghts o use such asscts (Wiuch may'--'_.' Sl
-niow -or . in the - future: subsist) - and regrs;ered mcludcs rcg;stmnons and

o appllcatmns for regxseratmn

_- | mcﬁudmg in all cases, Ehe Spccaf ed Inie!iecmai Preperty

_"i;ztereredftgr Agreemem means the Eniercredamr agreement dmed Junc 281?'- .

- between, among others, the Parent, the- Original Debtors (as’ defined therein), the =~ -
-7 Original Intra-Group Lenders (as defined therein), the Original Subordinated Creditor S
" (as defined therein), the Ongmal Tenn Lenders the Orxgmai RCF Lender, the Agent S

- and the Secunty Agem '

'Efwessmems means in reéanon 0 Chargor:_ L
(a)j any Shares
by 'any eqmty sccunnes mmudmg shares and stock

e} ' 'any dsbt secunnes and ‘other’ foms of mstrumem gwmg rise to of

. .acknowledging indebtedness, mcludmg bonds, notes, centificates of dcpomt .
depommry rece;pis loan stock de:benrure stock and ceupons

) any Cash Equwa!em investmcnts

e El mterests in collcctwe mvsstmcnt schcmes or amy mvestment fund zxnd any Lo

s '_'oiher investinents; and

(- al 'v;varrﬁaﬁts: épﬁhns 'ahd"ot!ler rights to subscribe for, purchase, call 'for' L G
S de!wcry or otherwise acquire any investiment of a type refen‘ed to in any of

” .-'paragra,phs (a) to {&) (;nc usive) above,

in n which that Chargor has an interest, in each case,- whether or fiot. marketabka and
-+ whether held directly by or to the order of that Chargor or by any trustee, nominee, i
._ i iduciary or settlement or ciearance system on uts behaif togemer thh in eachcase,” =~
“all Related Rights. - RN RN : : ;

U ULONSSZUISM IGMRRODIT LT - Puged




. " EXECUTION YERSION .
" Supplemental Security Agreement -

. Land Reg;‘s{:fj: means H.M. 'LandRegistty

“LPA 1925 means the Law of Property Act 1925,
'LPMPA 1994 means the Law of Propcrty (Mascel!aneous Provxsions) Act 1994
LRA 2992 means the LRA 2002, ' |

e Mandamw Pmpayment Accom:t means in reEaﬁwn te a Chargor

o {a) any of its accounis specified as such i in Part C of 0 (Seci t!y Assets) ;md aE! e
- Related Rights; and - -

- (b} any other account 50 dcs:gna&ed hy a Chargm* and the Sccunty Agent gmd a!! L
R ReiaiedR:ghts : e o R

RS . :':Maffrfﬂ’ Cﬂﬂff&ff&? meﬂﬂq lﬂ rc]atmn {0 a Charg@r e
B : B (a) : any Acquisltmn Dﬂcument and

S e _.'any other agreement 5pcc1ﬁed as'a Material Centmc& in respect ‘of that' S
e --._Chargcr in Part E (Marerial Cammcfs) of Schedule 2 (Secumy Asseis) or - i
_otherw:sa desxgnmed asa Material Contract by that Chargor and the Secunty et
"Agent N ST P T b e

S each ‘case, o which thai Chargor isa party of in whach it otherwzsc has an mterest-_ o e
s and, in each case, a!l Related Rxghts - : S

: -___metm;}' Cimms means, in relation to a Chargor any boak and mhsr debts and_ i
. .-’_mone&axy claims owing to that Chargor {other than in rcspect of any Account), S
= mcludmg any Group Liab:lmes and all Related nghts

o 0b£:gar has the meanmg gwcn toit in Ehe Senior Fac:lmeﬁ Agreemmt

'.'Pg'am fmd Macft::fezy means,  in. mlatmn o' a Chargor, any p!ani’ and machmery, SR
~ vehicles, office equipment, comptters and other chattels (excluding any forming part

. '__-caf its stock in-trade or work in progress) in whsch thar Chargor has an interest and, in-
-‘each case, all Re!ated R:ghts ' L

P SC Reg:s:er means “PSC regﬁsier” within the mcanmg of sectmn 79@(3(10) of the ST
" CA2006. | o o e

o Real P’mper{;f meams in re}atmn tog Chargor

[ (a) __'any fraehoi icasehoid (mher than in reianen Eo any Excluded Leasc}
. licence or other interest in any immovable property {mc!udmg the property
" identified in respect of that Chargar in Par& Aofd (Sewrm: Asses;}) and all
- Related nghts and L L

T _".:(b) = any bmldmgs tmde and olher ﬁxmms or f't&mgs fmmmg part of any':_ S
."_'xmmovab!e pmperty and all Related Rﬁghts : R

: .:Recewer means’ (a) a receiver and’ manager or other receiver appelnted under thss.
“Security Agreement in respect of the Security Assets and shall, if allowed by law,

L LONSS21414 - temnanT I T T Page d



.- EXECUTION VERSION ~ -
L Supplemental Secusity Agreement -
- include an administrative receiver or (h) any delegate or sub-delegate of any person
- referred to in paragraph (a) above appointed pursuant to the terms of this Security
Agreement, : o : RIS

L Re!a;‘ed ng!n‘s mcans in rela&wn to any asset

'(a) _all ngh&s under any hceuce agrecmcm fos: sale agreemeni fgr !case or cther P . o
o use or any supplcmcntal or coliaicrai agreemeut in respeci of ail orany part - oo
- of that asset; : - : : :
S(by o all "righ'fs -'czisem'ems' _powers, benefits, claims, contracts, warranties,

" remedies, covenants for mie security, guarantees or mdemnmgs in respeci of,
‘or appuﬂenant to, ali or any part of that asset; : R TR

. '_:'(c')f"_ -~ all other assets or nghts at any time recewable or dismbutabie in respect of 5
L "_'_'ar in exchange or subst:mtmn for; that asset ' : '

i (d) '_'.!he proceeds of sale af aIE ot any pan of xhal asset

(e) "'any other monies or prccecds pmd or payabtc in reqpcct of all or any pan of = L
L _' t§1at asset; and : : Ry -

o (f) Cin respe:ct of any conimct agreement ar mstxumem any mterast in” that - i
-~ contract, agreement -or instrument, whether or not the rcievant Chargnr is
o '-party m that contract, agregmem or ms&mmem ' e "

:- : iie!evant Imeres’t means any “re!evant mterest” {w;thm the meamng of paragmph 2
~ - "of Schedule B to the CA 2006) in any Chargor or other member of the Group, and _
- includes 2 any investmcms of any Chargor in any other Chargnr or ether member of the i

- {Group. : - N _ S .

.Rgsmctmns Ngme has thg meanmg gwen to restnctmns notice™ i paragraph 1{2}':_-. L
o of Schedu!e iB to the CA 2006 and for Ehe purpases ‘of paragraph i of that Schedule.

S Secured Obfsgatwns has the meanmg gwen to such term in - the Insercredltur R
B Agreemem ' : - R : '

. :'Secz;red Pames has the meamng gwen to zt in the Emercred!ma’ Agreemcm zmd any SR o -
Reccwer or Dcicgate - - : R :

= Seemity Asw:s means all the asscts and undertakmg of each Charg()r from ume m S
~‘time: mortgaged, charged or ass:gned {or expressed. to be mcsrtgaged charged Qp ey
o assagned} pursuant 0 thss Secunty Agrcement - - : '

_:' '.'.Semsr Fam’gszes Agreemem means the £55 00(} GO{) fac:hty agreement dated 2 June'l_ S
- 2017, between, -among others, Tyra. Bidco Limited as Borrower, the - financial ™ -~ - 0 ¢
.. institutions listed in Part B:of Schedule 1 therein, Global Loan Agency Services R
- Limited (as Agcnt) and the Secumy Agent (as amended and/or amended and restatgd T
- from time to ume) - : ; :

. Shares mieans, in relanon"to a Chargor:

U LOMSS2LMIA IGIR0AIT L U paged




EXECUTION YERSION

" Supplementol Security Agreement

_{a) . shares in any member of the Group owned legally or beneficially by it er held .

' by any nominee or the Security Agent (or the Sccurity Agent’s nominee) on -

* behalf of that Chargor (including (i) the shares identified in respect of that
Chargor in Part B of Schedule 2 (Security Assets) (if any) and (li) on and

: ".::' from Completion, the Target Sharcs) and ..

(b} - any other shares formmg part of its Im’cstmems that are idehtiﬁcd' in respect ..

“ . of that Chargor in Part B of Schedule 2 (Secumtv Assets) (if any}),

o .ﬂnd in cach case, all Reiaied nghts

o _&pecgf ed Intee’z’eﬂua! Pmper:y means, - in rc!atmn toa Chargm' ‘the Intellecma!

- Property  notified - to the Security Agent pursuant  to Ciause 13. "(a) (Olker
'.-.rmden‘ai:mgs) and (m each case} ali Related nghts : RO

.."Target Si:ares means one ordmzxr}' share of £l 00 in Castie Equlty anx&ed (wath" s

Property identified in Part E of 0 (Security Assets) (if any) and any other Intellectual

- regisiere& company number 06222778). -

o " Third Pames Aet means the Comracis (nghts of Thgrd Pames) Act §999

: Transac;mn Secur;!y has the meanmg gwcn to Et in thc Scmor Fac;hties Agrccment

Wamrssg Naf@ce has. thc meaning given to ‘“wammg notice™ in paragmph i(?} of TR

EE R :Consirucnon

e {é) : '_The prawsmns 0!’ Ciause 12 (C’ansmmnon} af the. Semor Fac:latws- sl e
[ Agreement shall apply to this Security Agreement as if set out in full with =
o reforences to “this. Agreemem being treated as references to this Security

CLONSSTUAIE etoRs017 T e T L g

- _ Schedule 1B to the CA 2006 and for the purposes of paragmph 1of that Schedule.

et Agreemem and

B _{'i} o " ssets mcludes propcmes, revenues and nghts of evsry kmd present S

: -future zmd s@ntmgent and wheiher tangsb!e or mtang:ble o

s .."_'(i'i)_.";- au#!mrgsa:zon or consent - includes any - authonsatmn édﬂsent,

appmval, reso!utmn licence,. exemption,” filing, notarisation or

L regxstratmn

R (111] :'_ a company mc!udes any company, corpora!mn or . mher body
o corporate; wherever and however incorporated or established; -

J(v) " daw includes any present or future common or customary law,

- principle of equity, and any constitution, decree, judgment, decision,

‘" legislation, statute, order, ordinance; regulation, byé-law or: other =~ :
- legislative ‘measure in any jurisdiction or any present or future o

: official _ directive, - regulation,  guideline, request, tule, code of
- practice, treaty or requirement (in each case, wbcthér_ or not having -

the force of law but, if not having the force of law, the compliance

~with which is in accordance with the general practice of a persofito =+
- whem - the ‘directive, . regulation, - guideline, request, rule, code of =




. EXECUTION VERSION
A :&ppi’emers!ai Security Agrecuent
~ practice, treaty or . requirement is intended to . apply) of any -
- govemmental, intergovernmental -or supranational bedy, agency,

department or regulatory, self—rcguéatory or cther authority or
organisation; §

N 2 nomines mcludes any nominee or custodian; -

) 7 gualified péﬁméz means a pcfson who, under the 1A 1986, is qualified o
.- to act as a receiver of any asset of any company with respect to which -
= he is appo:med or an admm!stmuve receiver ef that cempany, '

(i) - r:girfs includes all rsghts title, benefi i, powers, pnw!egcs interests, e
~claims, authoritics, discretions, remedies, liberties, casements; quasi=- T
- eascments and appurtenances (in each case; of cvcry kand zmd R
I ﬁ'whether prcscnt fumre or contmgen%), and ' G

i) Se&’lrft}‘ mciudes any m@ngage charge p!cdgc hcn security" - PR
. assignment, hypothecatlon or frust. arrangement for-the purpose of - g
- “providing security and any other encumbrance or security interest of
any kind, in each case, having the effect of securing any obligation of | -
_-any person {including the deposit of monies or property withaperson .~ .
- with the intention of affording that person a right of lien, set-off, = "
combination or counter-claim) and any othér agreement or any other
‘type of arrangement having a ‘similar effect (including any. “flawed =~ "
. asset” or “hold back” amngement} and secursa}f mteres! shzai! ‘be g
; -'constmed accerdxngiy S : -

L {hy Unicss the contexa Gthcm:ss requzres ora contraxy md!cauon appcarq e

o "('i)' ‘a reference in this Secunty Agreement to any Investment mcludes

__'(A) _ a!i dw:dends mtercst cuupons and mhcr dlstnbutaons pmd
R -orpayable . : .
(BY - al _smcks,“ shares, securities, rights, monies, allotments,
' “ - benefits and other assets accruing or offered at any time by -
- way . of redemption,.  substitution, conversion, - exchange '
“bonus or preference under opuon rights or otherwusc

Oy 'any nghts agamst any set‘tlemem or clea,rance syssem and
' (D) S any rlghts under any e:ustodmn or other agrccment

i each case, in reEatmn te ghat Investmf:nt

i) a a refercince in this Secumy Ags’eement toa Secunty Asset mciudcs T

o (A}- : any pan of that Secunty Asset

(B) o any pmceeds af that Se(:umy Ass:e't' and

(C} _any present and futire assets of thﬁ same type as that" '
: " Security Asset : : B :

L LONSSUIA IGRERIOIT oD S gy




' EXECUTION VERSION -
Supplementel Security Apreement

(i) - in this Ss:cumy Agrccmcnt a defi ncd term includes its other cognate -
. forms; '

(iif} ~in this Securiéy Agrécrhént:"'

{A)" - ‘clearance spstem means a person whose business s, or
" includes, the pmwsmn of clearance services or_security
--accounts oF any nominee or depository for that person;

y {v) __.where this Sccurit}f Agrcemem refers o any prov;smra of any cther_- .
* Finance Document and . that. Finance Document is amended in a -
- manner that would result in that reference’ ‘being incoirect, this
" Becurity Agreement shall be construed so as to refer to that pm\nsmn S
<ol as renumhered in the amendcd Finance Dacumens S

{e) : "The terms. of tbe other Fmance Documems and of any snde lettcs‘s re!atmg sa'_- S
- the Finance Documents are incorporated in this. Security Agreement to the
extent required for any contract for the purporied disposition of any Secunty oo
- Assets contained in this' Security “Agreement to” be a valid disposition in -
. accordance  with - section 2(1) - of the Law of Pmper‘ty (Mﬁce!!aneous' -
I vagswns) Act i989 ' - '
() The fact. that the details of én'y'a'ss'eis in 't'he Schédu}és are inicorrect or _
oo 3mcomp!ete shall not affect the validity or enforceaba]ity of th:s Security R
. Agrecment in respect of the assets of any Chargor : -

“o ey __"This Sccunty Agreemem s qu%)_gcct o the temls of the Senmr Facnlmes"_ Lo
- Agreement - and . the - Intercreditor Agreement. ~In the event of any =
_ -mcnns:stency between the terms of this Security Agreemens and the Senior - RO
7 Facilities Agreement or the Intercreditor Agreement then the terms of the = -
" Senior Facilities Agreement or. the !mercredltor Agreemem {as apphcabla)'_ S
3_ .”_sha!! prevaﬂ : S - :

13 Trustce Act 1925 and Trustee Act 2000

(@) "Scctmn i of the Tmstee Act ?@GG sha!l nm appiy to. any funcmon of the S
.'-_'Secumy Agent. Where there arc any inconsistencies between the Trusice Act - .
- 1925 or the Trustee Act 2000 and the provisions of this Secunty Agreement,
" the provisions of this Security Agreement shall, to the extent allowed by law, _
. prevail and, in the case of any inconsistency with the Trustee Act 2000, the .
_provisions of this- Secunay Agreement _shall - constitute a restnctmn or
- exclusion for the purpnses of the Trustee Act 2000, ' T

L by For thc avoidarice of daubt

Sy the Secunty Agent mayrémin or invest in securities payable to bearer -
.. without appeinting 4 person to act asa custodian; and

(i) = sections 22 and 23 of the Trustee. Act 2000 shall not app!y to-this
. Security Agreement
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EXECUTION VERSION

Ky upplerentel Security Apreement
14 Thlrd pames

oy o Except as otherw:se expreﬁsiy prawded in Clausc 17. 6(;1) (Pro!ef!zon ef Hnm'
: . parties) or elsewhere in this Security Agreement; the terms of this Security
- Agreement may be enforced only by a party to it and thc epcmtmn of the
Contracts (Rights of Third Parties) Act 1999 is excluded.

{I::}'-"-_.' : _' Notw:ﬁhstandmg any term of this Sccunty Agrecment and subject te Ehe B
- *Intercreditor Agreement no consent of a third paﬁy is requu’ed for any .
“ termination or amendment of this Security Agreement : N

I3 -Dlstmct sccuraty

@ All Transacnon Secursty shall be construed as crcatmg scparate and disunct
: security over each relevant asset within any particular class of assets defined
. or teferred to in this' Security Agreement.” The failure to- create effective
T seeurity, whether ansmg out of any pmwsmn ‘of this Security Agreement or
R ~any act-or omission by any person, over any one such asset shall not affect _
the nature or validity of the security imposed on any other such assct whe&hcr L
:"_thhm that same class of assets or otherwxse . ;
CLE '-_'Chargc:r mtem
'(a} o Wﬂhuut psejudsce to the generallty ci" any oiher pmv:sann of &his Secunt}f'- S S
" Agreement, each Chargor expressly confirms.that it intends that this Security PURS
- Agreement and the Transaction Security shall extend from time to time to any
_(however fundamental) variation, increase, extension or addition of or to any. R
- of the Finance Documents and/or any .present or future facility or amount = o
. made ‘available under any  of the Finance Documents, mcludmg for the oo
_ purposes of, ‘or -in . connection ” with, “any .of the " following: “business -
acquisitions of any namiré: increasing the commitments under. any Finance =
-~ Document; increasing the -indebtedness (including adding a new facility) - S
- under any Finance Document; increasing working capital; enabhng investor - .
- distributions to: be made; carrying out restruciurings; . refif inancing  existing
- facilitics; refinancing any other indebtedness; making facilities available 0
~ mew borrowers; any other variation or extension of the purposes for which’ R
any sich facility or amount might be made avatiable from time to time: and
: any Costs fmd Expenses assoczated w;th any of the fomgomg e

e b Imphcd cevcnams for title

. The Ohliganons of each Chargor under thls Secumy Agrcemcnt are in additmn to &Esc S
: _covenams for title decmed to be inciuded in this Secumy Agreeme.m by virtue of' Part
1 cf thc LPMPA !994 : R o .

o C@venant m Pay
2 _Eaé?i.-Chargéfq' as primérﬁl ‘obligor and not mérc!y"as surety, covenants '_with ‘the
. Security Agent that it will pay or discharge promptiy on demand all of the Secured

Obligations on the -date(s) on which such Secured Obligations are expressed to -
become due and in the manner provided for in the relevant Finance Document. '
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22
- Security Agreement and in respect of which this Security Agreement and the security
- hereby created is enforceable is the full amount of the Secured Obligations.

B A

- General

- EXECUTION VERSION

N Supplemental Security Agreement -

Each Chargor acknowledges to the Security Agént that the amount secured by this

" Creation of Security

" (8) . The Security created under this Security Agreement is created in favour of

= -the Security Agent over all of the Security Assets of each of the Chargors as
. “security in respect of the Secured Obligations of the Chargor

e (b))  Alithe secunty cmaied under this Sccunty Agrcement

i) s created in case the senunty created by the Ongmal Sccunty'_-'_ R
' i “Agreement dees not secure all or a.ny part af the Secured Ob!:ganons

) am;i

'-.-(ii')'. s cma@cd in addnmn to- and dee&; not affect (or depmd upan the- '

‘existence or vaiif.‘;:ty ef) &hc sccunty created by the Ongma! Secumy Bt

A Agreement

5 R,anking

: cha! mortgagcs = Real Property

- "-thre thlS Secunty Agrecmem purpcrts to creme a ﬁrst ﬁxed charge first martgage FRRE
B f_' or other first Security over a. Security Asset, to the extent any such Security Asset is - -:_:.
_--'subject to security created under the' Original Security -Agreement (the Eguivalent =
' Seczmty) then the Security granted pursuant to this Deed in respect of such Security =

. Asset will be a second ranking Security (subject only to the Equivalent Security) until
. such time ds the Equivalent Security is discharged of ceases to have effect while this -
. Security ‘Agreement’ is still .in- force whereupon the relevant Security: creéated under =
~this: Security Agreement shall take effect as a first- fixed charge, first mortgage or Bee
- other first Security over the relevant Security Assct as if it has been created asafiest 0
S 'Sccunty from the date of this SecuntyAgrcement i T U PR PRI P

B "_.Each Chargor charges and agreas to charge in faVour of the Secunty Agent by way of L

S 34

leed charges

ﬁrst ﬁxed charge ali its ngh@s m!e and mtcrest from nmc to time in and for-

'_3 H (Legai morigages - Reai Property)y; .

(b) the investmcntq (to the extent not the subjt;ct ofa mortgagc: undcr Ciause 3 l RS

- (Lega! MOrigages o Reai Pmpe; Iy)}

' -(é)' s its Plant and Machmery and all Re!ated R!ghis

CLONSSRIMEE MERIO0LT [ T T e T T gy

- first-legal mortgage all of its rights, title and interest in and 1o the Real Praper&y_ in
.. England and Wales vcsted in lt on Ehe date of thns Secumy Agreemem : e

: Each Chargor charges and agree& to charge in favour of the Secunty Agcnt by way of LA : i S

o (ﬂ'). S " the Real Propeﬁ}’ I Khe extent not the subjcct of a mortgage under Clauself'-- o




EXECUTION VERSION ©
- Eupplemental Security Apresment .

"_'(d)::: -3€he Accounts and any amount etandmg to Ehc credit of and the deht'.-'-'
- mpresented by, each such Account : :

S e) S to the exient not affcctwely aﬂ;sxgncd undé'r'{fiailse 3.5'(Assigf§méﬁts_) below
' - the msurance Policies to which it is party; - -

._{(f)'-: . '3:'.te the extent not effectwe!y assngned under Ciause 35 {Ass:g.rsmerrfs) be!ow
- the Material Contracts to which it is party; -

. (g) :any contrae:& or agreement (m each case oiher than any'Maietiai Contract) to -
B which it is a party or in which it otherwise has an interast; Lo

B (h) “the Inteiiccmai Pmper@y, and

3 _:._'(i)'_-'-.'i:'_rhe Monetary C!mms S

S35 '-.IASSIgnmems
"3'(21)"- : -'-_Each Cha;ger asszgns and agrees to ass:gn by Way ef securaty, absa!utely and fi ._ ' L
..+ unconditionally, subject to a- pmvaso for reassignment in accordance with e

: -'_Cﬁausc 5 (Release and Reassignment), to the Secumy Agent all its nghts title
R }:_and m&erest from ume to time in and io -

- _.{b) "Lhe: !nsumnce Pohcws
{c) thc Ma&enai Contmcts ;md ;.' S

& (d) the Group L!ab:!mes

36 :-'Misceila.neous

ia) ;'S_Q*Each Chargor chaa‘ges in favour efthe Secunty Agent by way nfa ﬁrst ﬁxed B e
. i charge (to the extent not othierwise assigned, charged or mortgaged under
“Clauses 3.1 (Legai morigages) to 3.5 (Ass:girmems) {mc!uswa}) a!! its rights o
utle and interest fmm time to nme in and to c e

: {i) B any btmef" clal mterest nf n in, or c!mm or cnmicmem of it to any"'
R 'assess of any pcnsmn ﬁmd : : '

() Ehe benef’ t of any agreement Escence consent or authonsmmn L
PRt '_."(statutory or otherwise) held by Ii in connecmm wnih its business or
thc use of any af‘sts asscts . :

- .:.'.-(Hi} ﬂs goodwzll

' '(w} nghts in relatmn to ns uncal!ed capstal and
(\f)' any Eetter of crcd:t :ssuc:d in its favour e

37 F!canng charge o

e - (é) :_ Each Chargor charges in favour of the Secunty Agent by way of ﬁrst ﬂoatmg' e
charge all its present and future assets, property, business, undertaking-and :_
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. EXECUTION VERSION

Supplemental Security Agreement - _' K

uncalled eapital of whatever type and wherevet located, in each case, together S

 withall Related Rights.

by  The ﬂdating charge croated .by cach Chérgor pursuant to paragra.ph. (a)of this

- Clause 3.7 shall be without prejudice to, and shall rank behind, all other B :
" Transaction Security that is 2 mortgage, an assignment or a fixed charge, but .~ -

o - shall rank in priority to any other security interest created by any Chargor

" “after the date of this Secunty Agrecment.

o (é) :The ﬂoatmg charge created by each Charger purquam o paragraph (a} of this - e
o Clause 3.7 is a “qualifying floating charge” for the purposes of patagraph 14 B !

: . of Schedule Bl to the [A 1986. Paragraph 14 of Sshedu!e Bl to the 1A 1986
o _sha!! apply to this Secumy Agreement s S

Canversmn af F!aat:ng Charge

: Convers:on by not:se I

R spesiﬁed in the notice. af

42

(a}' R an Enfnrccment Evem has occurmd or

- _Thc Sesunty Agent may by notice in wmmg t6'a Charger conivert thc ﬂ@asmg charge” -
- created by that Chargor under Clause 3.7(a) (Floating charge) with immediate cffect 5
into fixed charges over a!i or any of such Chargor 8 asse&s, nghis and- pmpes‘ty’

T (b)i"- 8 the Semmty Agent canszdem Ihszt such conversion is necessary in ee‘der to

proteci the va!uc of any Secumy Asset or priority of the Transactmn Secur;ty s L

. '-Autom&t;c sonvcrsmn Sl

' _The ﬂoanng charge cmaied under Clausc 3. ?(a) (Floasmg c:ka: ,ge) 5ha!l {m addmcn B

o the circumsiances in ‘which the same will occur under general law) automatically

o and immediately be converted into a fixed charge over all of a Chargor’s assets, rights -

o 5 -'and pmpcny thm are the subjem of a ﬂommg chargc under this Security Agreemem

o (a): f thal C’hargor takes any sch fo create any sccur;ty in Breach of Clause 7

- {Restriction on dealings) over any . of the Security Assets’ “subject to such” o '

o ﬁoahng charge without the pnor written cnnseni a§ ihe Se;unl} Agent; or -

- See:uraty Assets’ subject ta such ﬂemmg chargc or

'(b)';"_'_ i any person takes ‘any. step to eﬁ'es:t any expropnaz:on attachmcnt O RORt
... sequestration, disiress, execution or other legal’ process agamst any. Qf the R

o) _'_an thc occurrence of an: Event of Default in respeet of that Chargos under' '

Clause 28.7(aXD), (a)(n) or (a)(m} {f?!SOé'VEﬂt’.}' pmceed:ngs} of the Sem@r S

" Facilitics Agreement. .

Mom’tonum Y

 The ﬂ'o'a:tiin'g charge '.c':'%:aséd-'_'lindgef -'C}dﬁéé 3.7(#.} (F!o&ti;zg_cfzézrge}_.rh:aj .not be o
. converted into a fixed charge solely by reason of the obtaining of a moratoriom or . " -
" anything done with a view to obtaining a moratorium under the [A 2000, :
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o 44 - Reconversion to ﬂbatiﬂg charge

45

- EXECUTION VERSION ©

R Supplementaf Security Apreement

- Any floating charge which has crystallised under Clause 4.1 {Conversion by notice)

- or Clause 4.2 (dutomatic conversion) may by notice in writing given at any time by - - _

. the Security Agent (acting on the unanimous instructions of each Secured Party) to .o
' the ‘relevant Chargor be reconverted into a floating charge under Clause 3.7(a)
- (Floating charge). in relation to the assets, rights and property specified in-such
_-notice. The cenversion to a fixed charge and reconversmn ta a floating charge (or the -

convemc) may ocour any number of nmes

‘No waiver

" The giving by the Security Agent of & notice under C!aﬁsc 4. EII{C’bQ;ve}'szb;é' by notice)

LONSSZLAI. IG8I00017 o e g

.6,: '. : ;

_ in relation to any asset shall not be construed as a waiver or abandonment of the o
- Security Agent’s rights to serve any notice in respect of. any other asset or of any = o
~other right of any Secured Party under this Secunty Agreemena of any other Fmam:e"'

' 'Decument R : - : -

o Reiease and Reasssgnmem

upon the Fmai D:schatge Date: .

‘O g'take whatever action which i is necessary to relcasc and rc-ass;gn o

- the relevant Chargor (or as it shall direct) the rights, title and interest P

in and to the Security Assets or any parts thereof (as the case ‘may
be); and :

R () N cx‘ecuee 'such"ﬁotices and directions to any persons as the relevant S S
- _Chargof may reasonably rcqulre in order to gwe effect to such re!case L

- and ﬁ:-ass:gnmem

(Q)' s The Secunty Agent sha!i At the’ rcquest and cost ef any Chargor pmmptiyf S G

in each case Withgut recousse to or any- repmsentauon or Warmnty by any R

© Secured Paﬂy or any othcr pérson.

: Documcnt} in aecordance with thm ciausc

Prov;swns relatmg to Transamon Secursty

{a} " li Transactmn Secunry

o -_-_'(i) s created in favour of %he Secunty Agent fer ztseEf and on hehalf of g

;'each of the other Secured Pames

. (i) s Created frc:e from any secunty interest {olhcr than any T;ansacuon- S

: Secumy or zmy Permitted Security);

(i) s created over the present and future assets of each Chargor; énd_

oY In connection wzth'any dzspesal that is permitted puirsuant to clause 13 (Non-' 1
' - Distressed Disposals) of the Intercreditor Agreement, the Security Agent
“shal! release the Transaction Security (or any other clainy’ reiatmg to a Debt




EXECUTION VERSION
Supplemental Security Agreement _

~(iv} " is a continuing sccurity for the payment, discharge and performance
- of all of the Secured Obligations and will extend o the ultimate
~ balance of all sums payable under the Finance Documents and shall
- remain in full force and effect until the Final Discharge Date. No part .
--of the Transaction Security shall be considered to be satisfied or _
-discharged by any intermediate paymem discharge or sansfactmn of
: '_ “the whole or any part of the Secured Ob%aga!zons S

R ._The Transactmn Secum}r created pursuam o this Secunty Agreement shaﬂ_ i
© - be in'addition to and not in substitution for or derogation of any other security i
{whether given by the Chargors or otherwise) now or from time to time . .
- hereafter held by the Security Agent or any other Secured Party in respect of
~or in connection with &my or al! of the Secunty Obhg&twns -

()" _'_;'-'!f a Chargor purp@ns to martgagc assagn or charge (absoluteﬁy or by way of '

. first fixed mortgage or charge) an asset under this Security Agreement and -
" ~'such mortgage, -assignment or charge_bmaches_a_. term of an agreement
- binding on that Chargor in i’cs'gﬁect of that asset bécause the ccnqcnt of a =

~ person {other than a membea’ of the Group) has not been obtamed '

:'.; ® - that Chargar shall’ notify the Secunty Agcnt prompt y (and in any'-__'
evem wﬁhm three Busmess Days)

(i subject o paragmph (w) of thxs Ciause ﬁ(c) the relavant mamgage
-~ assignment or fixed charge hercunder will extend to {to the extent no -~ _
breach of the relevant agreement would occur) the Related Rights in R
' . rcspest of that asset but will exclude the asset itself;

_ iy unEess the Securlty Agent othcrwnse requares that Chargor shaEl use -_: S
-~ reasonable endeavours to obtain the ‘consent of the relevant person
. and, once cbtamed shall. pmmptly pmwde a copy of that consent to
- the Sccm’xt_y Agem and SRR : SRR

Cfivy for‘thwﬂh upon Eecmpt of thc relevantcmnsent thc rcievant asset shai!'
- . become subject to the Transaction Security in favour of the Security _'
" Agent under - Clause 3.1 {Legal mor tgages’), Clause - 3 4 (F';xed '
' charges) or Clause 3.5 (Assagnmemv) :

B (d) Thc Secunty Agent holds the beneﬁt of thxs Secunty Agrcement and the- -
' ~ Transaction Security on trust for itself and each ‘of the other Secured Pames o
from time to time on the terms of the Intercredxmr Agreament '

i ey - The ’E‘mnsactmn Secumy created pursuant to- th;s Secumy Agmement by o
- each Chargor is made, subject to the Original Security Agreement, with full R
title guarantee under the LPMPA. 1994 except that the covenants imphed by '_ :
~‘the LPMPA 1994 in relation to such _mortgage, charge or assignment arc: '
; corastrued with the omission of: . ' :

o  (£) " the words “other than any'charges' encumbratices or nghts which that _
' ~person does not and could not reasonably be expected to know_ .
~about™ in section 3(1) of the LPMPA 1994 .
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' EXECUTION VERSION
Supplemental Securfty Agreement

. (i) - the words “éxccpz to:_'the extent that” and all the words thereaftcr in - :
' section 3(2) of the LPMPA 1994; and L

(i) - section 6(2) of the LPMPA 1994,
o (fy I the Security Agent acting reasonably considers that an amount paid, or any -
. security or guarantee provided, to it or to a Secured Party under or:in .
.. connection with any Finance Document is capabie of being avoided, reduced, R _
. invalidated or otherwise set aside on the liquidation or administration of the - Co
paver or’ by virtue - of “any applicable law, then,” rotwithstanding any
" reassignment " or ‘release of - any of the- Secunty Assets, - the - Transaction
“Security and the liability 6f each Chargor under this Secumy Agreement shall .
continue and that amount, security or guaraniee will not be considered to B
have been mcvocab!y pa:c! or pmwdcd for !he Qurpoacs of ﬂ'us Sccur:iy o o
":'_Agreemem o : S B

o '.(g). i Eac;h undenakmg of a Charger (eiher Ehan a payment oblagatmn) cemamed m. :
- this Security Agrcement : S : L

Gy _shaIE be comphed wath at a!l times dunug the permd commcncmg on '_
oo the date of this Secunty Agreement and endmg on- the Fma!
= D:schaxge: Date; and - : o '

. (ii)--j cis gwen by that Charger far ihe bcneﬁi of Ehﬁ Secumy Agem and' ) :
. o “each Gther Secured Parry e _ o _

o thy Netwantandmg any&hmg contamcd in thzs Secunty Agreement or Imphed LR
~ o the contrary, each Chargor remains liable to observe and perform, and shall R as
observe and perform, all conditions and obligations assumed by it in relation’ _
te any of its Security Assets. The Security’ Agent is undet no obligationte' . "7
- perform or fulfi) any such condition or obligation or to make any payment m3 Ry
: -respectof any such c@ndlmm or ehiigatmn R RTIER L S

i i any Secun!y Asset of zmy Chargar is heid by any. persnn (msludmg any R
o nominee} on behalf of that Chargor, that Chargor shall procure that any such P = _
- person performs the obligations of that Chargor in respect af that Sccunty R o

- Asset under this Securﬁy Agreemem : e

' 7 E Rcstneimn on Dm!mgs
AR '.':_Restnctmns on dea!mgs S
: No Chargor may

Y] o creatc or penmt Eo subsist’ any’ secunty or Quasx Secunty on’ any of the-"
S Security Assets {except as created under thls Semamy Agreement or the
* - Original Security Agreementj;or = o
Sy (whether. by a -sin'g!e'-tran'mction oF a number- of - related or : unrelated -
~.transactions, whether at the same time or over a period of time and wheiher - o
- voluntarily .or inveluntarily) assign, charge, lease, transfer or otherwise -
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_ * EXECUTION VERSION
" Supplemental Security Agreement -

dasposc of ali or any part af its ngh!s title and lmemst in and to any Sccumy o

~ Asget, B
unless permmcd to do so pursuant to the terms of the Finance Documents, provided RECHI
that, without prejudice to any other provision of this Security Agreement, such . 0o
permission” shall be expressly removed upon the Transaction Security ‘becoming .

-_'enforseahle : EPITR

?2 Moratonum ----- dssposaﬁ

" The obiai'hing-' of a smoratorium “(or ‘anything  done. with a view to obtaining 4 .
" moratorium) under the [A 2000 shall not, by itself, cause restrictions in this Security
" Agreement or any other Finance Document that: would not athcrw;se apply to.-be
. lmpoaed on the dlsposal of property by any Chargor T : el

"?.3:_5 o Conscnt to secunty

L “The Sccunty Agem exprcssiy consems to the Chargars entry into. thxs Secunty'_' -
Bh Agreement (and the creation of ; any securify or Quasi-Security on the Security Assets - : e

“ 0 pursuant to this Security Agreement) for the purposes of Clause 7.1 (Res*mctzan on o
' o deaimgs} of the ﬂngmal Secunty Agrecmem o : : '

g chresentatmns and Warmnms &

SR 'Rspresentatxons and wawant:es-

' 'Each Chargor represems and warrants to each Sccurcd Party as foEEows = S

'.f(;.s).._" - lnvestments. SR _
B (1) Khe Shar@s whxch it purpcrts fo maﬂg&ge of charge under this S
) ; Secumy Agreement are duiy auihunsed vahd!y issued - and fuliy e RETR
L paids | | s

FER (11 B has not nommated any pm‘son (other &han ﬁ’lﬁ Secumy Agent or the o
"' Security Agent’s nominee) 1o cnjoy or exercisc any right relating to
-‘the Shares pursuzmt to Pan 9: 01‘ the Compames Act 2006 or -
.'.'.'otherwme S SRR - S e

(i) - :-.it_'{and:each éth?eé* rﬁe?nb'ef:.of the'Gro'up); a,nd'hasi'éor'npi'i'ed' withthe -
... -terms of any notice that it has received under section 790D or 790E -
B 'cf thc CA 2006 within the nmeframe spec:ﬁed in that notice; :

o (ivy it has not (and no other membcr of. the Group has) recewed a2 : S
' . Warning Notice or Restrictions Notice under paragraph | of Schedule - L
1B to the' CA 2006 in’ ‘respect of any ‘Relevant Interest of any =
"'-”Chargor any other member of the Group or any Af’f’ hme of" any-'
- member of the Gmup, : . '

) : . it has not (and no other member of the Group has) nssued a Wammg'" 3
- Notice or Restrictions Notice under paragraph | of Schedule 1B 1o o
-~ the CA 2006 in respect of any Relevant Interest of any Chargor, any
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_____  EXECUTION VERSION .

- Sa;splzmenm[ Sevurity Agreement -

'mhcr mamber of thc Gmup or any Aff haie of any member of the R 1)
Gmup, : : '

(i) the copy. of its PSC chisier (zm(i Eha& of cach other mcmber of the RIS
.- Group, in each case, if that Chargor or other member of the Groupis R
" required to maintain onc) that was delivered'to the Security Agenton Sl
- the date of 44the Ongmal Secunty Agreemem e '

: "'(A) : is carrect cempiete and in full force and cffect :
. - '(B) '5 has fiot E)ecn amended or supcr‘seded since that dme; and;'.._-'_--: : _ .

G sets out the “required  particulars”. (within the meaning of =
' ~.."section 790K of the . CA 2006) and any other information
' 'pmscnbed under Pat 21A of the CA 2006 (including section. =~ =
* 790M) and/or any associated law, in each case, in relation to
all of the: Relevant Legaﬁ Entities - and ~ Persons  with LA
SR _S:gmf" icant Control that are “registrable” (within the meaning - .
. of section ?90(1’(4) or section 790C(8), as ‘applicable} in
... respect of that Chargor (or that other member of" the Group) o
S m accordancc w:ih Part '71A of the CA 2006.. o

R .._':_:'.(b) Real Pmperty |
et (i} other ihan as dzsciosed in any Cemfcate ofotie reEazmg to zmy of ats'-- o S
' R,ca Propeﬂy : - : S

' '(A) " there ~ are - no - ccvenants agreements ' st:pu!ataons '
e '-'rescrvatmns cand:t:ous mteres&s rights or other matters B
- whatsoever affcctmg its Real Property which conflict with its’ L
"--3_'present use or- adversc!y affeci Ehe value to aay ‘material - B
. extent; ' : e

(B)'__:'._’"noth!ng Hisd a'r'is'en or E’las been created or is subsisting which . S
- would be an overriding interest or an unregistered interest e
*'which overrides first registration ‘or registered dispositions o

“over its Real Pmperty and which would be rcasonabiy iikeiy e
Cte aﬁ'ect its value o any matenai exient; and : o

SRR (o) B0 ._.-_'IE has reccwed o notice of zmy adverse clmms by any person B e
U ine respect of - its. ‘Real " Property  which, - if - adversely S
© " determined, - would or. would be rcasonabiy likely - ¢ _:' e
.- materially adversely affect the value, saleability or use ofany'.' i
“““'of its Real Property, and no acknow&edgmem has been gwen S
o any person in rcspecmf its Reai Praperty ' R

R (c}' | Insuranee PsEncms and Mamﬂaﬁ Cﬁmmcts. R

i none’ Df m Maaenal Contracts or Knsumncc Palicms have been amended S
_ terminated, rescinded or revoked {in'whole or in part), except with the prior - P
. written" consent_ of the Secumy Agcnt or as permxtted by ihe Fanance"_ Sl
Decumems S : : '
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" EXECUTION VERSION -
' 3Supﬁ!emema!&ecuriryAgrremm e
Sy - General - Security Assets:
) ltis the sole legal and beneficial owner of, and absolutely entitled to,
©the assets it purports io mortgage, charge or assign under this =
" Security Agréement (save, where relevant, in respect of the legal
ownership of any of iis- Investments registered in the name of its.
- -nomineg or in the name of the Security Agent (or its nominee)
pursuant to this - Security - Agreement -or ‘the Original - Security

. Agreement] or in refatiun to_any such assets whtch are subject to
. Permitted Security. : . . _

(i) _ :- It has not mangaged charged or ass;gned or otherwsse encumhemd-"- _
~or-disposed of any of the assets it purports to mortgage, charge or - L )
"-.3a55ign_under_this Security Agreement save to the extent expressly ~ .0 . 0h
' permitted under this Security Agréement and the Senior Facilities
~ " Agreement and save for assets that are subject to any Permitted
g Secumy or as creatcd purauant to the Ongma! Secumy Agreemcm

) The asscts it purperts o morigagc charge or assagn undcr ﬂus . P
- Security Agreemem are free from any security of option to purchase
" or similar right, in each case othe‘r than any Security permitted under S
~ the Senior Facilities’ Agrcemcnt or as creaic:d pursuant to the Omgmai G
' : 'Sccumy Agreement ' : : . R

" - {iv}'_' ' No mstmmcnt document agrccmem or arrangcmcnt to wh;ch any
| * Chargor is a party contains ﬁﬂY pmh;b:tmn on 'the creation, perfection- .
- or enforcement (or purported creation, perfection or enforcement) of - -
- any Transaction Security (including any transfer of title in any .-
- Security Asset pursuant to any such enforcement), and the entry into _
and- performance” by cach Chargor of its obligations under ‘this -
S Security Agrcement do not conflict with any term of any instrument, -
~document, agreement or arrangement to which it is a party save to the
““extent” expressly permitted under ‘the Finance Documents or as
crcated pursuam to the Ong:nai Secumy Agreement e

8.2 Times for makmg represenmmns and wmmnties o

o Thc repmsentmmns and warrannes sct om in th:s Secunry Agreement (mciudmg m'-"
.- Clause 8. 1 (Rep:ecematsons and warram‘zes}} e '

o (é{)' _' are made by each Chargar on the date nf thz‘; Sccumy Agrecmem (or ma date
. “en which &hat Chargor accedes w thas Secur:ty Agreemem}, and '

.':': ('&5)'-_ : (un!ess expressed o be gwen at A spemﬁc date) shall be deemed to be-_'
. repeated - by each Chargor - o cach datc ‘upon which the - Repeating
'Reprasenmtmns are repeated pur%uam 10 !he Senior Faciimes Agreement, -

in each case by reference to the cwcumstances ex:stmg at that time.
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 EXECUTION VERSION

- 'Snpple.menm! Security Agréeement

Reéai'pirapeity
" Documents of title reiatmg to Real Propeﬂy

Each Chargcr shaiﬁ on the date of this Secuﬁty Agreement and prompﬂy thereaﬂer ) :
~.(and in any event within threc Business Days) on or after the acquisition by that' _
' Chargor of any interest in any Real Property or the creation of any new legal interest .
inany Real Property (including the grant of any new lease), deposit all deeds-and
~ docoments of title relating to its Real Property with the Security Agent (or as it shall = =+
~ - direct) or deliver to the Security Agent a- solicitor’s undertaking from a fimof
~ solicitors regulated by the Law Society of England and Wales to hold such deeds and
. documents of title to the order of the Security Agent (such firm and the terms of the
- undettaking to be acceptable to the Security Agent).. The Security Agent is entitled to e _
- hold and retain all such deeds and documents of title .or the berefit of such 0
"undemkmg until the Final ' Discharge Date or, if earlier, until the Real Property to

-~ which such deeds or documents. of title reiatc 15 released from the Transaction™ -

g2

- Security in accordauce with the Finance Decumcnts

Land Registry

- (a}._-: ;Eagh Chargor undemkes o mnke or- pmsure that there is’ made a due_.

-application to the Land Registry. within five busmess days after the ddte of

' this Security Agreement in respect of any Real Property located in Eng!and"’ o

~and Wales the title to ‘which is registered or required to be registered under B
- the LRA 2002 (and, as proprictor of the relevant registered estate or the party .

. entitled to be registered 4 such a proprietor, consents 1o such an application

- bemg made by oF 0D bchalf of the Secunty Agcnt)

L K08 o reglster the ﬁrs& iegal moﬁgagﬂ created pursuant to th:s Secunty'
Gl Agresment in favour of the Secur!t}' Agem : SR

% .(ﬁi) o ‘to smer a restriction in ihe fol!owmg terms on the rsisvant reg:ster of '
- S itler . . : o S

“No dxsposmon of the’ regissercd estate by the: pmpnctor of the PR

" registered estate or by the proprietor of any_rcg:s&emd charge,: not'_
-being a charge registered before the entry of this restriction, is to be

. registered without a written consent signed by the proprietor for the o

time being of the charge in the security agreement dated [+] 2017 in"

favour of GLAS Corporation Trust Limited (as agent and trustee for
~ o itself and each of the other Secured Parties ref'erred to in that security 0

 agréement) or lts conveyancer and

.' - {ii) '_ to enter an ﬂh!agaimn of the Secured Pames to make fur‘iher advances RS B

- on the relevant reglster of title.

(b) Each Chargar cemf ies to the Land ngxstry thal thc Transactmn Secunty' L :
-~ does not contravene any of the provisions of the memorandum or articles of . B

“association or other constitutive documents of that Chargor. -

CLONSBZIMIA dsoRb0l7 o e L e ey




@

- EXECUTION VERSION
- Supplemental Security Agresment

Pi’om'p'tly'(zi.nd in.'any event. withiri ‘three Business Days) following the
completion of the Land Registry application referred to-in paragraph’ (a)

I above, each Chargor shall notify the Security Agent of the same and supply

updated official copies of the relevant registers of title to the Security Agant

~-or as the Security Agent may otherwise direct.

e

: Each Chargor shall pmmptly and in any event wsthm thr@e Busmsss Days .

.- _ fﬂiiowmg a wrilten request by the Security Agent:

@ provide written Tiotice to the landlord ef any !easeho!d pmperty o

forming part-of that Chargor’ s Real Property of any. morigage or
. charge created pursuant to this Security Agreement, such notice to be-
. in a form satisfactory to the Sccumt}f Agent and in accordance with
.+ the terms of thc re!cvant lease amd RO :

Sy "'use reasonabie endeaveurs to ensure that each such landimd deiwers T

to the Security Agent o written acknowledgment of -the notice -
" referred to-in paragraph (i} above in'a form ‘satisfactory to the .
. Security Agent provided that if the relevant. Chargor has not been .
~--able to abtain such acknowledgment from a landlord, any obligation
" to comply with this Clause 9.2(d)(ii) shal! cease twenty Business
. Days following the date of service of' the reievant notice.. s

93 Otherundertakmgs .' o

@

Each Chargcr shall

. iy - keep its Real Propeny in good and substanna] rcpalr

iy perform and obsewc in all material respcc.is a!l the cnvcnams

._candxtmns obhgatmns ‘teal -burdens  and siipulatmns-(whcther as o

landlord or tenant) in any lease, agreement for lease or other right to .

" gccupy in fespect of any of its Real Property ‘and shall not do or -

- permit to subsist an act of thing as a result of which any such lease,

- agreement for lease or other right to occupy may be subject to~
determination or rzght of re- mtry, forfexmre or nmmncy pnor o the '
exp:ratmn of its term; - : o

iy not at. any time ‘without ihe prmr written consent af the Sccunty'

Agem sever or remove any of the fixtures forming part of its Real

_ Pmpeﬁy or any of the plant and machinery (other than stock in trade -
Cor werk: in progress) on or in its Real Property except for:'(A) the - :
" purpose of any necessary repairs or replacement of those fixtures or

 that plant and machinery (as applicable); (B) operation of businessin =~~~ 0 -

: the ordinary course; or {C} as otherwise permitted pursuant to the -

- terms of the Finance Documents, if to do s¢ would reasonably be

~ . expected to have a materially adverse effect on the value, sa leability -

- lor use of its Real Property or the enfomeab;hty of the Transaction
o Sﬁcunty, and : :
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- EXECUTION VERSION

. S&pﬁkmenm‘i Security Agreement

fivl cdmply. with all'plénning laws and regulations and the terms of any .
~ authorisation in respect of any such planning laws and regulations, in .

- each case relating to any of its Real Property, in each case where
- failure to da s0 would have Mmenal Adverse Effect.

e 'Ejb} ' 'On and aﬁer the occurrence of an Enforcement Event each Chargm shai!

O '-"grani the Security ‘Agent and its lawyers. on  reasonable mucn‘--

E request all facilitics within the power of that Chargor to carry out
" investigations of title in respect of any Real Property and to maks

" .such - enguiries in relation to any Real Property as.a prudent-

' .'moﬁgagee mlghi carry out; and |

{u) ‘a5 soon as pract:cablc faiiowmg a written' request of the Secumy-;'

S'Agem supply a réport as'io the title of that Chargor in tespect of any” S

Real Property ‘in reiation to those matters which may properly be

' scnght to be covered by a pruden!: mortgagee ina report of. that'-__'__-_ SRR

- nature;

{c) _If any Chargor ﬁtu!s o mmply w:th any of the undenakmgs in thus C!ause 9' -
- " {Real Propersy), the Security Agent shall be entitled to do such things as it s
. considers are necessary to remedy such failure. That Chargor shall promptly = - _

~ on request by the Security Agent pay the reasonable costs and expenses of the e

" Security -Agent incurred ‘in connection” with- - any. action taken nnder this S

'_"Ciause 9 (Reai Propern:) P

U1, .Momtary Cla;ms

s 105 5 -.Undenakmgs )

- . Each Chargor shal!

; {a) . collect and rea!sse its Moneiary Claims in a prudem manner (as agent for the -

- Security Agent) and pay- the proceeds of those' Monetary Claims into an' . .

- Account forthwith upon receipt (and such proceeds shall be held upon trust
o _by that Chargor for the Secunty Agent prior to such payment); and

by - not’ factor ‘discount or otherwise deal ‘with its Monetary C!asms save as

- - provided for in paragraph {a) of this’ Clause 10.1 (or enter into any agrcemcnt
: -'__for such factonng, dlﬂsecummg or dealmg), R :

Cin eash CASE SAVE a8 permstted by the Fmance Documems

102 "I_.:":Excrmse of nghts on Enforcement Event

@y | On and aﬁer the occurrence of an Enforcemcm Evcnt no Chargor shalibc_ R
' “entitied to- withdraw or ‘otherwise " transfer - the’ proceeds -of co}lecnen_ or

* realisation of any Monetary Claims standing to the credit of any Account'er =~ DN

= “any other credit balance on any Account without the prier written consent of .

the Security Agent,
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_ " EXECUTION VERSION
" Supplemental Security Agreement

(b} - On and after the occurrence of an Enforcement Event, each Chargor shall,”
upon writien request by the Security Agent, give written notice to the debtors -
“in respect of any Monetary Claims in such form as the Sccurity Agent may
require. The entry into this. Security Agreement by each Chargor shall
.. constitute written notice to that Chargor (and acknowledgment by it of the
same) of any charge created pursuant to this Security Agreement over any - -
‘Monetary Claimis owed by that Chargor 10 any othcr Chargor on the date of B
. this Security Agreement. . - :

ETR .._Acca'nnfs R i
C 1.1 Notices”
(@) Each Chargor shall on the date of this Security Agreement or, in relation to
- any ‘Account opened ‘afier the date of this Security ‘Agreemment, no later than -0
ten Business Days after the date of opening of such account, give notice to- RSN
- cach Account Bank substantially in the form set out in Schedule 3 (Notice for R
- Accounts) and shall use reasonable endeavours to procure that the Account: o

" Bank delivers to the Security Agent a duly completed acknow!edgement of -~ _: e i
"_--such notice’ subsmmialiy in. the form set out -in Schedu!e 3 (Nance fari'-_

e ~such acknawﬁedgment from an Accotint Bank, any. obhganon to comply with i
‘this: Clause 11:1(a) shall cease rwemy Busmess Days foE!owmg the date of
© = service of the relevant notice.

| : lﬁ Otherundertakmgs .

{a) _'Pner to the occurrenice of an Enforcement Evenﬁ each Chargmf sha!l (subject S
" to the terms. of ‘the Senior Facilities ‘Agreement) be entitled to receive, -
. withdraw or otherwise transfer any credit balance from time to time on any oo

- Account (other than the Mandamr}f Prcpaymeni Accoum) :

) B No Chargor shaﬁﬁ be enmled ta receive, wathdraw or otherw;se Eransfcr any_.-
.- credit balance from time to. time on any Mandatory Prepayment- Account -
©except with the prior. written consent of the Security Agent or otherwise in
o 'accardance thh the provssmns of the Finance Documents, :

'(c)_' " No Chargor shaH w;thaut the Securlly Agcnt 5 pnor writien consent or
.- otherwise in ‘accordance with the provisions of the. Finance Documents,
. permit or agree to any variation of the rights atiaching te any Mandatory
- Prepayment Account or close any Mandatory Prepaymcnt Account.
B B Exercise of rights on Enforcemem Evem
- Onand aﬁer the occurrence of an Enfememcm Event
@ ne Chargcr shaﬁl be cntitled to re:c':ewe, withdraw or otherwise transfer any =
~. - credit balance from time to time on any Account except with the prior written
- consent of the Security Agent and each ‘Chargor shall hold those amounts, -

- together with the proceeds of any . of its Monetaéy_(,‘!aims, on trust for the
T Security Agent, pending paytﬂent__m_the Security -Agent for application in"
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- EXECUTION VERSION

Ss{pp!éwrsmiSea's:ri!_}'Aga;eemmr : -
accardance w;th Ciause 24 (Appiwafzan of pmceeds} and each Chargor_.:

' . walves its rights to any such amounis; and -

: thc Secunty Agem shall be enutged wnhout notice m any Chargor 10 receive, |
- withdraw, apply, transfer or set off any or all of the credit balances from time
- 'to time on any Account in or towards payment or other satisfaction of all or
- part of the Secured Obligations in accordance with C!ause ’74 (Apphcm'wn of S
—proceeds). : SRR

12 Investments s
oS PRI -Dbéuments of %tit!e"relating to !nvestméﬁts e

@

Each Chargar sha!i e _ .
. (i) Subject 0. paragraph (u!} balow ‘on- thc date af thﬁs Secur!t}'
- ‘Agreement; ' RORE R : ' B :
o & (“) 'gflater pmmpily upan becemmg em;t!ed to any Investmsnts or

(i) in reEmmn to the Target Shares oniy, w:thm five: Busmcss Days' R
e + following receipt by the Borrower from HM Réveniie & Customs of =~ -
a-stamped stock transfer form relating to- the tmnsfcr af the Target L

]_-Shares pursuant 0 the Acqms:t;sn Agreement

_. deliver to the Sccurxty Agem in &he agreed fForm:

Sy il smek and " share cemﬁcatcs documents af ntie and other' S
v 3:'_-dﬂcumemary evidence of ownership Telating to its Investments (other
- than any Cash Equivalent Investments) and any documents to enable =~~~ o
o the Sccunty Agem (or the - Security - Agent's ' fiomince} or any. . - Shemne

o -j_-'purchaser to be registered as the owner of, or otherw:qe lo obtain
legal mle to those Investmcms and B o :

L)l smck tmnsfer forms (cxecu:ed in blank and leﬂ undatcd) and ether '_ . e

- documents that ‘the Security Agent ‘may request in-respect of its

Investments - (including  declarations” of .trust in. relation to any . e
- Investments in wh:ch that Chargor has an mterest thm are not heldin .o

its se!c name)

- Each Chargor shall pmmpi!y aﬁer the date of this Secumy Agreemcnt and g e
- thereafter, promptly upon being entitled to any investments, terminate, with . . |
- immediate effect, any rights of any person {other than the Security Agentor- - i
- the Security Agent’s nominee) 1o enjoy or exercise any right relating to any s
- -of that Chargor’s Investments whe:her pursuant to Part 9 of thc CA 2ﬂ06 or i
othcrwase . S : : PR
L .!'2.2 Changes i Envestments
: _{a) Other than s expmssﬁy pcrmmed pursuani to the terms of the ananc:e . ﬁ. e .
' Documents, no Chargor shall take, purport to take, omit to take &r al!ow or.

purport to allow, the mkmg of or omission fo iake, any action which: -
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 EXECUTION VERSION -
Supplemental Security Agreemeny -
(i)' - may result in the rights attaching to, in respect of or conferred by any
" Investments of any Chargor being altered in a manner which is -
- materially adverse to the interests of the Secured Parties;

:.'_{é.'i'@':_'-}'-"may'matcriaﬂj ‘prejudice the value of any Investments of any

- Chargor or the ability of the Security Agent to realise the Transacmn _
- Security in respect of those !nvestments or . S

- {lu} .15 o!:herwase mcons:stcnt w;th tha terms ef zmy Fmance Document

. {h} - 'Prompi!y foilewmg Ehe acqussmon by any Chargar (cr its nommee} of any.

Investments after the date of this Secunty’ Agreemﬁnt that Chm‘gm’ shall -

E notify the Secum}f Agent Qf the same.

2.3 'Vohng Pewcr

. Subject to pamgmph (a) af C ause EE 2 (C}mngee to I;:vevtmems)

@

Pnor to the ccurrence of a Vonng Evem

SN () B _: each Chargor may contifiue to excrcise thc veung mghxs powers and’

other rights in rcspem of i its Envestmcms (subject to pamgraph (a) of -
“Clause 12 2):and - :

BRI '{ﬁ}_:._' Sif al‘ae'investments ofa Chargbr have 'b'ce!ri' registered in the name of

BROR

S the  Security Agent’ {or iis ncmmee} the Security | ‘Agent {or “its
" ’nominee) shall exercise the voting rights, powers and other rights in" " -

. *respect of such Investments in such. manner as that C‘harger may -
- direct in wmmg from tlme t0 t;ms o : :

No Chargor shail exercise: any of 1t<; votmg nghts powers and Gthcr nghls in - .
- crespect of its Investments (or dirgct’ the Security 'Agent (or its nominee) to .
o - exercise’ such 'voting rights, powers and other rights) in any manner which
‘varies the rights attaching to or conferred by the Investments in‘any way . L
- which' could. reasonably be expected -to materially - adversely affect - the R
~interests of the Secured Parties or which could reasanably be expected o

e " materially prejudice the value of or the ability of the Sccurty. -Agents to N

_ l_...{‘:}

: 'rcahsc the Transaction Scsumy in rcspcct of such Investments

Before the occurrence of a. Vetmg Evem vmmg pm’ver (fer the pu:poses of Lo

“section 435(10) of the IA 1986) in respect of its Investmerits shall remain =~ L
- with' the Charger angd’ sha!l not p'zss to the Sacunty Agent or an_\; Sccuredi e

o Paty B

oy .'In this Ciause 1? 3 meg Evcm in re!atmn ao a pamcuiar Investment Qf any PR
o Chargor mians service of a notice by the Security ‘Agent (either specifying -

that Investment of any Chargor or generally in relation to all or a designated

“class of Investments) on any Chargor on or following an Enforcement Event B
specafymg that control over voting rights are to pass o &he Secumy Agent.
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- Supplemental Security Agresment

124 Other Undenakmgs

j(a) . Prior t6 the occurrence af an Enforcement Event
Sy each Chﬁrgo-r' shall be 'emitléd s receiv’é and retain all dividends or - -
" other income or distributions pznd or payable in relation toits

Investments; and

(ii) - if the Envestmcnts af a Chargar have becn rcgustcred in the name of '

. the Security Agent {or its nominee) the Security Agent shall use its .~

. reasonable endeavours to forward to the relevant Chargor all material
" notices, correspondence and other communication it receives in

~relation to the Investments and promptly execute any dividend

mandat¢ necessary to ensure that any dividends and other income and
S dxstnbunons pa;d or payabie in respect of those Invesiments are pa:d

by ; No Chargor shal! nominate any perscn osher than the Secunty Agemt (or 1&5_ S
: " nominee), to enjoy or exercise any right relating to any of the Investments
- whether pursuant to Part 9 of the Comgzxmcs Act 2006 or atherwzse :

B {c) At any iima when any investments uf a Chargor have besn regxs&ewd n the L

“name of the Security Agent (of its nominee), the Security Agent (or its L

- nominee) will - not be undér any ‘duty to eénsure that any - dividends, .-

~distributions or other monies payable in respect of such Investments are duly ~ .. 1 -

‘and promptly paidor received by it {or its-nominee), or to verify that the -
“correct amounts are paid or received by it {or its neminee), or to take any
action in connection with the taking up of any (or any offer of any) stocks,

_. ‘'shares, rights, monies or other property paid, distributed, accruing or offered
~at any time by way:of interest, dividend, redemption; bonus; rights,

R preference aptmn warrant or otherwise on or in respect of such Investmems '

B (d) o Each Chargoa‘ shall mdemmfy the Securlty Agent (or its nummee) agamst any i

~ loss -or liability - incurred by the Security. Agent (of  its nominee) as. a’
. consequence of the Security Agent (or its nominee) acting at the direction of

“a Chargor in respect of its Investments, unless caused by its gross negligence, -

. . wilful def’ault or brcach of any gbhgatmns under the Fanance Documems

{e) s .Each Chzsrgov shaﬁﬁ pay when due a!l cal!s or othcr paymems that may hc or -
- become due in respect of any of its Investments. In the case of a default bya

Chargor in such payment, the Security Agent may make such payment on -

behalf of that Chargor in which case any sums paid by the Security ‘Agent

shall, promptly upon receiving a written demand from the Security’ Agszm be

' ‘reimbursed (together with interest at the Default Rate for the period from and
including the date mcurred up to and excluding the data reimbursed) by that
':-Chargm ' : S G : :

S o S Pmmptiy upon rece:pt by any Chargor or any other member of the Gmup (or o

Lin each case, its nominee) of

. '{i")'_: - any natice issied under section ?90{) or ?90E of the CA 20@6 or any N :. _ :
- Warning Notice or Restrictions Notice issued under paragraph 1 of

LONSS2I484 TE49B0001T 10T T e P 2% '
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) .Suipplcmeﬂmf Security Agreement

Schdule 1B to the CA 2006 in respect of any Relevant Interest of
- any Chargor, any other member of the Group oF any Affiliate of any
- member of the Group, '

i) - zmy ether notice in respcct af any [nvesiments af any Chargcsx or '

{iii}.. any correspondence or other commumcatmn in respect of any
- - Investments of any Chargar or any Relevant Interest of any Chargor, =
- any other member of the Group or any Affiliate of any member of the
- Group (in each case, including any request referred to in paragraph - -
(h}(iu) bclsw) -

that Chargor (and the Parcnt qhall procurs that such other mcmbey nf Ehc '

~the - Security Agent a2 copy af that netzce ccrrespondencc or: ﬁthcr.-_"'
- communication: 5 . .

g __'Withﬁut prcjudi'éc' to pam'graph {k) belcu}' 'e"as':h' Chargor {énd the Pmm shall O
- procure that each other member ol the Group} shaEl R
ey nonfy the Secumy Agent of its infention 1o issue a Wamsng Noncg or T
.. Restrictions Notice under paragraph 1. of Schedule IB to the CA’ R
- 2006 in respect of any Relevant Interest of any Chargor, any other = o .00 00
- member of the Group or any Affiliate of any member of the Group;
Cooand e e - : - - _

(ii).' : prowde o thc Secumy Agent a copy of ﬂm Wammg Notice or - S
___Rcsmctmﬂs Ncnce : AR T

in ‘each case, at Eeas{ five Busmess Days befare thas Chargur {or that oihcr-_
- member of the Group) issues the Wammg NOthC or Restrictions Nance

| ()" Bach Chargm' {and Ehe E’are,nt shall procure that ‘each Gther member of ihe _.
- Group) shall promptly: : : : :

.(i}':._" 'notify the Secumy Agent of any change that it makcs to its PSC
0 Register (if it is required to maintain one); and - :

. '(if) - pmv;de to the Sccumy Agem a copy of its updated PSC Reg;ster (af -
it is required to maintain one) in form and substance satisfactory to
. the Secunty Agent.: ' - ;

) | .'Each Chasgor (;mr,i the Parcnt shall prccum that cach other member of the o
PR Gmnp} shaii e

| '(i) o comp!y w:th its obhganons under the' CA 2006 and any assomated o
- law within any nee;:cssary hmefmmes : : :

('ii)' camp!y wuth the terms of any nettcc that it receives undcr secuon._' L
- 790D or 790E of the CA 2006 wn‘hm the timeframe spemf'ed in that - e
notice; and : : o .
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(i) comply with any other request for information that it reccives in
- “respect of any Investments of any Chargor or any Relevant Interest of
any Chargor, any other member of the Group or any Affiliate of any
*.“member of the Group, or that is made under any law or regulation or ©
by any listing or other authority or ‘pursnant to any provision
.o contained in any articles of association or other constitutional
" document, in each case, within the timeframe specxﬁcd in that request
- or any other necessary timeframe, - : :

“and, in respect of paragraphs (ii) and '-(iii)_above, immediately following -
0 compliance with the notice or ‘request, that Chargor.(and the Parent shall -
- procure that such other member of the Group) shall provide to thc Security

i Agem i Cﬂpy of its respansc to that notice or request

SOy Ne Charg@r (and the Parent shall procure ‘that no eiher membcr of the Gmup) SR
: .- shall exercise its right to issue a Warning Notice or Restrictions Notice under - '
. 'paragraph ‘1 of Schedule IB to the: CA 2006 in respect of any Relevant = -
" Interest of any Chargor, any other member of the Group or any Affiliste of 0 =
*--any member of the Group, unless it is required to do so under applicable law .
- and, if it is so rcqunred it shail in :ssumg the Wammg Notacc or Restr:ctmns-- R
.'Nouce S - -

. (é). have ragard to the smcrests of %he Secured Pames aud

o ".(11) - use reasonable endcavgurs to prescr\«'e the nghts and remedias ofthe .
: "~ Secured Partics.. : SR - . :

kY No Charge;sr (and the Paréni shal! procure that fio other member of the Gmup) RO s
' "+ shall make any application {or similar} to the court under Schedule B to the - Q;'-_ R
- CA 2006 in respect of -any . Relevant  Interest of -any Chargor, any other =

-~ “member of the Group or any Affiliatc of any member of the Group unless it’ o

'_3'ncnﬁes the Security Agent of its intention to make the application (or similar) .

- at least five Business Days before dmng so, and it shall not make any such

" application (or similar) which is* or ‘could ‘reasonably be expected to- be'- S
- 'materially adverse to the interests of the Secured Pames :

S m L Each Chargor (and the F‘amm shaii pmcum Ehat each mher member of the L
.7 Group) shall actively assist the Security Agent with-any application (or = "
- similar) to the court that it makes under: Schedu!e 1B to the CA 2006 in . .-
~respect of any Relevant Interest of any’ Chargor any ‘other member of the 0 S
- Group or any Affiliate of any member of the Group, and provide the Security - -
70 Agent with all information, documents and ewdencc ahm it may rcasonah}y o
TR request in connection with lhe same. o o :

o = (m}." '-'_Each Chargor authonscs thc Secumy Agem to:

o -(i)"__ : comply wuth the terms of any ‘notice Ehat the Secunty Agem receives -
' under section 790D of the CA 2006; and : )

| R {ii) (on behaif of that Charger} respond fo:

CRONSS2UALE BBIH00MT e L
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(A} - any notice that such Chargor receives under section 790D or -+~ -
- T90E of the CA:2006, where that Chargor fails to comply
~with the terms of that notice within thc timeframe spemﬁed
in that notice; and

By __3 any request referred 0 in paragmph (a)(au) a%ove ceccived by ES

" - that Chargor, where that Chargor fails to comply with the' "
" termis of that request within the timeframe specified in that = =
. request or any other nccessary timeframe,

"'and cach Chargs:ar waives any bmach of clause 43 {Cmgf' dem‘aaa’ iuformaa‘wn)' o e _
- of the Senior Facilities Agreement that may occur as a result of the Security -7 -
. Agent iakmg any action uradz:r this paragraph (m‘) BB

25 Exemse gf nghts oni and aﬂﬂr Votmg Evem

(@ . On and afier the ¢ occurrence of - Votmg Evcm the Sccurlty Ageni (or its SIS
- nominec) may exercise or refrain from exercising any voting righis, powers
- and other tights in respect of the Investments in each case in the name of a .+
' Chargor, the registered holder or otherwise as it sees fit and without any =~
- “further consent or authority on the part of any Ch&rgm‘ and mespectwe of an}! R
rdirection gwsn by 2 Chargm‘ IR - : !

by Each Chargor m‘evacably appamts the Securgty Agem {or its mmmee) s its Ll

. - proxy to exercise all voting rights in respect of the Investments with effect SO
. from-the occurrence of a Voting Event to'the extent that such Investments T
7 vemain rcg:stered in :hat Chargor s name or that of i 1ts nominee, '

126 E C!carance systems

i f ('a) : Each Chargur shali Ef 50 requeated by the Secunty Agent

: -.(i) j mstruct or request ats nominee or custadmn to mssmct any scti!ement R
- or clearance  system (including without limitation, CREST) 1o = '~
*transfer any Investment held by it or its nominee or custodian for that
+ Chargor or its nominee to an account of the Security Agent or its B :
* . nominee or to such other acéount as the Security Agent may direct, in . Sl
- each case;, with tha& settlement or c!earancc system and ' =

(i) 'f-'mke whatcver act;on the; Securﬂy Agem may requcst fnr the = o
" dematerialisation of remazcnahsatmn of any lnvcstmcms held in a
- set‘s!emem or c!earance system. . - : :

e o -The Sccunty Agent may, at ‘the cxpeme of’ each Chargor take whatever -
.- -action the Security Agent considers necessary far the -dematerialisation or
_rcmatenahsanon of the Envcstmems SRR

. : ::'l 2..7 Cusmdmn an‘angements

Each Chargm‘ shall o e
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S&:ﬁpkmenmi Security Agreement

{a) - promptly give _'ndtiéc' of this Security 'Ag’meﬁnent' to any custodian of any )
' Investment in any form which the Security Agent may reasonably require;

~and

(b use reasonable endeavours to ensure that the custodian acknowledges that

‘notice in any form which the Security Agent may reasonably reqire. -

S I Ens'uraénce'"_

130 Notiees o

""'(a.)- o Each Cha;g@r sha!l no !at@r than the date of ﬂns Secunty Agrcemcm m, isi

~relation to any Insurance Policy entered into after the date of this Security .

Agreement, no later than five Business Days after the date of entry into of

7 such Insurance Policy, give notice to each insurer in the form set out'in' = = -
7 Schedule 4 (Notice - for  Insurance Policiesy and - ‘shall “use teasonable
":"cndeavours to’procure such insurers deliver to'the Sccunty_Agent_a_duEy B
-completed acknowledgement of such notice substantially in the form setout - = . -

in: Schedule 4 (Notice for Insurance Policies), provided that if the relevant o

- Chargor has not been able to obtain such acknowledgment from an insurer, _
" any obligation t6 comply with this Clause 13.1(a) shall cease twenty Busmess PO

o Days f‘o}lowmg the datc of service of the r@!evam noucc

13‘2'.:. ' Other undartakmgs

L (a) '_ '- ".':{Eac:h Chargar wsll mke al! rcasonabic ‘:&cps w0 presewe and cnforcc itS nghzs Sl

- and remedies under ar_m respect of its Insurance Policies (as if those rights. Lo
- 'and remedies had not been assigned to the Security Agent under this Security
" Agreement), provided that the exercise of those’ nghts and mmec!s.es is mot-

o : mconsssmnt wath the terms of thc Fmance Documems

C(b) :;".Each Chargnr w:!! keep l!m Secunty A5§ets msured in acccrdance w;th the

tcrms of the Senmr Fac:htnes Agreemcnt

ey : Before the" occurrence of an Enfﬂrcgment Evem but subject to thc other : _
. provisions of this Clause*13.2, each Chargor shall be eatitled to exercise all e
- of the rights and remedies expressed to be given to it under or in respect of its .

‘Insurance Policies and any associated rights and remedies as agent of the

o Security Agent (its assagnee) In all other respects the relevant Chargor shall . 0

act as principal inits- dezahngs with third parties (including the relevant = i

" insurer or insurance broker, as applicable) and shall not commit the Sa:cumy' '

- Agent to- any contractual relanoﬂshlp with, or any contractual, tortious or o
—other habihty to, any third party {mclud;ng the re!evam insurer of. msurance N

-~ broker, as appl:cable)

..533 Defau!t Insuram;e P0!=c1es

'- -_'(a) _' Ef any Chargor fmls to compiy thh any pro\fﬁ;on of thss C!ause 13, the.'.'__ﬁz'-_'-':':{" g
- Security Agent may effect or renew any Insurance Poimy on such terms, in B

such name{s) and in such ameunt(s} as it cgnss.ders to be neccssary
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L Each Chargor shali promptiy upon recewmg a’ written demand f’mm the-"
: Security Agent, reimburse the Security Agent for all costs and expenses -
~incurred by the Security Agent in connection with any action taken under
- paragraph (a) above, together with interest accruing on those costs and -
expenses at the Default Rate for the period from and including the date on"
: which those costs and expenses Were mcurrcd up to and excludmg the date on
: Z__'wh:ch they were reimbursed.” - - SRR

134 Ewrcxse of ughts on Enfﬂrcemen& E\!ent

o (}n and after the occurrence af an Enforcement Eizeh&"' .

: (a;'_' . “the Security Agcnt may exercise (wﬂhaut any funher consent or authorsty on .
the part of any Chargor and irrespective of any direction given by a Charger) -

~‘any of a Chargor’s rights or remedies (including direction of any payiments to - - e
‘the Security Agent) under any of its Insurance Policies {and, in respect of any

“'such rights or remedies that have been assigned to the Security Agent under _
. this. Security Agreement, the Security Agem may excrcase some-or all of -~ "
~those nghts 01' remed;es as assagnee), and . : : '

S .{i:{é : each Chargor shall heid any payment it receives in. respect of its Insurance' :

- Policies on trust for the Security Agent’ pending payment to the Security - g e
- Agent. for - application  in- accordance with - Clause 24 (dpplication of . -

p; aceeds) and each Chargor waives its raghts to any such paymem

.:14; o Matenaﬁ C@ntmcts

B : :14.".!..: .Nonces S

o {a} : :. -Each ('.‘hargor shali on ihc datc of thns Secunty Agreement (ar in rcspf:ct of

‘any Material Contract entered into or designated as such afier the date of this

. Security Agreement, within five Business Days after !he date ef em!y intoor
i '_:_'demgnaimn of that Material Comract) .

'{i) o give’ notice to each cauntarpany to each of 1ts Matenai Commcts .
. '_'.'subsianﬂai!y in the form set out in Schedule § {Nance for Matermi :
o watrar.,ss}, and ' - : R :

i) use reaqonab!e en{ieavours to ensure t!mt each such counterparty :
o delivers to the Security Agent a duly completed acknowledgment of

. that notice substantially in the form set out Schedule § {Notice Jor . S

" Material Contracts), prowded that if the relevant- Chargor has not -

" been able to obtain such. acknowledgment from a counterparty, any
obligation to comply with this Clause 14. H(a}(ii) shall cease twenty

L Busmess Days fo!iowmg the date of service of the relevant mtsce

14 Other ebhgatmns re!ahng 1o Mamnai Contmcts

{a) - - Each Chargnr s%m!i take all reascmable sEcps o presewe and cnfarce its nghts :

- and remedies under or in reéspect of its Material Contracts (as if those rights o
. a.md rcmed;es had not E)cen assagncd to the Secmty Ageni under thss Security
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S#ep;:!e}nmm! Security Agreement

a Ag'réemcnt};“prm?idéd'that the exercise of those rights and remedies is not
" inconsistent with the térms of the Finance Documents.

W!thout llmmng any ass:gnment under th;s Sccumy Agreemem no Charger o
" shall, or shall purport to: . _

"'Matmaﬁ Contracts {or agree to do qo}

(i) exercise any nghi to rescind, cance! or termmats any of its Matena! :

Contracts;

. Matenaﬁ Comracts,

.(iv}_f' waive any ‘breach by any cauntcrparty uf any of its© Matenaﬁ-. '

(i)_:' '___'amend suppiemcnt vary m’ wawc any prowsmn of any of Hs_ o o

(i) release any counterpany fmm its obhgataons undes any uf ais'- o L

‘Contracts or consent to any act or omission ‘which would otherwise =

cmsmuie a breach of any of i its Matcrmﬁ Contracts; or.

Wy _novaie transfer or ass:gn any of its rzgh&s undcr any of its Matenai
. Contracts * {other than as provgded pursuant o tlns Secunty

£ _'Agmemem)

1 in cach case, where suich would ‘be reasonably li.kély'to have & Material .
- Adverse Effect and ether &han as permmed pursuam to the terms. eaf the

Fmancc Documents. .

. Promptiy fu!!owmg a request by the Sacamy Agmt each Chargar shalﬁ"'
. :_3supply to the Security Agent copies of each Material Contract to whichitisa. -

party and any other information and documentation rclatmg 1o any Ma&cnai._ - S

RO "-Conn‘acl to whlczh itisa party

Sy Beforc the occurrence of an Enforccment Event but Sub_!CCt to ihe other
" provisions of this Clause 14.2,-_635.:}1 Chargor shall be entitled to exercise all

©of the rights and remedies expressed to be given to it under or in respect of its
- Material Contracts and any associated righis and remedies as agent of the = =
Security Agent (its assignec): . In all other respects the relevant Chargor shall

o "'_"aca as-principal in its dealings with third parties {including the relevant

- counterparty) and shall.not commit the Security Agent to any contractual

" relationship with, or any contractual, tortious or ether ilabxhty 0, any thard

- party (mc!udmg the relevant counsetparty) ' SR

o . 14;3 Exe:ﬁ:asc of nghts on Enfarcement Event

Gn and aﬁer the m:currencc of an Enfnrcemcnt Evcnt
-(é) - the Secumty Agem may exercise (w:thsut any fuﬂhcr canseni or authomy on _
~ “the part of any Chargor and ifrcspective of any direction given by any -
-~ Chargor) any Chargor’s rights. or remedies (including direction of any
- payments to the Security Agent) Under or in respect of any Material Contract =
to which -that Chargor 'is a party (and, in respect-of any such rights or
remedics that have been assigned to- the Security Agent under this Security *
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. S:appfzmen!ﬂ! Security Agreement

Agreement the Sccumy Agent may exercise somie or al! of those rights or -
" remedies as assignee); and . : :
(b) each Chargor shall hold ahy payment that it receives under of in respect of its .
.. Material Contracts on trust for the Security Agent, pending payment to the
 Security Agent for application in accordance with Clause 24 (Application of
R pmceeds) and each C‘?hargm waives its rights to any such payment :

. 15. _ Entei!eetnnl Fmpert}
15.1 ‘Documents of title and rcgmmtmn

" On and from the datc of this Security Agreemsna ‘cach Chargor shall, it rcques!ed by e
. the Security Agcnt (acnng reasonabiv) : : B

@) deliver to the Secumty Agent ar etherw:se as the Secumy Agent may dn’ec% e
. any.deeds or other documents of title relating to its Inte!iecﬁmﬁ_?mpeﬂy' '
- “(including any licences relating to them and any forms or documenis relating
to any applications to rcgister any such Intellectual Propcriy in the name of a’ -
Chargor); and ' : : :

B {b)” '_.execule aEI such documents and do a!l acts Ehat the Secunty Agent may R
* reasonably require to record the inferest of the Secunty Agent in any registers
o re:!atmg to any regustered Intellectual Pmpeﬁy -

152 Osher undcﬂakmgs '

" (a} _ - Each’ Chargor shall promptiy and in any event w;thm ten Busmgss Days af R
- réceipt of a written request from the Security Agent, provide details to the T
- Security Agent of any Intellectual Property 'that such Chargor considers -~ =
- {acting reasonably) is required to conduct its business or any part of it unless R
such details are set out in Part E of 0 (Specified Intellectual Property) and R
. those" details’ shall include such. information .as the Security Agent may =
- reascnably require, provided that a Chargor shall not be required to comply ~ .~
- with more than two such requests by the Security Agent in any calendar vear,

{b) - Each Chargor shall take all steps and do alﬁ_atts that may be necessary to 3
- 'preserve -and maintain  the  subsistence “and the validity ‘of any of its . .
- " Intellectual Property which is material to, or required in connection with, its ~ i
- business or the business of the'Gr’eup and shall not use or permit the use of =~
“that Intelioctual Property in any way which is reasonably likely 1o adverse}y T
- affect the vaiue of that Intellectual Property :

16, 'Piant and machm@ry

161 :Gcneml obhgatmns relatmg to Plant and Machmery

Each Chargor that holds any amcrcst in any I’lant and Machsnery Lhat is iacated o’
-leasehold " premises - shall, as soon as pmcticabie after .the date of this Security
" Agreement or, if later, the date on which that Chargor acquires such an interest, use Lo

- reasonable -endeavours to procure that the lessor of those premises provides written

“confirmation that it waives absolutely all rights that it may have at any time in respect
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Evidence of Transaction Security

~~-On or after an Enforcement Event, each Chargor shall, upon written request, take any
- action which the Security Agent may require to evidence the Transaction Security =
- created over its Plant and Machinery pursuant to this Security Agreement, including -

- prominently affixing a nameplate on any of its Plant and Machmery stating that:

S (a) i “the ?!ant and Machmery is charged in favour of the Secumy Agem and

LA

:(b} | the Pl ant and Machinery. must not be disposcd of without the pnur wntten

‘of that Plant and Machinery, provided that if the relévant Chargor has not been able to
~ obtain such acknowledgment from the lessor of those _premises, any obligation to -
“comply with this Clause 16.1 shall cease twenty Business Days foE!awmg the date of
- service of the relevant notice. '

_consent of the Security Agent unless permmed pursuant to the eerms of the

“Senior Facilities Agreement

-Enfarcs:ment of Transactiw Secu'ricy IR,
"Tgmmg and manner ofenfcrcemem i B

= : : .(a)”-_ _ The Tyansact:on Secumy shall became enforccablc zmd the pcwers referrcd

Ctoin paragraph (a) of Clause 17.2 (General) shall become exercisable: -
' (i)' e upon the occurrence Qf an Enforcement Evem or |

(n} if the-Chargor'requests the Secunty Agem 'to exercise"aﬁy cf its

- powers under this Security Agreement and the Instmctmg Group so'-'_

7 instructs; or

(i) ‘on the appointment of a Receiver or any person exercising any ?right o

" or remedy in respect of any security over any Securny Asset or any o '

o othcr assci of any Chargcg or

.r'-(iv)"_' ;f oihenwsc spcciﬁcd in -any othcr prows,mn of this Secursty__'-

- -Agreement.

2 {b) -'_-'Néﬁ#ithstmding'pamgrag}h (a) above, if the.gi'ving"bf any notice, notification

" or instruction, the making of any filing or the taking of any perfection stepor = =

similar is necessary ‘or, in the reasonable opinion of the Security Agent, - S

~desirable for the purposes of perfecting. any  Transaction - Becurity or

o proiemmg any right -or remedy of any. Secured.Pany_ under or.in connection -
. with this Security Agreement (and if the relevant Chargor fails to take such

action within five Business Days of request, or such longer period as may be .

- reasonably neccssary to complete the action (in the reasonable opinion of the o

-~ Security ‘Agent)),  the Security Agent may ‘take that - actmn ‘upon - the R

" occurrence of an Event of Defauit whmh is con&mumg

o) Wuthﬂut prﬁ_gudsce to any spemi‘“ ic prov:smns csnmmed in. this Secunty Lo
" Agreement, _immedmaeiy ‘after - the - Transaction _ Security has  become .

" “enforceable, the Security Agent may in its absolute and sole discretion and S
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- without notice to any Qhargor or pnor authonsmmn fmm any person court or
‘similar body: : _

() : enforcc a}! or any part af the Transacuon Sccumy in any manner it S
- -sees fit or (subject to the Intercreditor Agreement) as the Majority .
" Lenders direct and require the payment or:transfer to it of any-
- amoum‘; pmceeds or as&cts held on trust by a Chargor f@r its benef’ £

(i) - in ihe case of any right or remcdy cempnsmg or in respect of any
'Secur;ty Asset that has been. assigned to the Security Agent under
- this Secunty Agreemem exercise any such right ar remedy as' o
- assignes; and!ar L BRI - - o

(i) '. exarcise a” or 3“3’ Of the powcrs amhmncs and dlscrenons
. _'CﬂﬂfﬂfﬁdomheSecumyAgem _____ TR

o '(A)' by the Taterereditor Agrcement andfor thc oaher Finance _ i
o " Documents (mc!udmg this Secunty Agreemem) or '

o (BY -'mherwxse by law on’ mnn,gagces chargccs,-__' assagﬁéés, c
" réceivers (whether or not the Security Agem has appointeda -
- Receiver) and/or administrators {whe%her or not any Chargm‘ SR
Cisin admmxs&ratmn) S

Cin each case at thc tsmcs in thc manner and on the terms that lt sces ﬁt or as _:' N '
- otherwise directed ~in- accordance with - the. terms ef the lntercrcditor v
'Agreemcm andf'or Ehe other Fman{:e Dccuments B '

Celoqdy .No Secured Party {aid no agent empioyee or ofﬁcea’ af any Secured Pan}f} _
R *shall be liable to any Chargor for any loss arising from the ‘manner in which
~the Sec:umy Agent or ‘any other Secured Party enforces or refraing from
: énforcing the Transaction Security except where such loss arises by reason of S
~ that Secured Party’s gross negligence or wilful misconduct and any such’ o
“person who is not a Party may rely on this paragraph {d} and enforcs its terms .
“under the Third Pames Act o R O

(o) | Without prcjudlcc to any other pmvasmn of tlus Sccumy Agrecment upon o g _
~." . and after the Transaction Security becoming enforceable, each Chargor shall e
- hold its Sccumy Assets on trust f‘or the Sccunty Agent R

: i?..?;_': Genera!
tmy The Secured Obligations shall be deemed to have become due and payable on -
o 0 the date of this’ Security Agreement for the purposes of section 101 of the
~'LPA 1925." The power of sale and other powets conferred by section 101 of © SRR
. the LPA 1925 (as varied and extended by this Security Agreement) and aH_'; o B B B
" other ‘powers conferred on a mortgagee by law shall. be: deemed torarise - oo
gmmgdmtely aﬁsr executian of this Secumy Agreemcnt o '

..I(b.). “Any’ resmcnon xmposed by law . on the pawer of sals (mc!udmg under
. section 103 of the LPA 1925) or the right of a mortgagee to consalidate -
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- Sugplemenial Security Agreemeni

) _.mm’tgagcs {mcﬁudmg under section 93 of Ehc LPA 1925) shall noi apply o
- this Secumy Agrecmen@ -

O () -'_The Secunty Agcnt may Eeasc make agrcements for Eeases at a pﬂ’emmm or _

- otherwise, surrender, rescind or agree or accept surrenders of leases and gramt o o
*pptions on such terms and in such manner a3 it shall think £t without the need _
“to' comply with any of the provisions of sections 99 and 100 of the LPA 1925,
- For the purposes of sections 99 and 100 of the LPA 1925, the expression 8

. “mortgagor” shall include any encumbrancer deriving title under the original . .
. mortgagor and section 99(18) of the LPA 1925 and seciion li}ﬂ( !2) of Ehe'_ SR

LPA 1925 shai! not app!y e .

1?3 _Commgenmes S

if the. Transaction Securaty is: enfcrced at'a time’ whcn ne amount is duc under the

. Finance Docuiments but at a time when amounts may or will become due, the Secur;ty". S ;

- Agent (or 2 Receiver) may pay the proceeds of any recoveries effected by itinto such S
- number of suapcnse accounts as it conssdcrs appmpnalc - S

g ‘}’@# Exercisé of powers :;' S

Al er any of the pawers ccnferred on moﬂgagcas by the LPA 1925 as vam:d or S
L extended by this - Security - Agreement and all or any “of the rights and powers _
S conferred by this Sccumy Agreemeént'on a Receiver {in each case; whether express of
" implied) may be exercised by the Security ' Agent: without further ‘notice to any S
- Chargor at any time after an Enforcement Event has occurred, irrespective of whether Eo
© the Security. Agent has taken passe:ssmn of the Segumy Asscts or. appomtcd a
Lo -_3'_Reccwcr S . . . R '

B '_'i?.S : :Z-Resmctmns ont nmwes

__ - The Secumy Agent qhaEi not bc enm!ed to gwc any n{mce or msimctmn refcrred to in _
" any notice delivered pursuant to  Clauses '11.1 {Notices), '13.1 {Nances} and 141
o (Not:ees) untsl an Enforccment Evcm has occuncd -

2ol 7.6 g Pmiﬁctmn of third partaes

"'_'(a')'_- Ne person (mcludmg a purchaser) dealmg wsth the Secunsy Agem ora.
. - Receiver or any ef its respectwe agcnts w:ii bs concemcd to enqu;re B

: '.-::'(i} whcther the Secured Obhgatmns have become payabﬁc* -

() I -whether any power ‘which thc Securi:y Agem oF that Rcce:ver may- e
.o cpurport to exercise has- became cxsrcxsab!e or is. bemg pmperly'
e exercised ' e ol '

R FT whether any amount remains duc under the Finance Documems or .

(i’v"}"_':_._'_!mw an)’ maney pﬂ!d to the Securit}' Agent or ta that Rccmver !S 50 be
B -:-_,appllcd : e e

' vy - and any sug:h person wha is nct a Party may rely on ti’us pamgraph (a)_ L
o and enforce its tetms under the Third Pamcs Act, ' :
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(b) - Any person (including a purchaser) dealing with the Security Agent or a
" Receiver shall benefit from the protections given to purchasers {(as that term

~is used in the LPA 1925) from a morigagee by scctions 104 and 107 of the

. LPA 1925, and to persons dealing with a receiver by section 42(3) of the JA~

. 1986, and any such person who is not a Party may rely on this paragraph (b)
-~ and enf‘ercc its terms under the Thzrd Pames Act.

{cy The recezpt by the Secunty Agent or any Reccwer ef any maneys pasd to the' [
- Security Agent or any Receiver by any person (including a purchaser) shall . = =~

- be an absolute and conclusive discharge and shall relieve any person dealing

- with the Security Agent or that Receiver of any obligation to sce to the = _
- application of any meneys paid to or by the direction of the Security Agentor -
e any Receiver.. - Any . sale or disposal of any Security Assct and any -
- acquisition, in each case, by the Security Agent or any Receiver shall befor . -
. such consideration, dnd made in- such manner and onsuch’ terms as. the ST

L Sacurgty Agem or that Recewer seas fit.

ey !n 1his C!ausc l'f 6 pmchaser mciudes any pcrson acqu!rmg, fm' moncy “of

L money's waorth, any interest or: ngh& whatsoevcr in m!atwn to lhe Secumty' S

) Assets

177 No hablhry as mengagee in pessessmn

S Ne:ther the Secunty Agcnt any Rccmver nor any other Secured Party (or any ageni
emplgyee or officer of any:of them) will bs liable by reason of cntenng into’

S posscssmn ofa Secumy Asset:

N () e “to acceunt as mongagee in pcsscssson for any Ioss on reahsatmn in respect nf =

" such Sccunty Asset; or

e () R for any act, negéect default m;sconduct or amission for whmh a mortgagee T

~in posscssmn nght be liable, -

“e) ond any- “such persen who is’ not 2’ Pan}f may reiy on Ehis C!ause 17.7 and

B enforce ifs Eerms undcr the Third Parties Act.

: : 17.8 Redempnon of pnor Secunty

i '.'."(a) " The Secumy Agent or any Receiver may at any ‘time after an: Enforcement .
' " Event has eccurred rédeem: any prior security on or relating to any of the o
“"Security Assets or procure the transfer of that security to iiself, and may seme'_'_' .

- andpass the accounis: of any person’ entitled to that prier security. ~Any

____._:::'accnunt so settled and: -passed shall (subject .to any. manifest’ ‘error) be
" conclusive and binding on ¢ach Chargor _Each Chargor will on demand pay

to the Security -Agent all’ pranmpai.momes and .interest ‘and all costs. and

“expenses incidental to any redemption or transfer under this Clause 17.8,in

- each case, together with interest accruing on those amounts at the Default

. Rate for the period from and including the date on which those amounts were

~ incurred up to and excluding the date on which they were reimbursed.
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179 Ri.ght'sjfzippmpriétiah'"..
RO

To the extent that aﬁy of the Se?c':urity Assets constitute “financial collateral”

-and this Security Agreement and the obligations of a Chargor under it
_constitute 3 “security - financial collateral arrangement™ (in cach case, as
-~ defined in, and for the purposes of, the Financial Collateral Amngements
o {Ne. 2} Regulations 2003 (81 2003~ No. 3226)), at any time after an = =
" Enforcement Event the Security Agent or any Receiver shall have the right to R
~appropriate without notice to the Chargor (either on a single occasion or on e
_ '_muitipie occasions) all or any part of such financial collateral in or towards
- discharge of the Secured Obligations and for this purpose the value of the -
financial coiimerai s¢ appropriated shall bc S ST

o in the case of cash, the amount standmg to the credit of cach Account R R

- together with any accrued but meosted interest at the time the raght
of appropnatmn is cxcrcssed and S .

Sy " in the case of the Investments (or any othcr financial co!ia&emi) the o

0 market pms_of such Investments (or any- other financial collateral) =~
determined (afier appropriation) by the Security Agent or Receiverin = .

a commercially reasonable manner, having taken’ in to account advice o 000

obimned by it frem mdependent accounmnls

“The Partics agree that the mcthnds of valuauon set out in pamgraphs (a)(l) e
- and {a)(u} above are commercially reasonsble mcthods of valuation for the = .
. purposes of the reguia&mns referred to above. '

- Brch Chargar :rrevocabiy and uncendmmally agrecs that the Secum}r Agcm_ .. s
L may:: : _ . . ) _
L) delegate its ﬁghis under 'paragiréph' (a) above to one of mare 'p;ersdns_:: e
| - and that such delegates may exercise such Tights on beha}f of the "l

' '-Secunty Agent; and

(i) distribute the nght of appa‘opnauon referred o in paragmph (a) above L

10 one or more Secured Parties (in accordance with the terms of the =

" Intercreditor Agreement) so that, immediately upon the exercise of SRR
" such right of appropriation, the relevant Secured Party will become

the legal and _beneficial -owner ef the assets tha& have becn
S appropnated ' - SR ' R

.'18; Adm;mstmtor -

' (a) = Subject to the IA 1986 the Securlty Agem may appmnt one or more quahﬁed S

- persons 1o” be an administrator: of any- Charger {to act tagether with or :
B mdependently of any others 50 appmnted} ' :

| (i) if regucsted in wnsmg by that Chargm

. (u} " 'upon the oceutrence of an Enfurcement Event or on the appmntment S

‘of a Receiver.
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- s;fhj " Any such appointment h’}'éy be made pursiant to an application to court under
' paragraph 12 of schedule Bl to the IA 1986 or by filing the specified
- documents with the court under paragraphs 14 to 21 of schedule BI to the [A
1986, o :

e} In this Clause 18, gualified person means a person who, under the 1A' 1986, _
+ i qualified to act as an administrator of any company with respect 10 which
" heis appointed. .- " : '

19, .".'_'Re'céiver.'-_ SRREEENS |
19:1 -Apgoinﬁnéﬁt of Receivers L

(a)' S .The”Sec"urity Agén’t_méy'{\#iihbiﬁ nuticé} %i)y'deed' or dthierﬁ"ise' in.' wﬁting :

- signed by ‘any officer or manager of the Security ‘Agent:or’ any ‘person
- authorised for this purpese by the Security Agent, appoint one or more ..

- qualified persons to be a Recejver at any time: "
(1} if reQueﬁétcd iﬁ. writing'by that Ch.argér;"'.'
& ) = upon the occutrence of an En'férccm'ent_Evc'nt"(\#héthér_dr not the
. Security Agent has taken possession of the Security Asséts), o
(b)) The Security Agent may net appoint an administrative receiver over the
oo o Security Assets to the extent prohibited by section 72A of the 1A 1986, L

. the obtaining of a moratorium or anything done with a view to cbtaining a . o
‘moratorium under the [A 2000. Sl '

C(d) . Section 109(1) of the LPA 1925 shall not apply to this Security Agreement, S
= {¢) . Ifthe Secufffy Agént"a'g:iﬁoints mor than one pers;dﬁ as Receiver, the 'Slec.unftj/ o
. Agent may give those persons power to act either jointly or severally. .. .~

(f) i ‘Any Receiver may be appointed Receiver of all of th.e.'_.Secu'rity Assets or
" Receiver of a part of the Security Assets specified in the appointment, Ini the

() The Security Agent is not entitled to appoint 2 Receiver solely as aresult of .~

“- case of an appointment of a part of the Security Assets, the rights conferred

- on a Receiver as set out in Clause 9.5 {(Powers of Receivers) shall have
- effect as though every reference in Clause 19.5 (Powers of Receivers) to any
.- Security Assets were a reference to the part of those assets so specified or any -
- part of those assets, ;

7192 Removal of Receivers

" The Securisy'-A'ge?m'-may by notice in writing remove zi'ny:-'R'eceii?é'r_%appéimed bylt -

~(subject to section 45 of the 1A 1986 in the case of an administrative receivership) - :

" whenever it thinks fit and appoint a new Receiver instead of any Receiver whose -
~ appoeintment has terminated for any reason, T : ' '
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193 “Agent iofﬂhargdr'_ :
" Any Receiver shall be the agent of cach Chargor for all purposes and accordingly will
- be deemed to be in the same position as a Receiver duly appointed by a mortgagee
- under the LPA 1925, Each Chargor. is solely. responsible for the conmtracts,
_ - engagements, acts, omissions, defaults and losses of a Receiver and for any liabilities o
L -incurred by a Receiver. No Secured Party will incur any liability (either to a Chargor - -
Tar any other person) by reason of the appamtmem of a Receiver or for any other - '
- reason.. -

194 :_;Remuneration '
. The Sccurity Agent may (subject to section 36 of the IA 1986) determine the
- remuneration of any Receiver appointed by it and any maximum ratc imposed by any - G
* " -law (including under section 109(6) of the LPA:1925) shall not apply to this Security -~ =
- Agreement and direct the payment of the remuneration of any Receiver appointed by
it out of monies accruing to that Receiver in its capacity as such. Notwithstanding - . 500000

- * this, the Chargors shall be liable for the payment of the remuneration of any Receiver -
o appomtcd by she Secunty Agent and for a!l AT and cxperases of that Recewer :

- i9..5.“_ _Pawcrs of}{ccewcrs Sl

- . '.Any Recewer appmmed pursuam o' Clause 19 1 {Appm:;tmer;i af Reccwers) shail ' S
~have the following rights, powers and discretions (in addition to those conferred by 0
oo the LPA 1925 on any Receiver appo;nted under the LPA !925)

S --(a} to take ammedlaie passcssxon cf get in and coﬂect any Sccumy Asset and to-'_ _ B
T require payment to it or to the Security Agent cf as:y Moneiafy Cimms or o
S eredit ba!ancc on any Acceuns T :

 : (b) o c:an’y on zmy busmass af any Chargor in any manner he Khmks f’ t;

ey o emer into any contract or arrangement and to perform repudlaie succecd RRTE S
or vary any comract or arrangement to thch any Chargor is party; '

{dy o appoint and dascharge any ‘managers, officers, agems “accountants, S
-7 servants, workmen and others for the purposes of this Security Agreement -
- upon such terms as to remuneration or otherwise as he thmks fit and 0.
PR 'dascharge any pcrsan appamted by any Cbargar ' - '

S {e) . to raise and borrow money e:thcr unsa:cu,red oron the sccumty of any Sccunty’ R S
.0 Asset either in priority to this Transaction Security or otherwise and gencm!}y L
©on any terms and for whaievar purpma wh:ch he thinks fit; T

O 1o seli; exchange convert into money and real;se any: Securaw Asset b}f B
- -'pubhc_ auction or private contract and generally in any manner, and onany . ..
- terms which he thinks fit and for a consideration of any kind (which may be -
payable ina Eump sum or by instalments spread over any peﬂod), i

- (g} ) settEc adjust refer to arb:tranon ccmpmmﬁc and arrange any c!axm - L
- account, dispute, question or demand with or by -any person who is or claims.
©.:-to be a creditor of any Chargor or relating in any way to any Securﬂy Assel;
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Supplemental Sevurity Agreemenyt .

St delcgase his'powefs in ac'm'rdanc'c with this'Security Agreéﬁiezit'

" to !end mnncy or advanec crad:t to any custoiner of any Chargm’

L _ s:ach case as he thmks fit;

‘- consideration’ and on such terms as-he may think fit) any assets which he B
- considers necessary or desirable for the carrying on, improvement, realisation

to’ exercise ali the mghis pewars and dlscreﬁions expressad m be confetreﬂ_"' B
~upen’ the Security Agent in any Finance Document {including this Security. =
~“Agreement), including all the rights, powers and discretions conferred upon
" ‘the Security Agent in the Fmance Dacumems to release any Secunty Asset."
N _from the Tmnsactwn Securﬂy, _

“to" bring, prosecute, enforce, defend . and abandon any action, suit or

proceedings in relation to any Security Asset which he thinks fit; '
“to’ give a valid reccipt for any morieys and execute any assurance or thing
- which may be proper or desirable for realising any Security Asset;

'__te fa}rm a Subsadsary of zmy Chargor and transfer to that Submdmry any. Lo
 Security Asset; o R _ _

to eﬂ'cct any insurance and do any other act ‘which a Chargor mlght d6 in the S
" ordinary conduct of iis busmess to pmtect or. Empmvc any Secumy Asset in-

‘to exercise al! the powcrs descnbed in schcdule I and schedu!e 7 to the A

1986 as in force at the date of this Security Aga’eemem (whether or not in :

- force on the date of exercise) whether or not the Recewer is an admmﬁtratwe B
_receiver as def’ ried in the IA 1986; ' SR e

to purc \ase or. acqmre by ieasmg, hmng, !scensmg or otherw:se (for such

o or other benef tof any of the’ Secumy Assets or the business of any Chargor;

B " benefi clai owner of that Sccumy Asscs

_ (5) _

__to exercise in rcEatmn o any Sccunty Asset a!! Rhe powers amhomscs and' -

~ things which he’ would be capable of - exermsmg tf he “were &he absolute'_'_ :

‘to make any paymem and incur any cxpend:ture which thc Secunty Agem is, o ': o
by this Secumy Agreemem express'{y or imphedly authomsed io make or. .
Cincur; : R — : .

“to do aEl o:her acts zmd thmgs whxch hc may cansadcr dcsarable or necessary _
- for realising any Security “Asset or incidental or conducive to any of the
" rights, powers or discretions conferred on a Receiver under or by virtue of .
" this - Becurity . Agmement or law (as varied or extended by this Secumy S
) Agreement), and R ST -

SO

to use Ehe name of any Chargor fm‘ any of the purposes set out in pamgraphs
e {a) o (5} (mcluswe} of thzs Ciause 19. - :
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. (h)" - The consideration for any such transaction may consist of cash, debentures or
' - other obligations, shares, stock or other valuable consideration and any such L
“consideration may be pavable in a hump sumor by mstalments spread over

" EXECUTION VERSION

Supplgmcma! Secwrity dpreement

Further Powers of Receiver

(a) = If there is more than one Receiver holding office at the same time; each
Receiver may (unless the document appointing him states otherwise) exercise

“all of the powers conferred on a Receiver under this Secumy Agrsemem- i

L _ individually dnd to the exclusion of any other Receiver.

any period which the Receiver thinks fit.

S '_(c}f@_ o Fixtuéres 'othcr than landlord's fixtures, may be severed and ‘sold separately

- from the" property comammg them wﬂhout the consent of zhe reievanf.__ et

= -_Chargm

(d) e A Recewer may iet any Charged Pmpcrty for any term and at any rem (wnh'. ey
= _or without a premium) which the Receiver thinks fit'and may" accepi a-

7

108

surrender of ‘any lease or tenancy of any Charged Property on:any terms i LI

: which the Receiver thinks fit (ancludmg the payment of money to a lesqee or

. tcnant ona sun’endcr}

anaieges e

S : "recewers duiy appointed under any law’ {mc uding the LPA 1925)

199
1900

.-Reﬁatsonshxp wath Sccumy Agem

_ _"Each Recewcr and the Sccumy Agcnt is entzt!c;ﬁ to all the nghts pawers pmv:!eges' : S
" and . immunities conferred by law (including the LPA 1925} en mcartgagees and s

To the ﬁlllcst extent aiiawed by law emy nghs power or discretmn confen‘ed by IhES i

- Sécurity Agreement (either expressly or impliedly) or by law on a Receiver may after ”

- this Security becomes enforceable be exercised by the Security Agent in relation to~ : P
S any: Charged Property without: ﬁrst appmntmg a Recewer and noiwnhstandmg the 0

o (b) o : Neuher the Secunty Agent any Reccwer fior any osher Secured Party (or a,ny .

- appmntment of a Reccwcr

: Delegatmn S

{a) The Secumy Agent or any Recewer may del egaﬁe (and any delegate may sub- s : E
- “delegate) by power of attorney or in.any other manner to any person any e
" “right, power or’ discretion exercisable by it inder this Security Agreement. e

: “Any such delegation may be made upon such terms (including the power to i

© ' sub-delegate) and subject to such conditions and reguiatwns as the Secumy': : B

o Agent or Reccwer may thmk ﬁt

" agent, cmployee or officer of any of !hem) will be in any way liable or’ S

_respemlble o any Chargor for any Eoss or’ mb:l;ty arising ‘from any act, .- S

- default, omission or misconduct on the pan of any delegate, and any such 1.0 o
- person who is not a Party may reEy on this pamgt‘aph (b} and enforce xts terms - i

o " undcr the Third Pames Act
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ey - Refercnces in’this Secunty Agrcemem to the Secunty Agent or a Receiver _
. shall be deemed to include references to any delegate of the Security Agent
- or Receiver appointed in accordance with this Clause 20.

L ) '?rese'watian of Security
Nt . Remstatement

(a) 'lf any paymcnt by a Chargar or zmy dlscharge or re%ease given by a Ss:cured =
- Farty (whether in respect of the obligations of any person or any security for =~ 0 _
"' - those obligations or mherw;se) is avoided or reduced as a result of insolvency ~ ~ 7
or any s:mi!ar event: : : :

R (1 -Ehe lizhility of that Chargor and. the relevam secumy or. guaramee e
v shall continue as if the payment d;scharge relcz&se avoidance o .
' .'rcducnon had not occurred; and : IR

o {H}. B the relevant Securcd Party sha!l'be' eh’tétled"io recover the value or
7 amount of that security, guarantee or payment from that Chargor, as -
R Ehe payrncnt dzscharge avmdance or reduction had not occurrad.

by 'The Secumy Agem may concede ar comprom!se any c!aam that any payment -
L security or other dnqpcsgtmn is liable 1o avo:dancc or rsstoratmn

S W) 3 .-Wawer ofdefcnces o
'_' None of the' ebiagations of any Chargar under this' Sécunty Agreemem or any. R
. Transaction Security will be affected by any act, omission, matter or thing (whether -~~~ °
o lor not known to any. Chargor or-any Secured Party) which, but for this provision,
7 would: reduce, ‘release;. prejud!cc or pmwde a: defencc ED any of those - obiiganons o
i mcludtng e S : :

-'(a) any nme wawcr rcﬁcass or consent or any cther mdu}gence or concessmn in _
o eachcase, granif:d o, or compesaiwn w;th any Charg@r or any other pcrson

(b) .thg mlcasc of zmy Chargor or. any other person under the terms of any R
. composition or armngcment with any credﬁnr of any mcmber of the Growpor -~ 7
any other person : '

{e) 7 the :akmg, hoidmg, varsatmn e:ompmm:sa exchmge renewal or rclease by L
_-.“any person of any rights under or in connection with any security, guarantes -
0 or indemnity or any document, mcludmg any arrangement or compromise
7 entered into by any Secured Paﬂy wsih any Chargnr or any other perscm

) - the refusal of fai!ure io perfect take up or enfmce by any person any nghts R
' " against, or security, guamntee or indemnity or any document (mc!udmg any
- failure to- present, or comply with, any formality or other requirement'in =
_ o respect of any instrument, or any failure to realise the full value of any rights
B '-'."agamst or secunty over the assets of any Chargor or any other person);

{e) . the ex;stence ef any cla:m seE—off or other raght which any Charg@r may have B
: _ _'at any time against any Sccured Party or any other persom; - - - .
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RS the makmg, or absence of any demand for paymam or digcharge of any_.__
Secured Obligations;

{g) - any amalgamatwn,. mcrger or reconstruction that may be effected by the
' . Security Agent with any person, including any reconstruction by the Security
 Agent invelving the formation-of a new company and the transfer of all or -
—any of the assets. of the Security Agent to that company, or any sale or =
transfer of the whole or any part of the underiaking and/or assets of the
- Secunty Agent 10 any pcrsen

(h) - any mcapacuy or ‘lack of - power authoniy or . Icgaﬁ pcrsanahty of or
dissolution or change in the members or status of any Chargor or any other
""pcrscn or any changa in ihe mcmbcrs or status of any Cha&'gﬁr or any oihcr .:':'- >

() any vamawn amendment waiver, re!aase nm’atmn suppicmcnt extensson' =
© . restaternent or replacement of a Finance Document or any other documentor =~ ST
security  guarantee or indemnity (in each case, however fundamental and R e
" mc!udmg any amendment that may increase the lmbliaty af an (}bhgor) '

D : - : any c}mnge in the uientﬂy of the Secumy Agem or ;my cther Secured Party or :
.U any variation of the terms of the trust upen which the Se{:urﬁy Agens holds 0
" the Transaction Security; R

Sy any unenferceabshty, ;!iega!aty or mva!sdaty of zmy obligatmn of any pcrson e
- under any Finance Document or any othcr docums:nt ar secur:ty, or . .

R : (- : __any dsssoiutmu msolvency or s&miﬁar pmceedmgs
©213 . 'Emmedmte rccourse | R :

s Each Chargor waives any nght it may have of f' rst rcqumng any Secured Party {or -
oany frusiee or agent on its behalf) to proceed against or ‘enforce any other rights or > o
- security or claim payment from any person before c!axmmg from or enforcing against
" any Chargor under this Security Agreement. This waiver apphes 1rresp{zctwe of any .-
© - law or any prev:smn of a Finance Document to the contrary, '

214 '_:Appmpnatmns '
On and aﬁér 'Eh.e' occiitence m" an Enforée%héﬁt Event and until all {h'é”"Sé;.:ured.' o
- Obligations have been lﬁevocab!y pmd in fu[! each Sccured Party (or any trustee or -~ :
- “agent on its behalf) may: - L . _ _ .

(@) g refrain fmm appiymg or enfarcmg any other mcncys seeunty or nghﬁs held IRRRRR
- orreceived by that Secured Party {or any trustee or agent on'its behalf) in' 7
- respect of the Secured Obligations, or apply and enforce the same in such .
-~ manner and order as it sees fit (whether against the Secured Obligations Q!‘.j'
- otherwise) and no Chargor shall be entitled to the benef" t of the same; and

by h@id in an mtercst-bearmg suspense account any nwneys received from any o
. Chargor or on.account ‘of any . Chargor’s. lability under this Security -
- Agreement with interest on such account being for the account of the Chargor _
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‘and provided that when the aggregate of moneys jstmidéi‘ig to stich account are
- sufficient to discharge the Secured Obligations such moneys must be applied -
in discharge of the same. :

215 Dcfemal of Chargars mghis :

ey .__Unn! all the Secured Obhgatmns ‘have. bcen zrrevoeab!y pa&d in ﬁAEE and
B " unless the Secunty Agent otherwise directs, no Chargor will exercise any

_rights ‘which it may have by reason of performance {or 2 claim fer E

- perfmmance) by it of its obligations under the Finance Documents:” '

' (i)': tobe mdcmmf ed by an thgor

' _'(n} &0 receive, clalm or- have thc bencf’ ¢ cf any paymcnt guaramee
- indemnity, contribution or security from or on account of any other =~
-_:.'Chargﬂr or guarantor ‘or ‘surety “of any - thgars or Chargor §
' obhganons under the Finance Ducument% SU

(i) to take the beneﬁt'(in'whoieba’ in’ part ;md whether by way of -
~subrogation or otherwise) of any rights of the Secured Parties under R
the Finance Documents or of any other gudrantee or security taken
o " pursuant to, or in connection with, the Finance Documents by any
- Becured Party; - _ e

(iv). o bringlegai or other proceedings for an order requiring an Obligor -
‘to make any payment, or perform any obligation, in respect of which
the relevant Chargor has given a guarantee, qecunty, undertaking or
'mdemmty under the Finance Documents; : S

vy to exercise any nght @F set—nff or countcrcimm or any nght in re!auon '
~to any “flawed asset” or “hold. hack" aﬂangemcnt, in each casg
. 'agmnst an Obi:gar - e '

N “to exercise any r:ght ﬂf quas:-retamer or other ana!ogous equztable-"'
. nght andz‘ar - . _

i) to cla!m rank vote or pmve as a crcd:tar of an Gbisgor in
' compenimn thh the Secured Parties. o

(b) " If any Charger receives any benﬂﬂt,. payment_ar‘ distribution in relatich to -
. such rights it shall hold that benefit, payment ‘or distribution o' the extent:
. nccessary to ensble: all ‘amounts. which may be or become payable to.the -
- Secured Parties by an Obligor or 4 Chargor under or in connection with the
" Finance Documients to be repaid in full on trust for the Secured Parties and s :
-~ shall promptly pay ot transfer the same to the Secured Parties of as the ..~
~ Secured Parties may direct. If any benefit, payment or distribution cannot be
held on trust or is applied in non-compliance with this paragraph (b), the
relevant Chargor shall owe the Secured Parties a debt equal to the amount of
- the relevant benefit, payment or distribution and shall immediately pay or
“transfer that amount to the Security Agent or as the Security Agent may -
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e : Ségppkmema! Kecurity Agreement

“direct. ' All amounts received by the Security Agent under this épaf:igmph b

- ghall be applwd in accordance with Clause 24 (Apphcauon of proceeds).

- Secumy held by Chargor

' 'Ne-Chargor sha!l,r w:thout the prior written' cansent of the Security Agent, hold or
_otherwise take the benefit of any Security from any other (Obligor in respect of that
" Chargor’s liability under: this Security Agreement.  Each Chargor will hold any -
- security and the proceeds thereof held by it in breach of this provision on trust for the .
. -Security Agent and shall promptiy pay or transfer the same to the Security Agent or -

- as the Security Agent may direct. If any Security or proceeds cannot be held on trust Y
or is or are applied in non-compliance with this Clause 21.6, the relevant Chargor -

Ry

proceeds).

Addmenal secumty;’non—merggr .: RS

“shall owe the Secured Parties a debt equal to the amount of the relevant security or -
 proceeds and shall immediately pay or transfer that amount to the Security Agent or Lo
a8 the Security Agent may direct. All amounts received by the Security Agent under'_' L

- this. Clause 21.6 shall be_ applaed in accordance with Clause 24 (Appizcarmsx af _

o _Thc Transactmn Se{:umy is in ads:htmn to mdependent of and not in subsmutlon far or

218

Powcr cf consa!!dmmn

" derogation of, and shall not be merged into or in'any way excluded or prejudiced by . S
" any other security (whether given by a Chargor or otherwise) now or hereafter held - R
- by or on behalf of any Securcd Party in:fespect of the Segurcd thgau@ns oramy o

s --_'osher amount duc by any Chargor to ;my Secured Party T : -

Sccncm 93 of thc LPA 5925 shali not apply to thss Sccumty Agrecmcnt or. te the  : o
' Trausactmn Sccum}! B L

S K-E

New accounts and rulmg ﬂff o

Uy 3 Any Sécnred Party may opan & fiew account in the name of any Chargar at S
[ _".'_any umc_ after a s&sbsequent security affects any Security Asset or if any
- Charger is subject to any dissolution. ' If a Secured Party does not open a new

o
A

222

" account in such circumstances it will nevertheless bc deemed to have done so
' upan thc occurrence of such circumstances. . ' ' -

o (b). -'__-'No moneys pmd mto any account (whet aer new or ccntmumg) aﬁer the""

- occurrence of any circumstances féferred to in paragraph (a) of this C%ause-

219 ‘shaii reduce or dlscharge the Secured lelgatmns e

“F urﬂmr Assumnees

Ciausc 2‘? 35 (Fz:rti:er msfsermace) of the Semor Facnhnes Agreement shali be R
incorporated - into- this Secunty Agreement as - if set out in- fuli -in - this Secumy o

- Agreement.
g Foucwmg the occurrence of an Enforcement Event, facilitating the exercise of any
- right, power or discretion exercisable by the Secumy Agent or any Receiver in S

T rcspect of any Security Asse!

L LoNss21d14 temmnemyy T T e e pageag
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Supplemental Secority Agrecmens

: includéng:_ SRR

@)~ the execution of any legal morigage, standard security, charge, gréﬁsfér, _

conveyance, assignment, assignation or assurance of any property, whether . -

e _ te the Sccumy Agent (or i its nommce),

' (ii) " the transfer of legal and/or equnabﬁe ditle in any cxlsimg or fu!.ure Real '

'Property -to a-third party (including after the Security Agent has exercised

and

regsstranon

whsch in any such case, thc Secunty Agent may CQﬂS!d&E exped;eni and on’ such_--_3 s
R _tcrms as it cons;ders fit. ' SRR : : : '

i‘ower of Attome}'; n
Appmmmem

s (a} o -Each Chargor by way of secumy m'evoc&b!y appmnts the Secumy Agent and o
w7 each Receiver severally as its attorney with full power of substitution; on its -
* behalf and in its name or otherwise, at such time and in such manner as the

" attorney thinks fit:

‘any right of appmpﬂatmn pursuant to Clause 17.9 {Rzg!z§ of appropr mnon}} '

) (ii.i.)i = tEle gwmg af any n@txcc crder or dzre&:tmn and she makmg of any ﬁhng or' T

| (ﬁ)}. '.'p'ridr o the occu'ri"én'ce"éf an Enforcement . Event, to do- anything e
" which that Chargor is abhged fo'do under this’ Sccursty Agrecment. RReneE

o (but has failed to do);

' (i) ::_'. on and aﬂer the ocetirence of an Enfercemcnt Event to do anythmg ' _ L
- which that Chargor is obliged to do under this Security ‘Agreement;

- and

i) to exercise any of the rights conferred on the Security Agent or any
© o0t U Receiver in relation to the” Security Assms or under ‘any . Fmancc_'- =

. Document, the LPA 1925 or the IA 1986,

~oof appmprmnon g)ursuant o C!ause 17.9 {Rzgﬁzr of appmprmuma)

Rauﬁcahon S

_.Each Chargor ratifies and confirms and agrees to ratify and confirm whatever any |

< attorney shall do-in- the exercise or purp@raed exercise of the power of‘ attomey s
n granted by itin C!ause 23.1 (Appammwnt) B :

_ Wawer o

- (b) ' : The pﬂwer of‘ attomey cenferred on. the Secunt}' A«.zen!: and each Rccewer '_ S
-~ shall continue notwithstanding the exercise by the Security Agent of : any right -

 Each Chargor waives' any brcach ef c!ausc 43 (szf dentml injb: mmmn) of the '_
- Senior Facilities Agreement that may occur as a result of the Scsunty Agem mkmg R
S - any action under paragraph () of Clause 23.1 (Appomtmem) S b

L UULONSSZIMM ISRGABIT L Lt L L L g
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| Supplemental Security Agreemens

~ Application of proceeds

" Priority of Claims

Order of Apphcamn -

S “ pursuant to this Security Agreement or the powers conferred by it shafl be

_. " This Ciéusc is subject to the'p'ay'rheﬁt'df any claims having priority over this Scéiﬁriijf' u =
- This Clause does not prejudice the right of any Secured Party to recover any shortfall -
' fmm an Ob!igar o : :

i (a)"__.f “Without prcgudace i0 any other prews:on ‘of this’ Securzt}' Agreement alt: | She
. amounts and other proceeds received by the Security Agent o any Receiverw -

applied 'in " accordance. wnh clause 17.1 (Apphcanon Pmceea’s} of thc

T Entercredltor Agrcement

o '(5) ‘"__'_'The crder ef apphcation referred to in paragraph (a} of this Clause 24 sha!l o '.:_: :'_.': & _.ﬁ s

04

i _ovemde any appmpnatmn by imy Chargor

: Recewer § receipts

- _-"Changes ta Partms

' Transfer by the Se{:umy Agcn%

: _"Sectlon 109(8} of E,he LPA 1925 shall not apply in reiatlon 02 Recewer appmntcd' L
- under this Secumy Agreement B L . : L

L 'The Secunty Agent may at any mne wnhuut she censem of any Chargor assggn ort el e

pries otherwise transfer all or ‘any part of its rights or obligations under this Security =~ -

: '_Agreement to'any successor or additional’ Security - Agent appointed ‘in accordance

wath the :Finance Documents. Upon- that assignment or transfer taking -effect, the " o
" successor of additional Security Agent shall act, and shall be deemed to be acting,as 0 0

e agent and trustee for melf and each other' Secured Party for the purposes of this - R

R Secumy Agreement in'place of, or {in the case of an additional Security Agent) in

" addition fo, the current Sec:umy Agent. Each Chargor shall, immediately upan g

request from the Security Agent, enter into such documents and do al! such acts as

s

. Each Chargor agrees o be baund by the terms of clauses 29 (Clmnges i !ize Lende;s). - e - o
o 31 (Changes to the Obligors) (inclusive) of the Senior Facilities Agreement-and = =70

©omay be necessary to effect such assagnmem or i:ransfer

:'Changes 0 pames g

- clause 20 (Changes o the Parties) of the Intercréditor Agreement and authorises the 0 -

5 Security Agent to execute on its behalf any document the Security Agent considers S

“pecessary in relatmn 1o the creation, perfection or maintenance of the- Transactmn )

S Secunty and any transfer or assagnment camemplated by such pmvtsmns

" Aceessmn

= L (a} Subject to the terms r_;f thc other Fmance Documents a member of the Gmup

L LONSSIUIATA . 1649800817 T T T e Page 47
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) .Suppiemmm!sgmriryAgreemen! :
(i) . shall become a Party in the capacity of a Chargor on the date on
© which it delivers a duly executed and completed Accession

Document to the Security Agent; and

i @iy - é‘)y so délivé:ring ‘a duly executed :_ahd ."sompletéd" Accession

- Document, shall be bound by, and shall cemply with, all of the terms -

- of this Security Agreement which are expressed to be bmdmg on a
* Chargor, : : S

in cach case, as if i it had aiways be:en a Party asa Charger

_._"(b)' Each Chargor consents to members of the Gmup hacommg Chargors as

- contemplated by the Senior Facilities Agreement and irrevocably appoints the

- Parent as its attorney, with full power of substitution, for the purposes of . =

- '_executmg any Accessmn Documem far and on behalf cf that Charger. =
- ._Ca’nsém of Chargum_ _ :_ j.5 o

“Each Chargor consents to members of the Group becoming Chargors as contemplated

- by the Senior Facilities Agreement and irrevocably appoints thie Parent as its attorney,

__."«vath full ‘power af substitution, for Ehe purposes of executing any Accession : S RRHE
'.Document . _ o

_Mis'ceﬂancous' '
Further advances

__SUbjECE to the terms of the Fmance D@cumcms each’ Secured Party is under an
. obligation. to ‘make further advances or ‘other financial - accommodation to the = el
. Boirowers _including, without limitation, under an Additional Facility.  Such ==
S cbhganon will be deemefi mcerporated into this Secumy Agreement as sf set out in 1:

.j: 'Tame Dcpasns

o '.Wﬁheut prejudlcc tc any mghi of sct-eff any Sacured Party may have undcr any' s

- Finance Document or otherwise, if any time deposit matures on any account which -

B any Charg@r has with a Secured Pany prior to the Final Dsﬂcharge Daie when :

- (a)- - the Transactmn Secunty has becamc enfarceable amd

- _ (b)". - ne amount of the Secured Obhgatsons is due and payab!c

263

such time deposat shall” aummanca!{y be renewcd for such funher mamm}f as-the
~relevant Secured Party in its absolute discretion mnssders appmpmte unless such
B Ss:cumd Party othemiﬁe agmcs in wntmg : : - :

__Secunty Agem 8 lmbxhty

Neither the Sccumy Agcnt any Recewcr nor zmy other Securcd Pany (er any ageni

o Lowsizinae essERemy L SRR T T T

. employee or officer of any of them) shall (cither by reason of taking possession of the =
- Security Assets or for any other repson and whether as mortgagee in possession or
- othérwise) be -liable to any -Chargor or any other person for any costs, losses,
* liabilities or expenses relating to the realisation of any Sevurity Assets (or the taking
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- Bupplemental Security Agreement S

~of any other action permitted by this Security Agreement) or from any act, default,
omission: or misconduct of the Security Agent, any Receiver or any other Secured
- Party or their respective officers, employees or agents in relation to the Sccurity
~Assets or in connection with the Finance Documents except to the extent caused by
- its or his own gross negligence or wilful misconduct and each such person who is not .
“a szy may rcly on thx% C!ausc 26 3 zmd enforce its terms undcr the Third Parties Act. - .

No obhga:mns in rc!atmn to Charge:d Pmpmy

(8} perform ahy a'b.iiga'téoﬁ.bf ihs'Chargbr;'

)y E makc any paymcm

g .::_";(c) i _' make any cnquuy as to the nature or suff' cmncy of any paymem n:cewed by . '

2650
(a) . Failure by one- or -more pames to cxccute th;s Secunty Agreemem (such :

- "parties being’ Non-Ssgmxames) on the date hereof will not. invalidate the - S
- provisions of this Security ‘Agreement as between {he other parties who do’ - = o e

N () " Each Non-Sngnatory may exceute thm Sccumy .Agreemcnt on'a subsequcnt Sl

267

Soitor the Charg-ar

o {d) - preqcm or file any cﬁaim or take an}f ethcr acnon to calﬁsct or cnforcc thc R

s payment of any amount to wh;ch it or the Chargor may be entitled, or

{é) “exercise zmy nghts to wh;ch it or ihc Chargcr may be emsﬂcd

: Fa!!ure to Execute

S executc this Sccunty Agreemcnt

date and wﬂl thereupon become bound by its prowsmns

- any apphcabic Schedu!e or provision of this Secumy Agrcement

: Th;rd Pany Rjghts _5 R

o Any Recewer of any deéega&e of thc Sccunty Agent or any Recewer may, subjcct B0
- this Clause 26.6 {Third Party Rights) and the Third Parties Rights Act, re!y onany oo
Clause of thss Sccur;ty Agreemem whsch cxpressiy confers nghts on n R

Execuuon asa dcf:ci B

_ Fach P.arty intends this Security Agreement to take effect as a deed, and confirms that g
. itis executed and delivered as a decd, notwithstanding the fact that any one or more
“of the Parties may only execute this Security Agreement under hand. . T

. LONSSIIII4 . ieaode0017 L e g

" The Security Agent is not’ ahhged to do aﬂy of the fe!lnwmg in reSpect of any
- Charged Property: : - . _ R

ey The “exceution of this Security - Agreemem by any person other than the L

' * . Security Agent shall be conclusive evidence of its intention fo be bound by, i
~and .comply ‘with, this Security Agreement as a Chargor in respect of its -

" assets, including if its name is misdescribed, or if its-name is not set out, in -
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Determinations

Any certification of determination by any Sccured Party or any Receiver under any
. Finance Document is, in the absence of manifest error, conclusive evidence of the _
"mattm to which it reimes 8

Secured Pamcs

“Each Party agrees Ehat the Security Agent’s interests and rights under, and in respect - . L
_of, this Security Agreement shall be held by the Security Agent as agent and, to the T
extent permitted by law, trustee for itself and the other Secured Parties from time to -
~time on the terms set out in the Intercreditor Agreement. Accordingly, unless the’
context requires otherwise, all.references in this Security Agreement to the Security
" Agent are to the Security Agent in its capacity as agent and trustee. However, no - .~ _
- Secured Party may enforce the terms of this Security Agreement other than in-.. =
'_ - accordance with the ‘terms of the Intercreditor Agreement and may only exercise its
“rights and remedies under this Security Agreement through the Securﬁy Agent. In
' _add:uon this . Security - Agreement may be amended, varied, waived, released,
terminated and/or rescinided by the Sccurity Agent in accordance with the terms of the S
“Intercreditor Agreéement and no other Secured Party may argue to the mmrary and -
: waives any ﬂgh{S that it may have to do s0. : '

.imm and severa! l;ab:my

_ ' The i!abiimm of cach Chargar undcr this Sccunty Agreemem shzxii be _}mnt and 2 '_ I
= severaﬁ - : : L e

' 'E‘msts R S

a) _ ":hoid at the dxmczmn of the Segunt}f Agent the amount, prcceeds or Secumy kS

L Asse& or other assets intended to be held on trust; and

b ;owg the Secured Parties a debt equa!'to that amuunt or the value of those

- If any trust intended 1o arise 'pﬁtSUarit tc any provision of this Security Agreement or S
-~ any other Finance Document fails or for any reason (inciuding the laws of any .

* " jurisdiction in which any assets, monies, payments or d:stributmns may be situated) is

. ineffective, the relevant Chargar shall:. ' S

“proceeds or that Security Asset or those other assets and, if required by the

' Secority Agent that Chargor shall immediately pay or transfer to the Sgcunty'
~ Agent, or as the Security Agent may direct, an amount equivalent to that debt.

~All amounts received by the Security Agent under this paragraph (b) shall be - ey

- ' app!ied in accordance with Clause 24 {Appiscatwu of pr aceeds:)

_:Amendmems B

Other than as exprcssly provided in the Finance Documents, this Security Agréement

- may only be amended, modified or waived in any respect with the prior written
consent of the Security Agent, such consent to be given with express reference to this
" Clause 28. - - - '

CLONSSZIMI 60T e S P
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Supplemental Security Agreement
29. Remedies And Walvers -

No delay or omission on the ‘part of the Sccurity Agent in exercising any right or
' remedy provided by law or-under this Security Agreement shall impair, affect or =
“operate as a waiver of that or any other right or remedy. . The single or partial exercise
by the Security Agent of any right or remedy shall not, unless otherwise expressly
“ . stated, preclude or prejudice any other or further exercise of that, or the exercise of =~ R
. any other, right or remedy. The rights and remedies of the Security Agent under this*~ - -~
_ : '; Security Agreement are in addition to, and do not affect, any other nghts or remed:e% e
: -'avm!abic to it by law. - : : -

36 .?artlal lnvahdsty

CIF amy prowsmn ef this Sccumy Agreemem is or bccomes mvahd 1l§cgal m" D

- ynenforceable: in - any jurisdiction; ‘that shall  riot affect the' legality, vahdaty oF

- “enforceability of the remaining provisions in that jurisdiction or of that provision in =~ _
~‘any other jurisdiction. The Partics shall enter into good faith negotiations (but without LT

any liability whatsoever in the event of no agreement being reached) to replace any ©
. invalid, illegal or unenforceable provision of this Security Agreement, witha view o -
" obtaining the same commercial effect as this Security Agrccmsnt weu!d have had ;f i
<o that prowsmn had been valid; Ecgal and enforceable. :

.' -_:'31.. : _'-.Ncmces
B T 'Nonces '

g _"'Subject to Clause 31 2 (Notzces tlzmz:gh Pa: em‘} any not;ce oF other commumcntmn : e

: “to-be served under of in connection with this Security Agreement shall be made in

- “accordance with claise’ 37. (Notices) of the Senior: Facilities’ Agreement and that-~

- clause (other than paragraph (c) of clause 37.3 (Delivery} of the Senior Facilities - . 5 I
- "Agreement) is incorporated into this Security Agreement as if set out in full in this e
: - Security Agreement, except that references to “!hl‘i Agreement” shall be constmed as':. L

.- references to this Secunt}' Agrecmem : - o S

312 Notices t,hraugh Parent

. {a} = Al cnmmunmataens and documents from any Chargor sha!i be sent thmugh' '
.- the Parent and all communications and documems o any Chargor may be
~sent thmugh thf: Parent - R : -

_ _'.(b.)' o .Any communication or ducumcm made thmugh or de!xvered to ahc Parent in R
o . accordance with this Clausé 31.2 shall be dcemed to havc becn made byor oo
'delwercd to each relevant Chargor -

I () I _."'Each Chargur srrevncabiy authorises and appmnts the Pamnt on'its behaif to _
' - give any notice and receive any acknowledgment that is required to be given:
- or received (as applicable) pursuant to Clause 11.1 (Norices), Clause 13.1 =
{Nbotices) or Clause 14.1 (Notices), and to give and receive any other notices,
- acknowledgments - or communications in connection  with this Security =
" Agreement, in- each case, in sus:h fonn as ihe Parent may agres w:th lhe S
' Security Agent. : S R R

L LONSSEN 1e9EBA01T T L ey
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Supplemental Security Agreement

7 U Couﬁﬁterparts_;.

- This Security Agreement may be executed in any number of counterparts, and by
- each party hereto on separate counterparts. Each counterpart is an original, but all _
. counterparts shall together constitute one and the same instrument. Delivery of a - -
-counterpart of this Security Agreement by c-mail attachment or telecopy shall be an
- effective mode cef deiwery : : L

'____'353._ - Gnvermng Law and Enforcement

331 - Govemmg iaw._ R

- This Security: A'gfeéthent and any non-contractual obligations arising ot of or in

& '.-:.'-acccrdancc wath Enghsh law.

L 332 _junsdxctmﬁ

O

relation to this Security - Agreement shail bc govemed by, and mtcrpreted in

Subjem to payagraphs (b) and (c) below the Engiish corts shali have
- exclusive jurisdiction in relation to all disputes arising out of or in connection .

~'with" this Security Agreement _(including claims for st-off and

The agrcemem contamcd in g}amgraph (a) af lhiS C!ausc 33 2is mcluded i’ar'_ R

~--the ‘benefit of the Security Agent. who shall’ retain the right to" take

"-_-'.proceedmgs in -any other “courts with jurisdiction  and “each’ Chargor
- irrevocably submits to - the jurisdiction of any -such court.~ To the extamf'_ o _
. -permitted by law; the Secumy Agent may take concurrent pmceedmgs in any B
number of junsd;ctwns '

= '.: fc) |

. counterclaims), including, without limitation, disputes arising out of or in
-~ connection with: (i) the creation, validity, effect, interpretation, performance
*or non-performance of, or the legal relationships established by, this Security R
- Agreement; ‘and (i) any non-contractual ob!ig’ations arising out of or in R
. conniction” with this Security ‘Agreement. . For: such purposcs cach party i
- irrevocably submits to the _;unsdict:on of the’ Enghsh courts’ and wawes any' s
w objgctmn to the exercise of such Jumdmtmn o

R

i Each'ChargQr agrees that 2 judgmént or or&ef of any court referred to in this =~ =+
“Clause (¢} is conclusive and binding aud may bc enf‘orccd agamst :1 inthe
- courts of any other Jumsdmtmn e

TH!S SECURITY AGREEMENT has E:)een executcd and delwered as a dced on ihe daic._. =
' smted at the begmmng of this Secumy Agreement L ;

TORONSS2UALA BGMOBOTT T T S Cpage
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' SuﬁpfémmtaiSemri{;rﬁgr'eémem'
.. Schedule 1. o
- Original Chargors .-

: Némé'_'.. S g L o _. J.urisdic'tinn B R:egis'temd'Numh'er_

| TyreHoldeoLimited EnglndandWales 10551710
. ."'T}i’.r'e'Midcd.Limited_ 3_' : '_ "'Eﬁ.gl'an'd and Wélés_ '.10551.7'4'5' :
*“Tyre Bideo Limited *~ ' England and Wales - C1ess1760

" Castle Equity Limited . Engndand Wales .~ . 06222778
* . TumetBond Limited. " England and Wales: 06222759

. CastleMezzanine Limited ~~~ Englandand Wales 06222738

" Dunlop Aircraft Tyres Limited © Englandand Wales 03226333

L LOMSS2UEA IIR0G0IY T T e sy
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B u}:}r!&m eniaf Security Apreement

 Schedule2
- Security Assets

e _.PhrtA' Réﬁi?mpérty'.._-"'.

7y

I NA

PartB Shares . .

Tyre Holdeo
1 Limited o

_ “Tyre Mideo Limited -

‘1 ordinary share of e
£1.00 gach -

| Tyre Mideo i
1 Limiied

Tyre Bideo Limited

I ordinary sharc of
£100each .

| Tyre Bideo

N | Castle Equity Limited
Limii_ed e o

'39,216,345,388

ordinary shares of
£0.0001 each

NA

Castle Equity

| Turret Bond Limited
S Limited o

| shares of £1.00 cach -

8,627,263 ordinary

| Turret Bond
Limited

| Castle Mezzanine ™~

Limited

8,627,263 ordinary
V1 shares of £1.00 each

NA

~ | Mézzanine
| Limited -~

Dunlop Aircraft Tyres -
Limited . - '

800,869 ordinary .-
shares of £1.00 each

WA

T Paﬁ C-Accéuﬁis':_f o

- Dunlop Ajrcraft -
Tyres Limited -

The Roval Bank of !
‘Scotland Plc, London

23229873

16-00-15 -

Dunlop Aircraft -
Tyres Limited

The Royal Bank of o
‘Scotland Ple, London

23229628

16-60-15

Dunlop Aircraft -

The Roval Bank of

23190195 -

16-00-15

U LONSSZIIA IndvsnamT _
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L Sépb!eéﬁmmiSﬂvmio'.’lgrtemm:_ '

' Tyres Limated

Scoﬂamd Pic, Londuﬁ _

I Castle
\'Mezzanine -
Limited

| The Royal Bank of
Scotland Ple, London .

23188360

16-00-15

| Dunlop Aireraft
1 Tyres Limited .

The Royal Bank of :

‘Scotland Plc, London - |

23188352

1 16.00-15

. ‘Tyres Limited

D'u'n'lop Aircraft

‘The Royal Bankof
‘Scotland Plc, London

11022629

1160015

Dunl.d.p'Ai'rcrz'lﬁ -
'} Tyres Limited =~

The Ro'y:ai".@Bé'r';k of -

DUAITY-USD -~

16-00-15 ©

| Dunlop Aircraft

| Tyres Limited

The Rayai'Bahk'bf 3
‘Scotland Plc, London " |

DUAITY-AUDC

116-00-15

| Tyres Limited -

D.unlép Aircraft

The Royai Bank of
‘Scotland Ple; London

DUAITY-EUR

16:20-25

" 'Part D Insurance

Policies .

o Tyres Limited '_: s

| Dunlop Aircraft -

‘Affiliated FM (FM -~
‘Globaly- '

UK809744-00°

Przap:ﬂfrty_l)émagé'&_' _ il

Business Interruption -}

: Dﬁﬂ!op Alrcraft -
Tyres Limited

1 AIG Europe Limited -

23517420 -

| Aviation Products &
+| Grounding Liability

Dunlop Aircraft -
“Tyres Limited -

-Aviva Insusance

Limited =

1060586545CLP -

| Employers’ Liability |

- _D'ur'i'ﬁo'p Aircraft |

‘Tyres Limited -

Aviva Insurance
Limited

100586545CLP.

Public and Products -
Liability

:_ -.]j!'lniop'ﬁ';in':réﬁ
“Tyres Limited -

Chubb Eiixrbpéan'_-__ o

GroupSE . - -

UKEDPD11346118

Computer S

e | Tyres Limited -

‘Dunlop Aircraft

‘Royal & Sun Alliance
Insurance Plc.. -

RSAP2054939200

Contractors Plant -

o Tyres Limited

Dunlop Aircraft

Chubb European

| GrowpSE -~

UKBMNDO7921

Group Personal -
Accident '

o Tyres Limited

Dunlop Airéraft

Aviva Insurance S
Services UK Limited -

IPAVII9-6158.

Marine Cargo
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S Tyres
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L .Sﬁﬁ;:ésiemeﬁ:af.gﬁwm}'Agmm;ens

1 Tyre Holdings
"\ Limited & :

o1 subsidiaries |

AIG UK Limited

| DR30267A

33025063 7

Diirectors & Officers

Liability (Global)

| Tyre Holdings
| Limited &

subsidiaries |

| AIG UK Limited

| DR30ZETA

33025963 ¢

Crime

| Dunlop Aircraft
|- Tyres Limited :

ARK Insurance Group
_Limiﬁcé. o '

BOBO1.13072L1%

Terrorism & sabotage .| DA

Dunlop Aircraft -

M8 Amlin
Ty’?es_Limiied_: e e

- 1935860271

| Motor fleet

Dunlop Aircraft

T Tyres Limited

AIG Burope
{Netherlands) NV

| 0034033236

‘Cyber security o

- Part E Materinl Contracts

:_f‘}ff\{: '_ o

“ Part F Speéiﬁed Intellcctual '?ropc.r'ty' L

Dunlop”
‘Ajrcraft

| Limited |

3123320

| UK /Registered -

‘made of India -

3 India rubber. -

12 - Aireraft _Tyrés :
| rubber of in which

| predominates .

DUNLOP

= Dunlop
S Adreraft
Tyres
Limited |

§79996D -

B ‘UK/Registered

12 Ajreraft tyres” |-
o for aireraft wheels - |-
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o " Suppleasnsal Security Agreement BRI

Duniop '3_
cooo Atveraft -
| Tyres .
Limited

957296D -

: UK/Registered

12 = Aircrafl tyre
‘repair outfits and

| ‘patchings for-
| aircraft tyres {not’

being cement or
India rubber)

.| Dunlop

Adrcraft :
o Tyress
oo | Limited -

1044430D

Tt UK /Registered

Tyres for aircraft -
wheels; inner: tubes

| and valves, all for -

aircraft tyres; repair

DUNLOP -

-t autfits for airerafl o1 '

fyres, aircraft tyre. |
re- tread materials, |

all made wholly or g

principally of - | -

‘rubber; and parts- -

‘and fittings included e

- Linclass 12 for all

foresaid goods. -

o _Dun!dp'ﬁ:_'
ol Adreraft |
Gl Tyres oo
ol Limited ]

1044449D

- UK/R@giSféIed _

Tyres for aitcraft. |
‘| ‘wheels; inner tubes | -
| 'and valves, ali for |
© L gircraft tyres; repair | S
L outfits foraircrafl . o
| tyses, aircrafttyre | 0

retread materials, all- S

| made wholly or

principally of

| ‘rubber; and parts et o
| and fittings included | -

inclass 12 forall - 1 .

| aforesaid goods. . |- °
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EXECUTION VERSION

Supplemental Security Agreement .

o Séhedulél? e
©. - Netice for accounts

_'To':. o ['A'cmuﬁt. Baﬁk}
"'.';cdpy{ [9] as Secuﬁt{y:ﬁgén{ 2

Cbwe

‘Dear Sirs, ..

1. We hereby give you notice that we have charged by way of first fixed charge to [e]
U0 {the Security Agent) on behalf of certain- Secured Paﬁic‘as.pu‘m’uant:ie a security -
. agreemeiit (the Security Agresment) dated [e] entered into by ourselves (as Chargor)
.o (amongst mh'ers}' in‘ favour of the Security Agent, all of our rights, title and interest in
- and'to all sums of money which may now or in the future be held with you for our -
S ~ account in the accounts identified in:the schedule to this notice and to any other =
.. ‘accounts from time to'time maintained with you by us (the Accounts) together with
ol interest from time to time camed on ‘:uch sums and thc debts repsescnied by such' :
" sumis and inferest.” G : - : : o

By FR  With effect fmm the date of your rcces;}t of this notice’ we are perm:tted to thhdmw B
2 or transfer amounts from the Accounts until such time as the Security Agent provides
- written niotification to you that such permission is withdrawh (and the Security Agent
omay w;thdmw or nnnfy this perm:ssmn i ils absolute d;screnon at any ume) :

L "._'You are authansed and mslructcd watheut requ;r:ng ﬁmher apg::vr{wa] from us

: (a} Ce pay aIE monics reccwed by yau fnr the Acccunts to (and onIy m) ihc credat' o
s ""oftheAccounts o : - e

(b) e .to pmv;de Ehe Sccunty Agcnt Wlth such mformatmn reizmng o the Accuuntsi SRR '
o as it may fmm tlme to tlmc request and ' TR - S

ey '_'-.to comply with the terms of any writter | notice or instructions n any way
. relating - to, or purporting io relate 1o, the- Security Agrecment, the sums’
" standing to the creditof the Accounts from time to time or the debts -
- represented by them which you receive at any time from the Security Agent =
_ " without any reference to or further authority from us'and without any enquiry R
o by yau as to ihe jusigﬁcatgon far or validity of such notzce or mstmst;on S

U '-.'_".'-_These mstrustmm ‘may’ mt be revoked w:theut the prmr wrmcn consent of the o
S Ses::mty Agent S e oo S
- ER ?lease sign and refurn the enclased copy of this notice to the Secumy Agent (Wlth a

. copy to us} to mnﬁrm (by way of undemkmg in favour of the Sceumy Agent) that

@) '-you agree to the terms of t!ns nosxce and ta act’ m accordans:e wath zts y
IR pmvmwm : '

CbY - you havc not rs:ccwed notice of 1he intercst of any tiurd party in the accounts;
Cotamd o _ _

LONSS2UMIA IBIRBNIT T e T LT Pagesd




" EXECUTION VERSION

o ."Séﬁplfmemﬂf Security Agresment

~{e}. - you have not and will not claim, exercise or enforce any security intorest,
- right of set-of, counterclaim or Similar right in respect of the Accounts or the -~
© o debts repre@ented by them wathout the pnor written consent of the Security
o Agem e : :

nauce shall be gnvcmed by, and zmerprcted in accordance with, English an o

'Yours falthfuily, _ o

- 'IE::'fgfﬂEd mbehalf@f LTI
C[CHARGOR) -

6 Thxs notice. and any non- _contractual ohhgat:ons arising “out uf orin rclana:m to: th!s'_'_f: R

CUEONSSILMIA ISIRIBAIT T T T T T g
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: Sseép!&ym!a!&ctwi&'Agreemem
SCHEDULE
Account Number © . SortCode. . Status
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- EXECUTION VERSION

Suppiéme@r!al Secrerity Apreement
" [On acknowledgement copy]

To: . - [e] as'Securit}} Agem
- [Address] '

©Copyto: - [CHARGOR]

" We acknowledge receipt of the above notice and agree fo and confirm the matters set out in it.
- forand on behalfof . .
o [Account Bank] o

Cobaepl
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EXECUTION VERSION
h Supplemental Security Agreement

Scheduled .
- Notice for Insurance Policics

- To: ' [insurer/insurance broker)

o Copjy:. [#] as Sécuﬁiy Agém '

" Date: [®] L
*Dear Sirs, - -
1.0 S We hereby give you notice that we' have assigned by way of security to [o] (the
. Security Agent) on behalf of certain Secured Parties pursuant to a security agreement
'~ “dated [#] entered into by us in favour of the Security Agent, all of our rights, title and _
intcrest_in and to the insurance policies identified in the schedule to this letter and to -
~ any other insurance policies taken out with you by us or on our behalf or under which.

‘we have a right to a claim (ﬁther than in relation to third party liabilities) (the . - -
Insurance Policies). : :

S :_.Wé'wiil'remain'iiab!e under the Insurance Policies to perform all obligations imposed
. on us under the Insurance Policies and none of the Security Agent, its agents, any
“ receiver, administrator or any other person will at any time be under any obligation or
liability to you under orin respcct of the lnsumnce Policies.. :

i T We will remain enmled to exercise all of our nghts under the Ensumnce Po!zcies and -
; . vou should continue to give notices under the Insurance Policies to us, until such time BRI
“as the Security Agcm provides written notification to the contrary. Thereaﬁer

_: (a) = ali amounts payable under the Insurance Folicies should be pagd to the o
Secunt}f Agent or as 1& directs; and . ' :

"_.{b) "EE nghts in respect of the insuranca Poi;cms waii bc exerc;sab%e by the
-~ Security Agent and notices under the Insurance Policies should be given to
" the Security Agent or as it directs. -

& Youare authoriséd and instructed (without requiring further approval from us) to
- provide the Security Agent with such information relating to the Insurance Policies as
" it may from time to time requést :

50 .:'These instructions may not be revokcd without. the pner written consem of the .
. Seﬁuﬂt}' Agcnt e . .
U, - ' ) Please note the interest cf the Secur:ty Agent on the imurance Pohc:!es and show the _

Security Agent ag Ioss payee and first priority ass;gnee .

: - 'F B Please sign and retum the em:icsed cnpy ‘of thls notice to the Secumy Agcm (wuth a
: . copy to us) to confirm (by way of undertaking in favour of the Sf:cunry Agent) that: .

._{a} : yﬂu agree’ to the terms of this notice and te act in accordance with'its
- provisions; ' : -

LONSS2U414 empaamty e T
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'Supplemmml Security Agreement

'-'you have not rccawed notice of the intercst of any third party in any of the

- Insurance Policics;
“(c).  you have noted the interests of the Security Agent on the Insurance Policies;
“(d)  you will not cancel, avoid, release or otherwise aliow the Insurance Policies
.- to lapse without giving the Sccumy Agcnt at least Ehxrty days’ prior writien .
" notification; : :
.. {e) you have not and 'wéﬂ ‘not claim, exercise or enforce ‘any right of set-off, -
' - counterclaim or similar right in respect of the Insurancc Policies without ﬂm -
_ 'consent of the Security Agent -
_-{f)'. ~ you w;!l noi:fy the Secunty Agent of any breach by us of the terms of any.
.. ‘Insurance Policy and will allow the Security Agent or the Secured Pames S
S referred to in thzs notice to remedy that breach; ami : e
s _'Z(g) "thc Secunty Agent sha!} net in any cgrcumstanccs be’ hablc for thc pmmaum R
- in relation to the Insurance Policies (but may elect to pay lt) '
g Thxs notice zmd any non-contmctual obhgatwns arising out of of in m%atmn to this

- notice shall be govemed by, and mterpreted in accordance with, Eng!;sh law o

' Yours fasthfu!iy,

o :ﬁ)f and on behalf of
- [CHARGOR] ... =

CUULONSSZNAN ER000LT o e Pagr




EXECUTION VERSION
o 'Suppkmé’nmwewn’{rAgreemm;
SCHEDULE

[Details of Insurance Policies to be é’?z.éeréeci] SR

- _{95? acknawledgement éapy] _
Tor [.e'].as Security Agent | -
_ . [Address) | B :
. Copy to:[CHARGOR]

" We acknowledge receipt of the above notice and agree to and confirm the matters set out in it.

_ ~for and on behalfof = |
[lnsurer] '

owel
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'EXECUTION VERSION *
- Bupplemental Secuvity Agreement . -
.- Schedules -~ . o o
- Neotice For Material Contracts S

o Tar . [Coumeéparijﬂ fo reieﬁém Material Camréc!] s .
. Copy: [e] 4s Security Agent |

any E)ezir S;r, .

. Security agreement dated [s] between fus and certain other companics (as chiargors)]
. and [e] (the Security Ageny) (the Security Agreemert} -~ Notice of assignment S
L7 We refer to the Security Agreement. This is notice ‘that, pursuant 1o the Security -
SR Agreement, we[, [e] and [@] (each a Chargor)] have assigned absolutely {subject to'a -
" proviso for reassignment in accordance with the Security Agreement) to the Security -
- Agent (on behalf of certain Secuséd Parties referred fo in the Security Agreement) all L
S - our [respective] right, title and interest in and to finsert details of relevant Material = =
" Contract] (the: Material Contract). - Further, [[each Chargor has agreed}/[we have B
' agreed]] in'the Security Agreement that the Security ‘Agent is to have all the Fights oo on
.. -and remedies of an assignee in respect of the Material Contract and that the exercise - S
" by [[each Chargor}/fus]] of any rights or remedies in réspect of the Material Contract S
is pursuant 1o the limited authority given to [[that Chargor}/[us]] pursuant to the terms _
: of the Security: Agreement -and is without prejudice ‘o the assignment by [[each
- Chargor)/fus]] of the Material Contract to the Security Agent under and on the terms s
_ i of the Security ‘Agreement. . [We confirm to vou that ‘we afe authorised to give this 0
: "'ﬁ---nctice_on behalf of the other Chargors] -~ . 0 oo o

e 2 .[O.n..bchaﬁéf of each Ché}gfor,']‘&éédhﬁﬁn that: S

(@) [leach Chargor}/[we]} ‘shail remain liable under the Material ' Contract to _
7 perform a1 the obligations assumed by [[it]/[us]] under the Material Contract; .
3_-.and-"-;:':.? B T LT PO P s AP o
B - {b)" - neither the Security Agent ndi"aﬁy Securcd'-'Party"rcférréd'to in'this fiotice:
- {nor any agent, employes or officer of either of them) nor any receiver,
" administrator or other person shall at any time be under any obligation or
- liability to you under or in respect of the Material Contract. = 00

s th@ithstanding the assignment by [[each Chargor}[us]] of {lits)/{our]] rights under - S
o - the Material Contract to the Security Agent, [[each Chargor){we]] shall be entitled 10~
- exercise all 'of thé rights expressed’ to be given to [[it]us]] thercunder, and you oo S
- should continue to give notices urides the Material Contract to [[each Chargor)ifus]], - ="
until such tims as the Security ‘Agent provides writteri notification to the contrary.
" Thereafier (unless the Sccurity ‘Agent . otherwise agrees in ‘writing), all rights in~ L
. respect 'of the Material Contract {(including the right to direct payments of amounts !
- due thereunder to another account} shall be exercisable by the Security Agent and
" notices under the Material Contract should be given to the Security Agent orasit
odireets, : - AR ST

o LONSS2U4N tRmeonr DT T ST pagaes




_EXECUTION VERSION .

. Supplemental Security Agreemens

-t You are authorised and instructed {\Qiiheui requiring further approval from [[any -
. Chargor}[us]]) to provide the Security Agent with such information relating to the
- Material Contract as it may from time to time request. . :

~ These instructions may not be revoked or amended without the prior written consent
~ of the Security Agent. We agree that you may comply with the terms of this notice
. without any further permission from [fany Chargor)/{us]] and without enquiry by vou -
. "as to the justification for or validity of any request, notice or instruction. :

Piease sign and return the enclosed copy of this notice to the Security Agent (wifh"a'-'z b

. ~copy to us}) to confirm (by way of undertaking in favour of the Security Agent) that:

' : (a)- 'you agrec fo the: aerms of this: notice and Eo aci in accordance with its

: pmv:smns

prior written consent of the Security Agcnt }

S _'(c) B 'you havc not recewed notice of the :ntcrest (of whatcvcr nature) ef any thlrd o

o party in the Material Contract or of the creation of any security, set-off,

- counterclaim or similar nght in favour of any third - party in the Mateﬂal SR

‘Contract; -

Sy :_'.-_.[ycu sha ! nmify the Secumy Agem nf any breach by {Eany Chargar}f{ug]] of : _': : 5 ' :
7. any terin of the Material Contract and shall allow the Security Agent or the S

- Secured Parties referred to in this notice to remedy that breach} and

(e) _:.;'-you wzli not amand any zerm Qf o termmate or- rescmd Ehc Matenal”._ :

: Commct wﬁhout ﬁhe prior written consent of thc Security Agent

(b} :.'[you have not and w1!l not claam ‘exercise’ or enferca any nght ef set- off"_'_ L
" counterclaint or similar right in respect of the Material Contract, wuhoui the’

_'-_Thxs notuce and any non-centracmai cbl!ga!mns ammg out of or in cenncctmn with T
'~ this notice are govemed by English law. . ' - '

R EThe courts of England !mve exclusive _punsd;cnon 0 sctt!e any d;spute amsmg ot of e
~or in connection with this notiée (including a dispute relating to the existence, validity -
. or termination of this notice or any non-contractual obligation arising out of or in

connection with this notice) (a Dispute). - Each party to this notice agrees that the o L

~courts of England are the most appmpnate and convenient courts to settle Disputes _
- and accordingly no such party will argue to the contrary. For such purposes, each -
party to this notice irrevocably submits to the jurisdiction of the English courts and - -~ 0 0000

waives any objectmn to the exercise of such jurisdiction.]

Youss fmhfuuy, o

*for and on behalf of
"[[ChargorV[[Parens} . :
and as authorised agcm of the oihm‘ Chargm's]

- LONSS2II4I4 IAaR0N0ET L S L g




. EXECUTION VERSION
- Supplemental Security Agreement
[On acknowledgment copy]
To: - [e]as Security Agent
- [Address) B

C'oby to:  [[Chargor}i{Parent]] -

" We acknowledge réceipt of the above notice and agree to and confirm the matters set out in it.

. forand on behalfof .. e _
[Counterparty to relevant Material Contract] . -

'Z ﬁatc':"ﬂ[o!]é - '
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EXECUTION VERSION -
 Supplemental Secaviey Agreement -

_ Schedule6
" Form of Decd of Accessien'- ;
THIS SECURITY AGREEME\’T is made on M
o {H [CGMPANYNAME} (regiéteréﬂ ﬁﬁmbéf'[;})@”wish' its registered office 'af“[oj (the -
' Additional Charger); -
{2y | . 'T}rfe' Holdco Limited fa.)r'.éi‘;t's.eif and as'attdfnéy'.fer each '6f the other Chargors 'uﬁder
' + and as defined in the Security Agreement referred to below (the Parens); and '
3y [e] for itself and as agent and trustee for sach of the other Secured Partics under and
D as deﬁned in the Securs&y Agreemem refemzd ta beEow (thc Secanty Agens’)
- Ay - '_The Addmgﬂai Chargar isa wholiy owncd Subsad:ary of the ?arcnt

(B The Parmt has entered into 2. ‘security agreement dated [s] 2017 (the Sec;eruy
L Agreement) between ameng others, the Parent (as Original Chargor) and the Security -
"__:Agcm _

o {C)'_. The’ Addmonal Chargor has agrecd to’ enter into ihis Secumy Agreement and to S
: * " become a Chargor under the Security Agreement. The Additional Chargor will also,
--- by execution of a separate instrument; become a party to the Intercteditor Agreement
asan Obhgar : = : :

oy -"It is intended that this document cakes effect as a dccd noiwnhstandmg the fact that a' o
party may on!y execute this documcnt under hand. - e -

B 3 AGREED a5 fai!ows
L Interpretatmn :
' .Terms def’ nesﬁ in' the Séc:ﬁrity Agréémént have the same meaﬁing inthis Seburity _
- Agreement unless given a different meaning in this Secunﬁy Agreeman& This
 Security Agreement is a Finance Dociiment, : : :
'_2; : _'--'Accessmn :

' Wxth effect ﬁ‘am the dats of thss Secumy Agreement the Addiuena& Chargor:

.(h) w;ii become a paﬂy to the Security Agrecmem asa Chargm and

8 (b) o wﬂi be bound b}i all thé terms of the Security Agrcemcnt whlch are expressed '
' “tobe bmdmg on 2 Chargor. : :

3, _ Ses:urity _ _ _
' (a} o Pamgmphs (b) to (f} mciuswe bciow app!y thout prejud:ce to Ehe genemhty _
cof Clause 2 {Acmmma) of th:s Sceuru}; Agreement, S

. ..'_-.-LGNESZEMN 2&93{)-@{}%‘?: = o - e : i . IR . ?a'g.ﬂi%ﬁ
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: ._ _'Sugépicmem:z! Security Agreement

{B) . The Additional 'Chﬁrgoa" mortgages, charges, assigns or agrees to assign by
way of security to the Security Agent all its rights, title and interest in and to N )
the Security Assets specified in the Schedule to this Security Agreement. o

el AR Transasuon Security: .

' RON '_.15 cr@ated in favaur of the Secunty Agent for Itsclf and on bchalf of '
. cach of the other Secured Parties; : o ST

. (i) . is created over lhe presr;mt and furure assets af the Addnmnal_'
.. Chargor; and " ' :

E. (iii) isa connnumg security fox the payment d;scharge md perfonnancc
of all of the Secured Obligations and will .extend to the ultimate
- balance of all sums payable under the Finance Documents regard!ess S
. of any intermediate discharge in whole or in part and o '

U iv) . is made wnh ﬁa!i tatlc guamntee in accordance w:th the LPMPA 1994 Lo R
R ‘but in each case 5o that the covénants implied by the LPMPA 1994 in. . = o
- relation to such mortgage, charge or ass:gnment are conssmed w;th S
.'theomsssmn off o o : e
{A) o the words o'ther than any cha’rgcs,-"encumbfancés-'or' rights
" which that person does not and could ot reasonably - be
. expected to know about" in section 3(1) of the LPMPA 1994; .

(B}. '_:_the words “except- fo’ the extent that” and all the words-'_-" PR
.-____thcreaﬂer in section 3(2) of the LPMPA 1994 and

© sectmra 6(2) ofme LPMPA 1994

Ui I the Additional Chargor purports to mangage asszgn or chargc (absolutei L
S ar by way of first fixed mortgage or charge) an‘asset under this Sectrity i D
~“Agreement and such mortgage, assignment or fixed charge breaches a terinof
- an agreement binding on the' Additional Chargor in respect of that asset = -
because the consent of a person {other than a member of the Group) has not™
 been obtained: - - : L

(W) -the Add:tlanal Chm’gur sha!l noufy the Secumy Agent ammedsately,

S (1) JEE subject to paragmph (iv) beiow the reievant mangage ass;gnment or
- fixed charge hercunder will extend to {to the extent no breach of the
~relevant agreement would occur) the Rcla&cd Rights in resgxcct of that
R asset but will exelude the asset itself; - :

S unless the Sccunty Agem otherw:se requtres the Additmnai Chargor o
" shal! use reasonable endeavours to obtain the consent of the relevant
- person and, once obtained, shal pmmpt!y provide a copy of that
‘consent to the Secunty Agent and

CURDNSSMII TRIR001T T T e T
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o Supplemental Security Apreement

(iv} . forthwith upon receipt of the relevant consent, the relévant asset shall -
become subject to the Transaction Security in favour of the Security -
Agent under this Security Agreement and the Security Agreement.

- (2) | The Secumy Agent holds the benefit of this Security Agreement for itself and -
' on trust for each of the other Secured Partics.

{f) - The fact that the details of any asscss'm_thc Schedule o this Security
. Agreement are incorrect or incomplete shall not affect. the validity or
- enforceability of this Security Agreement or the Security Agreemem in -
. ‘respect of the assets of the Additional Chargur : :

4 Miscéﬁﬁaneeus L
' _Wﬁh effect fmm the date af Ehls Secumy Agreement

ey _the Securary Agreement will be read and constmed for all purposes as i the . .
. Additional Chargor had been an original party in the capacity of Chargor (but
- so that the Transaction Security created on this accession w:il be creatcd on.
the date of this Secumy Agreement); ' S o

(b) any ‘reference in’ the Secunty Agreement to * ihis Agreement” and similat .
L - phrases - will include - this - Security Agreement - and all references in the =
Security Agreement to any relevant schedule to the Security Agreement {or
- any part-of it) will include a reference to the Schedule to this Security =
" Agreement (er relevant part uf it} and S

o {;:) the Parent for itself and as agcnt for each oi‘" the osher Chargors under the _' CE

- Security Agreement, agrees. to. ai! matiers prowdcd for in- this Secumy' R
o Agreemem S . _ : -
.- Sa _G-{"ve-rn:ng Law o

- This Secuirity Agreement and-any non-contractual obligations arising out of of in :
- relation to this Security Agreement shall be govemned by, and mterprctcd in
accordance with, Eng!ish law. : :

- THIS SECURITY AGREEMENT has bcen executed and delwcred as a deed on Ehe date.. o
. sia&ed at the bc:gmnmg of this Secuniy Agrecmem :

LONSS211414 1649800017 0 Sl L : e T PapeT



 EXECUTION VERSION ~
Supiplemental Security Agreement
Schedule 7
. Security assets

_PartA Res lg;répcrli:y._' o _ S S
"Chafgé'r L “Frechold/leasehold Desai!‘"ﬁ““i-” -  Titte h‘umber'_
el e FE R 2 S L

B Part B Shares | : _ S _
o Gréup Member e . Number and class of shares. Die.t'ailis of hﬁ'ﬁiinées i

. Part C Accounts

~ Account Bank " Account Number o SortCode - . Déscfiptib'ﬁ :

o "Part.l) lnsumnce Polscnes :_. '

Insurer g _' RIS _I_”'l'ﬁsu'red e ' "_.Pﬂli'éy :::_  _ o Pa!icy_"".'. S
. S T : RS e :  Number o

Part E Specaf’ od lntel!ecmal Pmperty

Owner o Country : Traﬂe'mzirk!.]}esign App!lcatlon No.and
T S S - Date
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EXECUTION VERSION |
] . . . Feoenrity Agreemeni .
o SIGNATORIES TO THE BEED OF ACCESSION
' The Additional Chargor _
EXECUTEDasaDEED . -~ )
'._by [=]. . LT )
acting by: o )

" Directors

© in'the presénce of 3 Ly

. Name afwime'sg:_"_. S
: _Address: _

. TheParemt . ! :
. EXECUTEDwsaDEED . . . . ) .
Coacting byro L oD T o }

“Director:

' _in the prescnce of:

. "Name of witness;
- Address: R

| TheSecurity Agent

“By: :'. ':_ )
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0 EXECUTION VERSION -
C L Supplesental Securiy Agreement

. SIGNATORIES TO THE SECURITY AGREEMENT

'...Cha!"g{oa‘.s"'."' 3 SRR

- EXECUTED=saDEED ) =
by Tyre Holdeo Limited -~ S F S

Coometingbys oo 0o iy

= Authorised 'Signatbry:

“in the presence of: ..

- Mame of witness:
o Addressin -_:_:_ :




- EXECUTION VERSION -

| Sugplemental Seciselty Agromment

. EXECUTEDasaDEED . )

o by TyreMideo Limited - . 0 )
Cactingby: oo oy

' ‘Authorised sigﬁatery%

- inthe presence of

~77 Name of witness:’
. Address:




D

e EXECUTION VERSION _
L Fuppleimestal Securily Agreement R
. EXECUTED asaDEED
0 by Tyre Bideo Limited.
o eetingby: o R

© Authorised signatory:




" EXECUTION VERSION
L " Sugplemeital Securify Agreement
 EXECUTED asaDEED
-by Castle Equity Limited S e
ceetingby: L oy

5 o et

U Authorised signatory:

~'in'the presence of: -

' 'c Owimess. _j_
o Addresst o




. EXECUTION VERSION
L | Stipplemenial Secusly Agreement

" EXECUTED asaDEED
by Turret Bond Limited -
Cacting by

g

" Authofised &igh.atdirﬂr:' .

©L v Name of witness:
o Addessst




: " EXECUTION VERSION
: . Sugplemental Secuekly Agreement |
~ EXECUTED msaDEED . = |
. by Castle Mezzanine Limited
Cactingbyr o B

. Authorised sign:s‘téry:. '

: _'iz'i.il.ie. pfeéeﬁée of:

Meqan

w0 Name of witness:
cLoc - Address: o




SCU L UEXECUTION VERSION .
U Supnlemental Sevirity Agreement -

EXECUTED sa DEED .
by Dunlop Aircraft Tyres Limited -+ -© 0
Cactingby: . T Td

 Authorised signatory:

" nthepresenceof o)

- Name of witness:
- Address;




0 EXECUTION VERSION '
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 The Sscurity Agent
EXECUTED asa DEED

- by GLAS TRUST C@RN}RAHON R :
S EIMITEB actmg by

S Leeﬁ;?o;rl! S
L _-_'E ransaci.an Manager

o Authorised signatory:
; :3':_"in'theﬁ presence of: o R

S gl ‘Paul Fletcher *
Do Wame of wimess: o S e
S e - Transaction Manager
CcAddress: - : - : :




