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Registration of a Charge

Company name: SUGARMAN GROUP LIMITED
Company number: 03545071

X33DFMVN

Received for Electronic Filing: 10/03/2014

Details of Charge

Date of creation:  03/03/2014
Charge code: 0354 5071 0008
Persons entitled: THE ROYAL BANK OF SCOTLAND PLC
Brief description:
Contains fixed charge(s).

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

Notification of addition to or amendment of charge.

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
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: PATRICK DAVIS
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3545071

Charge code: 0354 5071 0008

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 3rd March 2014 and created by SUGARMAN GROUP
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 10th March 2014 .

Given at Companies House, Cardiff on 10th March 2014

Companies House
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{2} THE COMPANIES LISTED IN QUHEDULE 1

{3 THE ROYAL BANK QF SCOTLAND PLC A% SECURITY AGENT
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This Deed Is made on e PN LT 2014 batwsen:
{13 CORDANT GROUP PLEC (Company Number 03385619) whose registerad offive

[ty N ok EAL

is at Chevron House, 345 Long lLane, Hillingden, Middlssex, UBLIQ 9PF, {the
“First Chargor'y

THE COMPANIES hsted in Scheduie 15 and

‘?HE ROVAL BANK OF SCOTLAND PLT in i3 capacity as-Security Sgent.
INTERPRETATION

Exprossly defined tarms

In this Deed, the following words and phrasss have the specified mesnings.

“Applicable Representations” means those representations and warranties sel
ot in dause 20 {Representations) of the Fadlity Agreement other than those at
clauses 012 {(Nomisfeading inforrmation), 2013 (Criginal finandlal statementsy,
20.23 {Shares), 20.24 {Umtedlectual Property), 20,26 {Cbligors), 2028 (Group
Sructure. Chart), 2028 (Aogquisition Documents,  disclosures and  sther
doctiments) and 28.30 {Fensions)).

“Bpplicable Undertakings”™ means those undertakings set out In causes 23.1
{Anthorisations) to 23.8 {Change of busingss), indusive, 23,12 {Preservation of
gsxadsy, 2318 ([Disposalks), 335 {Mhsurance), 23237 {Access) and 23.30
{dmendments) o 23.32 (Group band accounts) indusive of the Faclity
Agreement.

“Associated Rights” means, o relation o any asset. afl procesds of sale of
suchi asssl, all righis, powers, benefits, covenants, warranties; gharantess or
Security given oF implled In respegt of such assel, afl rights undss any
agrasment for sals, agreement T lease or Hoenee of or in raspect of such asset,
and any monies and proceeds paid o payable in respect of such asset,

“Bank Balances” means all monies {including Interest) from tme o tme
standing o the credit of sy and sll grosent or flture accounts which a Chargor
hrag, oF has an intersst iy, with any bank, financlel institution, or other pefson
fincluding the Seecifisd Bapk Balances and any othar cash cover o suspenss
acrount exstablished pursuant o sy of the Finance Documents) and  ail
indebtadness represanted by any SUch accounts.

*Charged Contracts™ mesans, i redation o any Chargor, those contracts {iF
any) brief particulars of which are sat out In Schedule 3 (Oharged Contracts) in
respect of auch ChargorSCharged Bebts™ means all book and other debts and
afl other rghts ~and daims chamged to the Security Agent pursiant o
Clause 318,

“Chargor” means the First Chargor, those entitiss other than the Fest Chargor
whuse details are set out in Schedule 1, or any company which becomes a Party
by executing and delivering a Doed of Agcession: (together the “Chargors®).

“Collection Account”™ means, in relafion o any Chargor, such specially
designated account with the Sscurity Agent or such other aecount with such
ather bank as the Security Sgent may frorm Hme to fime direct for the purposes
of Clause 741 {Colfection of Book Debis).

il



CCOMIY maans centre of main interasts {as that term is used in Asticle 3{1) of
tha BC Regulationd.

*Companisy Act” maans the Companies Act 2008,

"Deed of Accession” means @ deed substamtiafly In the form seb owt In
Schedule 8 {(Form oF Deed of Accession) subjedt to such wvarigtions as the
Sepurity Agent shall agree,

"Dielegate” means any delsgate, agent, attorney or trustes appointed by the
Seturity Agent,

"Perivative Payment” means, in orelation fo an asset, any damages,
compénsation, remuneration, profit, bonus, royaitiss, fes, rent, income or othey
benefit which the refevant Chargor may derive from or be awarded or entitled €0
in respect of such asset.

"Hresighated Chattels” muans the plant, machinery, sauipment, vehidles, and
sther chattels (T any) listed In respect of any Chargar In Scheduls & {Designatsd

Chattels) and shall include sny additions, modifications andfor squipment
ancillary to any such plant, machingry, equipment, vehicles or other ghattels.

“HHascharge Date” means the dele with offert Fom which the Secunity Agent
copfirms o the Fist Chergor thet all the Secursd Chligstinons have been
gnconditiorally and resvncably pald snd discharged In full and all relevant
commitments of the Seoured Parties cancelled,

"Histribution Rights™ meany all Dividends, sl shares or other propeity derived
fraomy sy rolevent Investment {whethsr by wey of conwversion, conscligatioss,
subdivision, substitulion, redemption, bonus, preference, oplion or gtherwise]
angd all other altobments, acoretions, igids, bencfits and advantages of ail kings
arcraing, offered of otferwize derived from or incidentsl to any relevant
Investment.

"Dividends” means sl dividends, distributions, interest and other income paid
ar pavable on o decived from any relevant Investment,

EC Regulation” msasns The Councll of the Europsan ‘Unton Regulationy N
134882000 on Insglvency Proceadings.

“Enforcament Party” means any of the Security Agsnt, a Receiver or @
Delegate,

“Establistimant 7 means, in refation to any Chargor, an establishment as that
term i defined In relation to & debtor in Avticle 2 {1} of the 8C Regulation.

"Facllity Agreement” means 8 senior sterding term fadlity agresment made an
ar-about the date of this istier between, amongst others, the First Cheargor as
Barent, the subsidiaties of the Parent {isted in Part 1 of Schedule 1 of the Fagility
Sgreement oz Uriginal Borrowers, the subisidiaries of the Parent listed in Part 1 of
Schedule L of the Facllity Agreemant fogether with the Parent as the Sriginal
Guargntors, Natlonst Westminstsr Bank Bic and Barclays-Bank o as &rranger,
National Westminster Bank Ple and Barclays Bank Plo as the Uriginal Lenders and
The Royal Baok of Seotland Plo as Agent and Sscurity Sgent as the same may b
smended, supplemented, novated or restated from 8me to Hme.
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Fixtures” means any fxtures {but excluding landiord’s Fixtures), fittings, fixed
plant or machingry fren time o time situated on wr forming part of any
Property.

“Floating Charge Assels” means, at any tmeg, all of the Secursd Assets which
are et that time the subjsct of any foating charge created by this Desd,

Tnsohvency Aot means the Insobeanoy Act 1886,

“Iasurance Proceeds” means the proceeds of any Insurance clalm received by
any Chargor lafter deduction of {a) any reasonable expenses incurred in ralstion
1o the relevant daim and payvable by such Chetonr I any persoet which is ned e
mamber of the Group and i) amounts pald 1o meet third parcty dsims), together
with the benefit of ol bonnuzes, profits, returdg of premium and other benefits of
whatever nature arising by virtue of any Chargor’s swnership of any Insurances
and all such Chargoer's interest In any of the foregoing.

“Eastrsaces” means all contracts or golivies of nsuranes of whiatever natrs
which, Trom time to Yme, gre taken oul or mgintained by or on behsif of any
Chargor et (o the extent of fte relevent ioterest]) in which any Chargor has an
frstarest

Trvestment’ means, in respact of any Chargor, any negotiatde instrument,
certificate of deposit, debenture, share {incduding, save where the csntext
otherwise requires, any of the Shares) or other investment {35 specified for the
purpases of section 33 of the Financial Services snd Markeiz Act 2000 ax &t the
date of this Deed) now or ¥y the fulure owned by such Charpor, in sach case
whether held divectly by, or fo the order of, such Chargor oF by any fristes,
nominee, Rduciary o dearance system on bohall of such Chargor, and alse
indluding any rights o respect of such Investment agaiwst any such frustes,
nominag, fiduciary or dearing system.

LAY means the Law of Froperty Act 1925,

“Rarty” mesns an ariginal party to this Dead or sy person which becomes a
party by the execution angd dulivery of 8 Deed of Accassion.

“Propecty’ mesns the Real Progerty from tims to timwe owned by each Chsrgor
or in which any Chargor bas amy right, e or interest. &ny reference o
“Property” also indudes o reference oy each separate part or parts of such Regl
Property.

“Real Property” means {8) any freshaid, lcasshald o omovabde property,
wherever siuated, snd () amy bulldings, fixtures, fiings, fixed plant or
machinery fromm e to thne situsted on o forosing part of that Treghold,
jeasehold or famovable property,

“Regedver” means any ong of more racefvers and managers or (1f the Security
Agant so ospeciies In the relevant appointment] recefvers appointed by the
Sacurity Agent pursuant fo this Deed In respedt of any Chargor or in respect of
the Secured Assets of sy Chargon

“Sacured Assets” means the assels the subject of any Securlty crasted by this
Deead.

“Sacured Obligations” means all present and future oldligationg and liahilities
{whather actusl or gontingent and whether owed jointly or severally or in any
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other capasily whatseaver) of sach Didigor and each granter of Seouity to the
Secured Parties {ov any of them) under each or any of the France Docuiments
together with ail costs, changes and expenses incurrsd by any Sscured Party in
cormmection with the protectipn, prexervation or enforcement of its respective
rights under the Finante Documents or any other document evidenging or
sec pring any such fiabilities PROVIDEDR THAT "Sscured Oidigations™ shall not
Mud\, any obligation or Hability to the extent that if it were so included this
sad {or any part of ) would give rise to financial assistance within the
meﬂamng of section 677 F{1} of the Companies Act umssﬁ such financial assistance
is not proqibited by eirtue of the-provigions of sections §7F8, 8§79, 8B1 and 883 of
the mmgzameg At

*Becarity Agemt” maans The Royal Bank of Seotiand Ple acting in its capagity as
trustee for the Secured Parties {(Inglluding itself) in relation to the Traosaction
Sevurity Doctments for the purpose of and In accordance with the tarmas of the
F"mncs ‘ﬁm:'umenm or sm:*z ﬁ*hsr aor aﬁa‘@t&maf truster or rustees as may from
i ancordance with the Finange

Dﬁz—?d ﬁ‘k‘:‘f’itb.

“Secarity Paried” means the pericd beginning on the date of this Deed and
sndivg on the Discharge Data

“Shares” means {in rolstion fo each Chargor) all shares (f any) spacified in
Schedule § {(Sharas) In respect of such Chargor and also alf other stocks, shares,
debentures, bends, warranty, coapons oy other securitfes now o in the future
owned by such Chargor from: tme 1o tims, or any i which it has an interest,

“Specified Bank Balances™ means all monies {including Interest) from tma to
time standing to the credit of the sctounts spacifiegd in Schedule 2 {8ank
aucpintsd, as such acgounts may be re-designated andfor reenumbered from
time to tdme, and all indebtadness represented by any such account.

“Bpocified Shares’ means i relalion to 3 Chargor the Shares specifisd in
Schedule § {Sharesy opposite its name,

“Third Parties Act” means the Contracts {Rights of Third Parties) Act 1988,

1.2 Befinitions contained in Facility Agresmeant
Unfess & contrary indicetion appears each term used in this Deed which is

defined in the Facility Agreament shall have the same meaning ag in the Faclity
Agroamaent,

Construction

ke
L3

I this Qesdy

1.3.1 urless a contrary fudicstion sppears, & refarance tos
3.3 “asgels” invludes present ang-future or oser‘"i S, TeverHER,
rights and Interests of every kind avd referance o an
“assad” includes any part or parts of szuch /S8R t
1343 “guarantes” includes any guaranise, letter of oredit,

bond, indemmity or similar sssurance against loss, or any
abfigation, direct o ingirect, sctual or contingsnt, o
purchass oF aasume any indebledness of any parson or o
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1.3.2
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pay any deposit-an behalf of, or make an investment in, or
{oan to, any person of o purchase assels of any person,
whers, i sach gase, such obligativn iz assumed In order
to maintain of assist the ability of such person o meet Bs
indebtedness;

1313 “indebtedness” includes any abligation (whether incuwred
as principal or surety} for the payment or repayment of
money, whether prasent or future, actiial or contingent;

1348 "merson”  includes  amy individual,  fiom, company,
corporation, government, state or agency of & state or any
association, trust, joint venture, consorthum o parthershig
{whather or ot having separsie Tegal personalityls

1315 “raguiation” indudes any  regulation, rule,  official
dirsctive, request or guidsline {in sach case, whether wr
not having the foras of law) of any governmental, nier-
governmentat or supranational body, agency, deparbment
gr regulatory, self-regulatory or other suthodty oo
arganisation;

1.3.1.6 “set-off includes analogous rights and obhligetions in
jirisdictions other than England and Wales; and

1.3.3.7 the “First Chargor”, the “Security Agent” o any
“Chargor”, "Party” or “Obligor”, or aov of the "Securad
Farties”, shall be construsd 0 as 0 inglude s
successars n tle,  permitted assigns angd  peemitted
transferses;

where something {or 8 list of things) & introducsd by the word
“including”, or by the phrase “in particular”, or is follpwed by the
phrase “or otherwise”, the intention is to state an example {or
examplas) and not to be exhaustive {and the same appliss when other
similar words or phiases are usad);

unless this Deed expressly states otherwise or the context regeires
atherwise, {a) sach referende in this Deed to soy proviston of any
statute or of any subordinate legisiation means, 8t any time, the
refevant provision as in force at that time {even if it has been amended
oF recanacted since the date of this Deed) and {b) sach reference in
this Deed to any provision of any statute st any time fndudes any
subordinate legislation made pursuant to ar in respect of such
provisions as in fores at such time (whether made before or after the
date of this Deed and whether amended of re-snadted since the date
of this Deed);

gach reference to this Deed for to any other sgreement, instriment o
desd} mesns, et any time, his Deed (ot as applicable such other
agreement, instrument o deed) as amendad, novated, supplemented,
axtended, or restated, at that tims, provided that the ralevant
amendment, novation, supplament, sxisnsion, substitution or
rastatement does nol breach any tarm of this Deed or of ghy of the
Finance Deguments;
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the indew and Cause and Schadule hoadings are for sase of reférance
anlys

an Svent of Dafault is “continging™ i i has not bean walved;

it refation to any Chargor which becomes a Party upon the execution
and delivery of a Deed of Accession, (8} whare sny asssats are
identified by reference to & Schedule this includes assels identified In
any corresponding o analogous schedyle o such Deed of Actession
and {b) wovisions which apply by refarance o the dete o evecution of
this Desd shall apuly by reference (o the date or sxscution of such
Diepd of Accession; ang

references o any Security “oreated ... by this Desd” are to be
deemad to include suph Security created, constituted, given, made or
exiended by, under or pursusnt o this Deed, o by, under or pursuant
o any Beed of Accession.

1.4  Third Party Rights

Ko person has any rght unger the Third Parties Act to enforce ar anjoy the
benefit of any twrot of this Deed, sther than an Enforcemant Party, which-may do
S0 OF any other persan, to the extent that this Deed or any other of the Ffinance
Documents exprassly providaes for i fo do so. No congent of any person who {8
not & Pany fs required to rescind or vary this Desd at any tme, This Clause 1.4
does vt affect any right oy remedy of any pevsorn which exists, of is avallabls,
ptherwise than pursuant 1o the Third Parties Act.

1.5 Facorporation of other terms

B!

Yo

The terms of the other Finange Documents under which the Secured
Obligations arlse and of any side letters betwesn any Chargor and the
Secured Partiss or any of them relating o the Senured Qbligations ave
incarpavated into this Dead to the extent raguited for any purpivied
disposition of the Sscured Assets containgd It this Desd 0 be & valid
disposition i scoordance with section 2{1Y of the Law of Property
{Misealianenus Provigionsy Act 1889,

Without prejudice to the apsration of any applicable terrn of the Fadiity
Agreemsnt or any other Finanes Document, the provisions of
clauses 103 {(Defoull intorest), 27.7 {(Besignation and release of
securlty on dispesal), 318 {Currerncy of account, 3144 {Change of
sursanery, 330 (Compnunications o wedting), 33.3 (Deffveryl, 33.8
{Electranic commurvcationy, 338 {(Englsh languagel, 3¢ {(Gsfaations
and cerificatex), 3% {Rartial Invalidity}, 36 (Remedies and watversy,
3722 {Reguired conzentsy, 7.3 (AR lsnder Matlesrs) ang 40
{Cowderparisy of the Faglity Agrsement shall apply  (mutals
metandiz) to this Dead ax i set out in this Desd i full and as i any
reference In any such Clagse to “this Agreoment” were 3 referencs o
“this Deed”.

1.8 Priority Sgresmsant

L5
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Thix Deed is subject to the teons of the Friority &gresment.,




£, COVENANT TO PAY

Each Chargor, as primary obligor and not meraly as suvety, covenants with the
Security Agent that & witl pay, discharge and perform the Becured Obligations on
gamand when due and I e mannsy provided in the Flnance Documaents.

e SECURITY
341 Fixad charges

Each Chargor, 88 & oontinuing sechrity for the payment, discharge and
performance of the Secursd Obligations, charges iy favowr of the Sacurity Agent
the following susets:

o First lagatl mortgage on specified Property ~ by way of first lagal
misrtgags, sl its Property (F any) wentified in Schedule 4 (Detally of
Propecty);

3.3.2 First fixed charges in respect of other Property - by way of first
fixed charge, {3) all the Property from tim& ro e owned by it {but
axciuding any Proparty which is sulljedt to 8 valld legal morigags undar
Clauss 3,133 {i) any other dights, tte or v‘;tersxt of such Chargor in
Properhy, whergver situated, and {} all Assoclated Rights in felation tn
s Property;

i
S

First fixed charges in respect of Designated Chattels « by way of
first fixed chargs, (8} the Designated Chattsls {if any) in respect of
such Chargmr fhut oot induding any of the assets which are subject e
a valld legal mortgage or velid fixed charge under Clauses 3.1.1 or
3:1.8) and fh) ofl Asdouisted Rights in relation te such Designated
Chattels;

314 First fixed charges i respect of other chattels - by way of first
fixed charge, all plant, machinary, \f’h:f‘!id??} and compulsy squipment
naw or in the future owned by it (but not Including any such asest
which iz 3&«%1}3’3"‘.& to & valld legal mortgage m walid fixed charge under
Clauses 3.1.1, 312 or 313 nor any chattel for ihe time being
forming part of such Charger's stock-in-trade or wark in progress), £
s rights, e of interest I any chattsd now o in the fubrs i s
HOSSRESIon wing s r\ai ot by i/, but which bad i besy 50 swosd
would have been validly charged by paragraphs {2} of this Clause 3:1.%
angd (¢} the benefit of sl Adssovisted Rights relating to any chotisl

validly charged by this Clauss 314

el
Gt
4

First fixgd charge on s;}ﬁci‘fied Shares ~ by way of frgt fiead
charge, {8} the Sharss {F any) listed in respect of such Chargor in
Schedule § {Sharas) and {B) the Distribution Rights {f any) fram Lme
to time aooruing to of on such Shares;

3.1.6 First 'fi'xmi charge on Investments ~ by way of Tt fixed chams,
{87 all lnvestments (hul not including Shares which are subject to &
valid fixed charge under Clayse 3.1.5) and (B all Distribution Rights
from tme to time acoruing o or o0 such Investments;

317 First fixed charges in respact of Insurances - o the extent that

the Insurances andfor the Insurance Procesds are ircapabile for any
reason of belng sffectively sssigned pursaant to Clause 3.3.3 Byt are

Bir_soral7a5aI G
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capable of being effectively charged, by way of first fixed charge, the
Insursnces owned by or written In favour of such Chargor ang gl
Insurance Frocesds sither now or i the future held by or payable to
such Chargor or in which such Chargor otherwise has an interest {To
the sxtent of such interast);

348 First fived charges in respect of book debis ~ by way of first fixed
charge, (&) alf prasent and future book and other debts, revenuss snd
mangtary calms of or owing o such Chargor and (b} sl rights and
clagims of whatever nature of such Chergor now, or which may at any
time be, held or anfoved by i against thivd parties and agsinst any
securities and guerantses in respect of such debis, revenuss oralaims;

3418 First fived charge on Specified Bank Balances - by way of first
fixed chargs, Sl of the Specifisd Bapk Balances in respect of such
Thargor;

3410 First fixed charge o other Bank Balances ~ by way of first fixed
chargs, all of it Bank Balances {bul not including any Specified Bank
Balances which are subjedt to o valld fixed charge undar Cause 3.1.9Y;

3 LAY PFirst fixed charge on Intellectual Property - to the exent that
such Indsliectusl Properly ds incapabde for any ressan of being
effectively assigned pursuant to Tlause 3,.2.4, by way of first Hawd
chargs, all Intellectual Property OF any) owned by such Chargor or in
which such Chargor has an interest {{o the sxtant of such interest);

[#Y
oy
[
i

First fixed charges in respect of Authorisations ~ v the extent
that such Authorisations amd Dervative Payments ars incapable for
any reason of being effectively assigrned pursuant o Clauses 3.3.1
o 3,2.8 respectivedy but are capable of being effectively charged, by
way of first fixed chargs, (8} the bensefit of all Authorisatises held or
utlised by such Chapgor in connechion with is business or the use of
any of {is assets and (b7 the right to regover and recrive il Derbeative
Fayments which may at any time bacome pavatie to such Chargar in
respact of such Authorisations:

f.&/
d
ok
1]

First fixed charge o contracts - to the axtent that they do not fall
within any othey provision of this Clause 3.1 (Fixed Chargest and are
nat effectively assigaed under Clause 3.3.3 {Assignment by way of
securitel by way of first fived charge aft of His rights under sach
agresmant or doturnent to which such Chargor is a party:

310 Flirst fixed charge o goodwill and uncalled capital ~ by way of
first fixed chavge; ot the goodwill and uncalled capital of such Chargov;
sl

3445 First fived charge on other Associated Rights » by way of first
fived charge, the benefit of sl Associated Rights relating to any of the
assats of such Chargor, in each case to the extent that such Associatad
Rights are capable of being made the sulyject of 3 fixed charge and are
rab otherwise the subject of any valid fixed charge pursuant to this
Desd,

L3
Fd

Assignments by way of security
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As further continuing segurity for the payment of the Sscured Obligations, ssch
Chargor assigns absolutely {subject to 8 provise for reassignment following
discharge of the Secured Obligations} 1o the Security Agent all {iF amy} its rights,
title and {nberest in and to the foliowing assers:

3\2 -1

s
)
>
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i

Authorisations ~ sl Authorisations held or ytilised by such Chargor in
connection with {ts business or the use of any of its assels and the
banefit of ary Derivabive Payment in respect of such Authorisations;

Charged Contracts - the Charged Contracts and the benefit of any
Dierfeative Payment in respect of the Charged Conmtracts;

Insurances and Insurance Procseds - the Insurances and the
banefit of all Insurance Progends of such Chargors

Intelectual Proparty - the Intellectual Property {if any) swned by
such Chargor or fn which such Chargor has an interest {To the exdent of
such interest), togsther with the benefit of any Derivative Payments in
regspect. of such Intsllectual Property, bt in the cese of any such
assignment of Intellectual Property the Security Agent shall grant 1o
suich Thargor g licence to use such Intellectual Property in the ordinary
course of By business and for so g 8y no Bvent of Default exists and
s continuing upon such termy a8 migy reasonably be specified by the
Serurity Agent; and

Aszociated Rights and Derivative Payments - any Associabed
Rights or Darivative Payment which are not the suldject of a valid fixed
charga pursuant o Causs 301 {Rxed chargss) of this Dead or valig
assignment pursuant to Clauses 3.2.1 to 3.3.4 and which relats to any
of the gssety of surl Charger, whsthsr oy not such assets arg subjedt
toe & valid legal morigage, fixed charge or assigrament pursiant to thhis
Dead.

3.3 Notice of charge or assignment

3.3.1

by CovpRIRCRAIRG

Bach Chargur shall, promptly upon repgiving o reguest tu that effect
from the Security Agent, give noties of sach chargs or assighment of
alf (i any) ks right, dtle and interest in and b

2348 the Insursnces angd Insurance Proceeds, by semding s
notice in the form of Part L of Schedule 7 {Notices) {with
sugly amendments as the Ssowity Agent may agres
andfor ragquire} duly completed to ssch of the other
partisg o the Insurances; and

Sk
X
5.2
Yk
.
2

the Charged Contracts, by sending a notice in the form of
Part 2 of Schedule 7 {Notices) {with such amendments as
the Securdty 8gent may agree sndfor reguirs) duly
compieted to-sach of the other partles to the Chaerged
Comtracts.

Each Chargor shall use Ry reasonable endeavours 1o procure that
within 21 days of the date of its recaiving & request under Clause 3.3.1
to pive notice to the relovant other party, sach such other pany
delivers an acknowledgement o the Securily &gent in the form of the
acknowledgement of notice endorsed oo a8 cogy of the relevart natice
as set gut i Part-1 or Part 2 of Schedule 7 {Noticas):

18
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3.5

by goepEE

Exercise of rights under Charged Contragts

R 8

342

Whilst no Byent of Default axists and is continuing, the Secunty Agart
shall parmit the relevant {:’aa*gm by exervise its rights under any of the
Charged Coptracts fo which it is party, provided that the exerdise of
those rights in the manner proposed would nat result in an Event of
Drefauit.

Where an Event of Default sxists and v continuing, the relavant
Chargor shall, f requested by the Securfty Agent, sxergise fts nights
ynder the Charged Contracts only in accordance with the instructions
of the Security Agent.

Floating charge

351

As further continuing security for the payment, discharge and
parformance i the Securlly Agent of the Secured Gidigations, sach
Chargor charges in fevour of the Security Agent, by way of frst
floating charge, aft s assels and undertaking, whergver focated, both
prasent and fidure,

The flogting charge weated by Tlause 3.5.1 in daferred, in relation to
gach Chargoy, in point of priority to ol fxed Security validhy and
effectivaly created by such Chargor under any of the Transaction
Sequrity Docwments in favowr of the Security Agent as security for the
Secured Dbligatinns.

Conversion of floating charge

3.6.1

362

R

The Secutily Agent may, ab any time, by notice in writing 1o any
Chargor, convert any floating charge created by this Dead into @ fixed
charge as regards such: assals as it shall spedfy In the relevant nodoe
i

ER 91 ant Bvent of Default has ocourred which is contimgdng; or
3.5.1.2 the Securlty Agent s of the vivw that (&) such assels are

m danger of belng selzed, (&) any legal provess or
execution is belng soforced against such assets, (o) such
assels are stherwise in jeopardy, or {d} steps have been
taken which would, in the resscnsble opinfon of the
Security Agent, be likely to lead o the appointment of an
administratoy or administrative receiver in relation o such
Chargor {or such administrator nr administrative receiver
has been appuinted) or to the winding-up of such Chargor,

By way of further assurancg, such Chargor shall, prompty following

service of such notice-ypon R, executs a fixed L‘h&fg& ever such assats
i such form as the Serurity Apent shall reguire,

3
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Automatic conversion of floating charge

Ire arddition to any crcurnstances in which any floating charge created under this
Deed will orystatlise automatically ander the genaral law, and without prejudics
L the operation of Clause 3.6 {(Convearsion of foating chargs):

3.3 if any Chargor orestes (or purpoerts to creste) any Security on or pyer
any of the Floating Charge Assets {ather than Permitted Security)
without the grior written congent of the Security Agent; o

o
ok
s

if any Chargor convengs any maseting of s membars o consider 8
resolution in relalion o s winding up, or If & liquidator, sdministrative
rexeivar, receiver, administrator or anather similar officer is appointed
in resoect of such Charoor arany of s assats,

then and in any such event, any Hoating charge created by this Deed in relation
to such Charger shall, without any notice being given under Clause 3.6
{Conversion of floating cﬁ@ms} and immadiately dpun such svent oocurting, be
converted into a fixed charge over all the assets which immadiately priar to such

conversion comprised the Floating Charge Assity of such Thargor.
Continuing security

The provisions of this Teed will spply at gl tmes (3} regardiess of the dals on
wihich any of the Secursd Gbligations was ingurred and (&) in tespect of the full
amount of the Secured Diligations at the relevamt Ume even if, at some other
timie, the amount of the Secured Obligations has bean less than the amount at
the redevant time ar thars has begn no part of the Secured QGbligations
gutstanding.

Miscelansous

381 i the Security oreated by this Deed by any Chargor - made with Tull
t;%w guarantes In accordance with the Law of Prapsnty (Misceflaneous
Provisions} Act 1884,

Chauses 3013 te 30115 indusive shall be read and construed as if each

asset m:scnt}ed and sach asset comprised within any categary of assa

geseribed, in sach such Clause were sxpressad, separately and
fically, to have been made sulject to g first fixed charge; and the
plidity and offectiveness of each such fied charge will ngt be
prejudiced by any other such first fixed charge being found vt o be
f by valid or effective as such.

%
W
i
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383 The fact that oy o Incomplete, details of any particular Secured
ssets are indluded of inseried in any relevant xh&tﬁuie shalt not
ﬁact the vatidity or anforceabllity of the charges created by this Dead.

)ﬂ

FURTHER ASSURANCE

Each Chargor shall {and the Frst Chargor shall grocure that gach other Chargor
will}:

grorptly do all such acts or exacute alt such documents {including assignments,
transfors, molganes, chargss, notices and instructions) as the Security Agent
may regsonably specify {and in such form as the Securfty-Agent may reasonably
require] e favour of the Securfty Agent or s nomineels) (&) to perfact the

i




Seeurity oreated or intended 1o be crested or gvidenced by this Deed or for the
axercise of ahy rights, powers and remadies of the Security Agent provided by or
pursuant to this Deed; {b) to tonfer on the Security &gent or the Finance Partiss
Security over any property or assets of such Chargor located in England and

- Wales ov any other jurisdiction. squivalent ¢ similar to the Security intended to
b created], orexpressed 1o be oreated, by this Deedy andfor {¢} to facliitale the
reaiisation of the assers which are, o are itended to be, the subjst of this
Dagd; and

taks Sl such action as ix avallsble to # {incuding making &t Slings and
registrations ang the payment of sl fees and Taxes) gs may be hecesssry for the
purpoess of the creativn, perfection, protection or maintenance of any Security
conferred «r intended 1o be vonferred oy the Security Agent by or pursuant o
this Deed,

fh,
i

5%

NEGATIVE PLEDGE

<,ﬁ
ot

Duting the Securnity Perlod, no Chargor shall create, sxternd, o permil to subsist,
any Ssourity over any of the Secured Assets; nor may € {a) sall, transfer or
stherwise dispose ofany of &5 gszets oy terms that they are grmay be leased to
ar re~acquired by any of the Ubligors or by any other member of the Group, ()
sell, transfer or atherwise dispase of any of s recsivables oy recourse terms, (&)
snter nte oy ansngement uhder which yoney, debls or the benefit of & hank
ar other account may be applied, seb-off o made subject 1o g otenbivngtion of
scoounts, or {d) enter into any other preferential arvangement having @ similar
affect to any of the srrangemernts or ransaciions praviously described inothig
Clause 5.4, In any case in dreumstances where the arrangament o transaction
s antered into primarily gz 2 method of raising Fnandal Indebisdness or of
financing the scouisiion of an assst

8.2 Clauss 5.1 dees not appdy o any Ssourity which 8 Permitted Securlty or @
Farpiitted Trangadction.

8. REPRESENTATIONS AND WARRANTIES
8.1 Eachy Chargor reprasents and warrants to the Security dgent an the date of this

Beed i the terms of the Applicabls Representations, iy each cose a3 ¥ expressly
zef out in this Deed snd so for as applicable to such Chargor o the Seoured
Assets of such Chargor. €ach of the Applicable Represeatations is made by
refavence o the facks and crcumstances axisting at the date of this Deed or,
where desmed, pursuant to Clause .3, to be repeated at & later dete, by
reference to the facts and cirocumstances axisting ot 2ach such ater date.

Pt

Each Chargor furtherreprasents and warrants as follews,

£.2.1 Cornnercial benefit « I soters into thiz Desd o good faith and for
the purposas of the gromaotion of the suctess of I8 business and has
giver due consideration o the terme and conditions of the dotuments
evidaning the Secured Obligations and of this Desd and has satisfied
itself that there are raasonable grounds for believing that by execating

£.3.3 Matters affecting Shares -
&§.2.4.1 It s and will (save as otharwise permitted by the Faallity

Agreement] remain the sole beneficial owner of the
Specified Shares and of any other Shares scquired by it
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ar in which it has soguired & benaficisl interest, after the
date of this Deed.

f.2.2.2 {t has aot pomingted anothar person or parsons to snjoy
or exercise all or any of its rights as the registered holder
of tha Specified Shares and (gsave wherg the Specifisd
Shares have been registerad i the name of the Ssourity
Agent or its nominee pursuant 1o the provigions of this
Geed and save &8 otherwise agreed by the Secunity Sgent
g permitted by the Facility Agreement) it i and will
ramiain the absolute legal owner of the Soecifisd Shares

bt

6.2.2.3 Nefthar the Shares nor the Distributicey Bights sttrtbutabile
te the Shares are subject to any lien, charge, squity,
gncumbrancs, option In purchass or similar rights of any
parzon, othsr fhan o Parmitted Security or Pevnitted
Transaction,

&.3.3.4 The Sscuddy Agent is sntitled to be registered or o
reguire & tuaminge to be registered as a8 member of each
of the relevent companies to which such Shares relate
without sny right of the board of directers of any such
company g refuse regististion or to ounsent to such
registration iy suliject to sstisfaction of conditions,

7,233 Priority of Securily - The Sscurity <reated by this Dsed constiiutss
first priority Security over the gssals which are sxgwessad o be suldecy
o such Security and those asssty are not subiect to any Security other
than Permitted Security;

Each of the Applivably Representations and sach of the Rrther representations
and warrantiss set out in Clause 8.3 {other than those st Clauses §.30
{Cammercial benafit) and §.3.3.1 which are not repeatad) shall be desmed 10 be
repssted on ssch day during the Seourity Period on which representations and
warranties set out i cladse 33 {(Represuntations) of the Facility Agreament arg,
or are deemed obe, misde o repeated.

UNDERTAKINGS

Throughout the Sepurity perind, each Chargor underishkes to the Security Agent
in the terms of the Applicable Undertakings, i sach case so far ax appiicable to
such Charger o the Securad Aszets of such Tharger, {as ¥ expressly st qut in
this Deed) and also in the terms of the Tollowing provisions of this Clausse 7.

Perform - It will st all tivves comply with the terms (express or impled) of this
Deed and of all other Finance Qoguments.

Mot jenpardise Security - I will not {angd;, without gegjudive to Clause 7,134,
will pregurs that no nominee will} deo oromit to do anything, or allow soyvihing o
e done or omitted, the result of which may be in any way o depreciate,
icopardise or otherwize prajudive the valug 1o the Security Agent of the Seourity
created by this Desd or the priority of its ranking s expressed in this Desd orin
the Intercreditor Agreament,

Maintenance - It will keap the Secured Assets i a3 gond and substantial state of
vapair, working erder ang condition. Where the Secured Assets include any tem
of plant or machingry which becomes incapable of sconomic repalr, it will replece

BReori 270228 14




such assat with an asseb which is 8 comparable modery agubeaisnt or which i
atherwise approved by the Seourity Agent.

Tk Ghserve covenants - It will observe and parform all covenants and stipulationg
froomt thms 1o Wme on dxopart 1o be pecformed of oheerved and affecting any of
the sssets cwned by & or in which it has an interest or the way In which {t uses
o banefits from such assets,

oy

8 Chserve laws - It will not do or omit 1 do or allow anything to be done in
rafation to the Ssoured Assets which would infringe any laws materially affecting
{whether directly or fndirectly) the Secured Assats snd will comply with sl
notices, ovders, injunchions and mandatery proposaly served on i, issusd or
made by any tocal ar other authority ar governmental agency, or by s landlords
relating & any of the Secured Assets of IR oase of them, and Wil serve within
any refevant time Bt any counter-notice necessary or desirable 1o praserve the
vatie of -any such Secured Assels.

76 Effect registrations - I will effeqt all regisbrations, make ol filings or
applications and pay all Taxes, rents, fees or dues necessary to keep in full foree
argd affect, and whera necessary 1o renew or extend, all the Secorsd Assets and
such Chargar's Hght to make full use and snjoy the full benefit of the Secured
Assals.

FF Proceadings - AL ity own cost and expense, T oedl use el reasonable
endeavours to enforce, institute, continue or defend all proceedings affecting the
Secured Assads, their state or condition or continued use or valug so 88 to
preserve to the fullest extert the value o the Seourity Agent af the Security
croated by this Deed,

7.8 Insurance - It will kesp iis business, and such of the Secured Assels as are of
an insursble nature, insured in asgordanes with the grovisions of dause 23.25
{Im.\:m’anm} of the Facllity Agreemant, save that {a} it will sbiain, maintain and
renagw {alf at s own expense) insyrance, Indemnity or similar cover with
reputable, independent, United Ringdom incorporated insurance companies or
underwriters, {(hiif mqumﬁd by the Security Agent, In respect of 3l orany of the
Insurances required by the Fadlity Agresmant or this Daed, it will procure and
promptly produce fo the Seaurity Agent evidencs satisfactory to the Security
Agent that {A) the Securlty Agent is co-insured on 8 compasite basis and {B) the
Security Agent iz named as 8 frst loss payes in respect of any modes gaid our
in excess of £10,000 under such lnswrances; and {g) it will pramplly pay all
pramgums and other sums necessary o effect and maintain the }murancas
raguired by the Facliity Agresment and this Desd sng will, on demand, producs
to the Sz-emnty Agent such Insurances and evidence that such pre s and
ather suims have besn paid,

o
(223

Chattals « I su requested by the Seourity Agent, it wilh place angd maintain on
gach chatisl the value of whith exreeds 1400 and which is sopressad (o e
subjert to 2 fived charge under this Deed, in & conspicuous plase, an
identification marking In the following terms and not conceal, siter or removs
such marking or peonil i 80 be concealsd, altered or remuoved:

“Notive of Chargs « This {specffy the chatiel]l and additions angd angitiary
squipmsnt gre subjert to o Nt fixed chargs in fovowr of The Boyal Bank of
Scotland Blo~

730 Land Registry ~
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FA0 I relation Yo all prosent and future registersd Proparty (and any
unregisterad PFroperty subiect to compuisery first registration at the
date of this Dead), & apply o the Land Registrar to snter on the
register agsinst the ttde number of or to be allovated to the relevant
Property & restriction iy the following teyms;

“No disposition of the registered estate by the propristor of the
registered astate i (o ba reglstered without & willlen consent signed
by the pmprietor fiw the time being of the charge deted {date] 3014 In
favour of The Roya! Bank of Scotland Plo {8y Segurity Agent) referred
& in the charges ragister, or its conveyanoer®

and, wihers applicable, aotice of an abligation o maks further
sdvances,

7A0,2 Tt shall submit the relovant applications no iater than the date of
suberission of the initlal application for registration of the Segurity
cragted by this Deed {ov, in the case of The Land Registry form CHZ,
where applicabie, proampity following its iater receipt of such form duly
cornpdetnd by the Secunty Agent), and pay ali fess, vosts and expenses
incurred in connection with the applications,

wd
et
&
$ad

The Security Agent, inv s slisolute giscretion, migy maks any of the
applications referred to in this Tause 7,18 in placs of such Chargor, In
stch. 3 oass, such Chargor consents to the entry of the relevant
restriction and will pay sl Tess, costs and expensss inpurred in
conpecting with the agphication.

Tl Collectian of book debis -

Find 0 b will vollect {ax sgent for the Seourity Agenty all Charged Debts and
pay intn such speclally designated account with the Securlty Agent o
suich other account with such othey bank sy the Security Agent may
from Umne to tme direct all money which it shall receive in respest of
such Tharged Debis immediately upon receipt and pending such
pavment it will hodd sl such meney upon trust for the Security Agent,

Fi1.2 0 It will mot, without the prior written consent of the Security Agsnt,
chigrge, factor, discount o assign sny of the Charged Debts iy favour
of any ather person or purport B do s,

T3 Where the Collectivn Avcount attribulable fo & iz nat maintained with
the Security Agent In itx capacity as Sscurily Agent but with the
Security Agent i some other capadity of with seme other bank o
finandat insthution, andfor where any other Bank Balances ars
charged to the Security Agent pursusnt to the provisions of
Clauses 3.0.8 or 31,10, it will procure that the Security Agent (If stch
acrount s misintainsd withy the Secuslty Agent in some other capatity
than as Security Agent} or such other hank o Hrandal institution with
whom the Coledtion Sccount atiributable to it is maintained or where
sugh other Bank Balances gre held has received 8 notice ity the form
sgboout in Schaduwle § {(Form of nolice to bank operating secured
avcowrt) and hasg issued & racelpt angd confirmation in respect of that
nodice a5 provided o such form,

7114 Itwill not, without the prior consent of the Security Agant, withdraw all
o any monias fromr tme to Hime standing to the gedit of the Collection
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Account stiributable o it or any other Bank Balances charged to the
Serutity Agant pursuant o the providons of Clauses 318 or 3010

.43 Shares snd other Investments -

?)1:‘3}3’
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It wilt aet:rmot‘iv ypan recaipt of them, deliver to the Secunity Agent
cc:agzies of all notiess, direulars, jecters, rEpOs, aoosunty cﬁ:{ gther
cmmmumx:ath:ms with sharsholders relating to its hulding of the Shares.

Iowill pay all calls o other paymerts due and payalde in respedt of @
of the Shares and if {1 feils to doso the Security f\gmt may pay &
galiz pe other payments an its bakalf,

f\ X*‘

\

Savvg with therprioy written consentof the Sscurity Ageet 1T will ot { ,»-
take any action by o 83 3 ronsequience of which the rights sttaching

the Shares ave altered or diluted or the issusd capital of anv of *ﬁa
companies whosa Shares are chargad by this Deed & noreasad, nor
{&) participate in any rights issue relating to the Shares, nor (g} apply
for, o consent to, the conversion of any Shares held in cerdificetsd
form into uocsrtificated form

Except where the Securily Spent reguires B to do sg, 8 will o
nomineie. snother person or persons o enjoy o exargise sl or any of
{5 vights ox the registerad holder of the Shares,

if the ‘S’ecm'ity Agert reguires it do so, i will toke all steps within its
gower to procure that any of the companies to which the Shares ralats
wtii make such changes to its respective artivles of sssoclation as may

b neCessEry, pursusnt to section 145 of the Companias Act, fo parmit
{ to nominate the Security Agent of @ vominee of the Sepurity Agent
to exercise or enjoy ol of any of such Chargor's rights as @ registerad
holder of the Shares of such company.

I respect of the Specified Shares which are held within CREST wr
otherwise v uncertificated  formy, and  any  further  Shaves in
yncertifivated form which i subseguently soguires, vl provide. such
nformstion, give such instructions ang enter Inte such ducuments as
thie Sesunt\g Agent may reasonably require to parfect the Sscurity
created by this Deed over such Shares.

Immediately following the sxecution of this Deed it will deliver to the

Security Agent for as it shall direct) all bearer instruments, share
certificates and other documents of §itle to or evidence of swner ship of
the Imvastments andfor the Distribution Rights owned by it or fo which
§ has an inderest together with {in the gese of Shares, other than
baarer instruments, bald in certificated form instroments of transfer in
respect of each of the Shares executed in blank fexcept for the nurber
and class of Shares and the name of the trfms ‘wror) and it undated,

I’ acquires Investments, whether pursuant ta its Distribution Rights
ar for my other reason, after the date of this Deed, the provisions of
{:iad‘«ﬁ A3, 3 emfi ﬁa 5 rmm*nrg prvisions of this Clause 743 shall

The Security Agent may, at any time following the ocourrence of an
Event of Default and white it s continuing, cmmplmrﬂ the Instruments of
transter on behall of such Chargor in Tavour of iself or such other
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person as it shall sedect, snd such Chargor shall procure that such
nstrumeants of transfer are mmedistely registered in the ststutory
registers of the ralevant company and that share certificates in the
name of the Security Agent andfor its nemineels) i respect of the
Shares o which such instrument of transfer relates are delivered to
tha Security Agent as soon as reasonably practicable, but in any svent
no fater than § days after the date upon which the Security Agent has
delivared the videvant instroment of transhar;

Untll the occurrgnee of an Beent of Defsull, but not after such
pocurence while such Bvent of Default is continuing, such Chargor will
be entitled to recelve and retain all Dividands and wilf be antitled to
exarcise all voting and other rights and powsrs attaching o the
Shares, provided theb It will not exerciss ary such vating rights o
powers in & manner which would prejudice the value of, or the ability
af the Security Ageant o realise, the Securlty created by this Deed.

It-shall give to the Seourity Agent reasonable notice of the manner in
which & proposes 1o exercise the rghts and powers referred to in
Clause 701210,

Throughout the pariod following the occurrence of an Event of Defeult
and while i Is continuing {the “default periad™), any Dividends will be
received by such Chargor on trust for the Security Agent and paid into
& separete account ar ptherwise dealt with as directed by the Security
Agent, and such Chargor shall, if the Security Agent so requires, during
the default perjod, exercise aill voling and other rights and powers
attaching tu the S&hares a3 the Security Agent shall divect

At any time when any Investiments are registered in the name of the
Security Sgent or ity noninge;

712131 for so long as there is no Bvest of Defsull which is
continuing, the Sscurity Agent will {so far as Is consistent
with the Security created by this Deed) exercise any
applicable voting ar other rights and powers in acgordances
with the directons of such Chargor and account to sueh
Chargor for any Dividends; but

Fa2.13.2  upon the ocourrence of an BEvent of Default and while it is
continuing the Securtty Agent may exercise o refrain friom
sxercising such voting of other rghts and powers as it
thinks fit and may refain any Dividends; but in any case
the Security Agent witl not be under any duty to ensure
that any Dividends are duly and promptly pald or recelyed
By it or ity nomings, norto verify that the corredt amounis
are paid or recefved by it or s nomines, nor to teke any
action in connection with the taking uy of any Distribution
Rights in respect of or in substitution for, any of thoss
Investiments,

Charged Contracty - It will porform sl it obligations umnder the Charged

Contracty o g dilgent and Ymsly manner, nob make of agres to make any
amendments or madifications to the Charged Comtracts, nor walve any of s
rights under the Charged Contracts, nor exercise any right to terminate any of
the Charged Contracts, except, in any case, with the prior written consant of the
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Security 8gent and will promptly inform the Security Agent of any materig
disputes salating to the Charged Contracts.

Acosss ~ [n addition to the reguirements of clause 235,28 (Access) of the Faclity

Agraement; & will (3t the risk and cost of such Chargor) germil the Ssourily
Agent angd s professional advisers, ageniy and contracions snd, whare required
by the Security Agent, independent valusrs free gocess at all ressonabis Ymes
and an regsonable native and for all ressonable purposes {nchuding carrying sut
physicat inspections, valuations and/or the preparation or making of imventovies
andior schedules and/or other records or ¢oplss) {8) to the premises, assets,
books, aceounts and records of such Chargor and {8 to meet and discuss
matiers with Senior Management and will provide and will procure that sny
occupiers of such premizses and Sanior Mansgament provide all ressonable
assistance to the Security Agent and such other parsons in connaction with the
acvess obligations imposed by this Clause 2.13,

Cantreg of main interesty « It owill not oove s CORML nor bawvs sy
Extablishment, sutside Bngland and Wales.

Deposit of decwmanty « I will promptly at the Security Agent’s request depasit
with the Security Agent {or as the Seourity Sgent directs) {8} all desds and
documents of lite relating to the Property, including counterpart leases, cances
ard any other deeds o documents necessary or desirable o assist the Seaurity
Agert to enforce the Sequrity wreated by this Deed, (D) all policies of insurance
i respech of which the proveads of any claims are assigned or charged pursyant
tor thiz Deed and {¢) sl sugh other documents refating to the Secored Assets as
the Security Agant may fromy ime to Hme reasonasbly reguire.

Ratention of documeants « The Security Agent may refain any docament
gdultvered 1o i purstant o Clause 7015 {(Depesit of documientx) o otherwize unti
the Discharge Date and if, for any reasarn, the Sscurlly Agent coases to hold any
such document before such time, the Security Agent may, by nolice to such
Chargor, regquire that the r&ze\rant dooument be redelivered fto it and such
Chargor shall immediataly comply {or procure complianca] with such notics.

Power to remedy « If such Chargor fails to comply with any of the mvmama
and undertskings seb ot g refersed to i Clauses 200 {Farform) o 7.1
{Ratention of documents) Inglusive, it will allow {and irrevocably authorises) tns&
Security Agent andfor such persong as the Sﬁcun*y Agent nominates to take on
behslf of such Chergor such action {including the meking of paymenis) as is
necessary to protect any relevant assets against the consequences of such
fallure 1o comply andfor {o ensure compliance with such covepants and
yndertakings,

Indemnity ~ It will Indamnlfy the Securlty Agent and will kesp the Security
Agent indemnifind against all casts, Taxes, losses and Habilities incurred by the
Sacurity Agent as & resull of any defaull by such Chargor in the gerfermance of
any of the obligations expressed to be assumed by it in this Deed and in
connection with the exercise by the Securily Agent of iz dghts contained in
Clauses 7.12.2 and 7.18 {Fower o remady). Al sums the subject of this
indermnity will be payable by such Chargor to the Segunity Agent oy demands

ENFORCEABILITY
For the purposes of all powers impled by the LRPA or any other applicabds

tegisiation, the Secured Obligatinns shall be deemed to have become due and
payvable angd this Deed will hecoms immaediately snforceabls aod the powers of
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the Security Agant and any Receiver will become exercisabla on tha date of this
Dead, but, as betwean the Segurity Agent and each Thargor, the power of the
Security Agent to enforce the Security oreated by this Desd shall be exercisable
only upon the pocurrence of an Beent of Defetll and for so long as it ix
continuing {undess there has been @ reguest from such Chargor to s Security
dgent for the sppointment of & Recelver; i witich case it will be exercisable. at
any time following the makting of such reguast},

ENFORCEMENT OF SECURITY

At any time after the Sscurity Agent’s powey of sads has bectme exarcisabls, the
Security Agent may, without further notice, (8} appoint ong gr mare the ong
persan to be Recelver in rospect of the Seoured Assels or any of the and, §f
rrove than oue parson s appointed as Recsiver, such appoirdess may gt jointly
angd severally orindividually, (b take possession of the Securad &saets, andfor
{Q} i its absolube discration anfores alt or any part of the Securty oreated by
this Deed inv such other lawiul manper g it thinks . The Sacurity Agsnt may
TRIMOYE any person from  appointment as Receiver and may appoint ancthar
person as Recelvar, The Security Agant may also appoint an asdditional Recebear,

The Recsiver will, so far as the law permits, be the agent of sach Chargor n
respect of whicly the Recglver iz appointad and each such Chargor slone witl be
responsible for the acts or defoults of the Becaiver and will b lishie on any
somtracts or obligations made or eotersd inte by the Recelver. The Securiy
Sgent will not be responsible for any misconduct, nagligencs or defaull of the
Receiver, The powers of the Beceiver will continue in full force and effect
fotlowing any liguidation of the relevant Chargor.

The remuneration of the Recaiver may be Hxed by the Sscurity Agent but will he
pavabis by the relevant Chargor. The amourt of the remuneration wilt formypart
af the Becured Coligatians,

The Rereiver will have the power, on behalf and st the cost of sach Charger in
raspuct of which the Receiver fs apoointed, {8} to do or omit to do anvthing
which he Constders appropriate in relation to the Secured Assels and (b)) &
exarcize all or aoy of the powers conferred on the Recsiver or the Sscurity Agant
ungder this Dead or conferrad upon administrative receivers by tha Insolvency At
{even iF he i5 nob an administrative racelver), or upon receivers by the WA or
any other statutory pravisinn {even if he s not appointed under the LPA of such
other statidory provision) bt st that @ theve {5 any amblguity or conflict
botwaen the powsrs cartained i such legisiation and those contained i this
Daad, those containgd i this Desd shall pravall,

Without prejudice to the gengral powers seb oot in TClause 9.4, 3 Recaiver will
alsa have the powers and disoretions set out in Scheduls 10 {Repeiver’s spegific
DOWSrS},

The Sscurlty Agent ‘o any Receiver may sever any Fixtures from the Propary
angd sell them apart fromy the Propety without taking possession of the Propesty
grd spplythe net proveeds of such sals In o towards satisfaction of the Secured
Dbligationg.,

If the Security Agent o the Receiver obtalng possession of the Propery, the
Security Agent or the Recsiver may uss and remove, store orgell any chattelsan
the Froperty, whether or not forming part of the Secured Assels, without being
under any Haldlity to any Chargor other than o account for thelr net proceeds of
the sate. Al costs, lossex gnd labllitles nowred by the Security Agent or the
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Regeiver in connection with the removal, storsge and sale of sugh chattels will
form part of the Secured Dbligations.

If {notwithstanding any represancation or warranty 1o the dootrary catained in
thix Deed) there shall be any Security affectiog the Secured Assets of any of
thern which rartks in orisrity 10 the Security crested by this Deed and the holder
of such prior Securlty takes any steps to erfores such Sepurity, the Securty
Anent or aryy Beosiver may, 8t s optio, teke o transfer of, or repay the
indebtenness sequred by, such Security.

The Security Agent may, at any Hme after this Deed has become enforceabie
pursuant to Clause 8 (Bnforosalility), exerdse; to the fullest extent permitted by
iaw, st orany of the powers, suthoritiss and disoretions conferred or 8 Recelver
by this Desd, whether as attorney of any Charger or atherwise and whether or
rot 2 Receiver has been appointad.

The Sscurly Agent may, in welting, sither it iy apepointment of & Regelver or by
subsequent notice to that Recalver, restrict the right of such Recalver to exsvcise
all orany of the powers conferved on a Recelver by this Deed.

Paragragh 14 of Schedule Bl fo the Inscbeency A applies o the Hosting
charges created under this Deed.

PAYMENTS, ACCOUNTS AND APPLICATION OF PROCERDS

Right of appropriation - Subject tn the provistans of Clause 10.8 {Recowveries
by Regefvery, the Seourity Agent is entited to appropriate money and/fyr assets
o the Secured Otligations in such manner o order ag it thinks Tt and any suth
sppropriation shall everride sny approgriation by any Chargor.

No set-off by Chargors ~ No Chargor shall exergise sny vight of seb-off or

counterclaipt i might have In respedt of gny payment dug'to the Securiy Agent
unger this Deed.

Security Agent’s rights of set-off - The Segurity Agent may, st any time after
this Dweed hax bepome enforceabls;, and without nelice {8} combine o
consolidate all or any of a Chargor’s then existing accounts with, and Tishilities
toy, the Security Agent, (1) seb-off o bransfer any sums standing to the credit of
any ong or nwre of such seciunts, andfor {8} seb-off any other obligatien owad
by the Securtty Agent o apy such Chergor {whether gr nod matured at such
timsg), inoor towstds satisfaction of any of the Secured Obligativns: and i amy
amount iy in 2 different currency from the amount against which it is to be set-
off, the Security Agent msy convert sither amount for bathl st any reasonable
tipe ahd 8t any reasonable rate. The Securily Agent shall noiily such Chargor in
writing that any such transaction has taken place.

Suspense Account - The Security Agent may, at any time, credit to 8 suspenss
acoount sy mangy racelved by it under this Deed, to be heldd for so long as and
o such terms 8y the Security Sgent may determine pending s application
towards paving discharging the Secursd Obtigations,

New account - Iftha Security Agent raceives notice of a subsaguent mortgage
or chargs relating to the Secured Assels, i will be entitled to close ary acoount
and o open a new account in respsct of the closed stcount. IF the Security
Agent does not apen such naw account, it will in any event be treated as W it hag
done so at the time whan it recelved such notice,
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e Time deposit - Without prejudice to the provistong of Clause 103 {Setwrity
Agents rights of set-offy, ¥ at any time any Chargor has made 8 deposit with the
Security Agent @ terms that € will be repaid on a specified date {8 “Time
Deposit™ thenr (a) F the Seourity Agent has made any demand under
Clause 1,52 {Covanaal o pay), It may vary the terms of sugh Time Deposit so
that it hecomas repayable fmymediately of on any other date before such
specified date; or {b) i an Event of Defaull has arisen which is continuing but no
amount of Secured QObtigations has Tallen die before such specified date, the
Saurity Agant may renaw such Time Deposit for such furtber maturity as the
Sepurity Agant in fts absolute discration determines.

1.7 Caloculations - The Security Agent’s oaloulation of sny amount pavable by any
Chargor under this Deed st any time will be vondlosive {unlass it has made an
obvious mistakel

1.8 Racoverias by Recosiver - The proceeds ardsing from the exercise of the powers
of the Revelver will, subjeat o any daimy ranking in priviity to the Secured
Obligstions, be applied by‘ or at the direction of the Repeiver in or towards
dincharging or satisfying the following smounts in the following orderof priovity:
{ay the costs, charges and sxpenses of and incidental to the Receivers
appointment and the payment of his remuneration; (B} any costs, charges,
axpenses and liabilities of or incurred by any Enforcemant Party in the exarclse
of any of s powers including abl rents, Taxes, rates and putgoings whatever
affecting the Securad Am@rs, all premiums on Insurances properly pavable under
thiy Dewd or any applicabls legisiation; the cost of execting necessary or pmpw
repairs o the Seouwrsd Assels, and the payment of annual sums or other
payments, and the inlarest on all pringips! sums, having prisity to the Secured
Oligations; {g the remaining Secured Obligations, it accardanve with the
provisions of the Finance Documents; and {d) the daims of those persong
entitted Lo any surplus.
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10,8 Tax gross-up - The provisions of olauss 183 {Tex gross-up) of the Fadiity
Agreement shall apply to any paymeants made by any Chargor undear or pursuant
o this Deed,

180,18 Currency of payment - No payment (o the Security Agent {whether under any
judgrment or court order or atherwise) shall discharge the obligation or liability of
any Chargor in respect of which € was made unless and untlt the Security Agent
shal.r have received payment in full In the relevant currency specified in clause

& {Correnoy of account) of the Facllity Agreement, Ta the extent that the
amaw*xt af ary such payment shall, on actual conversion into. such gurvency, Tall
shart of such obligation or liability expressed it that currency, the Security Agent
shall have a further separate cause of action against such Chargor and shall ba
sntitied o enforen the Seoyrity oreated by this Deed to recever the amount of
tha shortfatl

18,11 Currency conversion - All monsy received or held by the Sscurity Agent or any
Becsivar under this Deed may be converted e such other currency as the
Security Ag&m& gonsiders necessary o desirable to cover the obligations and
Hatiilithes comprissd In the Sopursd Obligations in that sthey curssney at the
Securily Agent’s spot rate of exchangs then prevailing for purchasing that other
currancy with the existing currency:

i1, PROTECTION OF THIRD PARTIES

1.3 No duty to enguire - A buyer from, or other person desling with, any
Erforcement Sarty will not be concerned: to enguire whether any of the powers
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which such Bnforcement Party has exercised or purparted to exercise has arisen
or bacome pxervisable and mgy gssume that i acting in socordance with this
Sesd,

112 Receimt conclusive - The receipt of the Security Agent o any Recelver shall be
an absolute snd conclusive distharge to & purchaser of the Secursd Assals and
shall redieve him of any obiigation to s8¢ o the application of sy monies paid Lo
or by the direction of the Security Agent or ary Recehvar,

13, PROTECTION OF SRECURITY AGENT

131 Sesurily Agent’s receiphs ~ The Security Agant shall not be abiiqaa o aceount
to any Chargor, norto guy othar person, for anything other than its owyactusl
receipts which have not been distributed or paid to the person enm ed {or whom
the Security Agerd, acting reasgnably, believes to be entitisd) In sccordance with
the requirements of this Deed:

122 Bwdlusion of lability -

1221 Ko Enforcament Party will be Hable to any Uhsrger Tor any sxpsnse,
loss, ;satsmty or darmage incureed by sugh Chargor arising wut of the
&*cuz:sse by such BEnforcement Party of ity rights o powers o any
attampt or Tailure to exerclse those rights or powers, except for any
gxpanss, loss, Habiity or domsge stising from s gross negligence,
fravd or wilful miscondust,

1842 HNo Chargor may take any procesdings sgainst any officer, employes or
agent of any Srdercement Parly o respect of amy clalos 1t might have
against such Enforcement Party or in respect of any act or omission of
any kind by that officer, smployes o sgent in relation to this Deed.

12233 Aoy ofificer, emp!@ygp ar agent of any Enforcement Party may redy on
this Uause 13 under the Third Parties Act.

133 Effect of possession < I the Ssourfly dgent or sy Recsiver anters into
possession of the Secured Assets or any of tham, this will not oblige efther the
Security Agend or the Receiver in account as morigsges 1n possassion, and if st
oy e the Security Agent enters into possession of the Secured Assets oF any
of thent it may at sy Ume at its discretion go oot of such possession,

134  Chargors” indemnity ~ Bach Chargor agress with the Security Agsnt o
indeninily the Security Agent and any Receiver o Delegate on demand against
any costs; Texes, losses, Habilities or darvage incurred by any of them in respect
of {8} the taking, holding, protection o enforcement of the Security created by
this Deed, (B} any sxercise of the nghty, powers, discretions or ramedies of, or
vastad In, any Enforcement Porty or any attempt or faflure o exercise those
ngbs, powears, discretions or remedies and {¢) anything dong gr omitted o be
done in the exercise or purported sxercise of the powers under this Deed or
under any appointmant duly made under the provisions of this Deed,

13, POWER OF ATTORNEY

13.3 Each Chargor irrevogably and by way of sscurity appoints the Security Agent and
each Receiver and any person nominated for the purpose by the Security Agant
or the Recesiver {in wiiting, vnder hangd, signed by an officer of the Security
Agent or by the Receiver) severally to be the attorney of such Charger {with full
powear of substitution and delegation) for the purposes set ot in Clasuse 1312
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The powsy of altoroey granted in Clause 1301 allows the Segurity Agent, the
Receiver ar the relevant nomings, in the name of the relevant Chargor; on s
behalf, as Ixact and deed and al &y oxpense to perfect the Seourlly created by
such Chargor undar this Dead and o exagite and delheer {using such Chargor's
seal where appropriate} any decument or doany-act or thing which such Chargor
may, oughl or hag agvesd v sxetute o do undsr thix Deed or which the
atisrney may in Bs shaohels disorstion consider appropriate i conhection with
the axercise of any of the righis, powsrs, suthoritias of discretions of the
Security Agerd or the Recsfver under, or stherwise for the purposes of, thiz
Do,

Each Chargor covenantis with the Security Agent to ratify and confirm all acts ar
things made, done or syecuted by any attormey exerdsing or purpotling o
axercise the powers conferred in aocordancs with this Cause 13

APPLICATION, VARIATION AND EXVENSION OF STATUTORY
PROVISIONES

The covenants seb oud in sections 2t § of the Law of Property {(Miscellangous
Provisions) Aot 1994 shall extend to bind & Chargor only i, fiv any case, the
refevant covenant imposes upon such Charpor & burden, ligbility or obligation
that would not otherwise arise under this Dead.

For the purpasss only of section 181 of the LRA, {hut otherwise subject to the
provisions-of Clause 8 {Enforoeability)), the comditions seb vul in that section, as
o when the powers conferred on & mortgagee by that section arise, do not apply
and the Sscured Ubligations becoms dus and the statitory powsr of salg and
other powers of enforcement arise immedialaly following the execution of this
Deed, The Security Agent and any Recsivar may exercise the statutory power of
sale confarred by the LPA free from the restrictions imposad by section 143 of
the LPA, which shall not apply to this Deed.

The power of sale and the other powers conferved by the LPA or otherwise arg
extanded and varied to suthorisethe Seourity Agent i its absolute discration to
do all or any of the things or exergise all or any of the powers which 8 Recelver
is empowersd to do or skercise under this Deed.

The restriction on the consobdation of mortgages In saction 83 of the LPA does
not apply to this Desd nov to any Seourity given to the Security Agent pursuant
o this Dead. Section 10%{1) of the (FA shall not apply to this Deed. Seclions
108, 107(2), 109{6) and 109{8} of the LPA will not apply to the Security Agent
nor to @ Receiver appointed under this Desd.

The statutory and other powers of leasing, tetling, entering into sgreements for
leases of leltings and accepling o agresing o asctept surrenders of leases or
tenancies shall not e exercisable by any Chargay in relation to the Secured
Kssers or any gart of them. The restrictions on the powers of the Security Agent
qr the Regelver o grant leasas of 10 accept the surrander of leases iy sections
9% and 100 of the LPA do not apply to this Deed,

OTHER MISCELLANEQUS PROVISIONS
Exnept whers sxpressiy slated o the contrary, the powers, vights and remedies

provided iy this Deed are In addition (0 {and not instead of) powers, rights and
rarpadies under aw,
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¥ an Enforcement Party fails to sxerdise any power, right or remedy under this
Deed or delays s exerglse of any power, right o remady, this does not mean
that it walves that power, right or remedy. If an Enforcament Party exercises, or
portly exercises, 2 power, tight or remedy once, this does not mean that it
cannat exercise such power tight or remedy sgain, Tully orin part,

The Seourity Agent mgy dedde when and bow 1o apply any payments and
distributions received for its own account under this Deed, and also, as betwean
the Secutity Agent ang any Chargor, whether and, i sg, whss, how and to what
extent {a} to sxerdise s rights under this Deed and {bY L exerdize gy other
cight ¥ might have in respect of any Chargor {or otherwise) without, in any case,
any Chargor hayving the right 1o condrad of restrics the Seourity Agent’s exercisa
of this discretion.

No provision of s Deed will inmtarfere with the Seourity Agent™s dight to arrangs
jtn affelrs as i may inits ahaolule dh\cmmn decids {nor oblige & to discioae any
infermation relating o ks affairs), excepl as exprassly stated.

Each Charger suthonises the holder of any prior or sabwqu&m Serurity to
provide to the Securily Agent, and the Secunity Agent o recsive from such
hotther, details of the state of account betweasn such holder and such Chargor.

No Chargor shall assign, novate or ntherwise deal with its rights or ohiigations
under or iInterests i iz Deed, ocept with the prity veitten consent of the
Sseurity Agent,

Save as othorwise ovided in the Fadlity Agreement of the Interorediior
Agresment, the Security Agent may at any time axsign, novate o otherwise deal
with &y rights or pbligations under o interests in this Deed,

The Ssairity Agent may disclose any information abowt any Chargor, the
Seoured Assets andfor this Desd to any person to whom € proposes 1 assinn,
novate or transfer {or has assigned, novated wr transferrad) any rights o
ohligaticess under oF bhuergsis in this Desd i accordance with {lauss 38
{Confidentiality} of the Facility Agreement, or with whom § praposes to anter
inti {or has entered M) any odher deslings In relation to any sueh sighis,
obiigations or ivterests and any porsody to whom the benefit of all steh rights has
heen translerred, subisct to such obligations, may enforee this Deed in the same
way as Tt had been an weiginal parly tothis Dead.

IF, st any Ume, thare hae been & refease, ssttiement or discharge of any
Chargor's ob igations under this Deed and, a8 a mn&uqum@e of any insohvency
procesdings {or anslogous procesdings) or for any other resson, {8} any
nayment made to any person in respect of any of the Secured Obligations Is
required to be repaid andfur (b} amy such payment or any Seourily (o other
right} hetd by the Security Sgent in respect of any of the Secured Obligations
{whather under thizs Deed or otherwise) iz vold, is set aside or is othenwise
affsrted, then the relsvant Chargor's obligations under this Dead shall continug
in ﬁafrect &g if therg bad besn nd such reieass, settiemeanyt or discharge and as i
the relevant payment had not been mads andfor {as applicabls) the relevant

'&:ecuﬁtxf ger mhm rig \t} had nat m’*@n h&‘id %3,; tb@ wu} :t:\g Agent; and

Dmd‘ tm S@cmm ;\qenr sha he entst§ (i 0 recover wam méh Chargor the
valus which the Security Agent has placed upon such Seourity or the amount of
any such payment as if such payment, settlement or dischargs had not accurred.
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15,14

15,15

If the Senurity &gent, acting reasosadly, considers that any amount paid by any
Chargor in respect of the Secured Obligstions is capable of being svoided or
ordered to b refunded or reduced for the reasons set oul I Clause 189, thes
for the purpeses of this Deed such amount shall net be considered o have been
irrevocably gaid.

Ta the sxtent that any Charger may be entitfed in any jurisdiction to daim for
itsalf ar its assets immunity from sult, execution, attachrnent {whether in ald of
exgcution, before judgment or otherwise] or other legal procass of any kind
whargvar it might originate, or 1o the extent that in any such jurisdiction there
may be attributed o such Chargor tr its assets such inwnunity {whather or not
claimed), it hrevocably agress not fo dgim snd irrevocably wailves such
immiunity to the fullest extent permitied by the laws of such jurisdiction,

On the Dischargs Date {bul subject to Clauses 159 and 15.10% the Sescurlty
Agent shall; at the request and cost of sach Chargor, sxadute and do all desds,
acts and things as may be necassary Lo release the Secured Asssts fram the
Security created by thix Desd,

Each Chargor {other than the First Chargor) by its axecution of thix Deed or g
Deed of Avcession irrevecably appolints the Fipst Chargor nact on its behall ax
s agent in velation o sny Tramsaclion Security Documend and frevocably
authorises:

15:13.1 the First Chargor o behalt of such Thargor to supply to the Securily
Agent all information concerning such Chamor contempiated by this
Dend and o complate and give all notices, requests and instructions,
to wxecute on By behalf sy Deed of Accession and sy Transaction
Securfty  Docurnest. to make such agresiments and to effert the
refevant amendments, supplements and variations cagabie of being
givan, made or offscted by such Chargor, notwithstanding that they
may- affect such Chavgor, without {in any case) furthor reference to or
the consent of such Uhergos; and

15.13.3 the Security Agent to give or make to the First Chargor {(and not to
such Chargor) any notice, demand or other communication concarning
sush Chavgor pursusnt to the Tronsacton Sscurity Documents;

angd in cach rase such Chargar shalt be bound as though such Chargor itzelf had
glven the dnformating, notives, requesty and instructions or exscuted or mads
thie Desd of Accession, such Transsction Ssousity Documents or such
sgreemants, or &ffected the amendments, supplements or variations, or received
the relevant notice, demand ar other communication.

Every acl, omissisn, agreesment, undertaking, settlement, wabver, smandomsol,
supplament, varfstion, sotice or other cormmunicstion given or made by thea First
Chargor e given to the First Chargor onder oF i connection with any Desd of
Becvesginn or Transaction Security Documient on behalf of another Chargor
{whether oy not known to any other Chargar ang whather ogourring beforg ar
after such other Chargor bacame a Chargor undser this Dead) shall be hinding for
all purpases on that Chargor as i that Chargor had expressly mads, given or
concurred with . In the svent of any conflict batween any notices or other
vormmunications of the First Chargoe and any other Chargoer, thagse of the First
Chargor shall prevail.

The obligations of esch Cherger under Clause 1,52 {Covenagnt to pay) are
unconditional and neither the provisions of this Deed oy the obligations of any

Bl corp\ RTINS Fx




16,

163

%2

Yot
i

Yo
o
ek

}—74
o
ok

o
Hrend
ps

iy cofphENEIRIHAR

Chargor will be affected by the ocourrence or existence at any time of any of the
following averts or droumstanges of Ly any person’s knowledgs or lack of
knowlsdge 8% to any such matten g_a} any peosen’s insolvency o lack of
capacity, powser or suthority: (B any unenforceability, illegality or invalidity of
any obligation of any perzon; {} any change in the constitution, memberghip,
ownershipy, legal form, name or status of any person: {d] the making,
amendment or formination of any other deed or agreement; {e) any
amandmend, novation, ressteterment or substitution of, or any supplement to,
any other dead or agreemant; {fY any increase or reduction o the amaunt of any
person’s indebtedness or any sliaration of any term, condition or arangemeant in
respent of any person's indebtedness; {g) any person taking o omilting to teke
any steps In relation to {4} any Chargor or any other persen, {0} any of the
Saoirad f“b%tqatmns iy any Security, quarantes or ather ﬁnanciﬁi stpport in
respect of any indebtedness andfor (v} any ather asset; or {(h) anything slss
which, although i could affect the Habillty of & surely, would not affect the
Habillty of & principal debtorn

COMMUNICATIONS

The sgdress and fax numbar {snd the department o offizer; i any, for whoss
attantion the communication is to be made} of sach Party for any communication
ar document o be made o delivered under or in connection with this Desd

frr the case of sach of the First Chargor and the Securlty Agent those given for it
in the signature pages of the Fagility sgresment;

fo the case of any other Chargor, that notifled in wiiting to the Security Agent
{whather fn that capacity or in any other cagaslly) on of grior to the dale on
wehvich it becomes g Party or 3 party to the Faghty Agreameant; and

in the case of sach Recelver and sach Delegate, those notified In writing to the
Securfty Agent (whether iry that capacity or in any other capacity) by such
Racelver or Delegate {or by the Security Sgent on s behalfl as soun ey
practivable after its appointmaent,

er any substitute address, fax aumber or departmant or officer-as the relevany
pereon may notify to the Agert {or as the Agent gy notlly tothe other Parties;
it a change is made by the Agent) by not fess than § Business Days’ notice.

THIS DEED

Fach \,\wrgm has entared Inte this Deed in consideration of the Secured Fartion
or some of them agreging o provide {or to continug to provide) finance facilities
o it on the terms agresd i the Finance Documents.

This Deed i3 intended to be & deed even iF any Party's sxecution i not in
accordance with the formalities required Tor the execution of deeds.

If there ix any canflit between the pmv;k;am of the Fagliity Agresment and the
provisfons of this Desd {othor than Clauses 7.8 {fnsur;}me} and 7,13 {Accass) of
this Dead), the provigions af the Faw;t‘y Agresrpent stall prevail,

I any Party is nab bound by this Dead {or any part of ) for any reason, this
goes st affect the obligations of sach other Party under this Deed {or unc‘er the
ratevant parth
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A ompany which is reguired by or pursuant 1o the provisions of the Finance
Dacuments to become & Chargor, or which the Security Agent agrees may
become & Chargor, (3 "New Chargor™) shall detiver (o the Segurity Agent 3
Dead of Avcessicry, duly executed by the New Chargor and by the First Chamgor
{for teslf s ax agent for each other Chargor), sng shall becorms g Party whan
such Dosd of Acvessioy has beery executed by the Securfty Agent and deliveral.

This Deed ig in aoddition to, and doss not sparate So-a% I any way to prajudive or
affect, or be prejuiliced or affectsd by, any other Security or guarantee which
the Ssourily Agsid may now or 8t any time after the dale of this Deed hold for ar
i respect of the Secursd Qbligations.

Eachy -Chargor submitting this Deed or gry counterpart o The Lend Registry
shali, on sach ogoasion, #so submilt o certiiisd copy of this Desd and requsst the
return of the origingl and upon thg return of the origing] & shall deliver such
original to the Security dgent

This Deed and svery counterpart is the praperty of the Sscurity Agent.
GOVERNING LAW

This Deed and any non-contractual obligationy arising out of ar in connection
with it are governed by English law,

JURISDICTION

Jurindiction of English courts

of of in cannaction witho this Deed {incdluding a dispute regarding the axigtence,
walidity or termingtion of this Desd) and any non-contractual oblinations arising
outof or it connection with it (g "Digpute™). The Farties agree that the courts of
England are the most appropriste and convenient courts to settle any Dispuls
and acegrdingly no Porty will srgus to the contrary. This Clsuse 18,1 is forthe
penefit of the Enforcement Parties only. As 8 resull, no Enforcament Party shall
be pravented from teking procesdings relating to a Dispute in any other oounts
with jurisdiction. To the extent allowed by {owe, each Enforcamest Party may
take concurrent proceedings in any numbesr of jurisdictivns,

Sarvice of process

1831 Withowt prejudice tooany other mode of service allowed under any
redevant law, sach Chargor {other than g Chargor incorporated in
England and Walesh:

B O ¢ frrevocably gppoints the First Chargor as s sgest fur
service of process o relation bo any procesdings balfwe
the Eaghish courts in connection with this Deed {(and the
First Chargor, by s sxecution of this Deed, acoepts that
appointment); and

1212 agrees that failure by an agent for sevvice of grovess to
notify the refevant Chargor of the grovess will not
trnvalidate the groceedings converned.

)J
L
p

o
Fod

IF any parson appointed gx an agent for service of process i unable for
any reason o aot as agent for senvice of process, the Flest Chargar {on

iy oo &




hehaif of all the Chargors) shall immedistely (and in sny svent within &
days of such event teking glace) appoint another sgent on terms
sceeptable to the Security Agent, Falling this, the Securfty Agent may
gppoint another agent for this purpess,

This docurnant is executed as @ deed and delivered on the date stated ab the begimning of
thiy Deed.
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SCHEIMME 1

The Chargors other than the First Chargor

Name of Chargor Jurisdiction of | Registared
Incorporation Rumiber
Abacus Becrultmant & Training | England and Wales 13847943
i Servives UK Limited
Pro Wists Recruitment Limitea Englang and Walas D447BE07
- The Premiere Group Limites England snd Walss DILRITER
Primne Time Sroup Limited England and Wales 03512036

Advance Serurity UK Limited

Engtend and Wales

63153231

| Dyramig Cleaning Limitad England and Wales G1R69534
| FMP Recruitment Limited Ergland and Wales J3485514
' Premiore  Emglowment  Group | England and Wales RESCTE S
| Limited

Prime Time Recruitment Limited England and Wales 03536670
| Sugarman Group Limited 02545071

- England and Walss
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SCHEDULE 2

Bank accounts

Thiz Schedule fras begn intentionally feft Blank

153,
e

bie o\ RPORILNG




SCHEDULE 3

Chargead contracts

This Schedule fias been intentionafly left dlank
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SCHEDIRLE 4

Dratails of Property

This Schedule hax been intenionally left Blank
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SCHEDULE S

Shares

| Pap
Recruitment
Limitad

(3485514

' Training Services

LK
Limited

g3847943

| £1.00 each

Framien Employment
Growys Limited

14863501

650,000
Shares of £1.00 gach

Ordinary

Cardant.
Group pic

(3385519

Highoate Accounting
Services Limited

D42R5564

2 Ordinary Shaves af

£1.00 each

Pra Vista Regrultment
Limited

(4478507

1 Ordinary D Share of

£1.00 sach

{1 Ordinary C Share of |
{ £1.00 each ;

1,800 Ordinary Shoves
of £1.00 each

1 Ordinary B Share of
£1.00 each

i Ordinary A Sharg of
£1.00 sach

Pritg  Tigw

Limited

Sroup

03512036

1,500,000 Ordinary
Shares of £0.10 each

1,438300 Ordinary &
Shares of £0.10 each

Advance Security UK
Limited

03153231

1 Ordinary D Share of
£1.00 gach

1 Orginary O Share of
£1.00 each

]
=2

80 Ordinary Shares
£1.08 sach

1 Ordingry B Share of
£1.00 each

400 Owdinary A Sharey
of £1.00 each

bir_corp\2A23133
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; . ¥ £1.00 ench
Dynamig Cleaning | sseead g ¢
Limited 03589634
79200 Crdinary Shares
‘ _ P A of £1.00 gach
L PMR Pecruitment | v iammia -
Limited 93485614
Pramiere 1
Employment | .« aoacn The Pramiere - Group Fy— 4,238,870 Qrdinary
Sroup G4RRINL i Limdted GRLBR7S3 Shares of £0.025 gach
Limited |
The _

. 03182753 , :
Premiere F s redvatin 4 St o 53008 Ordinary Shares
Group Urbanchain Limited QRIFYRE of £1.00 sach
Limited
Urbanchain S e Fayroll Spscialist | oy 2 Ordinary Shares of
Limited BRP2095% | services Limited 92983711 | et oo each ]

: 18.416,7838 Qrdinary
Prime Time Recruitraent 02636670 Shares of £0.10 sagh
Lirnited T ’
= o 88,750 Ordinary Shares
gﬁgﬁ Tiwe of £1.06 sach Shares of
Limited 03512038 £1,00 sach
Fugacnan Groug | wasqsors | 25,313 Ordinery A
T Shares of £1.00 each
11,350 Ordinary B Shares
of £1.80 sach
{2 Qrdinary Shares of )
Sugarman Madizal | qe v £1.00 sach '
Sugarman Linyited UsT196E8
Sroup REAEH
Lirnited Q3545071
2 Ordirary Shares of-
Sugarmian Sogial Work 1 4 eanss £1.00 sach
{ fmited O4R22347

Bir_ con\IRBITING




SCHEDULE &

Deasignatad Chatlels

This Schedule has bean intentionally laft blank
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BCHEDULE R

Notioes

Part %

Form of netics to insurer

{For attachment by way of endorsement to the Insurances)

Toy [name and address of insurer]

Dated: [date] 2014

Daar i,

Re: The policies of Insurance referred to in the Schedule below {the “Policies™)

We, {CThargor] {the "Chargor”™), give yvou notice that, by a debenture dated [date] 2014

{the "Diebeanture”) and made by {amungst orhers) curssalves In favour of The Roval Bank

of Scatland Plo {the “Security Agemt”} {as trustes for fteelf and certain other parties),

we have charged by way of fixed charge and assigned to the Security Agent, as first

priofty charges angd assigree, all of the Rolidies as sre capable of being chargad angdfor

assigned by law,

The assets charged and assigned induds aff owr right, tite and intersst in and to the

Palicies (including, but not Emited to, the benefit of @il sums assured by the Policies and
all bonuses, profits, meturns of pramiunt and othsye bansfiis of whstever nature arlsing by

virtue of our ownerships of the Policies and all interest cn any of the ssoured maneyl.

Wa irrevocably and unconditionatly authorise and reguest you

1. o note the Sscurity Agent's intersst as first charges, assignes and sole loss
payae of the progesds {sf‘suﬁh Policies; and

2, o give the scknowledgement, undertakings and agreaments requived by the
Segurity Agentand to act on the instructions of the Security Agent withoul any
further refarence o of authorisation from us.

Please sign the enciosed copy of this potice and deliver i o the Security Agent at

Prasiier Plate, B i C}evm\\m re Squarg, Landon, BCIM 484 « marked for the attention of

Lae Sroith (with a furthar copy foush

This notics and any pon-conteactugl sbligations arising out of or it connection with ars
governad by English faw.

Yours faithfudly,
For and ofnt behaif of [Chargorlt

-
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THE SCHEDULE
The Policies®

¥To be completed by the Chargor and approved by the Security Agemt and tu
nclude all relevant policies with the namead instrer

\\\\g R
akar

s N R i iai i

1. {number]
2. [numbw}
3. frumber}
4, [oumbsd
%. fhumber}]

#Mot reguired i policles are annbally renewable
Dated [date]

to be included an copy notice

Taon The Royal Bank of Scotland Ple, as Security Agent for the Secursd Parties {(as
refarred to in the Debenture)
Prermier Place, 3 1/2 Devonshire Squars, London, BL3M 4BA

FAD  Log Smith

Copy torlname and address of Chargor]
We [name of insurer] acknowledge receipt of the above notice, Wes

h agree o note your intarest as first chargee and assignee and sols oss pavee of
the proceeds of such Policies;

2 undertake to disdose 10 you, promptly following regieest, withoul any reference
0 ar further authority from the Chargor, such information relating to the Policles
as you may at any time reasonably requesty

& cortfirm that we have not received notice of any previous sssighment or chargs
by the Chargar of o over any of its fghts, tithe, intenssts or benefits referred to
in the natice;

4, agres prompily o ootify yvou of our intention by oancst or degling renswal of oy
of the Policies; and

5. agree promptly to notify you of any request made, or notification given, by the

Chargor to us, to cancel the Policies, or to allow the Policies 1o lapse.
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Terms defined in the notice apply to this endorsernent, which is qovernad by English law
together with any non-contractual abligations araing out of or in connection withy it

Stanad:
BIGRET L v sernese s ssvrans v

for and on behalt of [name of fsurer]
Uated: {gate)

Bart 3

Forwm of notice $o counterpartias of Charged Contrwcts
BEwN {name and sddress of counterparty]

Uated: [dads]

g
1

Year Sirs,

e

Rag [here identify refevant Chargad Contract] [Hhe “Contract”] made bebtweean {1}
{Chargor] {the “Chargor™} and {2) [hers st nams of countarparty]

We, the Chargor, give you potice that, by & debenture deted {date] (the “Debenture’)
angd made by amongst others) ourselvas in favour of {Security Agant] (the “Security
Agerdt™y (as trustes for itself and cortain other parties), we have {charged by way of
fixed charge] {and] [assinned] o the Seturity Agent, as first priority [charges] {and]

,,,,,

{assignee], ofl of sur rights, tithe any imerest in ths Contract,

We further irrevocably angd unzenditionally:
& atify you that wg may not agres (o amend, modify or terminate the Contrast
without the piior wiitten cansent of the Segirity Agent;

7. confirm that, sulject to paragraph 1 gbove, yau may continus to deal with us in
relation o the Contract untit you racelve wrilien notics o the contrary from the
Security Agent, but autharise and instruct you that, after vou have received such
motice, we will vease I have any right to desl with vou i relation 10 the
Conteact except i acoordanve with the instructipns of the Securily Agent and
thersfore fram that me you may deal directly with the Sectirity &gerty

%3]

gtthorise angd sty you to discloss inforoiation in relastion to the Contract fo
the Security Agent pramptly on request, withowt any enguiry by you ag to the
Justification for such disclosure or referance W or further authority from wg

9. suthorize and instract you 1o pay oF reélegse all mordes o which we are antivled
wider the Contradt directly inlo {spedify designabed dank account} or, i the
Seourity-Sgent so instrielys your, ftg such ather socount an the Security Sgent
shall sperity;

18 authorise and instruct you that, whenever you serve any notics gpan us under
the Contract, you should supply 3 copy of such notide to the Sscurity Agent st its
addregy given in the copy of thiz notice {or as otherwise notifisd to yvou by &
fram tims to timel; and

il PR RTINS 3%




11 notify vou thet the provisions of Ihis notice may anly be ravoked with the woiiten
consant of the Seourity Agent,

Please sign the copy of this nutics and deliver {10 the Sgeurity Agent at Premier Rlace, 2

12 Devonshire Sguare, Londen, BU2M 4BA - markead for the attention of Lee Smith {with

a further cooy to us) {with & further copy tousl

This notice and any norecortractuyt obligations arising out of or iy connection withy it are
gaverngd by English law,

Yours faithiully,

v

For and on behalf of [Chargorls

i

[t be included on copy notice]

To The Roval Bank of SCotland Pie, as Seourity Agent for the Ssoured Paties {as
raferred 0 in the Dabenture}
Pravier Flage, 2 142 Devonshire Sgusree, London, SC2M S84

FAL  LeeSmith

Copy to{name and address of Chargar]

We [narme of counterpantyt acknowiedge rereipt of the alove notiee, Wes

12, accepl the insbructons and authorisatinns seb out in the notice and undertake o
aot in sccardance with such instnuctinns and autherizations; and

13, confirrn that we have not recgivad notics that the Chargor has sssignad s rights
yunder the Contract o & third pacty ar crested any other interest fwhether by

2
way of securily or otherwise} in the Contract n favour of a third party.

Terms defined in the netice apply i this endorsement, which is govemed by English law
together with any ron-contractual obligations arising out of or i connection with it

SHGRBE L L vimim i rasrisssi siss

for and on behalf of [name of counterpacty]

Dated: [datel
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SCHEDULE 8
Farm of nokive to bark gpersting seoured agcount

Tol Lmame and address of accetiat bank] (the " Account Bank”)
Dabed: {date] 2014
Dgar Sivs,

- Aovount Nog [insert soceunt number] {the Y&oogmt™)
Account Branch: {insert branch name and address 1
Account Holder: [name of Ohargor] (the "Chargee”)

We, the Chargor: give you natice that, by a debenture dated {date]l 2014 {the
“Debeanture”} and made by '(amaﬁgst others) sursehves i favour of The Reyal Bank of
Scptiand Plelthe “Security Agent™ {ax trustee Tor Hself and certain other partise), we
have chargad by way of fixed ch:arge to the Seourity Sgert, as first prigeity chargee, all
the monies {including interast) from timee to tdme standing to the gredit of the Account
inctuding any re-designation andfor resnumbering frem time o tme of such 8ctount {the
*Chargad Account™ and all indsitedness represanted by ihe Chargsd Agtount and
Rave assigned to the Seourity Agent sl our rights and benefity in respset of the Charged
Acoeunt

We irrevocabdy and unconditionsily authoriss and instruct yvou

i. to held sl moriss from time to tme steoding o the oredit of the Charged
Account to the ordey of the Security Agent {w%}jer to the consant of the
Security Agent, stgnified by iz counter-signature of this notice, Tor us o operate
the Charged Accourifs] {the “&";&cunw Agent's Consent™)} m{i accordingly 1o
pay all or any part of those monies to the Secunity Sgent {or ax it may diregt)
promptly following receipt by you of nolice of withdrawal of the Sequrity Agent's
Consent arwd of writlen nstructions from the Seciurity &gent to makes such
paymenl; and

3 to disclose to the Sequrity Agent such information relating o Uy and the Charged
Acceunt as the Security Agent may fram tima o time {whather before or after
the withdrawal of the Sewtrity Agent’s Consent reguest you to provide,

Unti such thme 35 you we from the Security Agent & witlen notice withdrawing the
Security dgent’s {.m‘&en n shing in this notice shall pravent you frem continging o
spgrate the Charged Acmmt@f o the ordinary course of banking business Including,
without limitation, oullecting chegues and other payment ordars via gy medium,
stectronic or dtherwise and accepting monies for the oredit of the Charged Account]s]
g a%%ow‘na Us to draw cheques and make other payments aod generally to withdraw
Furds from the Acoount,

Upon withdrawal of the Security Agent’s Consent, we may not withdraw any further
mories rom the Charged Account[s] without first having produced to you the prior
written consent of the Seourity Agent to sach such withdrawal,

We agreg that you have no netice of the particulars of the secarity greated by the
Dehenture, save as seb oub invthis notics,

The provistons of this nolice may only b ravoked or varied with the prior written consent
of the Sacurily dgent,

A3
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Bremier Place, 2 173 Devonghire Sgusre, London, BO2M 484 - marked for the attention of
Leg Smith {with a further copy o us)

Tha provigions of this notee gnd any non-contractual obligations arfsing sut of or in
connaction with it are governed by English law.

Yours faitifully,

for and or behalf of
{Charger]

By countersigrning this notice the Security Agent confirms that the Chargor may maks
withdrawals from the Charged Accountis] until sueh time as the Security Agent shadl
notify vou {with & copy to the Chargor) in writing it such consant is withdrawr,  Sedh
consent may e withdraws or modifing by the Sscurlty Agent in its absolute discretion at
any dme,

Conintarsigned by

for and o behalt of
The Royal Bank of Scatiand Ple

to be endorsed on cogy notice

Tor The Rovel Bank of Scotlend Plg, as Seourity Agent for the Secured Parties {83
referrad to in the Debenturs)
Premier Place, 2 112 Deovonshive Sguste, London, BO2M 484

F.8.Q Lea Smith

We [Name of Account Bankl:

1. ackmwledge recsipt of the above notice;
2. agree W act in accordance with the suthwisations, instructions, confirmations

aad neifications conitained o referred 1o in the sbove notice;

3. canfiros that we have not recelved notice that the Chargor has assigned #s rights
10 the monies standing to the cradit of the Charged Account, orthe indettedness
represented by them, or otherwise granted any security or other intersst over
thoss monfss, or such indebtedness, in favour of any third party;

4., andertaie that we will not exergise any right to combing accounis or any rights
of set-off ov Hen or any similer fights in relation to the monles standing o the
oradit of the Charged Account; and

&, agree that any notice or other communicstion from us fo the Security Sgamt wil
be send or made o the address of the Sedurily Agent stated above, or to such
other sddiess as the Security Agent may from time to Hme notify to us,

o
fa
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The sgresment in paragraph 2 above is given on the basis that;

1. we may raly on any notice o other documient o infarmation believed,
reasanably, by us o be genuineg and corredt and to have been signed o
corrnyicated by the person by wham iU purports to be sighed and
communicated and we will not be fabls for the conseguences of such reliance
and will have no oldigation whatsoever to vanify that the facts or matters stated
r-any such hotice or dooumentane Drus and querect; and

2 to the sxtent thet an Instruction for withdrawal from the Chargad Account iy
ghvery which would, in our reasonable opirion, couss the Charged Account to be
averdrawn, we shall only fransfer the cutstanding cleared oredit halance in the
Aocount,

Terms defined in the notive apply tothiz endorsement, which i governed by Boglish law
tegather with any non-contractus! obligations ariging out of orin connection with &,

B L LR R R Y

for and on behaif of
[name and address of Account Bank]

Diated: [date] 3014
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SCHEDULE 8

Farm of Deed of Accession

This Deed is made on [date] hebwiesn:

i1 [rame of sccading companyd, & company ngorporatad in Bagland and Wales
with company number {number] , {the "New Chargor™);

£23 CORDANT GROUP PLU {Tompany Number 03388619) whose registerad office
is at Chevron House, 345 Long Lane, Hillingdon, Middissex, UBL10 9PF | for itself

and as agent for and on behal of esch of the other Chargors defined as such i

the Debenture refarred to below, {the "Pirst Chargor™);

{33 THE ROYAL BANK OF SCOTLARD PLE in itz capacly as trustes for the

Sevurad Farties {the “Security Agemt™); and

{33 THE BOYAL BANK OF SCOTLAND PLL in its capacily as agent undsr the

Facltity Agrasment {the "Agent™).

2s INTERPRETATION
i In thiz Derd, the “Debentura” means 2 debenture dated [date] 2014 made
betwesn, aroongst others, the First Charger, gach of the other Chargors and the

Sacurity Agent as amended, noveted, supplervented, axtended, o resteted,

from e to time,

L2 Unless a contrary indicastion sppeses:

131 sgch term used In this Deed whicly is defined in the Debenture ar the
definition of which {s incorporated by reference inte the Dsbenture
shall have the same misaning as applies in the Debenture; and

133 the principles of construction set out o referred v in clause 1.3
{Construction) of the Debenture shall dpply alse (where refevant) to
thig Deed,

3. REPRESENTATIONS
The New Chergor warrants and represents to the Security Agent thats
Ji it g [wholly owred] Subsidisey of {Cumpanyl; and
3 it has given due considergtion to the terms and conditions of the  Frangs

Doguments {including tha Debenture and thix Deed} and has satisfied itself that

there are reasonzble grounds for belisving that by executing this Deed the New

Chargor will derive commercial benefit and that ff enters inte this Deed in good

faith and for the purposes of the peomotion of the success o its business,

3. AGREEMENT TO ACCEDE

The New Chargor agraes to accede and become 3 party te and to be bound by

the terms of the Debunture as a Chargay with effect from the date of thix Deed

{the “Effective Date™).

4, EFFECY OF ACCESSION
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8n and sfter the Effective Date, the Debenture shall be read aud construed for
alt purposes a5 if the New Chargor had heen an arigingl party to it in the capacity
of Chargor {hut so that the Sequrity created gonseguent an such sccession shall
he created on the Effective Date}.

5. SECURITY

o
o

Security over all assets

LR The New Chargor grants to the Securlly Agent in relstion o s assais
and undertaking the same Secirity s fs st ool in Cause 3 {Secwnity)
of the Debanturs.

5.41.2 The New Chargor agrees and confirms that such Security {8) shell ba
effective and binding upon it and s assets and undertaking and {b)
shall not in any way be gvoldad, dischargsd or released or atherwise
adversely affecied by any ineffectiveness or irnvalinity of the Debenturs
or af any other Party's execution of the Debeanture or any other Deed
of Accession, of by any avaldance, invaligity, discharge or release of
any Security contained it the Debentore or in any other Deed of
Accassion.

[Cluse §.2 and the refovant sub-rlouses apply where the New Chargor onns
assets which are o be identified by Schedule for specific charge. The relevant
Schedifes fo de incorporated should follow the farm of the corresponding
Schedides in the Depesiure ]

%2 [Speacific Beourity ~ Without imiting the generality of Clause 5.1 {Security over
aif assets} or of the Debenture, the New Chargor, 83 & continuing security for the
paymant, dischargs and performance of the Secursd Obligatlans charges in
favour of the Segurity Agent:

524 [y way of first legs!l miortgage, all its Property, Identified In Schedule 4
{Details of Fraperty swnad By the New Charger) - this Deed;]

5,2.2 [y way of first fixed charge, {8} the chattels {which shall be
Designated Chattels for the purpeses of the Debenture} listed i
Schaduie € {Spedificafly dentified chattels pwned by the New Chargor}
to thiz Deed {but not Induding amy of the asssts which s subject to g
valid legal mortgage under Cause $:2:1 and {8} the benelt of all
Assnciated Rights in relation to such Resignated Chatiels;]

5.2.3 [by way of first fixed chargs, all the Shares listed In Schedule §
{Shares) to this Desd ]

5248 [y way of Tt fxad chargs. ol the Distribution Rights acgrying to or
ort the Shares sted in Schedule § (Bhares) to this Desdy)

fand as a8 continuing security for the pyyment, discharge and performases of tha
Secured Ohltigations assigns and sgrees to sasign in faveur of the Security Sgent
S of ity right, Utle and interest {if any) in and to sach of the contracks and
agresments specified in Schedule 2 (Ostafls of Charged Contracts) to this Deed,
sach of which s desmed to be Induded in the definition of “Charged Cortracts”
forthe purposes of the Debenture ]

Bir corm\ IR aInka 48




& AGREEMENT AND CONSENY BY CHARGORS

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

¥4 CONSTRUCTION

The Debenture shall continue in Tull forcg and effect bul amended with sffect
from the Effeciive Qate in the matner and tothe extent grovided in this Deed;
angd the Debasturs angd this Deed shall be read as one and so that references in
the Debenture to "this Deed®, and sirmilar phrases shall be deemiad 1o indude
thix Deed,

8, THIS DERER
8.1 This Deed and any smn-contractus] obdigations atfsing out of or in conneclion

with # ave goesmned Yy English law.

8.2 The New Chargor has entered into this Deed in Considaration of the Secursd
Parties {or some of them) making o continuing to make facilities available to he
First Chargor or any ather member of the Group on the terms agreed in the
Finance Documents.

B.3 Tha Agent and the Flrst Charger designate this Dead 38 @ Finanee Documesnty
8.4 This Deed and every counterpart is the propaty of the Security Agant.

This Deed s made and delivered a5 a desd on the date stated above,

{insert Schadies as approprisie]

The Mew Chargor

Executed as a desd by {New Chargorl, acting § Communications to b deliverad to
by & director
Addrassy [TBCY

Diractar
Fag numbear [TBCY
iy the presenceaf: ]
§ Attention: [TBCY

Withess Signatura:
Witness Name:
Witnesy Address:

Witness Qecupation:

B
o
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The First Chargor

Bxecuted as & desd by CORBANT GROUR

BLE, atting by o directur

Biractor

in the presence ofy
Witnass Slgnaturs;
Witnass Name:
Witnass Address:

Witness Ocoupation:

Ax Beourity Agent

Exguted ae 9 desd by o
ag attorney for

THE ROYVAL BANK OF SCOTLARND PLC )
Y the prasence af! }
Witness signature;

Witress Nams:

Witness Addrass:

Witness Docupation:

By o ZFOERINA

 Communications to be delivered o

Addressy [TRO)

Fax sumber; Y]

ttention: Directors

gs stturney for The Royval Bank of
Scatland Pie

£ Communications fo be delivered tos

Promisr Place, 2 172 Devonshire Squars,
Londorn, BCIM 484

Faw rugmbar +44 307 8% 4584




As Agent

Executad as o deed by o3
as attornay for

THE ROYAL BANK OF SCOTLAND PLC))
in the presence ofy ¥
Winess signature;

Whinesy Namae?

Witrnass-Addrassy

Witness Gecupation:

hir e p\EPIEIRS

R

Seotland Ple

Communications to be delivarad to
Framiar Flacy, 2 172 Devonshive Squars,
Lovdan, BU2M 4B4

Fax numbery 34 207 085 4584

Attention: Lee Smith




SUHEDULE 10

Racaiver's specific powers

The Recebver will have full powsr and autharity:

I(

i}(

14,

11,

b enter upon,-and to teke possession of; the Secured dssets;

to collect and get in all raots; fees, charges or othar income of the Secursd
Assels;

genarally to manage the Secured Assels and 1o manage or arry o, recanstruct,
amalgamate, divarsify or concur i canying on the business of the relevant
Chargor or any part of it ax he may think fit;

without restriction, to sall, charge, grant, vary the terms or accept surrenders of,
leases or tenancigs of, licences o owoupy, or options or franchises aver or
astharwise deal with and dispose of the Securaed Assels or any propemty acquired
i axargise of its powers under this Deed;

ta purchase or acquire any fand and purchass, atquive or grant any interest in or
right over land;

te take & lsase or mnancy of any property required or conveniert for the
business of the refevant Thargor or the exercise of the Receiver's powers under
this Reed;

to exarcise on behalf of the relevant Chargor and without the consent of v
natice to such Chargor ol the powers conferred on a landlord or 8 tenant by any
legistation from time o time in fores i any refevant jurisdiction relating to
leasehicll property, landlond and tenagmt, rents, housing or agriculture in respect
af the Propartyy

for the purpose of exeawcising any of the rights, powers, autharities and
discretions canferrad ant the Recelver by or pursuant fo this Desd andfar for
defraying any costs, fosses or liabilities which may be incurred by hir in their
axarcise or for any ather purpess, 10 raise or horrow manays from the Secured
Parties ov others or indur any othey liabdlity an such terms, whether seoured or
unsecyred, as be may think #t, and whether 1 rank inopriority to this Dead or
na;

to appoint and discharge smgloviess, officers, consultants, advisers, managers,
agants, solicitors, accountants or other profassionsily  qualiisd persons,
workmen and others for any of the purpases of this Deed or to guard or protect
the Seoured Assets upon such terms as o remuneration or otherwise as he may
think ft and t dischargs any such persons appointad by the mlevant Chargor
grior o s goppaintiment;

in the name of the relevant Chargoy, 0 bring, prosecute, enforce, defend and
discontinus all such sctions, sults and proceedings, in relation to such Chargor,
the business of such Chavgar o the Zecured Assels gx i any case he thinks it
to sattie, adiust, refer to grbitration o sxpert determingtion, comgromniise and
arrangs any claims, accounts, disputes, guestions snd demands with or by amy
persen of body who s or daims o e a creditor of the refevant Chargor o
redating I any way o the Secured Assets;
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13,

14,

17,

focb
23

20,

23,

22

2%

to give valid receipts for sil moneys and execute all assurances and things which
miay-be proper or desiralds Tor reaiising the Sscured Assats;

tu obtsin Authorisations for and to carry out an the Property any new works or
complete any unfinished works of development, building, rstonstruction,
maintenance, repalr, renswal, improvemant, furnishing o equipmant;

to anter into, vary, tancel or walve any of the provisions of any coentracts which
he shall in any case think axpedient in the interssts of the relevant Chargor or
thie Security Agent;

b purchase materials, tools, squipment, goads or supplies o such termx and at
sUCh price as the Recgiverin the Receivers ahsolute determination thinks fit;

to insuwre the Secured Assets, any assets agguired by the Regelver in exercise of
his powers, Snd any business or works, and offect indeminity ingurance or other
similar ingurance, in every vase in such amounts, against sych risks and with
sych offices as the Recsivar thinks fit, and obitain bonds and give guarantess and
Segurity to any bondsmen;

to remove, storg, ssll or otherwise dest with any chattels located at the
Property;

to promote o octablish any company or to scquire shares i 30y company
{whether ag 3 Subsidiary of the relevant Chargor or otherwise) o failitate the
exercise of his powers under this Desd, to bransfer to goy such company all or
any of the Secured Assets or other sssets acquired by the Receiver in sxercise of
his powers and to exercise or gause to be exercsed all voling and other rights
attaching te, and to charge, sell or otherwise transfer any shares in sny such
COMPANY

o exercise all voting and other rights attaching to the Investments and all other
stocks, shares and securities owned by the ralevant Chargor and comprised in
the Secured Assels inosuch mannear ag he thinks Ay

to make, or require the directors of the relevent Chargor o make, calls
conditionstly or unconditionally on the mambers of such Chargar in respect of
uncalied capital; and take sction to enforce payment of unpaid calls;

o carry inko effect and complabs any fransaction;

to redesrn any origr Security {or grogdre the transfer of such Security “to an
gnforcement Party} snd settle and pass the acgounts of the parson entitisd o
the priar Security sg that any acoounts so settled ard passed shall (subject fo
aty manifest ervory be conclusive and binding on the relevart Chargor and the
mangy $o paid shall be deamed to be an expense properly incurred by the
Recgiver;

pither i the name of the relevent Charger o in the nams of the Recelvwr' o
pxacute docsments and do all other adts o thivgs which the Receiver may
corsider tobe incideritad ar conducive to any of the Regelver’s powers or to the
realisation or use of the Secured Assets.
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EXECUTION

The First Chargear

Executed 3% & deed by CORDANT GROUP
FLT, acting by a divector

Director

Ity the presence oft
Withess Signature:
Witness Nams T RASs ThERLT e

Witness Address; S

Withess Oorupation:
Thargors
Execuied as a deed By

RECRUITMENT & TRAINING SERVICES UK
LIMITRED, acling by a givector

DHrectord

in the presence of

Withess Sigaatur
Witniess Name:

Witness Address:  ®lis Ced BMioiw

Witness Quoupation: e N ,;\ \\{;ﬁ

by oorp2F0I2I3

5
rhd

Cornmunications o be delivarad tog

 Address:

Chevron House, 348 Long Lans,
Hillingdon, Middiesex, UBLIORF

Fay numbery Q189S5 301 &8

Attention; Bitecters

abacus § communications to be delivered tos

Addruss:
Chavran House, 346 Long Lang,
Hillingdon, Middiesex, UB1G SFF

Fax number: 01885 301 808

Attention: Dirgctors

{3\ "{? \M:& :\»f\ e

;Y‘\ &{ _w} ey




RECRUITMENT LIMITED, acting by a diracter
, Address:

§ Chevron Muuse, 346 Lang Lang,

Hithingdon, Middlagex, URLE IPF

Divactor

Fax number: §188% 201 808
in the presence of )
_ § Artention: Ddracters

Witness Signature:

Witness Name: TRRRUEDy TSty erred

Witnhess Address: \} "\eL,&? (:c\m%wi\« ‘\M'KCM\#"le L:\*’ig‘ ﬁi—g ‘E;:}l{ : {\V‘K‘a‘kv)»

Witness Qeeupation: “:;ﬁ:‘, L& I W

bl cor@ 3 REIRG 82

Executed as & dead by PRO  VISTA § Communications to be deliverad ter



Execited 8y & desd by THE PREMIERE
GROUP LIMITED, scting by a director

Director

0 the gresence of

Witness Signaturs:

Witress Namar  JSartessh

Compmunications to be delivared to
Address:

Chevran House, 336 Long Lang,
Hiflirugdon, Middiesse, UBL1Q 8PF

Fax numbear; 31895 301 808

Attention: Dirsctors

A e . N o
ANt

oy oy o«
Witness Addrass: B e Con xi Fleca, AT W S, Mo

Witnsss Oocupation:

Executed as g deed
LIMITED, soting by a divector

fHrector

in the pressnee of

Witness Signaturs:

Witnass Nama:
Withess Address:

Witness Ocoupation:

Fie norgkRORAEG 53

by PRIME TIME QROUp

‘:i_:i*\( Closmend & {u et

...A‘\E‘\\‘\g £ {ki':;i"

b
Ny

Communications to be dalivered o

Addrays:
Chgvron House, 348 Lonyg Lang,
Hillingdon, Middlzsex, UBL0 QBF

Fax number: $YB9% 201 808

Bl contion: Divectors

<:\‘i§ i‘\x\c C:“‘:R “\"3’\""““‘—




Exacuted a8 @ deed by ADVANCE SECURITY
UK LIMET‘E{} a*“‘mﬁ by g divectyr

Biractor

in the presence oft

Fax mambear:

Witness Blgnatura:
Witness Nams:
Witness Addn

Witnass Cooupation:

Exacuted as & desd by DYNAMIG CLE&NEN{S
LX%‘?ITEQ aciing by a director

Diractar

iy the prexencs of

Witness Signaturs

Witniess Nams: B

AP Soe N

- Communications to be delivered o

Address; B
Chesvron House, 346 Long Lane,
Hitlingdon, Midolesey, UB10 §PF

DI85 301 808

§ Attenticr Dirsgtors

Communications In be deliversal to

Addrass;
Chigvres Haus;’e, & Long Lane,
Hillingedon, Middiesssr, UBLO 9PF

Fax nurpbeer: B1885 201 808

Attention: Diregtors

Witness Address:  €ue Chond &5}@‘% oAy }-“‘M~s 3\) .
3 \.1\\‘\. :

Witnass Deaupation: <S8 liadge
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Bxstutad as & desd by FMP RECRUITMENT
LIMITED, acting by & divector

Birector

in the gresengs of;

Witnege Signaturs
Witress Nams:

Witnass Addrass: Tl

=

Witness Dooupation: Sl e

Exocuted as a8 desd by PREMIERE
EMPLQYM&NT GROUP LIMITED, acting by &

tHrector

i the presen

{':}».:w.és *S'/{(‘m‘.ﬂv ”i‘\‘a‘\:‘; ‘y‘i ._.,_,l\.,\s&:*:«bl\- P

Fax numbes:

Withess Signaty
Witheas Nams:

Withess Addrass:

P o Pl R |
Withess Onoupation: 55 Ll se

i enrp\IFEIAIRG

Communications to be daliversd ta:

Address:
Chevron Houwse, 348 Lang Lang,
Hillingdon, Miédiﬁse«, LIRIG 8pF

Y

Fa-aumbery ~Q188% 201 808

L -Attention: Directors

i

Commmunications to be delivered to:

Kddrass:
Chavron Houss, 345 Long Lang,
Hillingdon, Middiesex;, LUB1I Wr

01885 201 8B

gt frention: Divertors

‘»\\\.«\ \-::’“ \.‘\“‘\7"\‘ &
N




Exacuted as 2 desd by PRIME TIME
RECRUITMENT LIMITED, scting by & director

Rireckor

in the presens of

Communications to be delbvared to:

Address;
Chavrons House, 346 Long Lane,
Hillingdon, Middissey, UBLD QFF

| Fax rmumber; §188% 201 808

Witness Signatures

Witness Names

Witnesy Address;

S

Witness Oceupation:  SElneste

Exeruted as a deed by SUGARMAN GROUPR|
LIMEITED, acting by o direstor

Director

in the gresence of

Avtention; Directars

Communications to be dadivered

Sddress:
Chevron House, 346 Long Lane,
Hillingdon, Middlesex, UB1L 9PF

Fax swmnber: 01895 201 808

Witness Signatur

Witness Name: TE s =

SN

Artertion: Diregtors

AU T NG

Witness Addresst T Coned Monse | 8 Ko, T Shenc
k o i 5 &
5

Witness Decupation: Sl e ke

o\ 23032584




Ths Security Agent

Executed as a desd by 3
as aitarney for

THE ROYAL BANK OF SCOTLAND MO

i its capacity as Senurity Agent, 3
it the presance oft 3

Witnass signature:

Witress Address:

Withess Qeoupstion:

o e IR

553

~d

as attorngy for Tha Royal Bank of
Scotland Ple In itz capacity as Ssgurity
Agent

Communications to be daliverad o
Brerugr Place, 2 173 Devonshire Sguars,

¥ Londaon, BOIM 4BA

FRY slrmliee w44 207 085 45864

Astenidion: Les Smith




