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In accordance with >
Sections 8594 and M RO 1 LLaserform

8594 of the Companies
Aot 2008 Particulars of a charge

A fee 1s payable with this form You can use the WebFihng service to file this form online
Please see ‘How to pay’ on the Please go to www companieshouse gov uk
last page
< What this form s for x What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer 1o our guidance at
a charge created or evidenced by register a charge where there 1s no www companieshouse gov uk
an mstrument instrument Use form MR0O8
This form must be delivered to the Registrar for registration within  Jig
21 days beginning with the day after the date of creation of the charge B
delivered outside of the 21 days it will be rejected unless 1t 1s accompar
court order extending the time for delivery Z
*Ad3FPI2H"
You must enclose a certified copy of the instrument with this form Thi = A22 1 8,03,2012 4176
scanned and placed on the public record Do not send the onginal COMPANIES HOUSE

Il Company details [q I
Company number 0 ’ 512 |4 |7 |8 |4 I 3 - Filling in this form
- Please complete in typescnpt or in

Company name in full ‘ SSPF Holdings Limited bold black capials
All fields are mandatory unless
[ specified or indicated by *
E Charge creation date
Charge creation date |°1 |°2 "0 Im3 I" 2 fo |1 |'s -
Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or trustees
entitled to the charge

Name [Wells Fargo Bank National Association London Branch

as security agent for i1tself and secured parties

Name

Name

|
|
|
Name [
[
|
|

If there are more than four names, please supply any four of these names then
tick the statement below

[] Iconfirm that there are more than four persons, secunty agents or
trustees enlitled to the charge

CHFP025
08/14 Version 20 Laserform International 614




MRO1

Particulars of a charge

o

Brief description

Please give a shorl descrnption of any land, ship, arcraft or intellectual property
registered or required 1o be registered in the UK subject to a charge {which 1s
not a floating charge) or fixed secusnty included i the instrument

Bnef description

Please submit only a short
descnption If there are a number of
plots of land, aircraft andfor ships,
you should simply descnbe some
of them in the text field and add a
statement along the lines of, “for
more detalls please refer to the
instrument”

Please limit the descripbon to the
avallable space

Other charge or fixed security

Does the instrument include a charge (which 1s not a floating charge) or fixed
secunty over any tangible or intangible or (in Scotland) corpereal or incorporeal
property not descnbed above? Please tick the appropnate box

%] Yes

[ ] No

Floating charge

Is the Instrument expressed to contain a floating charge? Please tick the
approprate box

[(x] Yes Continue
[ ] No GotoSection?

Is the floating charge expressed to cover all the property and undertaking of
the company?

[%] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnct the company from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the appropnate box

[%] Yes
[ ] No

Trustee statement @

“You may tick the'box if the company named in Section 1715 acting as trustee of
the property or undertaking which 1s the subject of the charge

O

—| €)-This statement may be filed after—

the registration of the charge (use
form MROG)

Signature

’ Please sign the form here

Signature

Signature

R Wl (fbhad & pargen. X

This form must be signed by a person with an interest in the charge

CHFPO25
06/14 Verston 2 0




MRO1

Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Companies House if there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

1“““““ Edward Hyde

[ Company name

We1l, Gotshal & Manges

Mdess 11() Fetter Lane

|
|
|
|

Postiown 1 ondon

County/Regian

= e e [ [r [ [l

Conty  [Jn1ted Kingdom

Jnx

Teephone 1507 903 1219 [51014 0074]

Certificate

We wili send your certificate to the presenter's address
if given above or to the company's Registered Office if
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

[] The company name and number match the
information held on the public Register

You have included a certified copy of the
instrument with this form

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any appropnate boxes in
Sections 3,5,6,7&8

You have given a description in Section 4, if
appropnate

You have signed the form

You have enclosed the correct fee

Please do not send the onginal instrument, it must
be a certified copy

Y T 0 I O I

Please note that all information on this form will
appear on the public record

EHow to pay

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal arders payable to
'‘Companies House '

@ Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return it to the appropnate address below

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardrff

For companies registered in Scotland

The Registrar of Compames, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For compamies registered in Northern Ireland
The Regsstrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northem freland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
emall enquines@companieshouse gov uk

This form 1s available in an
alternative format. Please visit the
forms page on the website at
www companieshouse gov uk

CHFP025
06/14 Version 2 0




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number. 5247843
Charge code: 0524 7843 0009

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 12th March 2015 and created by SSP HOLDINGS LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
18th March 2015

Given at Companies House, Cardiff on 24th March 2015
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Weil, Gotshal & Manges
110 Fetter Lane
London EC4A 1AY

+44 20 7903 1000 main tel
+44 20 7903 0990 man fax
well com

12 March 2015

SUPPLEMENTAL DEBENTURE
between

H&F SENSOR HOLDCO LIMITED
{as Existing Parent)
AGHOQCO 1274 LIMITED
(as New Parent)
and
THE CHARGORS LISTED IN SCHEDULE 1
and
WELLS FARGO BANK, NATIONAL ASSOCIATION LONDON BRANCH

(as Security Agent)

/ Certipy thad thas s a b,
Gy (svbject fo coduun

WEIL ¥95250612\5151014 0OT1 M
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SCHEDULE 1

CONTENTS

DEFINITION AND INTERPRETATION
CONTINUITY AND FURTHER ASSURANCE
SUPPLEMENTAL SECURITY
MISCELLANEQUS

JURISDICTION

GOVERNING LAW

THE CHARGORS

SCHEDULE 2 DEBENTURE

WEIL 8525081248910 4 0071
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THIS DEED 1s made on t2 March 2015

BETWEEN

(0

2

O]

)

H&F SENSOR HOLDCO LIMITED, a company :ncorporated n England and Wales with
company number 06647161 and registered office at Sccond Floor G Mill, Dean Clough, Halifax,
West Yorkshire HX3 5AX (the “Existing Parent™),

AGHOCO 1274 LIMITED, a company mcorporated in England and Wales with company
number 09346040 and registered office at 100 Barbirolly Square, Manchester, M2 3AB (the “New
Parent™),

THE COMI'ANILS histed in Schedule 1 (The Chargors) (each a “Chargor” and together the
“Chai gors™), and

WELLS FARGO BANK, NATIONAL ASSOCIATION LONDON BRANCH as security
trustee for 1tself and the other Secured Parties (the “Security Agent™)

WHEREAS

A)

(B)

©)

(D)

(E)

The Existing Parent, the Lenders and the Security Agent {amongst others) entered into a semor
facihhes agreement dated 13 June 2014 (the “Ornginal Facihities Agreement™) secured by a
debenture dated 18 June 2014 (the “Orniginal Debenture”) entered into between the Existing
Parent, the Chargors and the Security Agent (as amended and/or amended and restated from ume
to time) which 1s annexed at Schedule 2 (Debenture) (the “Debenture™)

The Exssting Parent, the New Parent the Lenders and the Securnity Agent (amongst others) have
agreed to enter into an amendment and restatement agreement to be dated on or about the date of
this Supplemental Debenture (the “Amendment and Restatement Agreement”) to amend and
restate the terms of the Original Faciliies Agreement (the Origmal Facilities Agreement as
amended and restated by the Amendment and Restatement Agreement and as further amended
and/or amended and restated from time to time, the “Amended and Restated Semior Facilities
Agrecment”)

The New Parent and the Security Agent entered 1nto a secunty accession deed (the “New Parent
Security Accession Deed”) dated on or about the date hereof, pursuant to which the New Paient
acceded 1o the Debenture and agreed to be bound by all the terms of the Debenture as if it
oniginally had been a party to it as a Chargor

Pursuant to the Amendment and Restatement Agieement, the Existing Parent transferred all of its
nights and obhgattons as Parent under the Amended and Restated Semior Faciliies Agreement to
the New Parent Consequently, pursuant to clause 2 5 (Obhgors' Agent) of the Amended and
Restated Semior Faciliies Agreement, the New Parent wall be acting as Obhigors’ Agent for the
purposes of the Finance Documents (including but not Timited to the Debenture) in replacement of
Existing Parent

The Chargors wish to confirm the existing securnty created pursuant to the Debenture (and any
supplemental secunty including but not mited o the New Parent Sceunty Accession Decd) and
grant sccurity over the Charged Property to sceure the Amended Sceured Obligations (as defined
below)

The Suppiemental Debenture ts supplemental 1o the Oniginal Debenture

[T IS AGREED as follows

SECRATHRE AT (0SUPPTEME £ A0 DEREN §RT




1.2

31

32

33

41

DEFINITION AND INTERPRETA110N

Defimtions

In this Supplemental Debenture

“Amended Secured Obhgations” means the Secured Obligations as defined in the Debenture,
including, for the avoidance of doubt, such obhgations arising under the Finance Documents on

and after the date hereof

"Secured Documents” means the Finance Documents and any other documents designated as

such by the Security Agent and the relevant Chargor

1 erms defined 1n other Secured Documents

Unless defined in this Supplemental Debenture, or the context otherwise requires, a term defined
in the Debenture, Amended and Restated Semor Facilhities Agreement or any other Secured
Document has the same meaning tn this Supplemental Debenture or any notice given under or in

connection with this Supplemental Debenture

SUBSTITUTION OF THE PARENT OBLIGATIONS

The New Parent, the Existing Parent and the Secunty Agent hereby note that in accordance wath
the terms of the Amendment and Restatement Agreement from the date hereof references in the

Debenture to the “Parent” would be references to the New Parent

CONTINUITY AND FURTHER ASSURANCE

Continuing oblhigations

The provisions of the Amended and Restated Senior Facilities Agreement and the other Finance

Documents shall continue in full force and effect

Confirmation of Security

For the avoidance of doubt, each Chargor confirms for the benefit of the Secured Parties that the
Secunty created by it pursuant te the Debunture shall (a) remain an full force and effect and (b)

continue 1o secure 11s Amended Securcd Obligations undor the Finance Documents

Further asstmance

Subject to the Agreed Security Principles, each Chargor shall take all such action upon the
reasonable request of the Security Agent as 1s necessary to give effect to the amendments effected

or to be effected pursuant to this Supplemental Debenture

SUPPLEMENTAL SECURITY

Fixed Charges

In addiion and without prejudice to the sceunty confirmation contamed in Clause 3 (Contmunty

and Fyrther Assurance) and without prejudice but subject only to the Debenture, each Chargor, as
continuing secunty for the payment of the Amended Sccured Obhigations, charges in favour of the
Security Agent {for the benefit of itselfl and the other Secured Parties) with full title guarantee the
following asscts, both present and future from time to time owned by it or in which it has an

tnterest

(SR A
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(a) the Material Property together with all bwldings and fixtures on that Matenal Property,
and

(b) by way of first fixed charge

(1) all other interests {not effectively charged under Clause 4 1(a) above) in any
frechold or leasehold property together with all buildings and fixtures on such
property and the benefit of all other agreements relating to land,

(n) all of 1ts Shares and all corresponding Related Rights,
(m) ali of us intellectual Property,
(v) all of 1ts plant and machinery,

(v} all of 1its Trading Recervables and all rights and claims against third parties in
respect of those Trading Receivables,

(v} each Chargor charges with full utle guarantee in favour of the Secunity Agent as
trustee for the Secured Parties with the payment and discharge of the Amended
Secured Obligations, by way of first fixed charge all such Chargor’s night, title
4nd interest from time to time i and to (subject to obtainmg any necessary
consent 1o such fixed charge from any third party) all of 1ts Other Debts and all
rights and claims agamst third parties n respect of those Other Debts,

(vn)  all momes standing to the credit of the Operating Accounts, the Blocked
Accounts and any other bank accounts which it may have with any bank,
financial insutution or other person and all of its rights, title and interest in
relation to those accounts,

(vin)  all of its nights and interest in the Hedgimg Agreements,

(1x) the benefit of all hicences, consents and agreements held by 1t in connection with
the use of any of 1ts assets,

(x) 1ts goodwill and uncalled capital, and

(x1) if not ellectively assigned by Clause 4 2 (Assignment), all its nights, title and
interest in (and claims under) the Assigned Agreements

Assignments

In addition and without prejudice 1o the secunity confirmation contained n Clause 3 (Confinuity
and Further Assurance)} and without prejudice but subject only to the Debenture, cach Chargor
assigns absolutely by way of securily and with full title guarantee in favour of the Security Agent
as trustee for the Secured Parties as security for the payment and discharge of the Amended
Secured Obligations all such Chargor’s nght, ttle and mnterest 1n the Assigned Agreements
provided that on payment and discharge in full of the Amended Secured Obligations the Secunity
Agunt will at the request and cost of the relevant Chargor re-assign the relevant Assigned
Agrcements to that Chargor (or as 1t shall direct} as soon as reasonably practicable  Subject 1o
clause 7 5 (Assigned Agreements and Hedging Agreements) ot the Debenture, until the occurrence
of a Declared Default cach Chargor may continue to deal with the Assigned Agreements
{ncluding all ¢lams relating to and all returns of premwm in respect of such Assigned
Agieements (as apphcable)) and the counterpertics w the relevant Assigned Agreements

[SIGNA T Pro BOOSEHPPEEMES AL DERT N TIRT )




4.3

51

Floatmg Chaige

(a)

()

(0

In addition and without prejudice to the secunty confirmation contained 1 Clause 3 2
(Confirmation of Security) and without prejudice but subject only to the Debenture, each
Chargor with full title guarantee charges in favour of the Security Agent as trusiee for the
Secured Parties for the payment and discharge of the Amended Secured Obligations by
way of floating charge all present and future assets and rights of such Chargor not
effectively charged by way of fixed charge under Clause 4 1 (Fored Securuy) or assigned
under Clause 4 2 (Assignments) other than the assets excluded pursuant to clause 3§
{Excluded Assets) of the Debenture

The floating charge created by sub-clause 4 3(a) above shall be deferred n pownt of
prionty to all fixed Security validly and effectively created by each Chargor under the
Secured Documents in favour of the Security Agent as trustee for the Secured Parties as
security for the Amended Secured Obligations

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the floating charge
created pursvant to this Clause 3 3 (Floating Charge)

MISCELLANEOUS

Incorporation of terms

(@)

(b)

Subject to Clause 5 1(b) below, the provisions of clauses 2 (Covenant to Pay), 3 4
(Conversion of Floanng Charge), 35 (Excluded Assets), 4 (Further Assurance), 5

(Negative Pledge), 6 (Representattons and Warranties), T (Protection of Securuty), 8
(Right of Chargors), 9 (Security Agent’s Power to Remedy), 10 (Contmung Securiy), 11

(Enforcement of Securnry), 12 (Receivers), 13 (Application of Proceeds), 14 (Protection of
Security Agent and Recerver), 15 (Power of Anorney), Clause 16 (Protection jor Thurd
Parnies), 17 (Discharge and Release), 18 (Ruling Off), 19 (Redemption of Prior Charges),
20 (Changes to Parties), 21 {Miscefloneouws), (and including Schedule 7 (Form of
Notices), Schedule 7 (Forms of Notice of Assignment) and Schedule 8 (Form of Security
Accession Deed) of the Debenture are incorporated into this Supplemental Debenture as (f
set out 1n full in this Supplemental Debenture, but so that references in those clauses to

0] the “Senior Facilitites Agreement” are references to the “Amended and
Restated Sentor Facihitics Agrecment”,

() the “Secured Oblgations” arc references to the “Awmended Secured
Obhgations”,

(m) “Charged Property” are references (o the assets mortgaged, charged or assigned
to the Secunity Agent pursuant to this Supplemental Debenture, and

(1) “this Debenture” are references 1o this Supplemental Debenture

I he Chargors shall not be required 1o

(1) serve the notices that"would otherwse berequimed 1o bo scrved on or about tho
date of this Supplemental Debenture pursuant to clause 7 4(a)(n) and clause
7 5(a) ot the Debenture to the extent that these have already been provided under
the Debenture,

(n) dehver to the Secunty Agent any deeds, ceruficates or other documents

constituting or evidencing the Chargor’s title 10 Real Property that would
otherwise be required to be debivered on or about the date of this Supplemental

SIGNATURE PAC £ 1O SUBPL-MENTAL DERED  TR-¢
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5.3

54

55

61

Debenture pursuant to clause 7 1(a)(} of the Debenture to the extent that these
have already been delivered to the Security Agent under the Debenture, or

(m) deliver to the Security Agent any certificates or other documents of title to the
Shares that would otherwise be required to be delivered on or about the date of
this Supplemental Debenture pursuant to clause 7 1(a)(11) of the Debenture to the
extent that these have already been delivered to the Security Agent under the
Debenture

Debenture

Except insofar as supplemented by this Supplemental Debenture, the Debenture shall remain in
full force and effect

No merger

For the avoidance of doubt, any charge or assignment (whether at law or 1n equity) created by the
Debenture shall continue m full force and effect notwithstanding this Supplemental Debenture and
shall not merge i any secunity constituted by this Suppiemental Debenture or be released,
extingmished or affected 1n any way by the securily constituted by this Supplemental Debenture

Counterparts

This Supplemental Debenture may be executed n any number of counterparts, and this has the
same effect as i the signatures on the counterparts were on a single copy of this Supplemental
Debenture

Finance Document

This Supplemental Debenture 15 a Finance Document under the Amended and Restated Seruor
Facilities Agreement

JURISDICTION
Jurisdiction of knghsh courts

(1) The courts of England have exclusive yurisdiction 1o settle any dispute arising out of or in
connechion with this Supplemental Debcenture (including a dispute relating to the
exisience, vahdity or termination of Supplemental Debenture or the consequences of s
nuility or any non-contractual obligations ansing out of or m connection with this
Supplemental Debenlture) (a “Dispute’ ),

(b) The partics agree that the courts of England are the most appropriate and convenient
courts to settle Disputes between them and, accordingly, that they will not argue to the
contrary, and

() This Clause 6 1 15 for the benelit of the Finance Parties and Sccurcd Partics only As a
result, no Fiance Party or Secured Party shall be prevented from taking proceedings
relating to a Dhispute in any other courts with jurnisdichion  To the extent allowed by law,
the 1 wance Parties and Scecured Parties may take concurrent proceedings m any number
of yurisdictions

GOVERNING LAW

This Supplemental Debenture and any non-contractual obligations arising out of or in connection
with 1t are governed by Enghsh law

[SIGE AFURT PAGE TOSUPT TVTHTAL SPRENTUREY




THIS SUPPLEMENTAL DEBENTURE has been signed on behalf of the Secunty Agent and
executed as a deed by the Company and 1s delivered by it on the date speaified above

ISIGNATHURE PAGL 10O SUPPLEMENTA] DEBINTTN )




Name of Chargor

Aghoco 1274 Limited

H&F Sensor Holdco Limited

H&F Sensor Bidco Limited

SSP Holdings Limited

SSP Limited

SSP Sirws Lumited

SSP Swirnus Selutions Limited

WEIL \9525081215\9 1014 007,

SCHEDULE 1
THE CHARGORS
Registered Number

09346040

06647161

06647165

05247843

04234499

01792078

03273649

Registered Address

100 Barbwoth Square,
Manchester, M2 3AB

Second Floor G Mill
Dean Clough
Halifax

West Yorkshire
Un:ted Kingdom
HX3 5AX

Second Floor G Mill
Dean Clough
Halifax

West Yorkshire
Unmited Kingdom
HX3 5AX

Second Floor G Mill
Dean Clough
Hahfax

West Yorkshire
United Kingdom
HX3 5AX

Second Floor G Mill
Dean Clough
Halifax

West Yorkshire
United Kingdom
HX3 5AX

Second Floor G Mill
Dean Clough
Halifax

West Yorkshire
United Kingdom
HX3 5AX

Second Floor G Mill
Dean Clough
Halifax

West Yorkshire
United Kingdom
HX3 SAX




Weli, Gotshal & Manges
110 Felter Lane
London EC4A 1AY

+44 20 7503 1000 maln tel
+44 20 7903 0990 man fax
wall com

EXECUTION VERSION

1% June 2014

DEBENTURE
between

H&F SENSOR HOLDCO LIMITED
(as Parent)
and
THE CHARGORS LISTED IN SCHEDULE 1
and
WELLS FARGO BANK, NATIONAL ASSOCIATION LONDON BRANCH

(as Security Agent}
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THIS DEED 1s made on |% June 2014

BETWEEN

¢y

)

(3)

H&F SENSOR HOLDCO LIMITED, a company ncorporated in England and Wales with
company number 06647161 and registered office at Second Floor G Mill, Dean Clough, Halifax,
West Yorkshire HX3 SAX (the “Parent™),

THE COMPANIES histed 1n Schedule | (The Chargors) (each a “Chargor” and together the
“Chargors™), and

WELLS FARGO BANK, NATIONAL ASSOCIATION LONDON BRANCH as security
trustee for itself and the other Secured Parties (the “Security Agent™)

IT IS AGREED as follows

1

1.1

INTERPRETATION
Definitions
In this Debenture

“Account Notice” means a notice substantially n the form set out in Part 1 of Schedule 7
(Forms of Notices),

“Assigned Agreements” means the Insurance Polcies and any other agreement designated as an
Assigned Agreement by the Parent and the Security Agent,

“Bank Accounts” means the Operating Accounts, the Blocked Accounts and all rights in
relation to cash-deposit, current or other accounts held with any bank, financial institution or
other person ncluding the accounts of the Chargors set out in Part 1 of Schedule 4 (Bank
Accounts),

“Blocked Accounts” means the Mandatory Prepayment Accounts,

“Charged Property” means the assets mortgaged, charged or assigned to the Secunity Agent by
thes deed,

“Chargor” means the Parent, each of the Chargors and each company which grants security
over 1ts assets 1n favour of the Security Agent by executing a Security Accession Deed,

“Closing Date” mean the Closing Date as defined in the Semor Facilities Agreement,

“Counterparty Notice” means a notice substantially 1n the form set out in Part 2 of Schedule 7
(Forms of Notices),

“Declared Default” means an Event of Default which has resulted in the Agent exercising any
_of 1ts nghts_under clause 26 18 (4cceleration) of the Senier Facihities_Agreement, _ _

“Defaunlt Rate” means the rate at whuch mterest 1s payable under Clause 12 3 (Default Interest)
of the Sentor Facilities Agreement,

“Excluded Assets” means (a) any assets or any interest in an asset {including leasehold
property, Intetlectual Property and Trading Recervables) subject to any Restriction, and {b) any
leasehold property with less than 10 years remaiming on the applicable lease as at, and at any
time afier, the date of this Debenture,

EUW ACTIVE Y38488731\12199985 0070




“Event of Default” means an Event of Default as defined in the Seruor Facilihes Agreement,

“Hedging Agreements” means the Hedging Agreements as defined in the Sentor Faciities
Agreement,

“Insurance Notice” means a notice substantially in the form set out in Part 3 of Schedule 7
(Forms of Notices),

“Insurance Pohicies” means all policies of msurance and all proceeds of them either now or in
the future held by, or written 1n favour of, a Chargor or in which i 15 otherwise interested
mcluding those listed in Schedule 6 or in any Secunty Accession Deed, but excluding any third
party liabahity or public liability msurance and any directors and officers insurance,

“Intellectual Property” means any patents, trade marks, service marks, designs, business
names, copyrights, database rights, design rights, domamn names, moral rights, inventions,
confidential information, knowhow and other intellectual property rights and interests, whether
registered or unregistered, the benefit of all applications and rnights to use such assets, mcluding
the Materal Intellectual Property

“Intercreditor Agreement” means the intercreditor agreement dated on or about the date of
this Agreement between, among others, the Parent and the Secunty Agent,

“Mandatory Prepayment Account” means the account of the Chargors set out in Part 2 of
Schedule 4 (Bank Accounts),

“Material Intellectual Property” means

{a) The Intellectual Property (f any) specified in Schedule 5 (Maverial Intelleciual
Praperty) and 1 any Security Accession Deed, and

(b Any other Intellectual Property which 1s matenial in the context of the busness of any
Chargor

“Material Property” means

{a) the frechold and leasehold property (located in England and Wales) specified n
Schedule 2 (Material Properties) or in any relevant Security Accession Deed, and/or

(b) such other freehold or leasehold property (located in England and Wales) acquired by a
Chargor after the date of this Debenture whuch 1s material in the context of the business
as a whole and which at the date of the acquisition (in the case of leaschold property
only) comprises a leasehold wnterest of 25 years or more and which has a market value
of more than £500,000,

“Operating Accounts” means the accounts of the Chargors set out in Part | of Schedule 4
(Bank Accounts) and as specified in any relevant Security Accession Deed and/or such other
accounts as the Parent and the Security Agent shall agree (but excluding the Blocked Accounts),

“QOther Debts” means all debts and monetary claims (other than Trading Receivables) of the
Chargors,

“Recever” means « receiver and manager or (i the Security Agent so specifies in the relevant
appointment} receiver 1n each case appointed under thus Debenture,

“Related Rights™ means all divadends, distributions and other income paid or payable on a
Share, together with all shares or other property denived from any Share and all cther allotments,
accretions, rights, benefits and advantages of all kinds accruing, offered or otherwise derived

EUW_ACTHVE \38488731112199985 CO70




from or incidental to that Share (whether by way of conversion, redemption, bonus, preference,
option or otherwise),

“Restriction” means, 1n relation to any asset of a Chargor, any legal requrement or third party
arrangement (includmg shareholder agreements, landlord consent requirements, contracts, leases,
licensing arrangements or joint venture arrangements) which would prevent, prohibit, restrict,
limit or condition absolutely or conditionally (whether by contract or otherwise) such asset from
being subject to legal, valid, binding and enforceable Security (or if secured, would give a third
party the right to termunate or otherwise amend any rights, benefils and/or obligations of any
such Chargor 1n respect of those assets or require such Chargor to take any action materiaily
adverse to its interests),

“Secured Obhgations means all the Liabilities and all other present and future obligations at
any tme due, owing or ncurred by any Group Company and by each Debtor to any Secured
Party under the Debt Documents, both actual and contingent and whether wcurred solely or
Jomtly and as principal or surety or 1 any other capacity,

“Secured Party” has the meaning given to that term in the Intercreditor Agreement,

“Security Accession Deed” means a deed executed by a member of the Group substanhally mn
the form set out in Schedule 8 (Form of Security Accession Deed), with those amendments
which the Security Agent may approve or reasonably require,

“Semor Facilities Agreement” means the senior facihittes agreement dated on or about the date
of this Agreement between, among others, the Parent and the Security Agent,

“Shares” means all shares owned by a Chargor in its Subsidiaries mncluding but not hmuted to
the shares, if any, specified 1 Schedule 3 (Shares) and as specified 1n any relevant Security
Accession Deed, and

“Trading Reccivables” means all book and other debts anmsing in the ordinary course of
tradmg

1.2 Construction
In this Debenture, unless a contrary intention appears, a reference 10 this Apreement to

(a) the “Agent”, any “Arranger”, any “Finance Party”, any “Hedge Counterparty”, any
“Lender”, any “Obligor”, any “Party”, any “Secured Party”, the “Security Agent”
or any other person shall be construed so as to inctude 1ts successors 1n title, permutted
assigns and pernmtted transferces and, in the case of the Security Agent, any person for
the time being appointed as Secunity Agent or Security Agents in accordance with the
Finance Documents,

(b) an “agreement” includes any legally binding arrangement, concession, contract, deed or
franchise (1n each case whether oral or written),

(c) _an_ “amendment” _includes  any _amendment,  supplement, _variation, novation,_ __ _

modification, replacement or restatement and “amend”, “amending” and “amended”
shall be construed accordingly,

(d) “assets” mcludes present and future properties, revenues and rights of every description,
(e) a ‘ Finance Document™ or any other agreement or tnstrument 1s 4 reference to that

Finance Document or other agreement or instrument as amended, novated, supplemented,
extended o 1estated (however fundamentally),
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) “mecluding” means including without Limmitation and *“mncludes” and “included” shall be
construed accordingly,

(g) “losses”” includes losses, actions, damages, claims, procecdings, costs, demands, expenses
(inctuding fees) and habilities and “loss™ shall be construed accordingly,

{h) a “person” includes any individual, firm, company, corporation, government, state or
agency of a siate or amy association, trust, Jownt venture, consortium or partnership
{whether or not having separate legal personality),

()] a “regulation” mcludes any regulation, tule, official directive, request or guideline
{whether or not having the force of law but, if not having the force of law, being of a
type which 1t 1s customary for a person n the position of the relevant person to comply
with) of any povernmental, intergovernmental or supranational body, agency, department
or of any regulatory, self-reguiatory or other sumlar authonity or orgamsation,

1.3 Other References
(a) In this Debenture, unless a contrary intention appeats, a reference to

() any Finance Party, Secured Party, Chargor or any other person 1s, where
relevant, deemed to be a reference to or to include, as appropriate, that person's
successors 1n title, permitied assignees and transferees and 1n the case of the
Security Agent, any person for the time being appointed as Security Agent or
Secunity Agents in accordance with the Finance Documents,

(n) any Finance Docurnent or other agrecement or instrument 1s to be construed ac a
reference to that agreement or instrument as amended or novated, including by
way of increase of the faciities or other obhgations or addition of new facilities
or other obligations made available under them or accession or retirement of the
parties to these agreements but excluding any amendment or novation made
contrary to any provision of any Finance Document,

{(m) any clause or schedule 1s a reference to, respectively, a clause of and schedule
to this Debenture and any reference to this Debenture includes its schedules,

() a time of day 15 a reference to London time, and
) a provision of law 1s a reference to that provision as amended or re-enacted

(b) The index to and the headings 1n this Debenture are inserted for conventence only and
are to be 1gnored 1n constring this Debenture

{c) Words umporting the plural shall include the singular and vice versa

1.4 Incorporation by reference
Unless otherwise defined in this Debenture, words and expressions defined in the Semor
Facilities Agreement and the Intercreditor Agreement (as applicable) have the same meanings
when used in thus Debenture

1.5 Miscellancous
(a) The terms of the documents under which the Secured Obhgations arise and of any side

letters between any Chargor and any Secured Party relaung to the Secured Obligations
are \corporated 1n this Debenture to the extent requured for any purported disposition of

EUW_ACTIVE 138483771112199985 0070




the Charged Property contamed 1n this Debenture to be a valid disposition in accordance
with section 2(1) of the Law of Property (Miscellaneous Provisions) Act 1989

(b) Notwithstanding any other provision of this Debenture, the obtaiming of a moratorium
under section 1A of the Insolvency Act 1986, or anything done with a view to obtaming
such a moratorium {including any preliminary decision or investigation), shall not be an
event causing any floating charge created by thus Debenture to crystallise or causing
restrictions whrch would not otherwise apply to be imposed on the disposal of property
by any Chargor or a ground for the appointment of 4 Receiver

(<) Sectiont | of the Trustee Act 2000 shall not apply to the duties of the Secunty Agent in
relation to the trusts created by this Debenture or any other Finance Document

(d) The parties hereto intend that this document shall take effect as a deed notwithstanding
that any party may only execute this document under hand

2 COVENANT TO PAY
Subject to any limuts on its hability specifically recorded in the Finance Documents, each
Chargor as prnmary obligor covenants with the Security Agent (for the benefit of stself and the
other Secured Parties} that tt will pay or discharge promptly on demand the Secured Oblhigations
on their due date 1n accordance with the terms of the relevant Finance Document

3 CHARGING PROVISIONS

31 Fixed Security
Each Chargor, as continumng security for the payment of the Secured Obligations, charges 1n
favour of the Security Agent (for the benefit of itself and the other Secured Parties) with full
title guarantee the followmg assets, both present and future from tune to time owned by 1t or 1n

which 1t has an interest

{a) by way of first legal mortgage, all Material Property together with all building and
fixtures on that Matenal Property, and

(b) by way of first fixed charge
4y all other interests (not effectively charged under Clause 3 1(a) above) n any
freehold or leasehold property together with all buildings and fixtures on such
property and the benefit of all other agreements relating to land,
Q)] all of 1ts Shares and all corresponding Related Rights,
(i} all of 1ts Intellectual Property,

(w) all of 1ts plant and machinery,

(v} _ _ali of its Trading Receivables and all rights and claims against thurd-parties in - - -
respect of those Trading Receivables,

(v1) al! of 1ts Other Debts and all nghts and claims agamst third parties in respect of
those Other Debts,

(vn)  all momes standing to the credit ot the Operating Accounts, the Blocked
Accounts and any other bank accounts which it may have with any bank,
financial institution or other person and all of 1ts rights, utle and interest 1n
relation to those accounts,
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32

3.3

3.4

(vin)  all of its rights and 1nterest 1n the Hedging Agreements,

(1x) the benefit of all hicences, consents and agreements held by 1t 1n connection with
the use of any of its assets,

{x) its goodwill and uncalied capital, and

(x1) if not effectively assigned by Clause 3 3 (Security Assignment), all s rights,
title and tnterest in (and claims under) the Assigned Agreements

Floating Charge

As further continuing security for the payment of the Secured Obligations, each Charger charges
with full title guarantee in favour of the Security Agent (for the benefit of itself and the other
Secured Parties) by way of first floating charge all its present and future assets and rights not
effectively charped by way of fixed charge under Clause 3 | (Fuxed Security) or assigned under
Clause 3 3 (Security Assignment)

Security Assignment

As further continuing secunty for the payment of the Secured Obligations, each Chargor assigns
absolutely by way of security and with full title guarantee to the Secunity Agent (for the benefit
of itself and the other secured parties) all its rights, title and interest in the Assigned Agreements
provided that on payment and discharge m full of the Sccured Obligations the Security Agent
will at the request and cost of the relevant Chargor re-assign the relevant Assigned Agreements
to that Chargor (or as 1t shall direct) as soon as reasonably practicable Subject to clause 6 §
(Assigned Agreements and Hedging Agreements), until the occurrence of a Declared Defauit
each Chargor may continue to deal with the Assigned Agreements (including all claims relating
1o, and all returns of premmum n respect of such Assigned Agreements (as applicable)) and the
counterparties to the relevant Assigned Agreements

Conversion of Floattng Charge

(a) The Secunty Agent may, by written notice to the Parent, convert the floating charge
created under this Debenture into a fixed charge with immediate effect as regards those
assets which it specifies in the notice (or, mn the case of paragraph (1) below, the
relevant floating charge assets), If

() a Declared Default has occurred, or

() the Secunity Agent (acting reasonably) 15 of the view that any asset charged
under the floating charge created under thuis Debenture which 1s matenal 1n the
context of the business of the Group as a whole 15 1n danger of bemng seized or
is otherwise in jeopardy

(b) The floating charge created under this Debenture will automatically (without notice) and
immediately be converted into a fixed charge over any asset charged under the floating
charge created under this Debenture which 1s material in the context of the business of
the Group as a whole 1f any Chargor creates (or purports to create) any Security over
such asset (excepi as permitted by the Finance Documents or with the prior consent of
the Sccunity Agent)

(c) Upon the conversion of any floating charge pursuant to this Clause 3 4, cach relevant
Chargor shall, upon wrnilten request by the Secunity Agent, execute a fixed charge or
legal assignment in such form as the Securnity Agent may reasonably require but on
terms no more onerous to such Chargor than this Debenture
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3.5 Excluded Assets

(2)

(b)

(2)

(b}

There shall be excluded from the charge created by Clause 3 (Charging Provisions) and
from the operation of Clause 4 (Further Assurance) any Excluded Asset of each
Chargor

Save as expressly reguired under this deed or any other Finance Document or after the
occurrence of a Declared Default, no Chargor shall have any obligation to mvestigate
title, review documentation (including m relation to leases, trade receivables or
mventory) or review registers (including m relation to intellectual Property), provide
surveys or other insurance, environmental or other due dihgence or diligence of any
potentially applicable Restriction, in each case prior to, or as a condition of, entering
into this Deed or at any time thereafier

For all Material Property or Matenal Intellectual Property which 1s an Excluded Asset
and which 15 matenial 1n the context of the business of the Group as a whole, each
relevant Chargor undertakes (to the extent commercially reasonable) to appty for a
consent or waiver of the relevant Restriction, provided that if the relevant Chargor has
not been able to obtain such consent or waiver within 20 days after the date of this
Debenture, its obligation to seek such consent or waiver under thuis clause 3 5 () shall
cease Immediately upon receipt of a consent or waiver, the formerly excluded Matenal
Property or Matenal Intellectual Property shall stand charged to the Security Apgent
under Clause 3 1 (Fixed Securtty)

4 FURTHER ASSURANCE

Subject to the Agreed Security Principles, each Chargor shall promptly do all such acts
{including payment of all stamp duties or fees) or execute all such documents (including
assignments, transfers, mortgages, charges, notices and instructions {on terms no more
onerous than those set out in this Debenture} as the Security Agent may reasonably
specify (and n such form as the Security Agent may reasonably require in favour of the
Secunity Agent or its nominhees)

{1) to perfect the Security created or intended to be created under or evidenced by
this Debenture or for the exercise of any rights, powers and remedies of the
Security Agent, or the other Secured Parties provided by or pursuant to this
Debenture or by law,

() to confer on the Secunty Agent or confer on the Secured Parties Security over
any property and assets of that Chargor located 1n any jurisdiction equivalent or
sttular to the Secunty intended to be conferred by or pursuant to this
Debenture, and/or

(uii)) to faciitate the reahisation of the assets which are, or are intended to be, the
subyject of the Security created under this Debenture

Subject to the Agreed Securnity Principles, each Chargot shall take all such action as 1s
available to it (including making all filmgs and registrations) as may be necessary for
the purpose of the creation, perfection, protection of maintenancé of any Security
conferred or mntended to be conferred on the Secunty Agent or the Secured Parties by or
pursuant to this Debenture

‘ 5 NEGATIVE PLEDGE

| No Chargor may
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6.1

6.2

6.3

6.4

7.1

(a) create or permt to subsist any Security or Quasi-Security over all or any part of the
Charged Property,

(b} sell, transfer, lend or otherwnse dispose of all or any pact of the Charged Property {(other
than n respect of assets charged under Clause 3 2 (Floaning Charge) on arm’s length
terms n the ordinary course of trading) or the right to receive or to be paid the proceeds
arising on the disposal of the same,

except as permutted by the Semor Facilities Agreement or with the prior consent of the Security
Agent

REPRESENTATIONS AND WARRANTIES
Matters Represented

Each Chargor represents and warrants to the Security Agent as set out in clauses 6 2 (Material
Property) to 6.4 (Material Intellectual Property) (inctusive) on the date of this deed (or, 1n the
case of a Security Accession Deed, the date of that Security Accession Deed)

Material Property

Schedule 2 (Material property) to this deed or, as applicable, the relevant Security Accession
Sced, dentifies ali Material Property which 15 beneficially owned by it

Subsidiary Shares

(a) It 1s the legal and beneficial owner of the Subsidiary Shares identified agamst its name
in Schedule 3 (Subsidiary Shares) to this deed or, as apphcable, the relevant Secunty
Accession Deed (save in relation to those Subsidiary Shares which are held by a
nomunee for 1t, 1n which case it is the beneficial owner only of those Subsidiary Shares).

(b) All of the Subsidiary Shares are fully paid
Material Intellectual Property

Schedule 5 {(Material Intellecrual Property) to this deed, or as apphcable, the relevant Security
Accession Deed, identifies all Matenal Intellectual Property which 15 beneficially owned by 1t

PROTECTION OF SECURITY
Title Documents

(a) Subject to any interests permmtted under the Finance Documents, each Chargor wili
promptly (and 1n any event, within five Business Days of receipt) following the Closing
Date deposit with the Security Agent (or as 11 shall direct)

0] all deeds and documents of title relating to the Materal Property and if those
deeds and documents are with the Land Registry, the relevant Chargor will
deposit them with the Secunty Agent (or as 1t shall direct) upon their release,
and

(1) all share certificates relating to the Shares together with stock transfer forms
executed in blank and left undated on the basis that the Secunity Agent shall be
able to hold such certificates and stock transfer forms until the Secured
Obhgations have been paid 1n full and shall be entitied, at any time followng
the occurrence of a Declared Default to complete, under 1ts power of attorney
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7.2

7.3

74

given n this Debenture, the stock transfer forms on behalf of the relevant
Chargor m favour of itself or such other person as 1t shall select, and

(u) following a Declared Default, all other documents relating to any Charged
Property which 1s material to the business of the Group as a whole which the
Secunty Agent may from time to ime reasonably require

(b} The Security Agent may retain any document dehivered to 1t under this Clause 7| or
otherwise until the Secunty created under this Debenture 15 released and, if for any
reason 1t ceases to hold any such document before that time, 1t may by notice to the
relevant Chargor require that the document be redehvered to 1t and the relevant Chargor
shall as soon as reasonably practicable comply (or procure compliance) with that notice
If reasonably required to effect any transaction which 1s permitted under any Finance
Document, the Security Agent shall, as soon as reasonably practicabie after receipt of a
request from any Chargor, return any such decument to that Chargor

The Land Registry

In retation to Matenal Property charged by way of legal mortgage under this Debenture, each
Chargor hereby 1rrevocably consents to the Security Agent applying to the Land Regustrar for a
restriction to be entered on the Register of Title of all such Matenal Property (including any
unregistered properties subject to compulsory first regestration at the date of this Debenture) on
the prescribed Land Registry form and in the following or substantially similar terms

“No disposition of the registered estate by the proprietor of the registered estate 15 1o be
registered without a consent signed by the proprietor for the time being of the charge
dated [®] iz favour of [e] as Secunty Agent referred to in the charges register”

Real Property

Each Chargor will noufy the Secunty Agent of any maternial estate or interest in a Matenal
Property which 1t acquires after the date of this Debenture

Recewvables and Bank Accounts
(a) Each Chargor will

(i) as agent for the Secunity Agent, collect all Trading Receivables and Other Debts
charged to the Secunity Agent under this Debenlure and pay the proceeds
forthwith upon receipt into an Operating Account (or, n the case of certain
Other Debts, where required under the Semor Faciliies Agreement, a Blocked
Account),

(n) where a Bank Account 1s not mamntained with the Secunty Agent, promptly and
in any event within 3 Business Days following the Closing Date (or, n respect
of any Bank Account designated as such after the date of execution of this
Debenture, within 5 Business Days of such designation) serve an Account
Notice on the bank with whom the Bank Account 1s maintained and use

reasonable endeavours to prowure that such bdnK signs and delivers 10 {he
Secursty Agent an acknowledgement substantially n the form set out i the
Account Notice provided that, if the relevant Chargor has not been able to
obtain such acknowledgement from the bank any obligation to comply with this
Clause 7 4(a) shall cease after 20 Business Days following the date of service
of the relevant Account Notice Where the bank with whom any Bank Account
15 mamntained 1s party to the Intercreditor Agreement, such notice shall be
deemed te have been delivered and acknowledged (in the form of an Account
Notiee) pursuant to the Interceditor Agreement
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7.5

7.6

1.7

(b)

(c)

The Secunty Agent shall not be entitied to give any notice referred to m paragraph 2(b)
of the Account Notice or take any other step wiuch has the effect of withdrawing 1ts
consent to the making of withdrawals by the Charpors n respect of the Operating
Accounts, unless and until a Declared Default has occurred

Notwithstanding anything n the contrary contamed in this Debenture and subject to the
terms of the Semor Facilities Agreement, until the occurrence of a Declared Default or
any of the circumstances described in Clause 3 4(a) (Conversion of a Floating Charge)
have ariser 1n respect of the relevant accounts, each Chargor shall be entitled to close
any of 1ts Operating Accounts which are no lenger required by the Group

Assigned Agreements and Hedging Agreements

{2)

(b)

Bach Chargor will promptly and in any event withn 5 Business Days following the
Closing Date (or 1n respect of any Assigned Agreement agreed to be designated as such
after the date of execution of this Debenture, promptly after the date of such
designation) give notice to the other parties to the Assigned Agreement and Hedging
Agreement that it has assigned or charged i1ts nght under the relevant policy or
agreement to the Security Agent under this Debenture  Such notice will be a
Counterparty Notice except in the case of the Insurance Policies where it will be an
Insurance Notice Each relevant Chargor shall use reasonable endeavours to procure
that such counterparty or msurer signs and delivers to the Security Agent an
acknowledgement substantially i the form set out n the Counterparty Notice or
Insurance Notice, as applicable, provided that, if the relevant Chargor has not been able
to obtain such acknowledgement from the bank any obhgathion to comply wth this
Clause 7 5(a) shall cease after 20 Business Days following the date of service of the
relevant notice

The Security Agent shall not be entitled to give any notice referved to in paragraph 2 of
the Counterparty Neotice or paragraph 2 of the Insurance Notice, unless and until a
Declared Default has occurred

Voting And Distribution Rights

(a)

(b)

Prior to the occurrence of a Declared Default

() each Chargor shall be entitled to receive and retain all dividends, distributions
and other monies pa:d on or derived from its Shares, and

(n} each Chargor shall be entitled to exercise all voting and other rights and powers
attaching to 1ts Shares provided that it shall not exercise any such voting rights
or powers in a manner which would prejudice the interests of the Secured
Parties under this Debenture

If, at any tuime following a Declared Default, any Shares are registered m the name of
the Security Agent or its nominee, the Secunity Agent will not be under any duty to
cnsure that any dividends, distributions or other momes payabie in respect of those
Shares are duly and promptly paid or received by it or 1ts normunee, or to venfy that the
correct amounts are paid or recerved, or to take any action in connection with the taking
up of any {or any affer of any) stocks, shares, rights, moneys or other property paid,
distributed, accruing or offered at any time by way of mterest, dividend, redemption,
bonus, rights, preference, option, warrant or otherwise on or in respect of or
substitution for any of those Shares

Intellectual Property
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10

10.1

10.2

Each Chargor appomts the Secunity Agent as is agent to apply for the Secured Partics interest
in that Chargor's Mater:al Intellectual Property to be recorded on any of the following registers,
in the Secunty Agent’s discretion

(a) the relevant Intellectual Property register of the UK Intelicctual Property Office,

(b) the relevant Intellectual Property register of the EU of the EU Office for Harmonization
in the Internal Market, and

(c) all other national, regional and mternational Intellectual Property registers
RIGHTS OF CHARGORS

Notwithstanding anything to the contrary set out (n this Debenture, untl the occurrence of a
Declared Default

{(a) each Chargot shall continue to have the sole night {1) to deal with any Charged Property
and all contractual counterparties n respect thereof, and (n) to amend, waive or
termunate {or allow to lapse) any rights, benefits and/or obhigations mn respect of such
Charged Property, m each case without reference to any Finance Party, subject only to
the terms of the Finance Documents, and

(b) each Chargor shall continue to operate and transact business i relation to the Bank
Accounts, Assigned Agreements and Hedging Agreements, including making withdrawals
from and effecting closures of the Bank Accounts, other than to the extent agreed to be
restricted pursuant to the Account Notice, the Counterparty Notice, the Insurance Notice
and as set out m the Seruor Facilities Agreement

SECURITY AGENT’S POWER TO REMEDY

If any Chargor fails to comply with any material obligation set out in Clause 7 (Protection of
Securiy) and that failure 1s not remedied to the reasonable satisfaction of the Secunity Agent
within 20 Busmmess Days of the Secunity Agent giving notice to the relevant Chargor or the
relevant Chargor becoming aware of the failure to comply, it will allow (and imevocably
authorises) the Secunity Agent to take any reasonable action on behalf of that Chargor which 1s
necessary to ensure that such material obligation 1s complied with

CONTINUING SECURITY

Continming Security

The Security constituted by this Debenture shall be a continuing secunty notwithstanding any
intermediate payment or settlement of all or any part of the Secured Obligations or any other

act, matter or thing

Other Security

_ _'The_Security constituted by this Debenture 1s_to_be 1n addition 1o and shall neither be merged

into nor 1n any way exclude or prejudice or be affected by any other Security or other right
which the Secunity Agent and/or any other Secured Party may now or afier the date of this
Debenture hold for any of the Secured Obligations, and this Secunity may be enforced agamst
cach Chargor without first having recourse to any other nights of the Security Agent or any other
Secured Party
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11.3

11.4

1.5

ENFORCEMENT OF SECURITY
Eanforcement Powers

For the purpose of all nghts and powers imphed or granted by statute, the Secured Obhgations
are deemed to have fallen due on the date of this Debenture The power of sale and other
powers conferred by section 101 of the Law of Property Act 1925 and all other enforcement
powers conferred by this Debenture shall be deemed to arise wmmedhately after the execution of
this Agreement, but shall only be exercisable at any time after a Declared Default has occurred

Statotory Powers

The powers conferred on mortgagees, receivers or admumstrative receitvers by the Law of
Property Act 1925 and the Insolvency Act 1986 (as the casc may be) shall apply to the Secunty
created under this Debenture, unless they are expressly or imphedly excluded If there 1s
ambigwity or confhict between the powers conteined n those Acts and those contained i this
Debenture, those contained 1n this Debenture shall prevail

Exercise of Powers

All or any of the powers conferred upon mortgagees by the Law of Property Act 1925 as varied
or extended by this Debenture, and all or any of the nights and powers conferred by this
Debenture on a Recerver (whether expressly or impliedly), may be exercised by the Secunty
Agent without further notice to any Chargor at any time after a Declared Default has occurred,
wrespecttve of whether the Security Agent has taken possession or appomnted a Receiver of the
Charged Property

Disapphcation of Statutory Restrictions

The restriction on the consolidation of mortgages and on power of sale imposed by sections 93
and 103 respectively of the Law of Property Act 1925 shall not apply to the security constituted
by this Debenture

Appropration under the Financial Collateral Regulations

(a) In this Debenture, “financial collateral” shall mean any part of the Charged Property
which falls within the defimtion of financial collateral 1n the Financial Collateral
Arrangements (No 2) Regulations 2003 (No 3226)

{b) At any tume after a Declared Default has accurred, the Secutity Agent may appropnate
all or part of the financial collateral in or towards satisfaction of the Secured
Oblgations

(c) The Security Agent must promptly attrsbute a value to the appropriated f{inancial
collateral as confirmed by reference to erther the relevant public quoted index reflecting
the right to eftect an immediate sale thereof on a recogmsed stock exchange at such
price on such date of valuation (1f applicable) or a fair valuation opinion provided by an
mndependent reputable internationally recogmsed third party professional firm of advisors
and, in any event, attnbuted in a commercially reasonable manner

(d) Where the Security Agent cxercises 1ts nights of appropriation and the value of the
financial collateral appropriated 1n accordance with this Clause 115 difters from the
amount of the Secured Obligations, erther

(1) the Secunty Agent must account to the relevant Chargor promptly upon the
determuination of such value for the amount by which the value of the
appropriated financial collateral exceeds the Secured Obligations, or
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116

12

121

122

() the relevant Chargor will remam liable to the Secured Parties for any amount
whereby the value of the appropriated financial collateral 1s less than the
Secured Obligations

Fixtures

At any ume following a Declared Default, the Security Agent may sever any fixtures from the
property to which they are attached and seil them separately from that property

RECEIVERS
Appointment of Recewver or Administrator

(a) Subject to paragraph (d) below, at any time after a Declared Default has occurred, or 1f
so requested by the relevant Chargor, the Security Agent may by writing under hand
signed by any officer or manager of the Secunity Agent, appoint any person (or persons)
1o be a Recewver of all or any part of the Charged Property

{b) Section 109(1) of the Law of Property Act 1925 shall not apply to this Debenture

() Paragraph 14 of Schedule Bl to the Insolvency Act 1986 sha!l apply to the floating
charge created by this Debenture

(d) At any time after a Declared Default has occurred, the Security Agent shall be entitled
to appomnt a Receiver save to the extent proibited by section 72A Insolvency Act 1986

Powers of Recerver

Each Recewver appomnted under this Debenture shall have (subject to any limitations or
restrictions which the Security Agent may incorporate i the deed or mstrument appointing it) all
the powers conferred from time to ume on recevers by the Law of Property Act 1925 and the
Insolvency Act 1986 (each of which 1s deemed incorporated m this Debenture), so that the
powers set out 1n Schedule 1 to the Insolvency Act 1986 shall extend to every Receiver, whether
or not an administrative receiver In addition, notwithstanding any liqgmdation of the relevant
Chargor, each Receiver shall, following the occurrence of a Declared Default, have power to

(a) manage, develop, reconstruct, amalgamate or diversify any part of the busmess of the
relevant Chargor,

{b) enter nto, perform or cancel any contracts on any terms or conditions,

(c) incur any liability on any terms, whether secured or unsecured, and whether to rank for
payment 1n priotity to this security or not,

(d) let or lease or concur n letting or leasing, and vary the terms of, determune, surrender
leases or tenancies of, or grant options and licences over, or otherwise deal with, all or
any of the Charged Property, without being responsible for loss or damage,

(e) establhish subsidiaries to acquire interests in any of the C_h_arééd_PrﬂpErty_and/o?aFrEngE
for thosc subsidiaries to trade or cease to trade and acquire any of the Charged Property
on any terms and conditions,

n make and effect all repairs, renewals and 1mprovements to any of the Charged Property
and maintam, renew, take out or increase INsurances,

() exercise all voung and other rights aftaching to the Shares or stocks, shares and other
securities owned by the relevant Chargor and compnised in the Charged Property,
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12.3

124

12.5

126

{h) redeem any prior Secunty on or relaung to the Charged Property and settie and pass the
accounts of the person entitled to that prior Security, so that any accounts so settled and
passed shall (subject to any manifest error) be conclusive and binding on the relevant
Chargor and the money so paid shall be deemed to be an expense properly incurred by
the Recerver,

U] appomnt and discharge officers and others for any of the purposes of this Debenture
and/or to guard or protect the Charged Property upon terms as to remuneration or
otherwise as he may think fit,

)] settle any clayms, accounts, disputes, questions and demands with or by any person who
1 or clamms to be a creduor of the relevant Chargor or relating to any of the Charged
Property,

(k) implement or continue the development of (and obtan all consents required n

connection therewith) and/or complete any buildngs ot structures on any real property
comprised \n the Charged Property,

()] purchase or acquire any land or any nterest 1n or right over land,

(m) exercise on behalf of the relevant Chargor all the powers conferred on a landlord or a
tenant by any lepislation from time to time in force in any relevant jurisdiction relating
to rents or agricuiture in respect of any part of the Property, and

{m) do all other acts and things (including signing and executing all documents and deeds) as
the Recewver considers to be mncidental or conducive to any of the matters or powers m
this Clause 12 2, or otherwise incidental or conducive to the preservation, improvement
or realisation of the Charged Property,

and n each case may use the name of any Chargor and exercise the relevant power m any
manner which he may think fit

Recerver as Agent

Each Recetver appomnted under thus Debenture shall be the agent of the relevant Chargor, which
shall be solely responsible for is acts or defaults, and for lns remuneration and expenses, and
be hable on any agreements or engagements made or entered into by lim. The Security Agent
will not be responsible for any misconduct, negligence or default of a Recesver

Removal of Recerver

The Security Ageni may by notice remove from time o hme any Receiver appointed by it
(subject to the provisions of section 45 of the Inselvency Act 1986 in the case of an
admimstrative recetvershup) and, whenever 1t may deem appropriate, appoint a new Receiver in
the place of any Receiver whose appointment has termunated, for whatever reason
Remuneration of Receiver

The Security Agent may from time to time fix the remuneration of any Receiver appointed by 1t
Several Receivers

If at any time there 15 more than one Receiver, each Receiver may separately exercise all of the

powers conferred by this Debenture (unless the document appointing such Receiver stales
otherwise)
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13

13.1

13.2

13.3

13.4

13.5

14

14.1

14.2

APPLICATION OF PROCEEDS
Order of Application

All moneys recetved or rccovered by the Security Agent or any Receiver pursuant to this
Debenture shall {subject to the claims of any person having prior rights thereto) be applied 1n
the order and manner specified by the Intercreditor Agreement notwithstanding any purported
appropriation by any Chargor

Insurance Proceeds

If a Declared Default has occurred, all moneys recerved by virtue of any insurance mantamed or
effected 1n respect of the Charged Property shall be paid to the Secunity Agent (or, 1f not paid
by the nsurers directly to the Security Agent, shall be held on trust for the Secunity Agent) and
shall, at the option of the Security Agent, be applied in replacing or reinstating the assets
destroyed, damaged or lost or (except in the case of leasehold premises) n reduction of the
Secured Obligations

Section 109 Law of Property Act 1925

Sections 109(6) and (8) of the Law of Property Act 1925 shall not apply to a Receiver
appomnted under this Debenture

Application against Secured Obligations

Subject to Clause 13 | above, any moneys or other value received or realised by the Security
Agent from a Chargor or a Receiver under thus Debenture may be applied by the Security Agent
to any item of account or liability or transaction forming part of the Secured Obhgations to
which they may be applicable 1in any order or manner which the Security Agent may determine

Suspense Account

(a) Until the Secured Obhgations are pawd i full, the Security Agent may place and keep
(for such time as 1t shall deterrmne) any money received, recovered or realized pursuant
to this Debenture or on account of any Chargor’s hability in respect of the Secured
Obligations in an interest bearing separate suspense account (1o the credit of ether the
relevant Chargor cr the Secunity Agent as the Secunty Agent shall think fit) and the
Receiver may retain the same for the penod which he and the Secunty Agent consider
expedient without having any obligation to apply all or any part of that money in or
towards discharge of the Secured Obligations

(b) If the Security created under this Debenture 1s enforced at a time when no amount 18 due
under the Finance Documents but at the time when amounts may or will become due,
the Secunty Agent (or Receiver) may pay the proceeds of recoveries mio a suspense
account

PROTECTION OF SECURITY AGENT AND RECEIVER

No Liability

Neither the Securtty Agent nor any Recetver shall be hable in respect of any of the Charged
Property or for any loss or damage which anses out of the exercise or the attempted or
purported exercise of, or the failure to exercise any of, their respective powers, unless caused by
its or his gross neghgence, wilful default or breach of any oblgations under the Finance
Documents

Possession of Charged Property
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143

14.4

14.5

14 6

15

Without prejudice to Clause 14 1 above, if the Security Agent or the Receiver enters into
possession of the Charged Property, it will not be hable to account as mortgagee In possession
and may at any time at 1ts discretion go out of such possession

Primary hability of Chargor

Each Chargor shall be deemed to be a principal debtor and the sole, onginal and independent
obligor for the Secured Obligations and the Charged Property shall be deemed to be a principal
security for the Secured Obligations. The hability of each Chargor under this Debenture and the
charges contamed w ts Debenture shall not be wmpawed by any forbearance, neglect,
indulgence, abandonment, extension of time, release, surrender or loss of securities, dealing,
varation or arrangement by the Security Agent or any other Secured Party, or by any other act,
event or matter whatscever whereby the hability of the relevant Chargor (as a surety only) or
the charges contamed 1n this Debenture (as secondary or collateral charges only) would, but for
this provision, have been discharged Clause 21 (Guarantees and Indemmity) of the Semor
Factlities Agreement will apply in relation to this Debenture as 1f incorporated in this Debenture,
but on the basis that the obligations of each Guarantor ansing under those clauses will be
deemed to be substituted by the obligations of each Chargor under this Debenture

Security Agent

The provisions set out i clause 20 of the Intercreditor Agreement shall govern the rights, duties
and obligations of the Security Agent under this Debenture

Delegation

Following a Declared Default and subject to the terms of the Semior Facilities Agreement, the
Security Agent may delegate by power of attorney or in any other manner all or any of the
powers, authorities and discretions which are for the time being exercisable by it under this
Debenture to any person or persons upen such terms and conditrons (including the power to sub-
delegale) as 11 may reasonably think fit The Security Agent will not be hable or responsible to
any Chargor or any other person for any losses ansing from any act, default, omssion or
misconduct on the part of any delegate

Cumulative Powers

The powers which this Debenture confers on the Security Agent, the other Secured Parties and
any Recerver appointed under this Debeniure are cumolative, without prejudice to their
respective powers under the general law, and may be exercised as oflen as the relevant person
thinks appropriate  The Sccunity Agent, the other Secured Parties or the Receiver may,
connectton with the exercise of therr powers, yoin or concur with any person in any transaction,
scheme or arrangement whatsoever The respective powers of the Secunty Agent, the other
Secured Parties and the Receiver will in no circumstances be suspended, waived or otherwise
prejudiced by anything other than an express consent or amendment

POWER OF ATTORNEY

Each Chargor, by way of security, irrevocably and severally appoints the Security Agent, each
Recewver and any person normunated for the purpose by the Security Agent or any Receiver (in
writing and signed by an officer of the Secunty Agent or Recewver) as its attorney (with full
power of substitution and delegation) 1n 1ts name and oo 1ts behalf and as 1ts act and deed at any
tine afier the occurrence of a Declared Default to execute, seal and deliver (using the company
seal where appropnate) and otherwise perfect and do any deed, assurance, apreement,
mmstrument, act or thing which 15 expressly required to exccute and do under the terms of this
Debenture, or which may be required to enable the excrcise of any rights or powers conferred on
the Security Agent or any Recerver under this Debenture or otherwise for any of the purposes of
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16.1

16.2

17

171

17.2

173

18

this Debenture, and each Chargor covenants with the Security Agent and each Receiver to ratify
and confirm all such acts or things made, done or executed by that attorney

PROTECTION FOR THIRD PARTIES
No Obhgation to Enquire

No purchaser from, or other person dealing with, the Security Agent or any Receiver (or their
agents) shall be obhged or concerned to enquire whether

(=) the right of the Security Agent or any Receiver to exercise any of the powers conferred
by thms Debenture has arisen or become exercisable or as to the propriety or vahidity of
the exercise or purported exercise of any such powers, or

(b) any of the Secured Obligations remam outstanding and/or are due and payable or be
concerned with notice to the contrary and the title and position of such a purchaser or
other person shall not be impeachable by reference to any of those matters

Receipt Conclusive

The receipt of the Security Agent or any Recewver shall be an absolute and a conclusive
discharge to a purchaser, and shall relteve him of any obligation to see to the application of any
moneys paid to or by the direction of the Security Agent or any Receiver

DISCHARGE AND RELEASE
Amounts Avorded

If any amount paid by a Chargor i respect of the Secured Obhgations 15 capable of being
avolded or set aside on the liquidation or administration of the relevant Chargor or otherwise,
then for the purposes of this Debenture that amount shall not be considered to have been pad
No nterest shall accrue on any such amount, unless and unti] such amount 15 so avoiwded or set
aside

Discharge Conditional

Any settlement or discharge between a Chargor and any Secured Party shall be condihonal upon
no security or payment to that Secured Party by that Chargor or any other person being avoided,
set aside, ordered to be refunded or reduced by virtue of any proviston or enactment relating to
insoivency and accordingly (but without limuting the other rights of that Secured Party under ths
Debenture) that Secured Party shall be entitled to recover from that Chargor the value which
that Secured Party has placed on that security or the amount of any such payment as if that
settlement or discharge had not occurred

Covenant To Release

Once all the Secured Obligations have been paid 1n {ull and none of the Securnity Agent nor any

_Secured_ Party_has_any actual or contingent_hability_to_advance_further_momes to_or_incur
hability on behalf of any Chargor under the Finance Documents, the Secunity Agent and each
Secured Party shall, at the request and cost of any Chargor, promptly take any action necessary
to release the Charged Property from the Security constituted by this deed

RULING OFF

If the Security Agent or any other Secured Party reccives notice of any subsequent Secunty or
other interest affecting any of the Charged Property (except as pernutted by the Setor Tacilities
Agreement) it may open a new account for the relevant Chargor 1n its books [f #f does not do
so then {unless 1t gives express notice to the contrary to the relevant Chargor), as from the tume
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20

20.1

20.2

20.3

21

21.1

212

213

214

it recerves that notice, all payments made by the relevant Chargor to it {in the absence of any
express appropriation to the contrary) shall be treated as having been credited fo a new account
of the relevant Chargor and not as having been applied 1n reduction of the Secured Obligations

REDEMPTION OF PRIOR CHARGES

The Security Agent may, at any time after a Declared Default has ocourred, redeem any prior
Security on or relating to any of the Charged Property or procure the transfer of that Security to
itself, and may seftle and pass the accounts of any person entitled to that prior Security Any
account so settled and passed shall (subject to any mamifest error) be conclusive and binding on
each Chargor. Each Chargor will, upon a demand made in writing to it, pay to the Secunty

Agent all principal morues and interest and all losses incidental to any such redemption or
transfer,

CHANGES TO PARTIES
Assignment by the Security Agent

The Security Agent may at any time assign or otherwise transfer all or any part of its rnights
under this Debenture 1n accordance with the Finance Documents

Changes to Parties

Each Chargor authorises and agrees to changes to parties under clause 30 (Changes to the
Lenders) of the Semmor Facilities Agreement and authonises the Security Agent to execute on 1its
behalf any document required to effect the necessary transfer of rights or obligations
contemnplated by those provisions.

Caonsent of Chargors

Each Chargor consents to the accession to this deed of addiional Chargors and irrevocably
appoints the Parent as tts agent for the purpose of executing any Security Accessien Deed on its
behalf,

MISCELLANEOUS

Certificates Conclusive

A certificate or determimation of the Security Agent as to any amount payable under this
Debenture will be conclusive and binding on each Chargor, except in the case of mamifest error

Counterparts

This Debenture may be executed 1n any number of counterparts, and this has the same effect as
tf the stgnatures on the counterparts were on a single copy of thus Debenture

Invalidity of any Provision

If any provision of this Debenture 15 or becomes invalid, illegal or unenforceable 1n any respect
under any law, the vahdity, legality and enforceabihity of the remamng provisions shall not be
affected or i/mpaired 1 any way

Failure to Execute

Failure by one or more parties (“INon-Signatories”) 1o execute this Debenture on the date hereot
will not invalidate the provisions of this Debenture as between the other Parties who do execute
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this Debenture Such Non-Signatones may execute this Debenture on a subsequent date and will
thereupon become bound by its provisions

22 GOVERNING LAW AND JURISDICTION

221 Governing Law
This Debenture and any dispute, proceedings or ctaims of whatever nature arising out of or in
connection with 1t (including any non-contractual disputes or claims) shall be governed by and
construed in accordance with Enghsh law

22.2  Junisdiction
The partics agree that the courts of England shall have exclusive junisdiction to settle any dispute
ansing out of or 1n connection with this Debenture (including a dispute regarding the existence,
vahdity or termination of this Debenture) (a “Dispute’) The parties agree that the courts of
England are the most appropriate and convement cousts to settle Disputes and accordingly no

party will argue to the contrary

IN WITNESS whereof this Debenture has been duly executed as a deed on the date first above written
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Name of Chargor!

H&F Sensor Bidco Limited

SSP Holdings Lirmted

SSP Limted

SSP Sirws Limated

8$SP Sirwus Solutions Lineted

SCHEDULE |

THE CHARGORS

Registered Number

06647165

05247843

04234499

01792078

03273649

Registered Address

Second Floor G Mill
Dean Clough
Halifax

West Yorkshire
United Kingdom
HX3 5AX

Second Floor G Mhll
Dean Clough
Halifax

West Yorkshire
Unuted Kingdom
HX3 5AX

Second Floor G Mill
Dean Clough
Halifax

West Yorkshire
United Kingdom
HX3 5AX

Second Floor G Mill
Dean Clough
Halifax

West Yorkshire
United Kingdom
HX3 5AX

Second Floor G Mill
Dean Clough
Halifax

West Yorkshire
United Kmngdom
HX3 5AX

' 16 be confirmed following confirmation of Matenal Subsiiary and Guarsator Coverage Test breakdawn
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Chargor

SSP Limited

SSP Limuted

SSP Linuted

SSP Limuted

Chargor

SCHEDULE 2

MATERIAL PROPERTIES

County and
District (or
London Borough)

Halifax

Halifax

Halifax

Solihull

County and Dhstrict
(or London Borough)

EUW_ACTIVE \3840673 1112190085 0070

Registered Land

Address or
description

Second Floor, G
Mill, Dean
Clough, Halifax

Ground Floor, G
Mill Dean Clough
Industrial Park,
Halifax, HX3 SAJ

Fourth Floor, D
Mill Dean Clough
Industrial Estate,
Hahfax, HX3
SAX

2500 The
Crescent,
Birmngham
Business Park,
Solihull, West
Midlands, B37
TYE

Unregistered Land

[none] 7

Address
description

Freehold or
Leaschold

Leasehold

Leasehold

Leasehold

Leasehold

or

Title No.

YY18847

YY18846

YY18842

WM0985946

Freehold or Leasehold




Name of Chargor which holds
the shares

H&F Sensor Holdco Linited
H&F Sensor Bidco Lirmuted
SSP Holdings Limuted

SSP Holdings Limited

SSP Limited

SSP Limited

SSP Limited

Holdgrove Limited

SSP Limited

SSP Sirws Solutions Limited

SSP Sirius Solutions Limuted

SSP Sinus Solutions Limuted

EUW_ACTIVE \18489711\12199985 0070

SCHEDULE 3

SHARES

Name
shares

of company issuing

H&F Sensor Bidco Limted
SSP Holdings Linuted

SSP Linuted

SSP Sinus Solutions Limited

Keychoice Insurance Marketing
Limted

Keychoice Underwriting Limted
Holdgrove Limuted

Sectornet Limited

Policy Mastet Group Limited
SSP Sinus Larmuted

Sirius Financial Systems Group
Limited
Mediquote  Health  Solutions
Limuted

Number and class of shares

Other

Ordinary
Ordinary
Ordinary

Qrdinary

Ordmary
Ordinary
Ordinary
Ordinary
Ordinary A

Ordinary

Ordinary

672,969
83,250,039
251,223
18,437,068

]
62,924
107,000
500

1

!

100




SCHEDULE 4

BANK ACCOUNTS

Part 1

Operating Accounts

Name of Chargor Name and address of
institution at which
account is held

Keychoice Barclays Bank Pic

Undwerwriting Limuted
Ba.rclai Bank Plc‘

Barclays Bank Plc

Keychoice
Undwerwriting Limeted

Key Choice [nsurance
Marketing Limited

SSP Sinus Solutions  Barclays Bank Plc,
. -

S8P Sinus Solutions  Barclays Bank Plc,

o -
Barclays Bank Plc

SSP Holdmgs Limited

H&F Sensor Equityco  Barclays Bank Plc,

- -
SSP BY Barciai bank Plc|

SSP Limuted Barclave Bank P
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Account Number

Sort Code




Name of Chargor Name and address of Account Number Sort Code
institution at  which
account 1s held

2BB
SSP Limited t/a Key
Choice Insurance
| Marketing
[
SSP Limted
SSP Lirmted Barclays Bank Plc

| SSP Sirius Limuted

SSP Sirmug Limuted Barclays Bank Plc,

SSP Sirius Limited

SSP Limuted

H&F Sensor Bidco Barclays Banks Plc,

‘ Limated
\ SSP Linmted Royal Bank of
| Scotland, RBS NoE
|
SSP Limited Royal Bank of

Scotland, RBS NoE
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Name of Chargor Name and address of Account Number Sort Code
institution at which
account 1s held
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Name of Chargor

SSP Limuted

EUW ACTIVE \38489731\12189985 0070

Part 2
Mandatory Prepayment Account
Name and address of Account Number

Institution at which
account is held

Barclays Bank Plc -

Sort Code




SCHEDULE 5

MATERIAL INTELLECTUAL PROPERTY

I+ [ o
Salutions Solutions

Mark Number Type Class (es) | Expiry
EU007476864 Community 9, 41, 42 18 December
Trademark 2018
.
gl EUQ007475924 Community 9, 41, 42 18 December
SS') Trademark 2018
»
QUOTEL UK(0001327531 A Nauonal UK | 36 20 November
trade mark 2014
KEYCHOICE UK00001560327 A Natwonal UX | 36 31 October
trade mark 2014
; UKO00002009841 A National UK | 36 3 February
H trade mark 2015
KEEY CHDICA
KC KEY CHOICE
m UK00002067859 A National UK [ 9, 41, 42 9 April 2016
- trade mark
. UK00002069720 A National UK | 9, 41, 42 26 Apnil 2016
. trade mark
(2 Marks)
CLEQO UKQ0002177651 A National UK | 9, 36, 42 18 September
trade mark 2018
MEDIQUOTTE UK00002204338 A Natonal UK | 36 29 July 2019
oo - - o - oo~ Jdtademark_ . . _ | _ _ __ _
st UK00002404777 A Natonal UK [ 9,735,742 |25 October
e 4+ a1 trade mark 2015
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Mark Number Type Class (es) | Expiry

(2 Marks)
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SCHEDULE 7

FORMS OF NOTICES

Part 1

Form of Account Notice

To [insert name and address of Account Bank] {the “Account Bank™)
Dated [e]

Dear Sirs

Re The |®] Group of Companies - Security over Bank Accounts

We noufy you that each of [insert names of Chargors] (the “Chargors™) has charged to [#] (the
“Security Agent”) for the benefit of itself and certain other banks and financial institutions all their
right, title and interest in and to the morues from time to trme standing to the credit of the accounts
identified 1n the schedule to this notice (the “Charged Accounts™} and to all interest (if any) accrming
on the Charged Accounts by way of a debenture dated [e] (the “Debenture”™)

1

Prior to the receipt by you of a notice from the Secunity Agent specifying that a Declared
Default (as defined in the Debenture) has occurred, the Chargors will have the sole night (1) to
operate and transact business 1n relation 1o the Charged Accounts [other than those designated as
“Blocked” 1n the schedule below] (including making withdrawals from and effecting closures of
the Charged Accounts), and (1) to deal with you n relabion to the Charged Accounts

{Prior to the receipt by you of a notice from the Secunty Agent specifying that a Declared
Default (as defined m the Debenture) has occurred, the Chargors will have the right to operate
and transact business n relation to the Charged Accounts designated as “Blocked” in the
schedule below (including making withdrawals from and effecting closures of the Charged
Accounts)] (1) f they have the prior written consent of the Security Apent, and (1) in respect of
any payment or debit directed to be made by any Chargor to [insert name of the Facility Agent]

Following receipt by you of a written notice from the Secunity Agent specifying that a Declared
Default has owcurred under the Debenture (but not at any other time) the Chargors irrevocably
authorise you

(a) to hold all momes from time to time standing to the credit of the Charged Accounts to
the order of the Secunity Agent and to pay all or any part of those monses to the
Security Agent (or as it may direct) promptly following receipt of written nstructions
from the Security Agent to that effect, and

(b) to disclose to the Security Agent any information relating to the Chargor and the
Charged Accounts which the Secunity Agent may from lime to fime request you lo
provide

The provisions of this notice may only be revoked or varied with the wnitten consent of the
Security Agent and the Chargors

30
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Please sign and return the enclosed copy of this notice to the Security Agent (with a copy to the
Chargors) by way of your confirmation that

(@)
(b)

(c)

you agree to act in accordance with the provisions of this notice,

you have not previously received notice {other than notices which were subsequently
irrevacably withdrawn) that any Chargor has assigned its nghts to the monies standing
10 the credit of the Charged Accounts or otherwise granted any secunty or other interest
over those momes n favour of any third party, and

you have not claimed or exercised, nor do you have outstanding any night to claim or
exercise agamnst any Chargor, any right of set-off, counter-claim or other right relating
to the Charged Accounts, except prior secunty interests in favour of you created or
anstng by operation of law or in your standard terms and conditions (including, as
applicable, for the netting of credit and debit balances pursuant to current account
netting arrangements)

The provisions of this notice are governed by English law

Customer

Yours faithfully

for and on behalf of

[{nsert name of Parent/Chargor]
as agent for and on behalf of

all of the Chargors

Counter-signed by

for and on behalf of

SCHEDULE
Account Number Sort Code Status
[e] [] [Blocked][Not blocked]
name of Security Agent]
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[On acknowledgement copy]

To |insert name and address of Securily Agent)

Copy to [insert name of Parent/Chargor]

We acknowledge receipt of the above notice and confirm the matters set out in paragraphs 5 (a) to (c)
above

for and’ on beimlf of ’

[Insert name of Account Bank)

Dated [e]
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Part 2

Form of Counterparty Notice

To [insert name and address of counterparty)
Dated [e]
Dear Sirs

Re: [here identify the relevant Assigned Agreement/Hedging Agreement| (the “Agreement”)

We notify you that, [insert name of Chargor] (the “Chargor”) has [charged in favour of}/[assigned to]
[*] (the “Security Agent”) for the benefit of itself and certain other banks and financial mstitutions (the
“Secured Parties™) all its nght, title and interest n the Agreement as security for certain obligations
owed by the Chargor to the Secured Parties by way of a debenture dated [#] (the “Debenture”)

We further notify you that

1 Prior to receipt by you of a written notice from the Security Agent specifying that a Declared
Default (as defined 1n the Debenture) has occurred, the Chargor will continue to have the sole
right to deal with you in telation to the Agreement (including any amendment, waiver or
termnation thereof)

2 Following receipt by you of a wnitten notice from the Secunity Agent specifying that a Declared
Default has occurred (but not at any other time) the Chargor irrevocably authorises you

(a) to pay all monies to which the Chargor 15 entitled under the Agreement direct to the
Security Agent (or as 1t may direct) promptly following receipt of written mstructions
from the Security Agent to that effect, and

(b to disclose to the Security Agent any information relating to the Agreement wiuch the
Security Agent may from time to time request m writing

3 The provisions of this notice may only be revoked or varied with the written consent of the
Secunty Agent and the Chargor

4 Please sign and return the enclosed copy of this notice to the Security Agent (with a copy to the
Chargor) by way of confirmation that

(a) you agree to act in accordance with the provisions of this nonce,

(b) you have not previously received notice (other than any notices which were subsequently
irevecably withdrawn) that the Chargor has assigned its nights under the agreement to a

agreement 1n favour of a third party, and
(c) you have not clasmed or exercised, nor do you have any outstanding right to claim or

exercise against the Chargor any night of set-ofl, counter-claim or other right relating to
the Agreement
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The provisions of this notice are governed by English law

Yours fathfully

for and on behalf of
[insert name of Chargor)

[On acknowledgement copy]
To linsert name and address of Security Agent)

Copy to [inseri name and address of Chargor]

We acknowledge receipt of the above notice and confirm the matters set out 1n paragraphs 4(a) to (c)
above

for and on behalf of
[insert name of Counterpariy}

Dated.
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Part 3

Form of Insurance Notice

To [insert name and address of insurance company)

Dated [e]

Dear Sirs

Re. [khere identify the relevant insurance policy(tes)] (the “Policies”)

We nohfy you that, [insert name of Chargor] (the “Chargor™ has assigned to [e] (the “Security
Agent”) for the benefit of nself and certain other banks and financial institutions (the “Secured
Parties™) all its night, title and interest in the Pohicies as secunity for certain obligations owed by the
Chargor to the Secured Parties by way of a debenture dated [#] (the “Debenture”™)

We further notify you that

1

Prior to recerpt by you of a written notice from the Security Agent specifying that a Declared
Default {as defined n the Debenture) has occurred, the Chargor wili continue to have the sole
right to deal with you in relation to the Policies (including any amendment, waiver or
tetrunation thereof or any claims thereunder)

Following receipt by you of a written notice from the Security Agent specifying that a Declared
Default has occurred (but not at any other time) the Chargor irrevocably authorises you

(a) to pay all momes to which the Chargor 15 entifled under the Policies direct to the
Security Agent (or as it may direct} promptly following receipt of written instructions
from the Security Agent to that effect, and

{b) to disclose to the Secunty Agent any information relating to the Policies which the
Security Agenl may from time to time reguest In writing

The prowvisions of this notice may only be revoked or varied with the written consent of the
Secunity Agent and the Chargor

Please sign and return the enclosed copy of this notice to the Secunty Agent (with a copy to the
Chargor) by way of confirmation that'

(a) you agree to act in accordance with the provisions of this notice,

(b) you have not previcusly received notice (other than notices which were subsequently

irrevocably withdrawn) that the Chargor has assigned its rights under the Pohcies to a

- thard-party-or created-any other interest (whether_by way of_sccunty_or_otherwise).in the
Policies i favour of a third party, and

] you have not claimed or exercised nor do you have any outstanding right to claim or
exercise against the Chargor, any right of set-off, counter-claim or other right relating to
the Policies

The provisions of this notice are governed by English law
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Yours faithfully

for and on behalf of
[insert name of Chargor)

[On acknowledgement copy]
To [insert name and address of Security Agent]
Copy to° [insert name and address of Chargor)

We acknowledge receipt of the above notice and confirm the matters set out in paragraphs 4(a) to (c)
above

for and on behalf of

[insert name of insurance company]

Dated' [e]
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SCHEDULE 8

FORM OF SECURITY ACCESSION DEED

THIS SECURITY ACCESSION DEED 15 made on []
BETWEEN

(1) [e] Limuted, a company incorporated i England and Wales with registered number [®] (the
“New Chargor™), and

(2) [®] as secunty trustee for iself and the other Secured Parties (the “Security Agent”),
RECITAL.
This deed 1s supplemental to a debenture dated {®] between, amongst others, the Parent, the Chargors
named therein and the Secunty Agent, as previously supplemented and amended by earlier Security
Accession Deeds (if any) {the “Debenture”)
NOW THIS DEED WITNESSES as follows
1 INTERPRETATION
1.1 Definitions

Terms defined m the Debenture shall have the same meaning when used 1n this deed

1.2 Construction

Clauses | 2 (Construction) to 1 4 (Miscellaneous) of the Debenture will be deemed to be set out
in full in this deed, but as 1if references in those clauses to the Debenture were references to this

deed
2 ACCESSION OF NEW CHARGOR
2.1 Accession

The New Chargor agrees to be a Charger for the purposes of the Debenture with immediate
effect and agrees to be bound by all of the terms of the Debenture as 1f it had orginally been a
party to it as a Chargor

2.2 Covenant to pay

Subject to any hmits on 1ts hability specifically recorded in the Finance Documents, the New
Chargor as primary obligor covenants with the Security Agent (for the benefit of 1tself and the

- other Secured Parties)_that 1t will_on demand_pay_the Secured Obhgations when they fall due for

payment
2.3 Fixed Security
The New Chargor, as continung security for the payment of the Secured Obligations, charges m

favour of the Sceunty Agent with full title guarantee the following assets, both present and
future, from tume to time owned by 1t o1 1n which 1t has an nterest
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2.5

(a) by way of first legal mortgage, ali Matenial Property topether with all buildings and
fixtures on that Material Property, and

{b) by way of first fixed charge

0] all other interests (not effectively charged under Clause 2 3(a) above) n any
frechold or leasehold property together with all buildings and fixtures on such
property and the benefit of all other agreements relating to land,

{u) all of 1ts Shares and all corresponding Related Ruights,
(i) all of its Intellectual Property,
(1v) all of its plant and machinery,

v) all of 1ts Trading Receivables and all rights and claims aganst third parties in
respect of those Trading Receivables,

(v1) all of its Other Debts and all rights against third parties in respect of those
Other Debts,

(vii)  all monies standing to the credit of the {Operating Accounts, the Blocked
Accounts)/[Bank Accounts}? and any other bank accounts which it may have
with any bank, financial mnstitutton, or other person and all of its nights, title
and nterest 1n relation to those accounts,

(viii)  all rights and interest 1n the Hedging Agreements,

(nx) the benefit of all licences, consents and agreements held by it n connection
with the use of any of 1ts assets,

(x) its goadwill and uncalled capital, and

(x1) if not effectively assigned by Clause 2 5 (Secunity Assignment), all its nights
and interests in (and claims under) the Assigned Agreements

Floating charge

As further continuing security for the payment of the Secured Obligations, the New Chargor
charges with full title guarantee 1n favour of the Security Agent (for the benefit of itself and the
other Secured Parties) by way of first floating charge all 1ts present and future assets and rights
not effectively charged by way of fixed charge under Clause 23 (Fixed Security) or assigned
under Clause 2 5 {Security Assignment)

Security Assignment

As further continuing secunty for the payment of the Secured Obhigations, the New Chargor
assigns absolutely with full title guarantee to the Security Agent all 1ts rights, title and interest
the Assigned Agreements, provided that on payment and discharge in full of the Secured
Obhgations the Security Agent will at the request and cost of the New Chargor re-assign the
Assigned Agreements 10 the New Chargor (or as 11 shall direct) without delay and m a manner
satisfactory to the new Chargor (acting reasonably) Subject to Clause 65 (Asugned

? Ser tralun ¢ 2
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Agreements and Hedging Agreements) of the Debenture, until the occurrence of a Declared
Default the New Chargor may continue to deal with the counterparties to the Assigned
Agreements

3 CONSENT OF EXISTING CHARGORS

The existing Chargors agree to the terms of thus deed and agree that its execution will in no way
prejudice or affect the security granted by each of them under (and covenants given by each of them n)
the Debenture

4 CONSTRUCTION OF DEBENTURE

The Debenture and this deed shall be read together as one instrument on the basis that references in the
Debenture to “this deed” or “this Debenture” will be deemed to include this deed

5 GOVERNING LAW

This deed and any dispute, proceedings or claims of whatever nature arising out of or n connection with
it (including any non-contractual disputes or claims) shall be governed by and construed in accordance
with English law and the patties agree that the courts of England shall have exclusive junisdiction to
settle any dispute ansing out of or wm connechion with this deed (Oncluding a dispute regarding the
existence, validity or termunation of thrs deed)

IN WITNESS whereof this deed has been duly executed on the date first above wnitten
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SIGNATORIES TO SECURITY ACCESSION DEED

THE NEW CHARGOR
EXECUTED sas a DEED by
[Vame of New Chargor] acting by

{e] as Durector

Witness

Name,

Address*

Occupation.

Notice Details

Address [=}
Facgimile [*]
Attention [#]

THE SECURITY AGENT
EXECUTED as a DEED by
{Name of Security Agent] acting by

1] as Authonised Signatory

Notice Details

Address (=]
-Facstumule - [®] - _. _ -
Attention [*]
Emal (o]

EUVW_ACTIVE \38488731\12199985 0070




SIGNATORIES TO DEBENTURE
THE PARENT
EXECUTED as a DEED by

H&F SENSOR HOLDCO LIMITED acting by

Laurence Walker

Director
TR
Witness l‘-’r f’i p
Y -~ {\ J .
Name, B Sy S a2

Notice Details

Address Second Floor G Milf, Dean Clough, Halifax, West Yorkshire, HX3 SAX, Unied
Kimgdom

Facsimile, 01422 381552

Altention Richard Forrest

(DEBENTURE]




THE CHARGORS
EXECUTED as a DEED by

H&F SENSOR BIDCO LIMITED acting by

Laurence Walker

Director, _
e
Witnass I A
!
Name AN onyens e o

Natice Details

Address, Second Floor G Mill, Dean Clough, Halfax, West Yorkshure, HX3 5AX, United
Kimngdom

Facsimite 01422 381552

Attention, Richard Forrest

SSP HOLDINGS LIMITED acting by

Laurence Walker

{DEBENTURE]

Director —
Witness* - ,'}‘L {
Name- ) L0 SR
| SO,
Notice Details
Address Second Floor G Mill, Dean Clough, Halifax, West Yorkshire, HX3 5AX, United
Kingdom
Facsimile 01422 381532
Atention Richard Forrest



SSP LIMITED acting by

Director.

Witness.

Name
Address-

Notice Detalls

Address Second Fleor G Mill, Dean Clough, Halifax, West Yorkshire, HX3 5AX, United
Kingdom

Facsimile 01422 381552

Attention: Richard Forrest

SSP SIRIUS SOLUTIO MITED acting by

Darector:

Witness o

Name:

Address

Notice Details

Address Second Floor G Mill, Dean Clough, Halifax, West Yorkshire, HX3 5AX, United
Kingdom

Facsimile. 01422 381552

Attention Richard Forrest

[DEBENTURE])

Laurence Walker

Laurence Walker




SSP SIRIUS LIMITED acting by:

Lauvrence Walker

Director

Witness

Name /

Address

Notice Detauls

Address Second Floor G Mill, Dean Clough, Halifax, West Yorkshire, HX3 5AX, United
Kingdom

Facsimiie 01422 381552

Attention Richard Forrest

[DEBENTURE]




THE SECURITY AGENT
EXECUTED as a DEED by

Wells Fargo Bank, National Association, London Branch acting by

Name STeven (Eoo~€
Tile T g ET0L | AOTHHDED SEnIoL N

Name ™ T Kot

Title Drecevor, AvTHoR i (én SigmaToR Y

Notice Details

Address 5th Floor, No 1 Bread Street London, EC4M 9BE
Facsirle. 0845 641 8389

Attention Tama Saldanha

Copy to

Address One Boston Place, 18th Floor Boston, MA 02108
Facsimule +1 855-230-7168

Attention Jordan Hilliard

[DEBENTURE]




SIGNATORIES TO DEBENTURE
THE NEW PARENT
EXECUTED as 1 DEED by

AGHOCO 1274 LIMITED acting by:

Steve Carg:ll

Durector

Witness % €, l lmg

Name: 3 l L\Qn’\p
Address

Notice Details

Address Second Floor G Mill, Dean Clough, Halifax, West Yorhshire, HX3 5AX, United
Kingdom

Facsimile 01422 381552

Attention. Richard Forrest

[SIGNATURE PAGE TO SUPPFLEMENTAL DEBENTURE]




THE EXISTING PARENT
EXECUTED as a DEED by

H&F SENSOR HOLDCO LIMITED acting by

Steve Cargall

Dhrector

Witness

Name.

Address:

Notice Details

Address: Sccond Floor G Mill, Dean Clough, Fahfax, West Yorkshure, HX3 5AX, United
Kingdom

Facsimile 01422 3815352

Auention Richard Forrest

|SIGNATURE I"AGL TO SUPPLEMENTAL DLBENTURE]




THE CHARGORS
EXECUTED as a DEED by

H&F SENSOR BIDCO LIMITED acting by.

Steve Cargill

£ 2
|

A LD l.l.{

Address

Nottce Details

Address Second Tloor G Mil, Dean Clough, Halifax, West Yorkshire, HX3 5AX, United
Kingdom

Facsimile; 01422 381552

Altention. Richard Fomrest

S5P HOLDINGS LIMITED acting by:

Steve Cargill
Dhrector:

Winess

Name*
Address:

Notice Details

Address Second Floor G Mill, Dean Clough, Halifax, West Yorkshire, HX3 35AX, United
Kmgdom

Facsimile: 01422 381552

Attention, Richard Forrest

[SIGNATURE PAGE TO SUPPLEMENTAL DEBENTURE]




SSP LIMITED acting by

Steve Cargill

Direcior

Winess: T L
Name Fordrewo LD Licen/

Notice Details

Address Second Tloor G Mill, Dean Clough, llahfax, West Yorhshire, HX3 5AX, Unued
Kingdom

Facsimile Q1422 381552

Attention Richard Forrest

SSP SIRIUS SOLUTIONS LIMITED acting by:

Steve Cargill
Director-

Wilness @ ‘—-—:—\

Name.

Address

Notice Deatls

Address Second Floor G Mill, Drean Cloveh, Hahfax, West Yorkshire, HX3 3AX, United
Kingdom

Faesimule 01422 381552

Altention: Richard Forrest
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SSP SIRIUS LIMITED acung by

Durector:
Wrness.
Name
Address,
Notice Details

Address.

Facsimile*

Attention:

- Steve Cargall

Avrdeias o L ucye

Second Floor G Mill, Dean Clough, Malifax, West Yorkshire, HX3 SAX, United

Kingdom
01422 381552

Richard Forrest

[SIGNATURE PAGE TO SUPFLEMENTAL DLCBENTURE)




THE SECURITY AGENT
EXECUTED as a DEED by

Wells Fargo Bank, Natienal Association, London Branch acting by

Name '—B G

AUTHORISELD
Title SIGNA-T—OR\,

RISE
Title S'GNATOHYD

Notice Details

Address 5th Floor, No 1 Bread Street London, EC4M 9BE
Facsimile 0845 641 8889

Aftention Tama Saldanha

Copy to

Address One Boston Place, 18th Floor Boston, MA 02108
Facsimile +1 §55-230-7168

Attention Jordan Hithard

[SIGNA [URE PAGI 10 SUPPLEMENTAI DI BENTURE]




