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Registration of a Charge

Company name: CITYSPRINT COURIER SERVICES LIMITED

Company number: 05857552
X9ASRGFE

Received for Electronic Filing: 05/08/2020

Details of Charge

Date of creation:  29/07/2020
Charge code: 0585 7552 0013

Persons entitted: HSBC CORPORATE TRUSTEE COMPANY (UK) LIMITED AS SECURITY
AGENT FOR THE SECURED PARTIES (AS DEFINED IN THE INSTRUMENT)

Brief description:  N/A
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for Company Number: 05857552 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: CHLOE BALL, SOLICITOR, DLA PIPER UK LLP, LONDON
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5857552

Charge code: 0585 7552 0013

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 29th July 2020 and created by CITYSPRINT COURIER
SERVICES LIMITED was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 5th August 2020 .

Given at Companies House, Cardiff on 6th August 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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_Q-ATED- - 20! J[i, _

20240

(1) THE COMPANIES NAMED IN THIS DEED AS ORIGINAL CHARGORS
-fﬂnd : .

{2y HSBC C()RPORA}E TRUSTEE COMP‘AN ¥ (UK) Li]v,[iTED
as Security Agent _

_ GROUP DEBENTURE

| This Debenture is subject to and has. the hebefit of an !ntercredltcr Agreement originally dated 18 February 2016 |
-and made between, amongst ethers, {1y the Criginal Chargors, (2) the Security Agent and (3} the Secured Partiés
{as each such term is defined in'this Deed) as amencded and restated on 24 October 2019 and as further amen&ed

and restateri oft o amund Eha date of thzs dead..

LA PipER

| TCERTIFY THAT, SAVE FOR MATERTAL REDACTED .
PURSUANT TO $859G OF THE COMPANIES ACT 2006,
THIS IS A TRUE, COMPLETE AND CORRECT COPY '
OF THE URIGINAL INSTRUMENT .

DATE . ?O ~N]= ’lm B
 SIGNED . ﬂkf-F ‘ﬂ%&{ K,___(f

DLA PIPER UK LLP

PROTECT BOLT - GRGUP DEBENTUREDEBENTURE - AGRERD FORM(103936677.3) DOCX (Yoo)
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THIS -BEBE-NT’{}RE is miade on.

@

A

2020
-'BETW}}EN
ALy

“THE. CDMP‘ANIES LISTEB IN SCHEI}ULE 1 TO TI"IIS PEED {the ”ﬂrlgn‘m[-

Chargors"); and

ESBC LGRP@RA’I‘E TRUSTEE C()MPANY (UK} LI]\’II‘I‘ED e semimy trustes for the |

Seam ed Parties (as defined below) deting putsuant to the provisions of, and Wwith the benefit of '
'ﬂae protections set-out 1, tha Intemrechmr Agreement {m sieh. capac;ty, thie:"Security Agent™). -
TS AGREED: |
| 1 'ZDEF{NL{TIONS AN]} INTERPRETATIGN
: Deﬁmtmns |
- liithis Diged:

S(ay terms defmeé in, or songirued for ﬂie pu%:pt}ses of, ﬁze Sénior Famht;es Agrgemmﬁ {ds

defined helow) have the same meanings when used it this Deed {unless the same are” '
. otherwise daﬁlﬁed iri this Daedj and.

{bﬁ}n i aﬁli URIBS the faliawmg wrms Tave thuz followmg me&mngs

”2016 Gfﬁup Dehgnture“ Ineans the gmup debeﬂ%ﬂre duted 18 Februa;y 2016 and tade”

“between the comparnies named in schéduls 1 thereto as originial c;hargars and HSBC Corporate

Trusi’ae Comparty: (UK) Limited as sacm%ty agen%

: _“Accesswn Bf:ed" meank & accessmn deed substantxaﬂy in ihe forny set oul in. schedule &
(Formof Accession Deed); : _

"A{tcount ‘Bank' meaos aity bank: o other financial mshf;uucm wr{h which any Charged

Acc;mmt is mamtameé from hme fotime:

"Act" neans the Law of Propéz*ty Act 1925,

”Asszgned Asset&" Tieats the Security Asse:ts a‘{presseé tﬂ be ass;gﬁed pu] suant to clause 4 3
(S@aw zz:v asszgmmznts), —

' "Cash Cgiiateral Arsconnfs" fisans each

: '-_i'(__-a) - -Mén'datary'i_jrspaym'eﬁtr A’ccﬂunt;.aﬁé' '

b ’ Holémg Agconnt;.

o (each 48 deﬁnad in the Senm Facilities Agreemsnt and mcindmg But not hmnﬁad to thie accsunts..-
'(uf any) spemﬁed as suchin part 3 of suhedule: 2 (Dez‘azfs afs Secur ity Assefs})

-u(j};i_k_rged Actaun-ts” me_ans;:ea;h‘_:. _ .
(ay  Collection Acouit;

(k) Cash Collaferal Accoust; and




(c} Gtﬁéf aeﬁcﬂnﬁ‘.ﬁ}zérged E?y' or ;}L;risif'aﬁt jf thl:, {}e eéf*

“(;‘hargﬁf} Investments" edns ﬁie Chm ged Secmmes and- a]] piesent dnd foture Related =
: Rggh’ts aceiuing fo allor aﬁy of th;, Cha; gﬁd Securities;:

”Chargeﬂ Secarmes" means
{ay the secarmm ‘spaaﬂad 1. par‘t 2 ﬂf EEhSdtilﬁ 2 {Qez‘mig f;f Sez:w‘zty ﬁ‘met&) and
by call gfhaz sf.*:w::k:s5 shires, debmtures bomds; waﬂants coupons ﬂegr:}tiable mstmmﬁﬁts .
“gettificates of deposit or Giher securities ar "Trvestmiin” (as defined in ‘part [ of
schiedule 11 to the Financial Services and Markets Act 2000 as in foree at the date of - _
s Deed} riow or fnfuture owned (legally or beneficially) by a Chiarger or held byva -
nefnifige, trustes, ﬁdzzt;zary‘ o slaarance system o it hehaif prin whmh szsch Chargm o
has AR mterey: atany time;
' "{Zh'a_rgnys”- m‘aans_:. g _
Gy e Grigina} Chargors; 'aﬁé =
f(fb) . any {a“t’ner i—miliy Whmh acwdﬁss to %:ins }}ead pmsuant to an Ac:cessmn Deed

: “{iﬁﬂectmn Ac;:ﬂunt” has {he meanmg given to thai term i aiause 31 Q(a}(m), "

_'”Debaniure &;&mraty“ THeals ﬂm Security ereated or ewdenc:eé by ar pursuam to this Deed bt -
- any Accesston Deeéd; :

. ”Defauhﬁ Rate meatis the Tatéof mterest determmed m acc;méaﬁce wﬁh ciause@ 1(} 5 (Defaulf
inter exsf) of the S{amc;r I"atxh’czes Agreement

”})elegate" medns aﬁy de§egate s;_zb deisgate agem attomay m ao—tr&ste& appamieé by e
;-Seaumty f%geni‘ or by A Recm%r : .

NEyent a:;f I)afault" heds each Gvent 01' Defaultas dﬁfﬁnad inthe: Sem&}r Faczhhes A gr&eme;ﬂ- _
“except that referances o Obligons or Group in Clause 24 (Bvent of Damait) Gf the Sezm}r
F amhhes Agresmem shall mcludc Pm;ect Bmlf New&c ] lened S

' "Fmam:e Damm&nfﬁ“ fieans each "Ifzmmze Daaumarzt" as ’that terin: 15 dfef ned in "Ehe Semer )
§ ‘Eacxhhes Agr&ament :

3 ’*iﬂsﬁf&nc&s" renris all policies of sirance (and all cover notes) which are at any tine held
by or written 1o favour of & Chatgor or In W}ns’i} a C%;arg@r from time to '{mze has an mtemst _
mt:luémg, w11h0ut 11mﬂatmn : :

& all p:zesaz’zt and ﬂ:tura Keynman Pohmeg and :

oAby *{he p(}hmas of insur am::& {If any} spemﬁed in part 16 &f se;;heduia 2. (Bemds‘ af Sgcmm};: :
' A,ssefs} : .

-buf: exciuditig, such pahcm& of msuraﬁce b the mﬁeﬁt that they vl ata ch ﬁ’utﬁ pa;’ty habﬂztiea -

_ "Inteﬂecmal Pmperty” means all: Iegal amé/ar equltable 111te:1ests (mc:%ndu}g, Wiﬁ’*miti- :
“Hiitation, ths f}aﬂaf tofall Izcencﬁs Iany paz'i of t%za worid} of each Chargt;ﬁr i1, 01 reiatmg Lo

(ay  any g;afenfs trademarks servme mmkﬁ demgﬂs, busmess namas c@pynghts dataijase _
' nghts deszgn z‘lﬁ"ius ﬁomamﬁames mmal mgh‘cs 1n\/enﬁ{}n3._, ﬁcnﬁdantml mfmrnaizcn,_i :




: 'iﬂzr:jw-how anid other intellectual property rzgh’m and initerests (whmh znay oW ot m ‘the
- futtre submt} Whaﬁmr wglsi:ered or umt‘ﬁgzstﬁ; &y and

by - the beneﬁi af al app&catmns aind mghts o use s&@h assets of each Chafgm {whwh may =
- now or i the fufuze subsisty,.

_ ""zneludmg without hmﬂaﬁmn, the intellectual pmpeﬂy ugh’fs {15 any} spemf fed. m par‘t 4 c:f _
) 'ssi:mdulu 2 (Detazfs of Secm ;lyﬁsseis} .

“Matermi Contract” ﬁlaans eaeh agleement spemﬁed i part’s of scﬁedule 5?. (’Defm!a of
Semnm Assgm) or speezf%mi i aﬁy Azaassmn Deedasa "M&tenai Contrac

& "Pax ty" PEans & paﬂ:y tc; this Dﬁed

”Pianmng Af:i:s” trieans (4} ths Town and C;:zu;}try Planmng Au: 1990, (b) he Plarmmg szs}ted
- Buildings anid Conservation: Areds) Act 1990, (6] the P]amung (I{azardous Subs%ames) At
21990, - (d) the Fi&mnng (Cansaquent;al Pmmsmns} Act 1990, (g) the . Planning and

Campensaﬁm Act 1991, (D any regulations made pmsuami to arfy of the fomgs:smg and (g} aty -

e -_ﬁﬁ’m ];egmiatmn of a Sumlar nature _

TResl Property™ 'means alf esfa%es atid fritérests i ﬁgehu?id leasehold and other itnmovable
property. (wherever situated) now of. i futire be]@ngmg to sy Chargor, or in which any
Chargor has an interest at any fime: {in¢luding the registered and unregistered land (if @nyy in

' Engl&nd ani Wa?es spsmﬁa& in par‘t 1 of: schedulﬁ e {Detailsof Sem;f ity Asseis)y, fogether W;‘ﬂ"} L

oyl bmldmgs and fixtires (fmdudmg trade fi:étmes} aﬂd fixed pi&nt ané machmer}r at.
aﬁy time therean;. oo o : _ .

by aﬁ easemants 1*1ghfs and agmemﬁn‘és m resp&ct thareaf and
: (a:} A thes benef 1 ofall cmzeﬁaﬁts gwen in iEhpe@t ‘thm ac}f

: “Recewables“ fiegns 311 prﬁsent and fumi‘% boak_ debis and other debis renﬁais wyaltles, faes .
VAT and’ mt}netazy claims and all other amotnts at any time ramvarable ar zeeemable By or o
«dite-or owing to, dny Chargor {whethet- actual 67 c,{mtmg&n% ami whether ausmg fmfer-contrach

orin any. othm‘ manner Whatsoever} togetherwith: B

{a} o -thfs banefit D’f all nt,hts guatamees Secmity and remedies reiatmg m any af the: -
: foregom {mﬁlﬁdmg without Mmitation, -regotiable instroments, indemnities, .
-feservations of pmpeﬂy rights, 1ights of tsac;mg and uﬁpald vendor 8 hem and smuiar'
- Assdciared izghst azzd

_ o -aﬁ ptocc&ds of dny {}f the ﬁ)regomg,

' “Ees:ewer" msans d'teceiver or waewar and manage:r ot admmmtratwe réceiver of il thﬂe'
T any __.pari_ of the Becarity Assels agpmntad by the: Secm;tyAcrent ur;t_iar fhis Deed:

'*‘Re'&a’ie{i Rigixts" means, in1elation to aiﬁy Charged 'Q‘ec‘ufiﬁé-?: '

- (}1,}"-' _ --ail dmdencis dxgtﬂbuﬁz}ﬁs az;d ather mcame pmﬂ of payable on the relevaiit Chargaé- '
o __Semmnas Or o1 zmy ASSET. raferred to in pat agraph {byof ﬂns ﬁaizmimn and

oy all ug%zis fionies or pmparty accriing or offéred at any figme it ralatlon fo such Charged:_
- Securities whetheér by way of redemption, sabstmmom exchange benus o praferanca, X
: -_'undef Qp‘aon rights or ethemrise L : '




”Re}es?fant Contr: act" maans

@ each Accgursﬁmn Dmeument

(b) : eat;h Hecigmg Agreemem aud

: Cﬁsﬁf'_ aach “Mafermz Commc:z‘”

: tags'thax wﬁh e:ach ather agz eement Supplemﬁ:ntmg ar. amer}dmg Br ncvatmg or repiacmg thce"
“satne;

- “Secured (}E}kgat‘mns" iriéarns all presert ar;é futore: Gbilgatu:ms and habﬂmas {whather acmai
~or contingent and whether ‘owed jointly or severally of dione ér'in any other tapacity
whatsosver) of each G}ﬁ;g&r to the Security Agent and/or the othier Seeured Parties {or any of -
- themyunder or pmsuan’c tor arzy Finghce Documert (including aﬁ mohiss cmen&n‘t&d o i}e paid
- under this ﬁeeci)

"Sﬁcureé Part;eq” imeans ea.ch Samm F mancé P&r’fy End azzy Recewer o Deiagata

' "Semnty Ass&t&" means all pwperty and assets fmm fithe m tlme mm’tgagad chazged or
assxgned {ot expwssed to b moltgaﬂ;eﬂ charg;ed o amgned} by ot g:zmsuan{ to ﬂ’ll& Deed

"Security Period!" means the perzoé bsgmnmg on ﬁze dateof m Daeé ami &ndmg on f:hf.a data .

oh Whmh

: {a) ' -'aII thie . Se::ured lbhgdtmns hawe bsaan ﬁnwﬂdmonany aﬁd m‘evacably pazd and

: 'dlsn}zm il in full; it

s {b) G Sem}led Pﬁr‘sy Tt any further nommnment Qbizgatlcm or liabﬂﬁy nder or purmagt-' .

W th& TFinanee Decumentg

. ; '*Seﬁmr Agent" eans. ’{he Agen% under: and as def’ neé 1t the Samer I“amlmes Agxeamem

"Senior Fac;htles Agre&ment” maans the-senior s%eﬂmg tem’i fazzlhhes agrﬁemﬁnt mlgmaﬁy

© dated 18 February 2016 and- miade betwesn (1) Frederick Mldm Limited as Parent, (2) the -
- Subsidiaries of the Parent lsted in'pait 1 of schedile 1 thmetm as Original Bormwars,, (3 tha
Subsidiaries of the Parent lsted in part 1 of schedule 1 thersts as Original Guarantors,. (4)

' Clydasdaﬁe Bank ple, HSBC UK Bank ple dnd The Roys] Bank: of Scottand plc as: Alrangers
- {5y Clydendale Bank ple, HSBC Bank ple and Natiosal, Westminster Banle ple. a5 Original
‘Hedge Couttérpartics, (6) Ciydesdaie Bank plc, HSBC UK Bank pleand National Westtainster
‘Bank ple as Original Lenders (7) HSBC Bank ple ag Agent, and (8) HSBC Corporate Triistee
“Company (LK) Lirnited as Security. Agent; as amended -and I&Sftﬁ‘md ot 24 Gﬂmbe; 2{)19 amd
‘28 further amandeci :and restated oior a?mmé the date of this Deed;

HSenior Fmanw Pa,rty” means eaeh “Fmance Parfy" a3 that teemt 15 éaﬁned it the Sﬁ‘ﬂjﬁl‘ C
- Famhtias Agiﬁﬁméﬁt B

: i[n‘tia-;ﬂpretat;en

-~ {ay " Uniless o contrary ih&ic’;aﬁaﬁ appears, in this Deed the ﬁrﬁvismné: of claﬁs'ei 7

(Construciion) of- the Sentor Facilities Agreement (other than clause 1.2(d}y apply i
‘this Dééd as Though they were set out i fll in {his Deed, sxcept ’rha:t: referepces to s
g ggmgm‘ i wﬂl be cﬂnstrued a§ Tefefetices tt:i th},s Daed

: (b‘} L Unhzss & eﬁn%rary m{imatmn appff:ars} Ay wferanz:e i thzs Dacd to:
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@y a"Chargor™, the ”&ec&my Avent“ or ,:my athier "Sectired Pﬁrty“ or any
L pther person shall be constriied so as toinelude #8 suceessars in title; permitted
assifns atid pemntteﬁ fratisterees and, i the case of the Semmiy Agerit,. any
- persont for the time heirig appom‘ted as, Secutity At of Securzty Agents zn :
' aaamdance with the Fmame Doeumentsy

Sy - -";f:m_s:; Deed”,-. e ‘-ngnmr. Faeﬁztms- -.Ag'feemmt*f;; aiiy - other Finance™ -
o Dotument orany Other agréement or instrument {s arefefénce to this Deed, the-

" Sentor Facilities Agreeinent, that other: Finance Document or: that other
agreenient. or instfument’ as armetided, supplamented extended, restased,

- niovated “and/or regslacaé ine any - manne” from e to time (hawever

- fondamentally and even if any of the samie iicreases the G%Jhga%mm of Ay
member of the Group or pmmdes for ﬁm‘ﬁm a‘chfmmesj5 and

: (111) ”Sec&ureﬁ {)bhgatmns" mciud&s Obhga’cmns and habzéztie:s Whmh w&uld be

tréated a8 ‘such but for the Tiquidation, administration or- dlssmiitmﬂ of of

.'szmﬂar svent affectmg aﬁy membel of the Gmizp

. (c:) : '.Ear:h underéakmg of a Chazgm {o‘thm than a paymeni obhgaﬁmn} cotatied | in f%us

- _Dsed
: i(f)"_' must be: camphed Wzth ai; aii i:smas durmg ’the Secmziy Penad anci

Caly s ngen by such: Chdrgm for tha benefit of the Security Agerit and each c}f;har -
Secured i—“ariy ' . :

& . The tetims of t?xe other Fifiarics Dacumezzts, anci z}f zmy szde Ieﬁers between any of the
) parties to them i relation to any Finance Document, are i porated i this Deed to-

the extent 1equ:zrz3d 1o énsure that any disposition: of the Real: Property comtaingéd i thiy.

© Deed s & valid disposition in acoordance with- seetmn 2(1) af the Law of" Pmpgrty :

: {M]sﬂa}laz}a@us Pi OVisions) AGt ]9 59 :

: :(ej: PR If the Secum}f Agem; ar tha Sam@r A gent rea%ambl}f canmders ti}ai A am«:mnt paﬁd by

~any membet of the Groupto'a Secured Party under a Financé Documarit is dapable of

- “heing avo;ded of ‘Gtherwise. sei aside on the Erqu;daﬁz@n ar administration of such
gnrher 6f the Group, thef -that amount shall -not be conmdered 1:0 have beezz
i3t avoc&biy pmd forthe purpoqes of fhis: Daed

Cff) : Any rafarenf;es in ﬁng Deed m the Debenmra Sacm 1ty being in'st ranlgag arg Sﬁbjeci .
' toany puﬁr rankmg set:umy cma%ed and emsf:mg i}fidﬁl“ the 2016 Gmup Debeniura '

gy 'TB thie- extent fhat title dogimients hava tisen delivered to the Sesurﬁiy Agent pmsuant :

tothe 2018 Group Debenture, the Obhgatmn 10 zfzeizver suchtitle docoments undes ﬂus-'

_--.I}eed shall be deﬂmed saﬁsﬁed R . -
(h} . THe Parties mtand'th&t this ds:}cutmhfs'%éﬂl'%aké et s u déésd'iﬁéﬁ’Wi?ihs*tandiﬂg the
©o0 L faetthata Party may mﬁy execute th;s dommemi unéer hand. |

_ Jamt md severai

e habﬂﬁ;ms and: obhga{wns Bf edch Chatgm ﬂﬂdﬁ? this: Daeé are jolrt and ssvarai Eacﬁ' _
~Chargor agtees To be bound by this Deed. notwﬁha‘tgndmg that amy other Chargar whmh was: o
- fitended. i;@ szgn 6 ﬁa baumd by thzs Deed did niot so bwﬂ oy is ot bﬁund by this Deed. .~
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1.5

st

“Inconsisten &y between this Deed and the Tatercreditor A"greemeﬁf.

AE thme i any GDﬁﬂlC‘[ ot mconmstency betwaen any pz dvision of ils Daﬁ:ﬂ and any provision.
© ofthe Infercreditor Agreament the pfevmmn of the Interon edﬁm Agreement shall prevail.

- -Trus‘t

_ -AIl Secum‘y and dlspmitmﬁs maée ot meated and- aﬂ obl 1gat1e~ns and undertakmgs ccmtameﬁ .
i this Deed to, it favotr of or for the bane:f‘ t of the Security Agent are made, ereated and

entered fritd in favmzr of the Security. Agent ad trustée for th;a Sweuied Parties fmm titne tﬁ fime
oy the teir‘fns of The Intez*cfed;tﬁr Agressient. :

..'Th'l'l'{i party- 1-1ghts ._

: Sava ag expressiy pmvz ded in the sontrary m ﬂ‘IlS Deed apen scm wha is ﬂm # ?aﬁy has o # ghi-
~under the Contrdets (Regh%s of Third P;m::es) Act 1999 m enforee o en;oy the benefit of any - -
Tenm ol 151215 ]}eed
;:mvmm"r .m.m&* |

'Cevenant tﬂ pay

-'(a}_ : Eaf;h Charger s pmzmpai oblzgor ami fiot merely as: surety covenants id) favom ofthe.

Security Agent that itwill pay and. chschaz‘ge he Sacuz‘aﬂ C}bhgaﬁons from time to hme
- whett é:hey fall doe.

)R 'Evary payment by 8 (_.,hargo;r {)f 4 Secured Obhgatm Whmh is made t@ or f{n the bensfit

' ol a Secured Party to which. that _Sacmed Obligation iz due-and payable in accordance

- with fhe Finatice Doctirient under which siich surmi is payable-to-that Secured Party,

- ghalt ‘operate in satisfaction to the sama exteﬂt of the covetiant. antamed in
plnse 2 1{&)

- 'ZD‘éféﬂIt mtgrest- :
. Wiﬁwuf: double: c&untmg any sum of Default Triferest. payable zmder the Semor F “acilities.
- Agreement; any amibunt which is rat paid tnderthis Deed when due shall bedr intes est off &
-daily basis {bsﬁz ‘before and after judgment annd payable ofi demand) at the Default Rites froy
- e dus date unhi i%;e date on whlch suc:h amount 13 ‘uncanditionally and 1r1avacably paid and: :
dischar ged infull
X Gmmrm.gnﬁumw
Natire of sécurity

.Aii Semmiy and dzspc}satmns %:re:ated i mdde by or ;:sumaiani ta ﬁrns Deed {umludiﬂg fcsz" the:

avosdanw of doubt pursuant to any Accession Deed) are crea‘ted or maée

: -('a')__. i faw}ur of the Security Agent

by “ith fuii tlﬂe gﬁarantee in accmdans:e w;th %E;e Law ot Property CMiSCB lanaous ;

va;xszcsﬁs) ALt 1994 and”

RO as_ continting .se;":uz'fity For paytient of the Seeured Obligations.
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: Quahfymg floating char ge

Par agraph 14 of Schedule B tor tha Insuivenﬂy AEt 1986 applies for any f]c:atmg charge created:

by ot pursuzut fo- this Deed (and each su{:h ﬂaatmg charge ima quahfymg floatitig, c%wrge for
the pur pases of iize Ensa]vency Act %386)

- FIXEJ) SFCURITY

leed- cha-rgf:s:

- I“;aah C§3argor charg@s aich dgrees 1o chax 8 all of ita present and fut’um rxght “tﬂ:le and intérest
Trand to the following assets: w}nch are atany im}e owned by it orin whzch it frofm e to tine

has aﬂ mteregt

@

CH
@

e

W

o by way of first Eagsé martg{zge

: : (i:) : -thf: Reai Pmpaﬁ&y (1f aﬁy) Spec;ﬁed in part 1 01’ sahsduie 2 (Deimfg of Secrr zzjz' §

#Issets) and

: (n} othar Real ?mperﬁy {1f any} aﬁd aﬁ uﬂerests in Real Pmpeﬁy ncﬁ: aharged :

' by clause 4,1(a)(D; -
by way of ﬁrsi ﬁ*{ed sharge

(i) 1)) ather Real P‘mperty and all mﬁierasts in Real. Pmparty no’i chaiged by
o clanse 4 d(a); : o . '

Gy 'ail Heepices to enter upon o Uge "i:»md and the: baneﬁi a}f a§ othar agraements" '

: relahng to land; and -

- (zz;) ﬂw pz’*zjmeds'of sale Df"al“Reai'Prapéﬁy;

' b},f WY of ﬁrst ﬁxed char jits atl plant and machmai}f (not charged by alause 4 l(a) or
-_-4- 1(byy and the beneﬁt ofall cﬁnfraatb lidenices and war rantles rslaﬁng to the same;

by Way of ﬁist ﬁxed charge '

"{ij' aﬂ computers; vchicles effic:e equzpment anid othsr eqmpmen% {naz char gﬁd b;y B

clause ri E(c}) and

: (;z} ‘{he baneﬂt ofall contracts %meaces rid watranties je atmg 0 the sate,
5 By Way. @f f 15t Fixed Gharge

(;) ' ﬁm (Sharged Securities (if any) rf:ferreé o if paﬁ 2 of soheéuée 2 (Defazis of :

S&cw;ry Assats), aned

(11) ail other Charged Sﬁ{)m‘ltIBS (not charg&d by clause 4, 1{&)(1}),

i eachizast, together wﬂh (Ayall Related Rjgh%:s fmm the. to time decriing to those

‘Charged Securities and (BYyall rights whi ch such Chargor may have at any time Hgainst
- any clearance -of sett]ement systcm ot Aty custad;an il 16513301 of any Chargaé
e Invastmen‘ts : :

by way of first fixed charge -




(@

6)

_.(ij):: .ﬁ“}ﬁ Clash Caﬂaf:e; Al Accounts and all momes ‘b any time standlz’;g: te tha cmdﬁ e

Bf the Cia%h Caﬁatera Accemlfs,

' {31} - 'the Caliectmn Avcounts and allinonies ai &ny ’ﬂme stemdmg iie) the cradit of ﬂm

'-Coﬂm‘imn Acconnty; ami

D all other deebitints of such Chargm with any bank; ﬁnamml mstzmtmn or cather ¥

| peigon at any thme (rot chiar ped by clauges 4.1(5)(1) or 4. E(f) {it)}.and all monies”
atany fiine standmg "ie ﬂla credit of sush ammmis,,

in E*Bch case, ‘cagmher withall interest imm tima G time aczmed Gr Heeruing on such
- inomies, dny investment iade outof such momes or. af:aouni; andall. nghts o, mpayment S

: _.of any ofthe feregmng -

by _W.-ay Uf ﬁr‘;t fixed --f:h'a?ge* :

wy the Intellectual P‘repeﬁy (1%‘ any} bpemﬁed 1 part 4 of schcdu 8 2 (Demzis of

Secyrzzy &s’se(s} auﬁ

o (n} Calk mhe] Intci[ectufﬂ Pmparfy if &ny) (not charged by z::?aus,e 4, 1(g)(1))
B UE

to the- extent that Ay As&gned Asse‘t ig nﬁt effestnfeiy asmgmé zmdar slaube 4 2
'(Sezcmzy asgzgm?wnfsj iay Wiy {Jf first F xed chaz wesuch Ass;gmed Asset

ﬁ'by WAy of ﬁz st Fixed Qhﬁ] ge: {to tha extent. i‘:ﬁt aﬁ;ermse charged or aﬁmgmd m 1hzs .

Dieed):

oy ‘ibe beneﬁt of alt hcenc:es ‘Contents, agreemems id: Auihgrzsaimns helé ar

used in contettion with: the: business Gf siich Ch%:l gcr or the use af any of'iis'
. asbets; a:nd .

. -'(ﬁi'i_}":. Aty Iez‘im of credri issued in favcur of sach Chargor and ail hills of axchange o

“and cher negaﬁable tsfriingnts heid by it; amj

by way of first fi wed charge all mf ‘tha goadwﬂ} ané unaaﬁed cap1’ca§ {}f suciz C}m ng

42 e Securlty ass:gnments

"

Faaiz Charpor assighy and agzees 4o asmgn abzalutely (su‘q;ect to & pmvzso fm

: ~reassigninent on zedemptwn} ali ol 1%:5 piesent and future: ugh’t fitle and mtesest in emd i
tor : -

Sy thrz Re"ievaﬂt Cgmracts, all r;ghts and témedies in {:Onneg%mﬂ w;th ‘{he K&Efwant

.C{mu acts and all prﬂceeds and claims amszng from them;

B €15} Al Imnr&gces mﬂudmg sach pzesar;t and fisture Keyuman Pcﬂmy anci Al cimms -

“ander the Ensmances and alt proceeds of the Insuram:es and

(m) - all offier Recan*ables (110‘{ assi gned tinder clauses 4, Z(aj (101" 4 'G{a‘}(u))

T the extem ﬁ?&i’ any Asszgnes:f Asset dasaﬁbed in r:lausa 4. 2(&)(1;) ig i”i{)‘i asszgnabia
- the assigient which that clause purports to effsct shall operate as an-éssignment of -
oall present dnd. Fistre nghts aritl “clafms: of sush Chargor oy any pmceads ol such-.
Insurances. '
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N@tlﬁf of rassrgnmeni andh}r ﬂharge Imme(haie natuze

Ad-goon 8 fs reasanably placticabie upun cx:ezwtmn of %‘ms Deed of an A{zcesszou Daeci {dﬂ:
' -apphcablﬁ} {and as soon as 1% reasonably practivable upon the: ob‘iammg af any: Ingurance orthe
“execution-of any’ Auqmsm@n Documeit or Hedgmg A gfeemeﬁt or the Opamn gof: any Chargaé :
- Account afterthe éate C}f' tlus Dﬁed) each Elhar_gm shath:

{aj I respeﬁ% of dach m“ s h’rsux ances deliver & ﬁuiy {:ompiaied notme of ass1gnmezat o

the provider of each such Insurance and shall use its réasonable endewauﬁ ta procire -

that sach sich person execites and delwez's to the: bﬁcun‘fy Agent (andifi copy to the
“Senior Agent) an aﬁiﬁmwledgemem i gach-case in the respective forms set outin

schedule s {Form of natice. ia am’i ackrzaw[ edgem ént by :mw’a}w}@

by imrespectof:
Sy each .Ac'qﬁi'sitién"D.d_cfum'ent; and
i {11) each Haégmg Al 1 ee;nem
St the extent thiat such. Ghﬁ? Gob s a perty 1o the relevam‘ titscumen’cL cie:hvm o dzzly'
‘completed hotice of dssignment to each offief party to that déicurnent, and shall use its
reasotiable ﬁtndaavaurs to procure that éach such party exscites and dalivérs to the.
- Security Agent (and in copy to the Senjor Agent) anasknowledgement, in gach case’in

- - “the respective forms Set ot in’ schaéule 4 (Form of’ ;’z@fme 0. :md aak??awiedgem értt: by_ :
: parlj} i Ee!ewm‘? Cﬁnz‘?‘a'ﬁ'z‘}j and;

g UJ) fiy tespect ofits Charged Aamurﬁs deliver a dily completed hotice to the Acecount Bank

arid shall #¢ its reasonable endeavoursto procure that the Account Bark exeéiifes and
“delivers to the Secumty Agent (and it copy to the Senior Agenty an aukﬂawiedgemem
in each: case i thé respective forms set out in schedule 3 {' Form: af notice fo. and
- mfz:twwlgdgemem‘ i an sz}anf Bank),. e

<o, it each cas_e, : il‘ii such jc':f[héz"' f{mﬁ- as’th_%-_f’i'emzf‘iiyﬁ gent shall agres: =
: Naﬁse“ef‘assi'gnmgﬁf - Miterial camgfsz -

-'-A% s00m a5 is Leasm}ably pz‘actmable upon req%zﬁst by the Senm ﬁy Agerjt at any tife after the
-oseurrence of an Bvent.of Default which is continting, each Chaggor will, in réspect of each

Material Contract tg which itis a party, deliverd duiv completed notice of assignment to gach

- other party to that Matefial Contract; and 11se its reasonable endeavours to procure’that each”
such paﬁ:y exesz:;tes and delwms m the Securﬁy Agaﬂt ( aﬁd m cn;;y *{0 the Samar Asentj an.

nd acfmow!edgemem by pamé fer R@levam C’animcﬁ} ({}r zn such other fm—m s the Sesurﬁy'

: -Agﬁmi shail’ agreej
'Asszgned Assets

_ '- -Tha Sewmty Agent is ot abhgad 15! ta}ﬁz aity steps neces%ary ta ok merve any Asswneci Asset;
- toenfoice dny terinof & Relevant Contract dgainst any person of to'make any’ efignities 4s 10

the namm or sufﬁmemy of ary paymertt recewed by‘ it pursazan’i to this Deed.
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FL{}MH#G- CHAR GE-

_ ' Eaaﬁ Chargm aharges and agleeﬁ 10 ﬁharge by Wav o st ﬂ@aimg mhat‘ga ai of 1ts present and
: -future S _ .

- (&) - asséfs and uﬂde:*ta{qng (Wh{ﬁw\f%}i’ Tocatedytiot {j‘therwme effeciweiy c.haz*ged by way 6L

fixed mortgage or chiarge or agsioned pursuan‘t torclaise 4.1 (Fived chey ge} clatige 4.2
g :(Secw z?}* a&s zg?zmems) or Ay ﬂﬁ}ﬁt‘ pravision of t’ms E}sed -arid

SR A .{wha?hez G Hot eff“ﬁﬁtwely 50 ahagﬁ:d 514 aSS]gﬁﬁé) her ﬂza?;ﬂe pr oparty and a1§ cﬂh&x

fpmperty i asseis 5 Svotland..

N CQNVERSIGN oF FLﬁATlNG CHARGE
_--_Cﬁnverswn by netwa
- The Sewzzﬁy Agent fnay, By writien noma ta a Chargm gom’ﬁﬁ ﬂt‘iﬂ ﬂoaimg nharge sreared

- under fhis szﬁd ifito & fixed eharge gy regards all or any: of the-sssets of such Chargm specaﬁed :
“in the m‘ima if an Eventof Defaul’r has oeunrfed and is continuinig, S

Smali cﬂmpames

Ths ﬂcatmg charge g?aated under this Deed by cmy C}iaz gor shall not Comvert into & fixed chargf: :
“solely by redson of 4 foratorium Heing obtained under the __Insaivamz_y Act 2000 {or anything,

darie with g.'véaw"m_'.Dhta{i-ning'-_s_{zéh-a siiofatorium) in respect of such Chargor.

.;&ﬁmmaﬁé Canifer'si@ﬁ" -

- The ﬂﬂaﬁng chargecr cf;ateﬁ undar 1hifs Desd shall {m ad«:imon e the mmumsianc{,ss it wﬁmh the:
saine will GQL%}Y U}}éﬁi’ Geﬁa’ral iaw) autamatwaliy comfan {nite 4 fixed char ge '

{a_): - zn Ieiaimn t@ any SE{}LH 1ty Assaz wlnch is aubjact "ta a ﬂaatmg cizai gf: 1f

' {f} “such Chargor créates {or attemptq ar purpoﬂs o create) any Eamn;ty (o’f%iez‘-

thane Permitted Security) of1 or'oveér the relevant Securﬁy Asset Wlth@ut ther

- prmr wrﬁcten consent of t]*ix, Secumy A geﬁt Ry

’(:iij_ . 511}; ﬂlli‘ﬂ paﬁy levigs of attempﬁa fo Ie:vy any distress, exacutmn, ai‘iachment o e
- dilier legal process agamsi any su%:«h Secumy Asset and :

(i;} CLGver ail Semnty Assets of 4 Chal gor Whtch are suhja{:i; o s ﬂoatmg, charg&: 1f g

‘admitistior is appointed-in respect of such Chargor or the Security Agent receives
notice of intention to. appomt such an admzm&tra?m (as contemplated by the Thsolvency -
-Act 1586). S

Smtttsh pmperty

"Clause 6 3 Léummafzc conver gemrz) will nol apply to a;my adsets situated i in- Sc@‘ciaﬁd if; and ts'-
“the extent that, a Receiver wotld not be capable of exercising his powers in. Smﬂand pursoant
o section b of the Ensolvency Act 1‘986 by reason of such aummatm conversion.:

_Parﬁai canversmn

: The gwmg of & nofice by the Sarmnty Agem purstant o lanse 6:1° (mengan by noz‘zce} in
relation o auy asset or class of assels of any Chisrg go1 shall 5ot be’ corstrued as & waiveror -

abandonmanf of thﬁ: ugh‘tg of the Sec;urity Agem 10 serve similar ncmces in reﬂ:pect of a"ny other

o



_ "7;2-_ _

;7’3

i K

R X

. j.ﬁa.ﬁ:

103

asset or class of assets ot af“ any othar r;ght of the. Secunty‘ Ag&ﬂt andfor ﬂlﬁ othei Seouted

- Parties:

E ﬁﬂNTW{HNG SECUR}TY

-Cﬂntmum I3 S&zzanty

The- i)abaﬂmz*e Security is canimmng and will extend o thffz ufnmate bﬁlange of the Seécifred:

'Qbhgaimm ragardless of any inferiediate payment o discharge Iy whote o in part. This Deed -

shall remairin full fmrca and-effect we g cgntmmzzg FECTrity fmr the dupation of the ‘;lf:mm‘a}’ D

' 'FETEO£§
}A{idﬁmnai am:} Ee;xamte securzty

“This Daed is.in adéﬁmn to, without prej ﬂﬁIEB 0, and shall it merga Wlﬂi HY, s’rhe.r right,

refniedy, guarantes or Security which fhe Sacur;ty Agent a:ﬂd/ a3 any e‘iher Secmac% ?arty may st '
any tzme hold for any Sectired {Bbhgatmn :

1:'R1ght tg enforte-

This Deed may be enforéed aEdinst cach of aﬂy Chm gﬁar Withmlt ’ihe Semrﬁ;y é&'em and/or any

sther Secured Party first having recourse to any other right; remedyz guiatantes or Sewurify heid '

_ .%y or avallabla 1o 1t or any of thent.
*LI&EIL}LTY {H‘ {IHARG(}RS RELA’HNG T{) SECUEITY ASSETS

'“\Jﬁththstandmg anythmg cnmamed in ﬂns Deed-or ;mpized to-the. cam%fary, each Chargor
remaing {iable to observe and perforii all conditions @nd’ obligations assumed by it in relation. -
tothe Security Assets. The Secirity Agentis under no Qbhgatmn to perform of fulfil wny such.
'mmiatma af Gbizgatwﬂ G to make any. payment i respect of any suah c:c}ndﬂmn or abizgahon

AﬂC@UNTS

i Na mionies af aﬁy time. st&ndu}g to the credit bff any acoouit (of any iypa and howevar ;

ci»fzmgnatad) of any Chargor with the Security: Agent and/or-any-other Secyred Party (or any of

“thigm) orit which any Chargor has an interest {and nio rights and benefits relating ther (cie)] shali :
“be c;apable of etz asmgneé to-atty’ perscm f}ih@f than a Securaé Patty..

REPRESENTATIONS |

it';ersefgi

Bach Or 1gma§ Chargm malq&s the: repre:,amattgns dnd wazzantéas sei outin ‘t‘ms siausa 10tothe o

Begtirity- Agant and o eaah mrhar Secm ed Pariy o the date of tlns Deed.
: (}Wnersh;p of SECIH ;ty Assetﬁ

Lai}h Original Chargm* heraby r&prﬁ‘éﬁﬂtﬁ and warranis that it is the sole iegai aﬁd beﬁeﬁcia? _
- owier of alf of thie Secur 1t§r Assats id&‘n‘hhed against its mame i schaéuia 2 {Defmls 9;" Secw'ity-' )

Assets).

L {l‘harged Secumtws

: The Charged Sec;m ities hsted i paﬁ 2 ﬁf scheﬁule 7 gDaz‘az!S af Sesumjy Asse{ & are fully pa;d
| and constitute the entire shave capital owned by each Driginal Chatfor T the relevant company”
“and eonshtuie the entite Issueci shﬁz e cap1tai mf each such: coripany. .

i
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'UNDERTAKINGS BY THE CHARGORS

Néga‘tfvé'pleﬁge aﬁﬁ Eiépﬁs-é]s. .

No Chﬁrg(}r shall do or agres to do any ef thﬁ fﬁi]gwmg swithont the prior written consent: of the

e lt}’ Ag@n‘t

-'{a} - cieats of petmit toh sidhigist iy Secumy o Quasyﬁecurzty on any ‘%E:curlty Ass&t othm -

: than ag meaied By t]‘ms Deediot 4 Per;mttecﬁ Secuiityy or

SR -seli transfel }ease ie:nd o c}thmwme émpms& of (W]%aﬂlﬁl‘ by a smgle TI&HSB.C’EIGE orE.

: rmmb@r of transactmns and whethm 1@ ater:i o not and whether vﬂlmtalély of

' 'Parzmitsd E)zspasal ar ¥ Pemutted Transac‘tmn}

_ S&eﬁmy Assets g&ner,aﬁy;
Back Chargor. shall:

n -Cé) - nofify the Sewnty Agam wrthm 14 days of. 1ecei@t gf exfery maiena] n{mca cndel
: “application; requirettierit or proposai given or made ii relation to the Security Aqsets o

o hy any gompaien‘t authorityﬂ and (if: qumreﬁi by tha Secumy Agam}
Sy '.as*sm}n as raasoﬁably pr.act.zaabl&-pifﬂmﬁe i wifh w copy of the é{a%na; aﬁd_
3 (n} - gither (&) eompiy w1th sumh notice, cmiez; appiiﬁatmﬁ rétuitement o pr@pmsal

ot {B) make suell ijectmﬁs for the same as the Seswity Agent HEY fire or
approve '

(B 'pajr all ra‘%es: rents and ofhier oittgoings owed by it in respect ofthe Security Assets;

({:} o t::amply withs

--'(i} ol abhgatzans in elation lo- the Secur;ty Assets under any pl‘ﬁ‘?&ﬁi or futzzre
0 regulation at requirerient of any ac}mpetent authe} zfiy oF a;;zy Authansatmn, and B

{11) 2 all Gt}van&nts anﬂ wbizgatmns affac;tmg iy Semrriy Asset {or its: manner af '
usEY;

(d) net éxe;;ept with the pricrwrittén consent Gffhie Sealirity Agent, snter irio any Gherois

- ot fegtictive: (}bhm‘tmn affecting. any ‘Seaur;ty Asse:ts (e*‘mapt as e;xprsssly pertnitted
' by thie” Sem(}? Facilities Agreement} -

(&) . provide the Semrﬁy Agent w;ﬁ} all information Whmh it may 1aassnably raquest in.

- reldtion to the Secu} ity Assets; and

' (‘f} ©ngt do, cause of pe:rmlt fo be ﬁane anythmg whicl may m any way ciei};'emate '

: jegparchse ot e‘zherwma prejudiée the valne o mar}{atabi 1€;y of. any Semmty Azset (or
make any omission which has Sm:h an effect} '

:Z{)epasrt af dncumrzn{s and m;\twes relahng tu Real Prﬁperty

' -Each Chm gof‘ shiall, ir requestﬁri E}y ’fhe Sesumty Agent 5123 wuﬂng, dapesn witli: tha Sec;mzty
Agerite

. {a} ﬁ ﬁeeds and. documents of tltia relahng to the Rrsa Property and
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- {;Bj: - dllieat land chat ges, tand charg;es and tha Land Ragmry samh ;:frrhﬁaates and 81mﬂax

dczaumants recgived by oron behalf of s fiharger

. whmh thﬁ Secm xty ifagem may hﬂld ﬂneughaut the Sacmréty ?emo&

: Reai ‘Pmperiy uudertakmgs atqulsxtmnq and natwes tta ihe L.and Regmtry

Qa) s Each Chargor shall notify ths Secwrity Agent pmmpt ly prmr t«a the acqulsltmn of any _'
' | estatgor miei est i m any ﬁeahcﬂd or leaSﬁkmld pl Gper‘ty o -

{b} Gn the request of tha Secmty Agen‘t each Chargmr shall it respu;t af any Real

: ' ?mpeﬁy which iz acquired. %3}{ it aftér the date of this Deed, the title to.which s -

. “tepistered at'the Latid Registry or the_nﬂa Ty whlc_;h ls__.requi_z*ed tobe so: yegistered: :
S 'géxfé*ﬁ;e; Land Reglstry witien 'm%ica oFthis Deedsand

B i) pmcure that notiee: of ’thxs Deed 1s ﬂleaﬁy neted-in: ’rhe Regzstez w each mc}
. title: : .

o Reai?mperw undartﬁiungs mamtenanee

.(‘aj' . Bach Chargor shaH mam*tam aH bmlémgs and ‘erections. fmmmg part i}f thr: Secm :ty ;

B Agsets in & ge@d state of ;epmr

S Ha Lha;s ‘gor-shall, axczzpt with tém }31*101‘ Wzltten conserit of the Security Agent (gr ag

: -axpressly pem’nﬁed undar e Senior Faciiltms Apreemeit):
) eonferon anty person ariy Jeuse or tenaricy of any of the Real Praperty ot Aceept: -
. sueténder of any tease or tenafiey. (whether 111dependanﬂy e Lmder any’
: staiutnry pawer) )

_ (zz) ' “confer on any pmscm Aty rxght or hcencs ‘{‘0 Qc:cupy any iaﬂd or- bmldmgs .
fe?mrﬁg paﬂ of the Real ?mpert_s,g or -

'{111) grant any hcance o asst gn m subafet ‘any: part of t}m Real Pr aperty

.' (G) No Chezrgcvr shall carey outany dweiapmen% wzthm the mednmg of the Plammg Ants.

“iff o upon any partof the Real Property without first obtaining sueh” DEITIISsiony as
riay be raqmreé underar by vnma of the P}m&mngAﬁs and; inthe tase of development
fnvolving & substantial thange inthe structure of, or & change of use of,any part of the-

--Rea} Property wzihout first c:sbtazmng the written GDﬂSﬁﬁt af' the Sewmﬂy Agent

{dy No Chai SOT shaﬂ do, or gmmzt o be d@ne anyﬁzmg as amszﬂt of whwh any Ieasa may'.-

be hable T ﬁ:}ff’mtma of otherwme g é&te;mm&d

o {ey ¢ Hach Chargor sha}} psr;mt fhe Securrty Ageiit and Any person mmmatﬁd by i atall

i1

| reasonable times with 1easenable notiee fo enfer any- part of tha Real Pmperty and view
_ :'the state ofit;. . :

.'B;ea! Pm;}eriy undeﬁa}ﬂzlgs tlﬁe mvestigatmn

' 'Eaﬁh Chiarg gox “ghail gramﬁ f%ze Sewmty Agent o 1eques‘£ all facﬁﬁ:les within, ﬂ”jﬁ power of su{zh:'

o Char ‘gorto enable e Semmi‘y Agem (orits lavwyers) to camj}r out investipations of title fo the.

| Real Property and o make. all enguiries in relatfon to ‘any pait of the Real Proparty which &
' pmégnff mar‘tgagee: Tivight car:qf Bk I‘hms mvesugaﬁons shall ‘be cartied olf at 1h£3 experise ol
szzch Chargor: : _ . : g
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: 11’? .F(jﬁip'mcnti
Hath Cha; gm s?ﬁai‘z affi (as soonus reasombly plastzcabie) oz regiest [}y i, Seam ity Agent
to any plans, machmeryy fixtures, fittings, computers, vehicles, office equipmenn -other
“equipment and other dsgets for the time being owned by it (i a prominent: pasmon) a durab]e :
- notice of thig Ejeed {m aﬂy form: required: by the Sﬁwnty Agent) :
118 ..'Imﬂram:e |
: (é) " Bach Chatgor shall at all times contply with ifs obhaatmns as to insurance cmmamadm
- the Senior Facilities Agzeemem {and in part;mﬂm clause 73 26 (fm*uz ance} of the
Senior Facilities Agr eement),
_{'_l:%) TPt any fime an"y C’hm‘gor éiﬁ'fauim i

: (1) : _'effecnng of keepmg pthe msurames (AY reqmred LIE}ﬁEﬂ" the Serior Facuhnes B
- '.Agreemené ot (B) Iﬁfﬂl‘fﬁd 10 fnfhis clavsel or

' :_:-Z{iij'- ' pmdnemg any. insitance: ;m Lcy O recﬁpﬁ i th& Semmy Agemi wﬁhm &
R _-Busmess Dayg of df:mand .

“the. Se{:ﬁrﬁy Agent mav (mﬂmut pre;udme o its rzghu, wrider t:lause 12 {Pawe; io..

renedyy) ke ont ot renew sach pohcles of ingurance in ady st which the Seeurity ~

- Agentmay reaﬁ,{}ﬁably th;nk fieessary. Allmonies which:are expenéad by fhe Seeurity _
Agentin doing'so shatl be deeitied to be progerly: pald by the Security Agent and shall’
be: mtmbmse,d by such Chat gqr oil demand .

e - Each Chargoi @haﬁ subjéct to it vights of the. Secunty Agent uncler e;ziame EI Sﬂd}? S
. dzhgemiy pur&uﬁ s ughts tmdei the Insuram;ﬁs :

' (d) SR o4 relatmn tor ‘{he pr@cafscis of Insuz&naas

{1y - aﬁm the aeGurteTios Gf an’ Evcnt of Daf‘ault w‘mch i5 eontmﬁmg the Se;acurity'.
' Agent shall have the sole ngh‘é £ &ettle or sue for any muh claim aﬁé Toyghve -
Any dischar; ge Tor insurance tfnz!;c»:cuas3 and :

(Y all elaiths and monies’ mczeweé or zacawable under zmy Tnstiranices shall
: {subjeet fothe rights or laims of any fessor or landlord or tenant of any part
of the Sevurity Assels) be appézﬁd 111 aceordance Wit ihe Seritor §ac1ht1€:s.
.Agreem&nﬁ - '

: -or, 1;; eas:h ;:ase

after ﬂ'.vs peatffence Qf s Evert of D&f&uﬁ whmh ig contmmn& i per manent reduction
of thie Secured Obligations i actordarice _w_ﬁh the_Sﬁmor Facilities Agrgement.

119 .}}éa}izgg's-Withf.ﬁnﬂ'raa.i_isétibn- of Receivables and fi’ﬁiiiectiéh Aceonnts
_-( gy . Hach Chargm‘ shaii

: "(i)}_- Wﬁchgui pzegudmg e alause 11, 1 {Negatwg pfedge z:m'd ﬁzspamfs) (it m_ :

' * addition to the restéictions i that cla&sa}z wot, without the prior written consent.

of the Security Agent, sell, ussiph, charge, factur or diseonnt orin dhy other

- amanier deal with any Recmvahle save ‘to the extent pe:muf{ed by the: Semm:.
g 'Facﬁxﬂes &graement : .




@

(i) 'ﬁjﬁ@ang fhe oot ezzce {lf ait Bvent of Defﬁu%t whmh s contifiiing collest alf
- ‘Receivables gmmpﬁy mthe ordindry course of tmdmg agagent fof the Semmty o
- Agem . '

: {m} : {axcept Whew mm’ues ars ieqmred to. ba p&zd it & Mandamry P‘répa_ymen‘c .

“Ageountof Holding Account in aceordance witli the terms of any othér Finance +
'Dacum&nt} 28 %o0r, 8y I8 wasanabiy practicadle upon rsceipt pay dll monies -
e Which 1t recewcs m respeci af the Recemab}es into: - : '

: (A) . thie aceount. specitied aggunsf it fame i part 3 Uf aﬁhedula 2 (Defazf?_' :
_ Sgc:zmzjf Aszets) or; if apphcable m t%},ﬂ sahedule g any Accessmﬁ :
"{}aed e Callectmn Ac;cmmt

:{Bi}f _ az"ty atﬁex accoun’t haid witlyan Acctﬁuﬂf Esnk"ova'r which thé C’ﬁ&ig@l’é'
. haye gianted Sm::umy to the Seciu ity Agen‘i pm rsiant ta the tEMa at”
this Deeid; of . _

: {C‘} . foiiowmg the oEcurrente of an Fverﬂ @f Disfiiile whmﬁ is: mzmtmumg -
7 such specially desigrated aﬁcaum(s) with fhe Seeurity “Agent or

anothér-Actownt Bank as the Security. Agem may from time fo time -

difect

: ;(each such account{ﬁ) m gethe:r with aii addztmz;s to ot wﬁewa‘zs ot wplacemants
o .ths;*emf (m whateve: czmremy) _bemg & "Gﬁsﬂﬁﬁhﬁ‘ﬁ Amount"), and:

: (:W} ' :f{}iiﬂwmg ih& oetiitetice Qf At Event of Dez‘auit whmh is continuing pendmcri _

. ﬁ;uch paym&n{ ‘hold &{} THORIEs 56 recaived: tpon frost forthe %curtty Agent

Followirg the octurrerics af i Event Df Defailt whmh iy sentmumg aa@h Chiari g@r :

- shall desl with the Receivables {both collected and wneoliectted) and the Collection

Accounts in gocordancs with any diréetions glven in writing fron time to time by the:

- Security Agentand, i d%:taiﬂt s::;f angh sub;u:é; ‘m such divections, in aaaordame with thiis
: Dﬁed ' : :

i}peraﬁma af Co‘lieutmn Aﬁmuni%

().

. Aftar the potirrence Df an Ev&nt cf Defalt thh s conmmm% ne {Ihargﬁr shaii

withdraw, atiefpt ar be entitled to withdeaw (or ditect anly transter ofy all or dny part of

“the monies in any Colléction Actoimt Withsut the prios writtercorisent of the Security
L Agentoand the Sgourity Agemﬁ shall be entitled (i1 it8 absolute dzsaretmn) h:; mf"usa m .

permit Ay suc;h wﬁhdr&wai it ansfer

- Hthe: rzght of'd Chargor io Wﬁhdraw the proc:seds csf smy E{egmvables standmg to the :

e that Collection Atcount being -

oredit of 4 Collection Ateount fesulfs in the charge

characterised a5 a floating charge, that will tiet afféct the nature of 4ny ofher ﬁxed'_ N
Security credted by any Chargrjr under ﬁus Deed cm my af 1€S outstandmg Rec;mv&b&es -

: -i)gér'atmn-t}f C-‘ash CﬁIEaterai-Aﬁmunm o

: Mo {Ziza:c 20T shaﬁ Wl’ihﬂl AR attempt or ba enﬁﬂad fo withdraw (ot ﬁzrsct any transfer Gf) all

ot arly partof ths monies in any Cash Collaieral Actount unless expr essiy psrmiﬁed 1o doso

under the Senter Facilitiss Agreetent or the Intercreditor Agreement or with the prior wiifien:
 consentof the Security Agent and the Seenrity Agent shall be entitied (m fts ahsolute diSCTé‘Tit}n}
o refuse: to ;jr:ﬁt mit any such wﬁhcﬁrawaﬁ or hansfer : '

15



11 A2 Gharged Iuve&ﬁnents prﬁtectmu of securﬁy

__-@__.

SR
- clearance orsettlement system, each Chargor shall as goon 85 is rgasonabiy practicable
lpon gxEcution of this Deed or anAdeession Degd o (if iatm} A% SG0N S 1S feasonably
praciicable upoh acguisition of an interest in stuch Chargad Trrvestment delivetto the
| Secirity Agent duly executed stock notes or other docament in the name of the Security:
~Agent (or as it tay direct) isstied by such nofniries and representing or emdenf:mg amy
.bemeﬁt of ermiiemam to.such Char gﬂd Invastment ' o .

@

CHich: Chargm shall fmliowmg the Gcﬁumaneﬁ of B Eveni af Defas;lt whmh is
E wnhnumg - : '

{ﬁ:"{

Each Cha.rg@r shail 45 500 85 18 reasenably prac%:mab o upsn exemmon el this Deed:
or an Accession Daed {as applicable) or {1f later) as soon &8s is pr ac%;f;ab}a after fis

S acqmsmnn Df “any Charged S&Eu‘f‘lﬁ&a by. way of secuﬂty for the Secur ed Obligations:

F ) R depasﬁ with the bezurny Agant (m a5 ‘the: Sacun‘ry Agmt may dnect) all

certificates and other documents of Hile or evidence of GWH&lShlp to thﬁ'
:Charged Secmmes and their Re}ated nghf*; and :

" (ﬁ) s .__i’:xecute arid. d&lwm m ‘thf: Securfry Agem:

LAY | 5 .mstrumeﬁts: of ‘transfﬂf in respect of fhe Char gacl Samrmas {e*{ecated"-
L inblank: and Ieﬁ undataé) and/or

ARy :such ather dacuments a8 the Securuy Agmi sha]l reqmm o enable oo
SR _'(m itg nofmineesy fo be registered as the ovwmner. of of otherwise to

acquire @ tegal title fothe Cha:ged beauﬁtws amd thelt’ Related R.;ghts A

' '.'__(m 0 pass Iegal mie to any pm c«haqerj

in raspact zaf any Charged Inw:stment hﬁld by or on b&m‘if f:;f By nomines of any -

‘Féch Char gm shaﬂ f{ﬁiuwmcf %ha OCEUTIBNCH 01” -an Event mf Default Whmh 15_
-:mnm}umg ' : - IR

Sy g pmmpﬂy give fiotice to any custadlaﬁ of any dgreerment Wﬁb such Charger i

: respeat of any Char ged Ezwestmen’t m thu form reqmrad by the Sewrlty Agﬁnt

(31’) Cuse s bast F:ndeavaurs ‘ta ensure that the cusmchaa aamawieégea thai ﬁﬂtme .

i the form required hy the %eczzrﬂy A gent,

' : Gy :-mstmat :my clearafnce systern fr;s transfer any Charged Inmstment heid by it fc;;

-such Chargot orits nominee to an account 6 the Secmzty Agent ot i nomifiee
Wﬁh suah clearame Syitein: and : : '

(n) B _"takﬁ whatevel actmn fhe Secir ity Agent Ay, gequest j“ or thie éamatenahsahoﬁ -

;i remateﬁahsatz{m of' aty Chaz‘ged Inv&s%:ment heldiina n"iearanca system

'Wﬂimu% preludma o’ ﬁ:zf: rest f}f "thls clause 11,12, rhe Sﬁcumy Agent may f{ﬂ?ﬂwmg o
‘lie veenrrense of ant Event of Default which is confinuing, at the expense of the relevant

o Charger, take Wbatevel action'is raqulred for the dematﬁﬂaimaimn or rematerzahsatwn. :
-af thé Cha;'ged Tnvestiients, - S :

Ecmh Cha SOF Shiall pmm;aﬂy pa},l aﬂ C;&HS o othar paymems wh;ch may becnmﬁ diein

_raspgct of its: Cha; ged Tnvestments,.




®

®

No Chargor shail’ nomirate anbther pezsan to eaggy orexércise all of any ﬂpaclf ed.

rights of the Chargor in- relation to- its Charged: Tnvestments, a8 cant&mpia%cé by. :

:secrmﬁ 145 af t}te Eompamas Act2006 or othierwise:.

W;thout hm mng its Dblzga:tmns uuder alausa 1L 12({;} cacly Chargmr shall m}nply w;th
all requests for information within #ts knowledge relating fo the Chiarged Tnvestments

- which are made under section 793 of the Cc;mpamcs Awt 2006 ofwhich could bemade:
under sea%mn 793 if the m}evam company werea public| iniited eompany or under aiy

‘stmilar provision - mniamad m the articles. of sssociation or other ﬁmnshmtmnal o

- documients of the relevant company or otherwise relating to the Eharged Envastments =
- and, iF it fails to do'so, the Secanty Agent niay provide sat,h information as it Inay have =

or betialf t:»f Sﬁci‘i Chargor

1, i§ Righi:% of the: Part;es in respe&t of Charged Investments

11

e

Lnh ass an Ev&m‘ (}f Befauit ig amﬁtmumgg &a,ch Chargm shall %ae anixtleci t{a

(;) 'mcewe anid retain all dmdenda, distr zbutwns and o*ther mmmes pmé o oL
e : {ierwad fr{)m its Gharg:ed Semu mas, and : :
{iiy - ekercise all Vcstmg and other fights aﬁd ‘powers aftaching to ity Cﬁargeci :
B -Sex:urmes pfcmdeé that 4 1t mus’t nm dor 50 i 4 manner Whmh
T{A) s the-etfect of changing fhe terms of such Charged Secirities (m' Ay
© . tlaswaf them) orofany Relaieé Rights, %.mlass pfaz‘muted by the F ifiente
: __Dmumeﬂtﬁi or L : :
(B} is pre;udmzal 1§ tHe mt@rasis O‘f tha Sa‘:?mtﬁty ﬁ\gent andfﬁr 'the mhm
_ = Semred Parties, : : i
‘() - Atany time fallawzng ﬁlﬂ eCUTTENCE of an Event of Default whmh is ccmtu’mmg, tha- -
B Security Agent gy commplete fhe instrument(s) of i ansfer for all or any Charged-
' Secuu’aes Gty behah‘ of any Chargor 1 m: favauz of ztseif or suzh other pexsmn as 1t may"
'selcct :
(e At ary s whezz “any Charged Securilies are- repistered i i the riarrie of the Eecumy o
- Agent or it nommae the Security Agerﬂ: shaﬂ bs undm‘ HO éuty {o:
iy ehsure that any dwldends distribitiong or other fonies payablea it respect of "
) such Charped Securities are duly and pr&mpﬂy pmé or: ?f:c:azved by zt o dts -
Homifnes; : e . Lo .
..'{i_i-} : vsrify thai the correct amsums Bt gzﬂﬁ o 1ecewec§ @r
(i) - fake any etion in canneatmn with the tak;nsr up- of ‘any- {or any c}ffar c:rf any) -
: 'Relatad Rjghts ;n zsspea% of orin subsmutwn 1o, a:my such Chal ﬂeci Segurities,
E -POWER 10 REMEDY _

] in&r to -remedy

I at any tlma & Chmg@r doas mt mmply wﬁrh any z:n“ iy {;bilgatmns undar this- Dae& the

Secutity Agent (without prejudice ta any other rights arising as a consequence of such noti=

*potmiplinee) shall, be entitied (but nét bound) to'rectify that defaulf, The'relevant Chargor -
' mevncably authonses the Security Agent and its amployﬁes and agcmts by Way {:rf sec;uﬁty fo -




22

131

133

d al 1 -suelh ﬁ}zngﬁ {including entermg the pmpeﬂy of such Cha:rgar) wiiich &g necassary 16 -

veetify that default.

Mﬁrtgagee in pﬁsses”&i{}n

. _The exereise of e pswers of ‘iﬁe Sﬁu mgty Agem‘ m’a{ia:r rhzs alause 17 shaﬂ mt z‘endez it O 1Y

ather Secur ed ?aﬁy, liableas a mortgagee in possession:

'Men‘mg 'ﬁx;aended' '

The relﬁvant Chaz gm shall pay‘ 15 ?}ze Sewmty Ageni o demand aﬂy monies: Whmh wre’

expended by the Sectnity Agent il exercising its powers | uader this clause 12, Together with

‘Interestalthe Defanlt Rate fromt the date on which those monies were expended bythe Security

Agent {hoth befare and aﬁer gudgmenf) and other wise in aﬁwrdmme w1ﬂ1 clause 22 (Defczulf

Jrteresty.

: .WHEN;SEEUEin .B}}:_Cﬂms _mmggmm '

:‘W:hieii éﬁfﬂﬁ:éﬁbfﬂ -

This Debani:i.are Secum}f s}zaﬁ become xmmeﬁmtrziy enfmceable upon ‘the occmzenﬁe ot an
: '_Event of Def&uit whichis ccn’tmumg :

Statatary paWers

_The pawer a}f sele and ofler pawers “gonferred by-section 1{)1 ﬁf the Akt (as amended or-
‘extended. by this Deed) shall be 1mmed1ately exergisable: upr:m and at Ay time aftér- the
sigurence of an Evsn’r of Dafault which is m}z}tmumg
' Enfurcemen't-

 After this Dabfmtura Sf:cm ity ]ms hacomﬁ enfefccabie ‘the’ Sec:urﬁy Agent may In its abscﬁate
discration enfores. all oy any part: of “{he Daben’mre Security in such manner as it sees ﬁt

-:ENFUECEMENT OF SECURiTY

= {yeneral

o Fot the puip{}SﬁS of all nghts afid powers 1mphed by sta:t:me thze Sesumd E}bhgatms e

Mz

143

deemied to have. become due dnd payable on the date: of t%zrs i}eed Sections 93 and 103 ofthe

At shaft ot apply o the Debenture Sesurzty
P’ﬁwars of iea:smg- :

The statufm‘y pDWEIS of i&aﬁmg wnfaneé foli) the Seaunty Agent e eﬁiended 50 a5 ta authe:}msa--

the Security Agent to lease, make sprésments for leases; dceept surenders of leases and gramt”

- options as the Security Agent may think fit-and ‘without the ireed 1o c{)mply wﬂh Seciz(m 99 or -
' 100 of thie Act. - : :

-iners of Secunty Agent

- {g)_. RPN any time aftar thie D&benmre Seczmty beca;nes enf‘a} ceabla {dr 1‘f 50 requesied by

HAY Cihargcn by written notice dtany finig), the Sacurity Agent. may without further
rmtica (uxﬂess requited by Taw): '

' 18



144 .
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© 1) AppoInt any perstn {or pezgans} to, e a receiver, reteiver a;nd manage; ot

-administiative feceiver of all or any partof ﬁze Secuz ny Asaets and/ur of the: ~ -

-111«:{:1133 ofthe Saeu; ;ty Asse‘ts anﬁ;’of .

(;_ﬁjf- ' 'appem‘c or apply for the: appoznmam of an}f pezseﬂ Wh{} is appmprza’teiy
o -'quahﬁed as ﬁdmlmsimmr ofa Chargsr anéfc&r :

Y -exezmse Al or any of fhe powers mnfermé on maﬁg&g&ag By the Aat {53'
‘amended orextendad by this Deedy and/arall-or any of the powers which are
“eoniferred by this Deed on'a Receiver, in pach-cise without first appamtmg A

Recewer or nmwz‘thsiandmg "{he a;apmntmem {}f ANy Recmvez and/or

: __'{iﬁf)" -'e%zmsa {m the zzame of aﬁy Cha?gm il wﬁhou& Ay {ufthﬂ; consent of
-+ authority of such Chargor) any voting fights and A1y pOWSrs ot I‘Ights thch :
‘may be éxercised by Hny. parsan(s) in whose name any Charged Erwestmant i
: 'mgxstareti o Wh{} is the holder of any 6f thenw.. :

“(by"  The S&curzty Agﬁn‘: dgnot E‘:ntzﬂf:d to appﬁiﬁt a Rac:ezvar i respaci of any Sammty

Assets of any Chargor which are subject to-a charge which (as created) was a floating
“gharge solely by teason of a motatorium bemg obtained ander the Eﬁseivency Act2000
“(or anything done. W:zi:h o View o Ghtammg suc«h a e afmmm’) it 1esg>e{:i: ol sueh -

Chargor,

Redeinption of prior mortgages.

At any tiiﬁe‘aﬁe’r- tﬁ&’DébEﬁﬁifﬁ Security h‘as-ij'éc:éméeﬁftifeeabie '-{he.: Saﬁuri’tyﬁgeﬁfﬁiayt--"

ey i redesin any priot Samrﬁ.y agamsi: any ’Seaum‘;y Assa%: aﬁdior -

'{b) “procure the traﬁsfer c}f that Secuniy ta ztse,lf andfnr :

(;J < setile and pass: the Accaits ol‘ the hoidcr of any ;mor Set:m u,y aﬁd any- accmmts L

sattled and passed shall e mmique and hinding of gach Chargar

. AII prmmpal m‘tewst ciosts, chmgﬁs and expenses of smd iz}mdenfa‘i m Aty such red&mpimn -
- “atid/or iransfm shaﬁ §Je pazfi ‘by the reievan’{ Chargor to the Security Agent o ﬁamand

. _Prwﬂeges

g (a} 'Ea{:h Rec:ewe; ami the: Secumy Agan‘t 18 Enm‘tad to afl the mghts pmwez:s, ;jmfﬁ BS

and finmiinities coriferied By the Act on mortgagess and receivers when such receivers -
" have been duly appa;n’{ed under the Act, e};cept that section. 103 of tha Act éﬁes Tt

_ | apply

N (b) o To the extént that thé Security Asse;is cofistitute *‘ﬁnanmaz ca?lafemi” d]’ld this Daed

“and the obligations of the Chatgors under thie Deed constitite a .seczmay ﬁnaﬂcmf
- collateral arrangement™ (irreach case for the PULPOSE. of and as defiried frithe Financial
Collateral Az—rangements (Ne. 2y Regulaﬁans 2003 (8I 2&(}3 No.-3236)) each Regeiver -
el thie S&cumy Agent shall have the tight’ after the Debenture Security hay become:

enforéeable o appropiate: afl-ot ‘any part of that ﬁnanmal caiiat&i‘al 11 51t mWards the
; _Satxsfa{,imn of 'ti:ze ‘?ecm*ed i}blzgatmns _

' (c} ..Fm the phirpose c}f {slausa 14 E(fb”; %he vilue of the ﬁﬂanmal caliateral appmpmatefi shali -

be such ammuat as the Rigeiveror Secunty Agent reasanahly determines having taken
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152

{ito accowtt ac%vwe abtaxszed by i ﬁ onyan méepenﬂem mvestmez;t ol accountancy firm..
of naﬁcnal standing: Salacted by it

Nc} habahty

""(_'é_f)f = Nen}sm the Sfcurzt_y Agcnt any othet Se;cmed Paﬁy rior sty Reeeiver or Dele;gate shall

 be lable (A)in zaspeci of ail or any part of the Sseiwity Assets or (B) for any: loss or
'__darnage which arises out bf the exercise or the attempted of pmported exercise of, or
the failure to éxercise any of, itg oi his tespective powers (unless such iass o damage '
s caused b},r its or hig gross naghgenca or wﬂful zmsconduci)

(b} "Witheut pr quchce to-the g&nerahﬁr of clanse 14, 6(a), neﬂhm* th& Securzty Agmt Y

- ather Secmcd Party norary Receivet or De&agate shall be liable; by reason of entering:
‘into possession of a Sez:umty Asset, to account 43: m{)ﬁgagee i pebsasman or for any e

- 1oss onrealisation or forany defalﬂt or omission for which a mmrﬁgagee in possession:
.Imght b I;ab}e :

*Pmtectmn af ﬂm"d parétes

e .Nc) pex B0 (ﬂmlﬂdmg ) pﬁrchaser} dﬁalmg wzth the. Secumy Ageﬂ‘c or any R&{:eiver L Deieﬁaiﬁ:'
~witll be concerned to enquire: : :

B (:é) _ whether the Secﬁraé @bhgatzens have bectama paya,ble

(b) o "whﬁther ANy power: wimch the Seaurtty Agﬂn‘i or thie Recew&z zs purpm*tmg ‘{o sxerdise

Tiag beam’ﬂe e’{erc;s;abla

(3) : -whcther any mnﬁey TEnALS due umier any Fmanca Dommam or

o (‘3—) : ht}w aﬂy meney pald to the Sacumy Agent orta %he Re”aeivm i to be apphed

The Sscumy Agent may o nma s3] m{ze nzmmre any Resmvar appem’:ed by zt (subjex;’t in ﬁ*;e.--

- gase of an admitistrative’ 1eaezvershlpﬂ fo section 45 of the Tnsolvency-Act 1986) and, when&ver; :

it ‘may deem necessary, niay appoint d nsw Remewer i the place: of dny i{acewm‘ Whase:_ g

: appomtment has ie:rmma‘ted
;Mﬁﬁtplﬁ Reeelvers

CTfat any uma there is mm& than ohe Receiver of all or any part of the Secuu’ry Assets andfor:
'_ths incotme.of the Ssourity Assets, each Receiver shiail Have. powm tiy dat mdmduaﬂy (unlegq’-.
athm w;se stated in‘the appmntmaﬁt docwment).
: Remunemﬁnn
Any R@cewer shall be enfitled to rernunaration for His servicey at avate to be fixed by agreement

. Between him and the Security Agent ({}3 faﬂmg ek agzeement 16 be fixed by t‘ne Secumy'
: Agent) '

"0
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..Pa'ymént'by -?R'ecei'ver- :

-Qn{y mames as‘zuaily pa;d %331 a Rcuewer to the Seat:umty Agant m mla'tmn to ﬁ'ge Sacmed

-i)bhgations
.'.Agent of Chﬁr’g’ﬁfé
"Any Receiver shaﬂ be: the agam 6f thie Chargnr it respeat of whzch if i appointed, Sue:h'f )
Chargor shall (subject o the Companies Act 2006 and-the. Insolvency Act 1986) be solely
- yésporisible for his avts and defults and: forthe paym&m & hig remuneration. No Secured Party
-+ shall ideur any lability (either to such Chargor or toany- other person) by reason. c:f the-ﬁ
app@mﬁnen’{ ofa Re{:ewal ot Fijt-: any ﬁthm wasan ' :
-"PQWERS-.G}; R}S{?EWER_ B
-'Generaf;:}gweﬁrsf :
' Any Re{;ewm shali have

(a} all the pDWEﬂ‘S ’Whmh are mnfmz‘ed o the SfJCUI 1ty Agem by clause }4 3 (P@wem {?f

' Secw ity A ggm}

(is} all the. pewels Whmh are cnnferrad By the Aci‘ ot m&z*tgagees m pt;ssessmn anai

Teckivets appomtad under thf: Act

_{{;}' '- {fw}:;e'thar ‘or .'ri.c‘;t h_é.'z‘s A ad't_zf;inistratfifg rﬁsaivar)_'faﬁr the powers’ Whi‘ci}'_' ate ligted i

- gehedule 1 of the 1n§®_1vmc_yﬁct_]'986;3:1&- '

(&). : -a"H pswers: -xé’zhich are coriferred by ﬁﬁj&'_é}tﬁaﬂéﬁ#- cotifériing power on receivers,
.Addmanal pﬂwers -

IR addmmi o ﬁm pﬂwers refﬁ; red toin LIEJ..ISE 16:] {Ge‘?ze? al pawars), & Recemer shall have the.

following pawera

@) totake p&ssessmn of, ami’[cst and get il ar a,mf p&ﬂ of %,he Setmmy Asset.s amifaf"-

mcmﬁe in regpect ot which he way gppointed;

{b)- tb*managé thé Security- ASSetS’-and the’ -b'us‘ines's mf&ﬁyﬂﬁhafgﬁr'as hethmics fity

: ({:) R 1 1edeem any Becurity and. fa bmrmw fe:8 raise any memay and secure the: paymen’{ o

- any money.in priority to the Secured Obligations forthe plirpose of the exercise of g
. powets and!m‘ c‘zeﬁ*aymg iy cests o {fabilitfes maumd by hin i zn such e:{ermse '

(dy- 'ta se}ii o coppir i s&iimg, leasmg ot otherwise c‘uspasmg Df all o a‘ﬂy part of the:""
Security Assets in respect of which he was sppointed without the: figed to Gbsm ve the
‘restrictions met}sazﬁ by section EDE 0f ﬂw A.z:t and, wzﬁmut hmztﬁﬁc}n,

G .ﬁﬁxtures may e sevamd aﬁd mld separateiy fmm ihe Rea& P1 Gperty c:on’tauung:
' them; Witht;m thie ccnsen’c Uf Ay Chat goT;

{iiy  the smnméezamn fm any such transaction may consist of cash debéniures or

B ottier obligations, shares, st@ck o other valuable ensideration {and the amount.

- of such consideration may be dependent up&m pmﬁf ot turnover or e
-de:ta:“fmmd ’@y | ﬁnrd party), anid

. En
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O

e

w
)

= (m} . ANy Sush cﬁnszdemtmn may be yayahie na Iump sam orby mstalme;m sp;“aaé

“over bU{ﬁ} gexmd as hé thinks fit;

fo aiier nnpmva davﬁl{}pj cnmpl&i’@; mnsmmt mcciz_’fy refmbzsh {mepan any building

- ot land and o wonrpleté or undertake or concurin the completion ar undertaiang {with
or without modification) of any project in which any Chargor ‘was cofcetned ‘or -
intefested before Tis appoiniment (belng 4 project for the- alteration, imprevamem g
.'development sompietmn cmstmmon moézfigatmn refurbishient o repair of; any
bmi{img or iaﬂdj} e e

: 'te carry out any gale lease of other zilsposa] af’ AH oYy paz't af the: Sacm ﬁy Assets i:)y -
conveying, transferring, assipning or leasinig the same-in the name of the relevant
.'-Chargm and, for that nurpose, to enter infa’ covenan%s and chez cc;mramual obhgrcmom :
i ﬁ}a nare of; and 808510 %amd such Chiarpor:

i) taka any. Such ploceedmgs (m th-a nartie of-any t}f the 13]6\!&11{ Chargms or Gﬁlﬁrmsc—:} )

s Tie shall think fitin respect of the Secuiity Assets: and/or income in respect of which

+'he was appoiited (including hroceedings for recavery ot rentor oftier mﬂmes inarrears
3 .at ihg date of hlS appomtment] -

(1w enter it or make any such'agream ent, arvangetient of compromise b e shall think
BT insure, and to TeREW any mmmnces in re&pegt of th% Secﬁmty Assats as ‘m:—: shiall
- thzzﬂ{ ﬁt (01 as the Sacuﬁty Agem shall dzr&at},

--m appﬁmt and emt;:lmy v,uai*i manavfels &fﬁaela and Weri«.men and engage such _:

: Gf ﬁl& fmregm;}g p@Wer o amplny hzs partnsrs and ﬁrm}

tor form o or 1iore. Su‘bsxdmm of :«my Chat gm: ami t6 transfer fo- sny stk Subszﬁlafy o

-aﬂ ap any par‘f Df the Seaumy Assets

to. epem‘i:e any Iem 1eV1ew claise m mspez:i of az;y Real Pmpeﬂy in regpac;t of whmh -

he was appmnted (OF any part thareof} ard w appIy for any new or exténded Tease;

tor

Gy g:we vahd reampts for. aii moﬁlea and 10.do all quch othez tbmgs a3 may Seem'
fohim to be mmdantai or-vonducive o any other power vesé:ed 1 h1m or

- ."_-neaessary fm* tha reaiisatmz} ot any‘ Seeur ity Asse’i )

Cu) | gxetcise m relatmn to each. S&cumy Asset a§1 such powers and rzghts ashe

“yvould be cdpable of exer Gising if 1"1& Were ﬂ:ze abseiate bﬁﬁef cial ownet of the - '
"Sezmlty Assets; and : B

(i) e the nﬁame af anty Chargor for aﬁy:.@fiﬁe éb‘wé ;sufp@sés,
APPLICATIGN oF PR{JCEE]}S AND mmxcmmma mmgmm
: A;}phcaﬁﬁn

Al wioiies reesived b}f the Secut zty Agent or Any: Rm&wez aftm ihe Debenturﬁ Secm;{fy has;._ o
'_bacmm enfarcaable shiall {sub;eat fo-the ﬁghis and ciam}s of. any parsan ha_vmg i secur;%,y.-

22



173

rankmg tit pnoz ity to: the }Jabanmm Secumy) be appi;ad (ol darsce Wlﬂ'l and subjeai f;t‘j ’the- :

S 1513 m{’ the Interereditor Agr semem

Cuntmgenm:s

2 f the i}abﬁnmje Sm&u;gty is enfamed BEA timie whan no ammﬁﬂs are due under the Fmanca'-_-
Docusiients (bil ata time when amounts may become so dug), the Secunty Apent bt & Receiver

gy pay the proceeds of any recdveries effected by it into a blocked suspanse accgum (beamng'

.m’feresi atsuch rate (zf any) asthe: Secumty &gerﬁ: m,ay detar;mme
: A;}pl npnafmn, Intercredrter Agreemenf: and sasgease aecannt

'_é-@) - Subjeet to ’che Intmcl editor Agretmem Aind clause 17,1 (Apphaaﬁaﬂ} the Sacm;ﬁy

- Agent shall apply all payments reveived in respect of the Secured. {}bhgamm& i
“redtiction of any ;jart Df the Secmed Qbhga’uans in any: order Or iarner thh itmay.
' _determme :

' {b) - -Any sm:h app; cpma’fztzﬁ shaﬂ oanamde arzy approprzamn by &ﬁy Chargor

o {cj L -AH monies 1eeﬂmd rectvered of maﬁsed by the Secm ity Agent ufider drin- mﬁnecﬁm

e

181

C182

'with this Deed piay at the discretion Of the Seacmﬁy Agent be credited 1o a separate
- dniferest: beariig: suspénse actoiint for o long as the Security Agent determines {(with -
- inferést atoruing thereon at such rate (if any) as the Secufity Agent may dct,ermma} '
without the Seourity Agent Havisg any obli gation to apply such monies and fritérest oz -
Aty paﬁ of ftin: or mwards the discharga m*‘ any Gf the Se{:&rcd thgatmﬂs

':SET OFF
' .'Setmnﬁ' rlghfs

(a) The: Secum‘ty Ag@nt ami eacab oiha Secured Party ey {but ghaﬂ not he cbhge,d tt:s“) et

' offdny obligmion whichis due and payalile by ary Chargor and unpaid (whether tnder.
- the Finande Dotirnerits of which Has béen asyipned to the Security Agent ar: such otheér -
‘Secured Party by any other Chargor) against any c::hhgation {whethef or tiot matursdy-
owed by the Seeurity: Agent ar such other Sécured Paity to stch. Chaz‘gor tepardless Qf"

3 ihe place sl paymeﬂt booking branch or cumency of E:Lthe; @bhgatmzz .

: '(E’j.:_ E if the obhgatmﬂs are i éifferaﬁt currencies, tha Segm ity Ageﬂ’t or sueh atler Secumd

Pa?ty may convert either obiigatmn at & market tate of m:change 111 ﬁs usual cmursa of
‘business for the plrpose ef ihe set»uff S

Q.{) B ¢ etther c}bhgatmﬁ i5 unhqumated or unasgertamﬁd the Sec:uﬁty Ag&nt of such c}thm _'

~ Secired Party may setoffin aty afnoint estimated by itin gﬁe& faith to be-the amount. o
of th obhga%mn ' B

' Tm}e ﬂépﬂsii‘s
I-'_Wlthl;}ti'f pre:;udwe fo° r;}ause 18 1 (Sﬁi«»oﬁf nghz‘s} i€ any ume dept}sﬂ ma‘tura% on By acconmt
- which dny Chargor has with the S&om ity Agent ot any {}i:h&r Sacured Party at atime Wlthii‘; tfm
: _':Samm 1ty Permti wheﬁ N :

: {a) : ﬂus Dshentures Sacum‘cv has become enf@meabla aud

' (b} : na Secur&d th@atmn 18 due and payable

s ]
Lary
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. -suchtirme deposit shall autﬂmam&l v be rengwed far such mrﬂler matunw as %he Secmrity Ageﬂf S
or sueh othér Seeuréd Party in its-absolite. discretion GGﬁSlﬁ{ﬁ}S naeesmry uirless e Sefmm;y
: Agem ot suz}; other Sacurcd Pafty oﬂlermse ag:*ses it e itmg

' BELEGATION

“Back of the Secu;“aty Agent and ny E{ccewm m&y daiegatg by powet of ai‘imney { of 11’ afzy :

other mazmm} to-ariy: person, any tight, power or discrétion exetsisable by them mrder this Dead

. ‘mpon any terms {including pcavver to'sub-delegate) which it may think fit. Neither the Security -
- Agent nor Ay Receiver shall bein any way fiable or résponsible to’ any Chatgor for anylossor o
- -mbﬂﬁy fmsing fmm aty &GT d@fau]t gmission or mzscc;ﬁéu{:i ot ‘fhe pemﬁ of' any Daiagam

"Ff{mmm ASSE’RANCES

f.f(.af).' ' .Eaaﬁ Chargmr shai} (and the Parem ghall: prm:urc: that eath Chargm‘ sha 13 a:t ity r}wn" .

©pxpense; 5 soon ws is reasanably practicable-do all such acts-and execute all such
Sdeciiients (mc%udnw _asgignments; iransfers; inoripages, charges, notices -and
msﬁusﬁon%} as the Securify. Agentora Receivar may ?eﬁﬁf}nahly spamfy and in such
Form as the Security: Agent.or a Receiver may 1e'150na%31y rcquﬁ*e} i favour- of ihc::_
Sacumy Agenf & I{ecewez or zts nommees i m‘d&z toy

() .perfmt ti’i& Seeurity meatad of intended fis be éreated ander or sv;da:ﬂcﬁd by :

o this Désd or for the exercissof any rights; powers and remedies éxer reisable by
the Security Agént, dny” other Secured Party or eny Receiver or any Delegate:
inrespect of any Securﬁy Assetor prow{i&d by ot pursuart to this Deed o7 by -

: .iaw, aﬁdfor . _

(i) {:{mf“er ort ﬁ}a Securlty Agent atty Rnaawer or the Secm ed Parties Sacur l“t"y BVEr.
o aﬁy property and assets of that ﬂhmgor tovated in any JULIS&ECHQH gquivalént: -
- orsimilar tothe Secuuty m*ie;;éed to'be canfezred by or parﬁuam tor ﬂ‘ns Dieedy
andior. .

RN fac;h‘{ate the reahsafsmn of the aissets Whlch are or ara ;memded lo be, ihg-j E
L :Suizgect of the Dabenmz‘a Secm lty -

by -'._Each Qhal g0t shall (and the P‘arﬁr;t el | procure: that cach meitiber of the Group. shaﬁ)

“talee all sueh action as is available to it (hcluding making all ﬁhfzgs and registiations)
way. miay be hecessary for the purpose of the ereation, perfeahon, protection or -

*maintenance of any Security mnfefred or intended 1o bﬁ conferred an ths Seeurity
Agem‘. or the: Sacuzed PdﬂiE‘S by ot pursuarzt w0 '&uﬁ Brged: :

B {a} CWithout prejudme o ﬁ}e genefaizty {}f clanse ?(}(&} E:a;‘:fh Chargor wﬂi A9 5O0T 45

: 21 :

- -reasonably practicable: upon raquast by the Secutity Agent execute dny doegiment.
- conteniplated by that clanse ovier any Security Asset which is subject fo o intended to
- be subject to any fixed Security under this Dieed (nctuding any fixed seourity arising
o m‘zendad to arise pmsuaz;t i clause's {Camzw sionof jZ@afmg eizm'ge}} '

. PQWER @F ATT{}RNﬁY

Bach Ch argory by way- of sesurity, 11revoaab2y wrid Sevemﬁy a;zpmn’cs the Seem‘;ty Agerxt aach_ Ny
 Receiver anid any Delegate to be'its aitofney to take any action which such Chargo i obliged
- totake under this Deed, inctuding under ciause 20 {Fariher amm-mces} Hael Cﬁargor ratifies
C-and contiims whaiaver any ai:tmney does or pur ;:vrsrta to zﬁ@ pursvant to 1ts appc}mﬁnant andet

this: a:Iause ’ L




23,

231

)

233

U,

241

143

--mmm C’OWEKSIGN :

AIl morties Téceived or heid by {he Secutity Agent ot any Reaawﬁr tinder ‘{i}xs Deed may be
com‘e;ied From their existing o endy into stch other cittency as the Seeurity Agent or the-

Receiver considers necessary to cover the obli gations and labilities: comptised in'the Secnred

Obligations in that other-@umancy. at the Agent’s Spot Rate of Exchange Each Charaor shall :

indernfiify the Security Agent against all reamﬁably mc:umed costs,. charges and expenges.
inctrred invelation to sieh, conversii. Meither the Secutity Agentfior any Receiver shall have

ity Hability 16 duy Chargm in 163@&575 ra’f any lmss remltmg fmm any: ﬂu{,matmﬂ in tmchangg
fafey after any such: cemre; STon;

:ﬂHAE‘iGE‘% TQ THE PARTIES
Eﬁm gars

B _No Charger may assgg{z amr tsf its 1 Ights ar i}bhgﬁtmns unéer’ ﬂ’llS eed

.’Semrity s‘&gent

E 'The'SécLﬁify ;igén{ mmay. assipn or ﬁans’fér allor aziy part of i rights under this Deed plrspant
iy the fesignation or remaval of the Sesunty Agent in aocordance with ‘the Interereditor

Agreement. Hach' &lhargar shall, as-soon as 18 reasonably practicable upon being requeaiad w0

desa by the Sectfity Agent, enter inito such documents: as may be na&essary o ei‘fect sugh“_

asszgﬂmenf ot i:f&nsfer

CAvepsiion Beeé

Back Chafgar‘f

(a) congents to new SLﬂ?SlﬁI&ﬂﬁS Qf the Parem bacammg Ch&rgazs s cmﬂtemplatad by ?he. o
B _Fmanc& Documents;and”

by o frrévocably: authcn ides the Parest to agree to and sign any duly cﬂmpieted Ascemwn 2
“Deed as.agent and aitorney-for-and.on, behaif of such Chm g{}r

'._MIS{:ELLANEQES
.:'_New accaunts '

(@) ifthe Secmﬂ:y Agem ot any other Sﬁmred Partv receives, oris deamed b affﬁﬂ'{ﬁd .

by, notics, whether abtual of cofstrugtive; of any subisequent Security (ofhier than a -
Permitted Security) affecting any. Security - Asset and/or the progesds of sale of any

Semnty Asset or any guarantee under the Finance Doturients ceases {0 pontine i

force, it may open:a fiew accouit-or scoounts for any Chargcar If it does not oper &
| flew account, it shall nevertheldss be treated ag-if 1t Had done: so at the %:Jme: whzn it
rece;ved or was dsemed to have recewed suc,h fotice:.

by Agfrom that time all paymania mide fo he: ::semumty Aﬂent of suz;h other §écured Party-

will B eredited or be Ireated 48 having been credifed to thg few. AC‘.{“.;OHIT{ and will zmt.
_ eperaie i{o teduce any amount of the Secired Obhg&tmns

'Taciung '

Q'zi}% Eaeh Senior ‘Emance Party shail parfofm fie abhgatwns undet fhe Samgr Fa{:ﬂmw: :

-Agresment- (mckzdmg aﬁy ohhgamn te 1 ake avaﬂabie fw;t}jer advamas)

25
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®)

This Déed sstures advanves already made and further advances to be tade,

Land Reglsiry

i (‘a;‘z‘

244

®)

Each hazgm shail. appiy w the Chmf Toand Regmrar (azzd szsems o ::uc%x H

: applma‘noﬁ bieing tnade by or on behalf of the Seourity Agent) for 2 festriction in the -
; I’ﬂiiawmg terms to' be-entered onthe Register of Title relating toary property register ad -
- atthe Land Reégistry: (or any umfegis’fm e and: subject o first: 1egzsi:ratmn} and against.

which this Daed may be netad

| .-,:N@ dzspasxfz&n gf the register m’ estais Ezy the p}*mprzetf:a? of. the regssz‘ef’*ed esmiéz fsto. -

be. registered withont i wiitten mﬂseﬂf signed By the proprielor for the time being of

the charge dated [# <] 2020 in favour of HSBC Corporate i’mstee

Cmfzpmg}; (UE{:) Liinited vefer recf Ia m the churges registeror fheu cmvey&me;

.Eash Qhargm

(1‘; - .authmxse% "{h& Secumy Agsn‘i o m&ke any” apphcatxon whmh thﬂ Sﬂcumy .

"Age:n? deerris necessary for the demgnaugn of this Desd, the Senior Facilities
Agreefment or any other Finahce: Dc}cument 4s. an exempt mtmmatmﬁ
: 'dncumaﬁt ;mder rula 136 of Tha Land Regmﬁaﬂon Rules 2003, :

. (n) - :shall useits reamnabla endeavmum to AgsTst wﬁ:h any such applmaimn made by'

oron behaﬁlf of the" Semurﬂ:y Agen‘t and-

: €111) shall: mmfy the Ser.,m";ty Agent in Wrifli'ig @5 soon as it mcewes notma of &ny' _

pereon's application widsr tule 137 of the Land Registration Rutlés 2003 For the
© disclosre of this Deed, the Senfor Faciiities Ag1 eetiient or any othier Findnee
: _'Document f’oﬂawmg Ty dﬁﬁgaa’m}n a4 afyexempt mfarmahz:m dm:uz’nent

g Chargor shal] male any apphcatmﬁ unde; Fule 138 oihe Land Reglsﬁaﬂm Rules: B

2003 for the rsmoval off thea ﬂﬁmgnatmn o any such dt}cum«am fiidaat Exe:mpt mformat;on :

: 'dgcument

I;ach Chargor shall pmmpﬂy maka sl app}scah 9;’25 m and ﬁ}mgs With tfze Laud Regxsﬁ‘y-

yihich dre neceEssary un{ie; th@ Lami Registration Rules 2003 1o glotsm: the Debenturﬁ:.' :
:Scsumy ' : -

 Protectivet ﬂa-ﬂges :
' ._(a} - Rsch Chargor i éaemed m bs & pnnmpa} detat{}r 1 zeiaﬁm to this: Ds:eé Tha .
' _ o"biigatmns ofeach: Chargm under, and the secur;ty intended to be created by, this Daad :
_<8hall ot be impaired by any Fforbearancs, neglect, indulgence, extension or “fitie,
- release, surrender of loss of securities, e:i&aﬁmg5 gmiendment or atvangement by any

Secured Party which. would otherwise have:reduced, released or prejudiced this.
" Debentire Security orany’ surety h&bﬂﬂy ofa. Chaxg@r (whathe;' m‘ 1ot kﬂown tolt of

toany: Sscu;ed ?arty)

- Claises 194 (Waww af Befencea), 19:5 {Guamnm? fm‘emf):. 196 {Immedmfe

Reeoise), 191 [Appropriations) and 19.8 {Deferml of Gugrantors Rights) of the’

©Senior Faclliies Agreement apply in relation to this Deed as if references to the'

Gusrantors in such elatises were to the Chargors and as if references to the: abilgaimn&

cveferred to jnsuck c}auses were rafarencas to the thgatmns of vach. Cﬁarg{n tndef
'thls i)eaé . : : . o
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257

I?i(}ﬂ'}?'t{fES

Semﬁr I‘amhhes Agreemeﬂt

i Subj emﬁ ic; e,iause 25 2 (Naizcgq ﬁv; gugh Par em)

fa) "-alaﬁge 33 {Narzces) of ﬂw Serzmz Famhizes Agreemen‘t (other thaty. aiause 33 .
- {Electronic: c@mmwzrcafzﬂmj} ix mmrp:;ra%ed into this Qeed as. i f’uﬂy fet ouf in this,
8 '_Deiﬁé anti S : :

ﬁﬂ the adéresa 'rlﬂd ematl of sach Paﬁy forall comttinications or dgcumt:nts piveit under_

‘or i1t Gontiection with this Deed are those identified with its-hame in the sxecution pages.
. to'this Deed or subsaquenﬂy fiofified frot fime to time b}f the: relevart Parly for the
| purposes of the Semm Facilities Agréement or fhis Deed ' .

'Nauees thmugh Pmm

- {a} o Adl comuﬁmatmm and doeuments fram fhe: Cha;gms shall bé san‘c thmugh tha Pawm

afd aﬂ communications and ﬂouuments 1otk Chargmrs gy be sent ﬁ}magh the Parem

Loy Any caammumcatzon o dotinisnt znac'ie ey éehvmed to the. ?arem i} accar&anca with

26,

a9

“thig c%ﬂuse 25 Wﬂi be: deemed ip haye! ba&’n made at deiﬁfﬂzad fo aa{:h of the Chaz gms o

_-3 CALCUL&TIQNS AND GER’I‘IZB’ ICATES

' :Any {:eﬁxﬁcﬁte Df or; detenmgatmn by a Secired Paﬂ:yﬁ the Sf:ﬁunty Agezzt or'the Senior Ageni-.: ;
. $pecifying the amotmt of any Secured Qbhgatmn dye fromt the Chargors (mﬁludmv details of
it le}svam aalﬂuiaﬁm; thereof] iz, in ' the abseme of ‘manifest ermr comhzswe e\ziéeﬁcaﬁ_

against t}la Chax gcrs of thie mattms 160 whmh it relates.

: '_ FA}S‘;TIAL INVALXBITY

All the pmv;smns of this Deed dre severable and tiz&tmﬁ% fmm ane anothez and it any time.

- ANy provision'is or becomes illegal, invalid 6r unenforceable i any respect undér any law of -
“any Jurisdiction, ‘neither “the legality, validity.or enforceability of may of the remdining .
“provisions nor the. legahty, validity or enforceability of such provision under the e Df arty . .

aﬁ;erwrisémmn mli in-nyway be affecteﬂ or gmpmre{i

E REMEI}IES Am; WAIVERS

' }N@ faﬁﬂre 1o exercise; nor any dsiay i exercising, ‘on the part of the Security 'Ageh‘i {or any.:
- other Séeured Party) afy nght of remedy under ﬂus Deed shall operale as a walver, for shall

any single-or partial exercise ol anyright or mmedy prevent any further or other exereise, of -

the exercise ofany other right or remiedy. The rights and temediey pi ovided are cwmulative and
- ot ﬁ:}{uiuamz of any nghts or remeéxes provided by Tav. .

AMENQ%’{ENTS ANI} W}%IVERS

E ﬁmy pravzsmm ot ‘{hlS E}eed may Be: amended oniy it the Se{;ﬁm}é Agent aﬁd %ha Chargars c}r fize B
Parent on theirbehalf 56 agree in-wiiling and any breachof this Deed: THay be waived befofe or

afterit occurs only i the Secumy Agent so agrees inwrifing: A walver giveri ot donsentgranted

by the. Secyrity Agent imder this Deed will be-sffactive bnly if gwen It wiiting snd thien only :
_invthe instance and. for the purpose for whmh i gw&n :
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Wheré any aiischarge {jwhetha'
. thibse Dbhgaﬁons ot otherwise)y
faith of any payment, seciitity or othet disposition which is avoided oy st be restored on
-msoiven{;y, liguidation orofherwise (withott limitation), the ha"bﬂﬁy of the Char gors under this.
~Deed shall-cortitue a5 if the discharge or arrangement had fiotocouried: The Becurity Agent
Thay soreede of compzmmse any cialm thiit any payinent, Saﬂumy mﬁ olher d1spns1mn i linble

fo-aveidance or res%:maimﬂ : .

' C(?UNTERPARTS

Thig Deaé Ty ba sxeaﬁted in any ﬁumbm of Couliterpars; and this has the'same affect ag if
fhe signatures (and seals, if aiy) o the coumnterparts Were ona single copy of this Deed. -

RELEASE
: Eéfease '

.Upon the. expg'y ol the Seurity P‘enoé {but ot Gtherw;se} i%ze Sacurity Agent shall at the
request and eost of the Chargors; take whatever action i necessary to releass: or res asmgn’_ _

(without: recourse or warrarity) the. Secm ity Asgets .ﬁ (eTeel thc—: Debenmre Sec;unw

jRemstatemant

] resyect @f tht, obkgaimng of afy {Thargm orany secur ﬁ;y for
s made In whole o inopait or any atrangemenitis made on the:

QGVERNING..LAW '

_ Thﬁ Desd shd any non~wntraatua§ QEJhgatmns arising oaﬂ m‘ or m c@zmectmn wﬁh it shaii be:

governed. by Eﬂglmh an

' _ENFHRCEMENT AND J URI?DICTH)N

:(é;}"-- 3 THe murts of Eﬂglaﬂﬂ ]1ava ex{:]uswe umsdmﬁon t@ seﬂle any chsputa aﬂsmg ottt ef Ge
kN it commection with this Deed (incl u{img a dispute telating to the existence, validity S1i8

terminaticn: of ‘{hts Déed br any- hon-contractual {}bhgaticm ar;slng out of ordn

g 'g{};}nﬁctm& with this Deed) (& "D;spute“)

by ‘Fhe ?ames agre:e thas the ocxurts of England arﬁ fHe: mmst appmpnate and convamem

" cc::urtﬁ to Seﬁi@ Drsputes and aceordingly fio-Party mi argue k4] the eonua?y

(€ Ths ¢lanse 33 iy forthe %zaneﬁ*: of thi Semer Fmaﬁce Pamea gl Se;cmed Pames onlys
' A% 7 resull no Senior Finatice Party ot Secired Party shall be preverted from taking,
©proceedings re}atmg try & Digpute in-any other courts with jurisdiction. To the extent

allowed by law; the Senior Finance Parties and Secursd "?artlea iy take: mncm;em_' :

' pmseedmgs i any number of Juf;mdmmms

IN WITZ‘IESS Gf which fhis l}eed has beea dul;y sxecuted by eaah C}rigmai Ghafgm g a'dead and duiy?-

‘executed by the Security Agent and Bag been dﬂiwered ot the ﬁrst date specified on page. 1ofthis De&d S

by each’ if)ngm&l Chargm

E



“SCHEDULE 1: THE ORIGINAL CHARGORS

| Nos

- Company nane

| Registered
namber.

| Registered office -

- Project B_ﬁlﬁzNéwa;o 1 Limsited _

| 12712655

“Ground Floor Redeentral, |
60'High Street, Redhilly |
Surrey, United Z[{mg{iom q
RHTISH '

2 | Project ;Boilt--NéWcéﬁ-Limited

12716727

Grotnd Floor Redeentral, ¢
| 60 H1g21 Street, Redhill;

© 1 Surrey, United ngd()m
_ RHI HH '

| Citysprint (UK) Bideo Limited

| 09988809

: _Redaéntial 60 High ~

| Stieet, Redhill; Surrey,

1 United Kingdom, RHT
ISH

s -'Cityspﬁih’t’(UK}Gmug Lirnited

| 07419353

| Redeentral, 60 ngh
| Strest, Redhill, Engiand
| RHTISH

: Cauz fer and Passenger Transpert Hel dmgs
:_leﬁ&d '

0627789%

B Gr‘éi\und Fioor,
1 Redeentral, 60 High:

Street, Redhill, Smey,

.RHI 1NY

“| The Courier and Passmgm Txanspart Gzoup
o Limited

04327594

‘Red Central, 60 Hzgh
| Street, Redhill, Surrey,
-RH] INY

-Cltysprint (UKD Limtited:

| 04327611,

Ground Floor Reécemfa} : _

60 High Strest; Redhil, -

Surrey, REL 1811

.. | Citysprivt Couriér Services Limited:

05857552

Redcentral, 60 High.

| ‘Street, Redhill, Eggland
: RHL 1SH '

. | On The Dot Technologies Limited

109463250

|| Ground Floar R‘edgﬁen‘zz‘al,
| 60 High Street, Rechill, 1
| Suriey, United Kingdom, | -~

RHI1SH

i

5 Last Mile Link Tazhnaio gzes
.}’;,Izmted

| 10717518

U-iSH

Ground Flaor

Redesntral, 60 High

| Street, Redhill, Surrey,

Llnited: ngdmm RH] :

11

Transworld Global Couriér Limited

10724495

'_Grouﬁé Floor, |
 Redeentral, 60 High -~

29



Street, Redhill, England,
RH118H
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'SCHEDULE?2: DETAILS OF SECURITY ASSETS

Part 1: Real Property |

- Registered fand _

“Chargor

- Address. |

‘Administrative area

Title number | -

| Citysprint | Unit3;
| UKy -

Limited Arms

* | sEiss

| Bricklayers

| Disttibution .
| Centre, Mandela |
Way, Londorn; -

| Tondon E?omugh. of Southwark.

TGL179222.

_. ¢ Leasehold - N |

Citysprint.
Ry
| Lirnited

axe

58-62 Serutton
| Street and 20735
1 Curtain Road, -
1 London, BC2A

Landoﬁ Borough of Hackney

AGLAD463Y

Leasehold

: Cit_ysp'r'in{ '_
{UK)
Lirgited

Park,

i Rupad,
Colnbrook,

DEN

Unit 1, Argonait

| Galleymead

Sfough, ST.3

Slough Borough Couticil

BKA92677

"Léas_ehc;lﬁ

Part'2: Charged Securities

Name of company in:
“which shares are held

| Class of

shares held

 Nuntber of .
shares held

Issued share
oapital

Project Bolt Newgo |
i Limited '

| Project Bolt Neweo 2
" Limited .

| £0.01 each -
| Ordiriary - -
- Sharss

n

HE0.0T

. .'Projgei: Bolt Newco 2
* 1 Limited

| CitySprint (UK) Bidco
| Limited: '

£1.00 each
1 Ordinary
- | shares

£1.00° -

CitySprint (UK) Bidco
Limited '

CitySprint (UK) Group

Limitsd. -

£0.01 gach

1 Ordinary
" |.shares

115,950,006

| £39,500.06

| Limited

CitySprint (UK) Group | Cou
- Transpert Holdings.

Courier and Passenger

Lifiited

1 £1.00 sach
1 Ordinary
'Sﬁares; )

1103335 -

| £103,335

IS




Limited

London brafich

Chargor Name of company in | Class of Number of | Issued share
“which shares are held | shares held shares held | capital
Courier and Passenger | The Courler and £0.01 cach 39,6820 £3968.2
Transport Heldings Passenger Tratsport - Ordingry
Limited Group Limited shared
The Courier and CitySprint (UK) Limited | £1.00 each 500,000 £500,000
Passenger Transport ' Ordinary -
Group Limited Shares
| CitySprint {UK) CitySprint Courier £1.00 each 100 £100
Leirmited Services Limited Ordinary
shares’
CitySprint (UK) On The Dot £1.00 each 1 £1.00
Limited Technologies Limited Ordinary
‘shares
{ CitySprint (UK) Last Mile Lirk £1.00 each | 200 £200
Limited Technologies Limited Ordinary ' '
: - i'shares
CitySprint (UK) Transworld Global £1.00 each 100 £100
Limited ' Coutier Limited Ordinary '
| shares
Part3: Charged Accounts
Account Holder Account Bank | Account type | AccountID | Currency
: [ Mame of
_designation of
'~ bank aceount
Citysprint (UK) NatWest, City of International ' USD
Limited | London branch
Citysprint (UK) NatWest, City of Interpdtional AUD
Limited Liondon branch '
| Last Mile Link | NatWest, City of Tnternational - AUD
Technologies Limited / | London branch )
1 On The Dot
| Technologies Limitad:
Citysprint (UK) NatWest, City of International - BUR.
1 Limited ' London branch
1 Citysprint (UK) NatWest, City of Business 1 GBP
~Cuirént

3z




Account Holder Account Bank “Account type | AccountID- | Currency
[ Namie of
designation of
bank account | '
- Clitysprint Courier N'a'i:West,_ City of Business GBP
" Servicgs Limited London branch Curreht
Citysprint {UK) NatWest, City of Business GBP
| Limited. London branch Current
Citysprint (UK) NatWest, City of Business _ GBP
Limited. Londai branch Current
Citysprint (UK)) Group | NatWest, City of Business GBP
Limited (previously London branch Current -
knowtas DMWSL
645 Limited) :
Last Mile Link NatWest, City of Busingss GBP
Technolagies Limited / | London branch Current B
On'The Dot _
Technologies Limited
Citysprinit {UK) Bideo | WatWest, City of Business GBP
Limited (previously London branch Current
“known as Frederick :
Bideo Limited)
Transworld Global NatWest, City of Business GBP
‘| Courier Limited | Londai branch, Current.

Part 4: Intellectual Property

Chargor Details of Intellectual Property
Last Mile Link Verbacorp Software
Tezchﬁaiogzes Limited CityTrak interface processing to CityBridge (interface to Cognita)
| | Loast Mile Link CityTrak Mapping and Tracking System (aiso kiiown as FleetMapper)

Technologies Limited

including

CityTrak Mapping aiid Tracking System (also known as FieetMapper)
ncluding '

| e Operations

s TRealtime View of Couriess

o Display GPSplot of jobs

33




Chargor - : _.:D_éfail-_s G:f.Iﬁtellecizﬁ#l Prepﬁ_rity}
| . Display of scanning, details per job
= Dé‘spiay aps plot of courier rovements
LB : Blsp}ay GPS pkf; of device m{}vezncnts - '
- 'E}zsplay of fri-vehicle GPs and CityTraker GPS t{)gether: '
' wherd assigned to the same courier .
L Dispiﬁy GpPs pi"@t.s of Logistics routes |
: _:... | GPSTrackngep(}ri .: |
e GPS Asset Tracking Report
P "}jéﬁ{';& ta.'C'cu?i:ef’ %'sté;'grmieh{ '
-g View .Mﬁ*{{érfo‘r ié:'ijis*w:mi.sing Views ;3'%1‘ USEE
. .-Clﬁéte_:ﬁng'éf.f;él%x‘iclés in Real time Views
& Displﬁyt;ai’l_egﬁ.@n areas and imasiots on the Map .
s .Z)i's_pi-aﬁf:aliﬁéatidn counters for timeslots
K D{s'plény. of layers has_e&' on Traffie For London d::afa foeds
v Traffic disruptions .
& ;Eii:é;s?z_‘s
e RoadSigns
e Ti:a'fﬁc"{_j:ameraé.
. _ 'Backenci
0 o 'Gmgie Mapplﬁg API (Iniszace to Gmgle)
L - Reverse Gsacoémg of GPS Piots {Intexface G
: _Mmz osoft Bmg Maps- :
' TFL Feeé Constumer (In‘cerface Tranisport for |-
“London {TFL)) | '
. .-Cltyﬁakkar GPS Prata ingest (Interface - for :
: Cogmm)
s fa-vehicle Device Dafa E‘nge&i (gps temperatuze}.

o {E}terface for: Trak;ng)

s 34:




Chargor Details of Intellectual Property

e CIMS Asset Tracking
¢ City Trak Job Data interface
. CityTrak Data. S,")"’iit:iirtmi's_ation (Courier Datay.
° CityTrak job status data Trierface
. Access job details (Adhoc.calls fo Cit}é’frak}_'
3 Access. driver  details  (CityTrak  data
synchronisation process)
# Mobile data status details (CityTrak pushes data into 'th’é’
mapping database) :

35




Trade mark registrations

No Proprietor | Country Mark Registrati- | Reg. Date Repewai Date. | Class Status Notice of security
] ) o Ne.: ] ) recorded?
1. CitySprint | UK P e UKO000 | 06/04/2012 21712/2021 39 Registered None
CitySprint 2605491
We deliver
13 o
CitySprint =+
y pWe'déliv&r i
2 CitySprint. 1+ UK MyCeourier UK0000. | 06/09/2013 26/02/2023 39 Registered Noze
2654112
3.} CitySprint | UK SCARLET URGOG00 | 18/07/2008 13/02/2027 9, 16, | Registered Nong
(UK) 2446547 35,36,
Limited 39
4. CitySprint . | UK CentralBxpress UKD000 | 24710/2008 14/03/2028 39 Registered None
(UK~ 24824232
Limited
5. CitySprint | UK GLOBAL MEDICAL | UKO000 | 28/11/2008 26/04/2028 39 Registered . | None
(UK EXPRESS 2486043
Limited

30




No Proprietor | Country Mark Registrati | Reg. Date Renewal Date | Class Btatus Notice of security
i on No. recorded?
6. CitySprint | UK CITYSECURE UK0000. | 12/09/2008 26/04/2028 39,45 | Registered | None
(UK) 2486043
Limnited
7. CitySprint | UK PathTrak UKO0000 | 09/07/2010 01/04/2020 39 Registered . | None
(UK 2544001
Limited
3. CitySprint | UK UK0000 - | 26/10/2012 2510712022 39 Registered - | Wone
(UK) 2630143
Limited . Citylings
&
9. CitySprint | UK CitySprint Last Mile Link TKO000G | 02/12/2011 26/05/2021 39 Registered | None
{UR) 2582858
Timited
10, | CitySprint. | UK TrakPharma UKO000 | 23/65/2014 | 07/02/2024 | 0,39 | Registered | None
{UK) 3041328
Limited

37




No | Proprietoi | Conntry Mark Rigistrati. | Reg. Date Renewal Date | Class | Status Notice of security
) on No. recorded?
11.. | CitySprint | UK PharmaTrak L URO0000. | 04/11/2011 Q170872021 39 Registered | None
(UK) 2589812
Limited:
12, | CiySprint | UK ScanTrak UR0000 | 027129011 | 26/05/2021 | 39 | Registared | Nome
(UK 2582850
Lirnited.
13, |*CitySptint | UK LastMile Link by CitySprint UKO0000 | 23/05/2014 11/02/2024. |39 Registered | None
(UK) 3041822
Limited
14, - CitySprint | UK~ UKO0000. | 24/04/2015 02/02/2025 39 Registered | None
(UK) 3602301
Limited
15. | CitySprint | UK T~ UK0000 . |.06/01/2017 11/10/2026 39 Registered | None
(UK) CitySprint 3190481
Limited '
33 &
CitySprint

Retail
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Ne Proprietor | Country Mark Registrati | Reg. Date Rénewal Date | Class. | Status Motice-of security
on Mo recorded?
16| CitySprint | UK e UK0000:. 1:06/0172017 11/1072026 39 Repistered. | ‘None
(UK) Cll‘.y Eﬁg}ﬁ% 3190486
Limited L —
i ri
c tySEéa[t{lE
17. | CitySptint. | UK W On UK0000: | 25/01/2019 08/11/2028 39 Registered |+ Nons
(UK) im d\‘ha 351813
Limited m% Ol'
18, Sy Spridt | 1 -
CitySpririt : UK {"-\. UKO000 | 01/02/2019 08/11/2028 39 Registered- | None
wK) CitySprint 3351815
Lintted
k4 L 4 ‘
CitySprint
79, City.Spﬁnt EU 0015623 | 19/04/2002 1710372020 39 Registersd - | Nope
(UK) 13
Limited
20, | -CitySprint | EU CITYSPRINT 0016000 |-06/05/2003 100472020 |39 Registered | None
(UK) 89
Limited

39




Proprietor

No Country Mark. Registrati | Reg. Date Renewal Date | Class: | Stafus Notiek of secusity
o No. vedorded?
21, | CitySprint | BU PathTrak 0112853 |06/03/2013 23/10/2022 9,39 | Registered | MNone
(UK) 76
Limited
22 CitySprint | BEY M 0159073 | 24/01/2017 11/10/2026 39 Registersd None
% &
W) CieySprint |
Linited Retail
23 | -CitySprint |.BU 0159073 - 1-01/02/2017 1171072026 39 Registered | Nomne
e CitySprint | *
Limited Healthrare
24, | CitySprint | BU s 1260645 - 04/06/2015 04/06/2025 39 Registered | None
(UK (designated %
Limited = | from IR) Z
L
25. | CitySprint | International W 1260645, 1.04/06/2015 | 04/06/2025 | 39 Registered. | None:
(UK (designating %
Limited Avstralia, b A
China, BU,| @

India, - Japan,
Russia, USA)

4.




Registered designs

No Proprietor Country | Design App. No. App. Date | Renewal Status, Notice of
(Reg. No) Date sSecurity
recorded?
1. CitySprint EU 07/11/2012 1 07/11/2022 Registered None.
(UK n n = ( and fully
TLimited ] published
002132126
<0001

41




Ne Proprietor Country | Design App. No. App. Date | Renewal Status Notice-of
(Reg. No) Date security
recorded?
12 CitySprint EU 002132126 | 07/11/2012 | 07/11/2022 Registered | None,
UKy ~0002 and fully
Limited published

42




No Proprietor Country App. No. App. Date -} Renewal Statug Notice of
(Reg. Noy Date secuyity
recorded?”
3. CitySprint EU 0602132126 | 07/11/2012 | 07/1172022 Registered None.
(UK) ~0003 And fully
Limited published
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No Proprietor Couniry | Design App. No. App. Date | Renewal Status Notice of
(Heg. No) Date security
| recorded?
4, CitySprint EU 002132126 | 07/1172012 | 07/11/2022 Registered | None.
(UK <5004 and fully
Limited published

g
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Proprietor Country | Design App. No. App. Date | Renewal Status Notice of
(Reg. No) Date security
recorded?

e s i
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Part’s; Material Confracts

i Chargoz‘ '

S Date of Relevant-
| Contract. -

_ P'e_iftigs

| Détails-of Relevant:

Cnmract B

CﬁySpnm (UK) Bzdco-

| Limited

- Ororabout 18 -'
| Febroary 2016

(1) Dunedin Buyout
p Fund (T 5P, (2) Patrick
L Gallaghes; (3) Gerard.
| Keenan, and (4)- '
Trétlerick Bideo

1 Limited (amongst
oot 1ers} :

Share purchase -

- dgieement for the sale-

and- putc chiise of Certain

| shares in the capital of - | -
- ---Czty‘%prmt (UK} Group-
' L1m1ted -

o 'QﬁySpﬁn{ (UK) Bzdco-

- : anied

1+ On or about 18
© | February 2016

Limited (amongst

Ly David Johir Robert
| Burténshaw anid (2):

Prederick Bideo

others)

Shaie purnhaé'e'

| apreemient for the sale

"} and purchase of certain |

| shares in‘the capital of .
 CitySprint (UKY szmp'

' 'Lmz;tad .

Part 6: Insurances

: -_P-uiiayh&ider' _

Policy Held
AUWitE '

Pﬁiie;y. Name
S - | Number -

Policy

| Policy Start
: i}ate

| Policy End
| Date

| Clityspring,
| (UK Bideo
| Litited

Barbican-
" Protect

Comtercial
Combined -

CC02313-

1901

g A Qc‘tnbez 20191

|30 - September |
2020 1

| Citysprint

UKy Bides

1 Linijfed.

Aviva.:

“risurance
_ anied

: .; Frexght
: habﬂﬁy

25173314 CX |

1 Oetober 2019

30 Septerber :.

12020

" Citysprint

© | Linited -

L - Roval. & Suar:
(UK Bidco |

Alliance:

C;Z_Gm’p_ut‘er'

“Facility
__Ins_urance_plg T '

RSAP40567 13-

200-

1 Ostobeér 2019

30 '.S:E._p_"['embfir'. :_
| 2020 |

-t Citysprint -
{UK) " Bidco
| Limited .

Aviva
Insuratice

| Limiited

| Cargo policy

| 25226186CXC

1 Getober. 2019 '

30 ,Se'p’cem?jef’
112020 1

Cltyspring

UK Bideo-

Litmited

| cHuBE
‘European -
| Group SE -

Trijury
| Travel

and

Tisurance

Policy

UKBBBCSYS

I Ottober 2019

130 September | -
E gogg .

) | Citysprint - |
(UK} Bideo.

3 Lmﬂted

Magsh

| Terrorism -
Limited - — "
1 Global

“Markets

| T™MO3201%2

1-October 2019

30 Saptembex
2029




| Citysprint

(UK) - Bideo:

Limited. -~

Americat

International
: Groa’p_ ;
Tamited

| Excess
“Employers
| Liability

| Excess _
Employets .
_ Liability . =}
| 0024591210

1-Ostober 2019

30 September
20200

Citysprint
(UK) Bideo

Limiited -and:

s subsidiary
.companies

Hiscox  SA
~and . Hiscox.
- Insgrance.

Comipany.

: Limited- - -

“Professional

Indenmity. for
- marketing :
| advertising:

HU

communicatio. |

nis companies

- PIS
9260165 (61)

T October 2019

Continmons.
cover unfil the

peliey - s

c_aﬁeellégi.

' Cﬁyspﬁni
| (UK Bideo
§ Limited and

- its subsidiary

| dompanies

| Hiscox
Instrance

Company.

Limited: and-

Hiscox SA

| Miseellaneous
Professional

Indemnity -

HU

P16
1676138 (162) |

1 October 2019

Continuous - -
cover until: the
Colpolicy. - s
| caneelted..

N -ECiWspriﬁt
(UK Bideo

1 Towal.
Corporate
| Rigks

Liniited

Cyber Liability -

CY20349916
[HO

11 October 2019 |
1 ' 2020

30 Septelﬁ'her .

Part 7: Key-man Policies

- Policyholder

| Policy Number

‘Policy S"i:a_rt Date

Policy End ff;}a.i;e- -

‘Life Assured

| Citysprint (UK)
| Group Limited .

'L0195794883 "

4 Decémber 'Q-DE_S'

{4 Dedembier 2020

- Gerard Kesman

| _Ci%ijf‘spriﬁf (UK

| Group Limited

CEO191704883

| 8 Deceniber 2015

8 Decembet 2020.

Patrick G’aﬂagﬁéx

I C_itj*é}prjint (17K

| Bideo Bimited

LO195794883

4 December 2015

| 4 December 2020

Gerard Keenan

1 CitySprint (0K -

Bideo Lim_ifeé.

| 10191794883

8 December 2015

& December 2020

Patrick Gallagher |

e




SCHL‘I)ULE 31 FEI}RM E’FF NOTIGE TQ AND: &CKNOMED(IEMI?W FH(}M AG{Z‘E}{H\}‘T
BANK

Part i;:‘ ?Qfﬁi*i_}fiﬁbt[cé of _ch.arge -tn;z&'g'ﬁi;u'ni:’ﬁaﬁiﬁ-._ .

Tou [insert nanie and aildress of Account Bank] o
Dated: [ 20[#]
Dear Sns

' 3'We herehy crwe: n@i;c& thet, %:)y 1 dabentwa dated 2 2 ] ED[#} {t e "i}ehentnre‘”) we have:
“chafged to HSBO Corporate Trustee Company (UK) Lmntad (“tha "Security Agent') s sectrity agent
- for ceptain financial nstitusions and others {as referred to-tn the Debentﬁre} all our presam and fifure
-right, title and interest in and to the following aveounts in-our riame with you, all miorifes Aromitime to,
titne standing to the cmdit ‘of thbde accounts and all interest from i to Hime decrued ordceruing on
tHoss nesounts, any Mvestient mada ot of any such ] moties or dbeaunt and all nghts to repaymani @f -
: any of thfﬁ foregamg by yau : : : :

. 'Z{Inserf a*em;fs of accaunis] {te:zgeﬂmr the " Acmunﬁs"}

CForthe purpgses of ﬂus m@tme and the attached ackmwleﬁgﬁmeﬁt the tez’m ”Event (}f }}Efault” haﬁ
“the meaning gives fo: fhiaf 'term in ﬁ'ge Debenture: ™ .

. Wa higr eby n?evmably iﬁst‘ru{;t aind au’thtmsa yau

ES N areé;j: o Eaeh Accaunt all mtafesf fmm ’rzme o tm';e eamed o the sums {}f m{mey ﬁeld it
that Accaut;: :
S iy d;sc}mse m the Secuﬂw Agent Wﬂheui any refﬁrem:e ot or fufther auﬂmrzty Fromi us and

“withoot apy Hability or iepuiry by you as to the justification for sl diselosure; such
. information relating ta'the Accounts dnd the: suis in-eachiAccount 48 the Secumty Agentmay;.
- at any tme anci from *ﬂme o time, raquegf you. e zﬁsclase oty :

8o hold all sums fromt time to tiime: standmg ta the eredrﬁ Gf each Avcount i i our nanie Wﬂh yﬁu 2
< the order of the Secuﬂty Agent;. -

4i- m pay: br raiaase ﬁli or amy part c:f the sums from t;me "L‘O timme: standmg to-the c;:redzt of aaﬁh._
: Accountin our nane with: youin accordanice with the wmien instrictions of the Security A gent :
at any tzme anpd fmm time m time* aﬁd

A fo- cm"nply wzth the, fenny Gf ATy WﬁﬁEﬂ riptice. or mstrustmns m any Way wia‘img ‘m the
T Aceounts or the sums standing to the eredit of any-Accotnl Fom tirse to fime which you Tay”
receive atany time from the Security Agemt w;thmut any reference o of fidher anthority from

‘g and withoit aiy hablh’gy or imgmry by yau agto the 5usuﬁcalmn foror ‘Vahfﬁtj of suchnotice -

g8 1ﬁsnuc‘tmgs

: .-Fsr the avm&anca of ciaubt tha Secwmty Agent shaﬂ not bc ent;ﬂad tor e}cerz:zSa auy nf its ughts pursuam o

to or in connection with paragraphs 3 and 4 above and shall not be entitled o Serve dry notice of give:

Ly instruction pursuant 16 paragraph: & above niless and unt;} art Bvent of Dsfau 1: It has occurred {as
- m}izﬁeé 10 yau il m1tmg by the Security Agent}

- Pléase ngte Weate rpt perimtted w wzthdraw any &moua’t frem thﬂ Acaaunt mﬂmuﬁ {hie prmt wntten-
- ;“:Onsan“t aof: the Secuz rty Agent.. . . . -

I



By countersigning this notice, the Security Agent confirms that weé may inake withdeawals from the
Accounts uitl such Hime as the Secufity Agent shall notify vou in writing that its rights have become-
“enforceable in accordance with the terms of the Deébenture and that its perniission: is withdrawn,
Whereup{m we will not be-permitfed:fo withdraw dny atmotnts. ﬁom an}z Account without the. prior
written copseht of the: Security Ageﬂi 1. : -

These instructions. oaﬁnct be Jevoked oi' varied Wzthmzi the prmz writlen consent {)f e Seczzu?:y Ag@n‘; '

“This f;once any acknawiedgemant m connec%mn wzth it; and any non-contractoal obkgaﬁons arising.
out of or.in conhection with any of thern; shall be ﬁovemed by English law.

Please.confirmm your acsepiance of the above instructions by reizzrrz111g the: attashed acknowledgement
tothe Sacuﬂw Agent witha copy 10 o selves.

yours fithfully

“for.and on behalf of
Frelevant Chargor]

'[By e : -
“for ané oty behalf of the Secur;ty Agent] :
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- Part 2: Form of acknowled genent (rom Account Bank

Tor HSBC Corporale Trustee Company (U‘I\) Lzzmted
Tesuer Sevices Trystee Administration;,

Levell? :

& Canada Square, .

- London
- Bl4sHQ -
' Dated: [ 12014
© - Dear Sirs . _ . :
- We confirin receipt of'a nétice dated {Q S 120[4] (ihe "Notiee") :frs:s'm [relevant C?&éir_«gjgﬂ'_ _
{the "Company") of a charge-upon the terms of a Debenture dated [€ 12009, over all

 the Comparty's present and future right, fitle and interest inrand to-the f{)l}owmg accnzznts with us in'the:
- ‘name of the Company together with all tonies standing to the eredit of those accounts and all interest
Srom Hme to tnie aceried or aceniing on hose accottils, any nvestiient made ot of arzy snch monies.
gt accmmi emd all rightty c:f repaymcnt of any af the for egoing by sy

: [ﬁ L } (togeths? tha "Amounts“)
- | We u@nﬁrm that

“T wes accepf the mstmctzc}ns and authomsanon contamed m tha Notiee and undertai(e ta comply
c yvith s Tertis;

3 wehave 1o 1eeewad Imtzce of tha intersst of any thi!'d ;‘::arty m any Accﬁﬁn’c or i the surﬂs Df '
moriey held o any Account or the debis represented by those suing am:i we: Wi ] mﬁfy you -
pmmpﬂy shc}uld we recéive notice Qf any third party mteres?‘

30 ave Have ot ulaim;ed ot exeivised, fior 'wzﬁ we clatim or exercise, any Security orright ofsets -
' off or combiriation orconnterciaim or Gthe?nght in respect ofany Account, thE: Sus of money.
held in: any Accoam or. the debts repz asirited. by thczse stms;”

4 __:{we wﬂl not permlé any amaurﬁ tobe wﬁhdrawn ﬁ i aﬁy Acammt axnapt agamst the sxgﬂa‘tule :
of one: of your authorised signatories;] - :

| ;iiR'_
5. [ﬁnﬁi }?mi i"j{jﬁfy ug én wrii{ng "that withciia;wals' 'a;e 'prohiblieﬁd' 't’hé: C@mpaﬁy inay' ﬁ’i‘a}(é'

'be wﬁ;hdzawn fron_; az;y Ac@oum: Except 3@&11131 tha mgnature cf one of your authemed-_ :
- szgnamfzes} and . :

B e will ot see?c to mo(hﬁf, .vary o amend the terms upan which sums a?e: dep@szte& it th&:'- '
. Aceounts w;thout yout prior written consent.

B Thts Iattel and Ay mn—ccntracmal oblzgatmns arlsmg it i}f ar m cannac’{mn W1th 1t shali be gc;vemecl-
by Enghsh Iaw -

Yotirs faitlifully

5 i:i. :



By

for.and on behalf of
[Account Bank]
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SCHEDULE 4 I’()RM oF NQTICE TO AND ACKN GWLEE}GEMENT BY PART¥ TO
L RELE?ANT CONTRACT '

Tor - [nsertnane and address afxgzieﬁ;angm@g;._

Datedi (6 J2004]
'..-_-"Dear Sns N o _
 REY[DESCRIBE RELEVANT C‘{}NTRACﬂ DATED ® ;_it;’._{aﬁf; :_E_EWEEN m YOu
g ._AND 3] {4& T THE ”GEAEGGR"} : oo ' '
' ] CWe give notiie ﬁ“iﬂl by adebenture dated [@ ] 2@{@] (tha ”Debeﬁture“}, we haVe_-' o

'assagnad to. HSBC Corporate. Trustes Company (UK} Limited (the "Séeurity Agent") as
“Sectiity Agent for certain financial institutions and others (a3 referred to in fhe Debenture) il
ol present. and Fiture right, fitle and tnterest in and (6 [isert details of Relevant Contrait]
(together with any biher agréement. su;:rpiemeﬁtmg ot arfieniding the same, the "Agreenent')
- mduchng all rights and remedies in connection with 1}’15 Agieemenf ané all pmceeds and {:lamis
: .-31 ;smg from tha Agmamen‘{ :

9 Forthe purposas of thisziotice: and the atfached aaknaw%adgammt thﬁ: term: ‘*Evant of }}&fault” ’
- has ihe meaning gwfm o that férth in the: Da‘bﬁfﬁurﬁ '

B '."W;a mevmxabiy authmn_se ;and :ms'b:ﬁc't ym:; from- mna iﬂ tiiﬁa:'

TN -V disclose fo thes Secmty Agent at ol %pame (Wlthout any refetence 1o of fuﬂhﬁl'
- authority from ug and without-any enguiry by vou as 1o the Justification for sich:
{izsclasure), such infottiation ek ating to tha Agreement as the Security A gent may from’

- time to) time request;

) folle}wxug w,ntmn notice to yoii ﬁmn "(:he Semmi:y Agent corifiriig that an Evcnt of
T o Defaulthas ocourred, o hold all sums from tinde to time dus and payab}e by you ta.us. -
-under the Agreement 1o the order of the S&curzty A geﬁt -

:{'{;}'_: folic}wmg wnﬁeﬁ ﬁﬁt;ca to ygu from the Security Agem mnﬁmnng %hat fan EVeni of -
- Default has vecuntred, to pay or féledse Allor atiy part of the suins fromtimeto time due

and payable by you tous under the Agreement only in accordance mth the: wrztten E

Anstrietions gwen toyou by'the S&cuﬂiy Agam imm t;mzf: tofime)

Syt cﬁmpiy with any wutten fiotics ot 11‘131:111&1@135 it any way mlatmg 1o, Or purpamng
o relate to,the Debenture or the Agreement of flhie debis répresented thereby which
you receive at any time from the Security Agent withotit any referente to or further

- duthiority from us and without sy enquity by you as to the justification for or va%:adltv .

cwrof suc:h Aot or, instrition; ané

' (g:) -.-t{j send mpzes “of a]l tintiees aﬁd cthaz 1nf®nnat10n glven ot ra{:awad under the _
: Agreamem t{} the Semmty Ag&ﬂt : '

) ' Y&u may’ mn’[mue tes éeal wrth us iri ;elaimn o the Agreament il you tecsive wmtten Hotice-
o “from the Séctirity Agent that an Bvent of i}efaiﬂt hay oteurred. - Thereafter we will ceaké t6--
‘have any #ight to deal with you in felation fo the Agraemam arid thmefare ﬁum that time yau---
: shf}uié (iea} orily withi the Sacm 1?35 Agem '
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T FoIIDWiﬁg the aceurrerice 6F an Bvert of Diefault we are Hiot pbﬁﬁiﬁeﬁ to-teceive from you,
. _-mthelmsa than thraugh the Security Agent, any amount in respect:of of on ac:.cezmt of the sums:

_payable

fo s ﬁon’; tlme to fime under The Agreement

6. -_W.a: are riot permzﬁed to sgree any amm;c_i_ment_Qr__supgl'er;ieﬁ’; to; orwaive a;ny ob '§i_gaﬁﬁn' ﬁhdﬁiﬁ,_,
'the-ﬁ&gze&msni wi’thm;t the prior written consent of the Securily Agert.

7. This notice may only be 16%1@:&:& or amended ‘with the g}rlm writien conscﬁt of the %ecuﬂty 3
Agent.
8 Please confirm by cempletmg ihe ezzczcsgd copy of !;hm notice ami retarning it “io the: Secunty

. -_Age:nt {witha C{}py to 1s) that you agree to fhe above and: that

@

_ you acr;ep‘t the ﬁmtmctwns and authonsaﬁons c:ontam&é n- ﬁ’iIS notme and you o

“unidertake to compiy wzth i:hls ncmce

foN

yon have nr}t at the date this nmme i ra’mrned ji¢] the Secumy Agent ;*ecawed ﬁotme. -
of the ‘assignment or char e, the grant of any sem;rﬁ*y ot the existerice of any other

- dnterest of any third pa:rty itror o the Agreetent or aity proceeds of it and you Wﬁi
: :notrf‘y the Secur ;ty Ageit pmmpﬂy ifyou should doso'in futﬁrej :

©

- :fsilawmg' writtén fotice fo you From the .S'ecunty Agent c:onﬁrmlﬁg that an Z'-E\’f_{eﬁt. of

Default has occurred you will not permit any sums to be paid to U or any-other person
{other than the Secarity Agent) ander or pursuant fa ﬁ;ie Apreemenit wﬂhout the pli&‘f S
3 wn‘éten consent of the: Saaumty Agent;- . :

@

: yma Wwill noilf}r the Security Agem of dny: mi:enﬁan 1o gxemse any ngh‘z to ienmnate ot

- armiend. the Ag; saent; argd

(e}

you willnot take any 4 action to aznend ar supplemam the Agreement wzthout the prmr_

_wr:tten csnssz}t of the’ Sacur;‘ty Agent

Yors faithfiully

'_ This notice, and ary aaimawladgement i gormeetmn with zt and any” nomcmntrat:iual :
- obligations amsmg ot {}f aor in connection wﬁh aﬂy of- them, shall be gQVemed by Enghsh la’w

' for and.-éﬁ behalf of I_ B
{T*IAME OF CHARGOR]




[On copy]

To: (% ]
as Security Agent
[ADDRESS]

Copy to: [NAME OF CHARGOR]

‘We acknowledge receipt of the above notice and consent and agree fo ifs terms. We confirm and agree
to the matters set out in paragraph [8] of the above notice.

forand on .b'ehal_f of
Ihd 1
Dated: {¥ 120{®1
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| 'SCHEDULE'S; FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY INSURERS
[NB: Please reviei anil a.rszéﬁ'dﬁfié i.s:.;é-éffce 'fé- réflect the position sediciied on _i}zﬁgfa;és'é'iiz ﬁwSFA] :

e {Iusert name and addvess of tnsurer].

Diekfe jie]

e

» ._ ] (THE "CHARGQR”) : R |
e e ghve notice hal, by adebenz:u;g fiaied [* o ]2{}{‘&] (the ”I}ebenmrﬁ"}g we hm*a

s1gned fo HEBC" Corparats Trustes Cempaﬁy LUK) Limited (the “Semmﬁy Agent") as
' 'Secuﬁty Apent for certain financial instititionsand othiers (as teferred 1o in the Debenture) all
. ou present and fiture right, titie and interest in'and to the policies listed in the schedule to this
. notied (togethier “with amy other agresment suppl ententing oL amending the same, fhe
: ‘_”i‘ahcxes“j inchiding all: nghts and remsdies Bk ccnnecim Wgﬁh the Pohczes and all pr ocfﬁedq
and cEam& dﬂsmg from’ the Pc:hcles

v - For the pur poses {}f ﬂns noticeand the attached acimawlsdgament the: et "Event m‘,’ Befaﬁlt“ :
jhas the maan;ng gwen 10 that ferni inthe E}&ben"mls :

. '_;3:'. | Wa i ﬁVmabiy azzﬂm;;se and ;;‘%struct }!nu fmm tune t txm&

a) 1o discloseto tha ‘Seaurity Agent at m}r expensa (wzihau? any referenice to or ﬁ;ﬁhex‘
authority from us and. without. any erguiry by you as to the ;ustzﬁcatmn for sueh
“disclosute) sieh informaticon ralatmg to-the: ?ﬁln,ies as the ‘Se:—:cumy &genf may ﬁem _

o nme i tine 1713(11:@&1‘@1 '

by -fol]awmg wittten tiotice 1o yau ﬁc}m the Sacuuty Agan‘c aonﬁmmg iha‘i: At Evcnt {}f:
o Default has occurred tohold all sunmis from titme o time dug: and payabla by you to us
L under the Policies 10 the Grder of the Secw:lty Agent;

C{ey follmmng w;*ﬁ;im noticé to you fmm the: Ses:zun‘ty Ageni c-:mﬁrmmg ihai an, Evenf of
© - Défanlithas occtrted to pay ot release allor aty part of thie sims from time to timedue
and pay,abk; bjf yet.; to g ufider the Policies only in. aca{}rdanae with the written:

' zzzsix ucncms ngen 1o, yau by the Su;uﬁty Agem ﬁcm tinie to nmm o

D) 1o campiy wﬂh amy wntteﬁ m}tlce ot msmmtmm; inany way mlatmg ‘ia Cm purpmhng-.
E Ctareldte to) e Debentire, Hhie stins pavable to us from fime to tinte under the Policies -
ar the. débts represented by them which vou may Teceive from the Seputity Agent
(without any reference to or further authori ity from s and without afy enguizy by ymu :

cas it thﬁ“. J"ﬂ’stiﬁﬂaﬁﬂﬂ fm or vaizdlty of such notice.or mstmctmn) and.

RGN | Forsend. cbpies of all niotices and other mfm mamn gw:f:n or reﬂm‘fmd undet e Paizmes :
© tathe S%curlty Agent : : :

S We i?rﬁvmahly inshruct ya:tu with éffécf fm’xﬁ the date of this ﬁaﬁi’cé o niote on the Televant

- Policies the Sacurzty Agenl’s interest ay frst loss payee and as. first priorty &sszgnr:a i}f the: o

_ Policies and the nghts reredics, pmceeds arid clafing rafﬁrreﬁ iy abme

s "You ey nontmue io deal 'Wlﬂ] ihe Charggf i relation ta the Pc}hmes untzi you regeive Wntten'f_- '
: tiotice fmm t‘ne Se’cumy Age:nt that an Event Of Default has occurted, Thereaftﬁ; wewill-cease




to have

any’ nghi o deai with you it yelation to the Polices; and: thazef{;m from i:hat tme you

shwlé deai anly with the Security Agent

_'Ffsllawmg the occurrence of an Bvent of Dafault wedre not perrmtted 10 receive from Yo,
“otherwise than through the Security Agent; any amotint i respect of or oni account of the sums

_payable to s fronm tlme to tife under the: Poi;mes
6. This fiotice may only be- JeVeré or amendﬂd wnﬁh the prior wzlﬁen consent of the Saauniy -
' ” Ag&nt :
N Pieasa cotifiis by completmg the enc}t}sed cnpy of this notzﬁe and. retummﬁ o the Sec;ur;iy

Agent (with a copy to us) that o agree to'the above and that: -

Eon

®

_ "-yau aaaag}{ ﬂzs IHSfI“LECtiOIIE and authamsafmns contamad in: ﬂns notice and you
_undeﬂak& to coniply. with this fiotice;

ol have not, at the date this notice is returned fo the Security Ageni, received hotice:

- of the assignment o1 chiarge; the grant of any security or the existence ofany other
interest o any third party il or to the Policles or any proceeds of them or any bregch

pftlie terms of any Policy atid yuu will riotify the: Seaunty A gem pmmgwﬁy if y@u should

. 4050 £ future

©

.foHmeg Wmtsn mi]ce to you from the Sccunty Agani mnﬁmmg that an FVent of

- Default has occurted, youl will not permitany sumstobe.paid to us or any other perscn

under or. pmsaan‘é 1o the Policies wﬁ;hout the ‘priog Wrmen cm}sem; of the Secunty

_ Agent and -

_ {d)

~you wﬁl ot exercise any nght to tfzz:mmate oir aancei the ?ohc:as wﬂhau% gwmg the: -

.Secunty Agent not less than T4 days priot wntten ﬁome

8'_.' ~This notice, and any adm&w}eég&ment it cormection with it, and any nc:m~aontractua1 :
L o‘bligatmns amsmg out oforin comeezﬂon with any of thern, shall be govemed by Enghsh iaw :

Yotits faf{hfuiiy

: -fdr':mﬁd"cm:Eéiéalf_@f .
 [Naine of Chargor]




SCHEDULE

THE POLICIES
[On copy]
To: (¢ 1
as Security Agest
[ADDRESS]
Copy to: [NAME OF CHARGOR]
Dear Sits

We acknowledge receipt of 'ihé'aijt)ve notice and consent and agree to its terms. We confirm and agree
to the matters set out in paragraph [7] in the above notice, [Weliave noted the Security Agent's interest
ag [first loss payee and][first priority assigreé] on the Policies.] '

For arid on behalf of
® ]

| Dated: 4 120[@ ]
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-

(b

.

(a)

®

SCHFDULE 6’ I’ORM DF ACCESSiGN DEED-

THIS A{ZCESSIDN BEI:}} s made on | o ED{'@}
'BETWE‘EN '
= -'{_i){: : 'H@' ]LXMI’I‘EI} a4 company msorpmra%ed i [@ o T with regi"atemd
S number. [# - Ghe "Acceding: Campany")}{EACH {Z‘OM?ANY LIS’ITD INi_

'bCHEDULE i (a&ch art “Accedmg Company')];

'[*_'9. } (ﬂ‘lﬁ "P«:mut”), ami
: _}ISEC CDRPGRA?‘F TRUSTEE COMPANY (UK) LINHIFD (as Securlty Agenf for the o
Becured Parties{as deﬁned below)} {the ”Secur;ty Ag&nt”j
| 'BACKGRD{}ND
This Atcession Deed is supplamanial t6 @ debentture dated [ 4 - 1 20[4&5 anci macie betwsen-'
{1y the Chargars ;:aamed in 1t and (2) the Secunty Agent (the ”l)ebﬁnmm“)
T 15: AGREED:
1. DEI‘INITIQNS AND INTERPRETATICIN

. Definitions -

- Termis. deﬁmd ini; o ccm&trued ﬁ:zr the puzposes c}f the Debentire. hdve the safne
Cmearings - when used i it this Accession Desd- including the recﬂ:ai 1o thiy Agcession
CDeed. (iznlegs mthefWISa defined in this Aacassmn Baed)

- -=€!ﬁastrnetmn'

“Clause 1.2 (Jm‘e:rpf eraz‘zon) oftlie Dabenture apphes with any hecessary ghanges i ﬂus
= fmcasszcm Treed as it were set ot n full in ﬂ’ilS Actession Qeed

ACCESSION OF THE ACCEDING COMPANY
: Qﬁ} " '-._Aé;éés.sien'
' :[The!]:aehj Accedmg Company

: (1) ' '.umendmonaﬂy and 1rrevaeab1y undertakes t{} and agraes wﬁh the Seaurlty-

- -Agem tor Gbﬂerve anid be imuné by the- Debenmre and .

':(ii_) Creates aﬁd gzaﬂm [at the date ‘of this Dead] the ahafges martgages

- assignments and other SE!CLIUI}[ Whmh are statad tobe {:reated oF graﬁtﬁd hy. thd '
- Debentore,

as i h‘&& fba'&n. an original paz’ty o the Debentiire as ot c}fthﬁiﬁhﬁz‘gcﬁ:ﬁsﬁ;

: -Cmfenant t& pay

' 'Wzthﬂu‘ﬁ pra}ﬁdzc& to - the genezahty of claus::: Z(a} (Ar:cessmn} [thefeach] Accedm@ y
._Company (j()lﬁﬂy and severally Wlth the other: Chmgozs {anﬂ pach other Aacedmg
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Companyl),. {:wezzants i iha iaxms set Dm i clausg 2 (Cavezfsz to pay} of ?tha

'-.Dshenmre

' Charge-ﬁ i ﬁssigﬁmeﬁt :

Wxﬂmut pregudwa to the. g&nm‘ahty af clause z(a) (Aecemwx}, {thefﬁae:h} Acwdmg
-Campaﬂy Swith full fitle. puarantee, charges. and assigns {mnd “agrees fo’ chatke and
assign)to the Securd ty Agent for the payment and discharge o the Secured Obligaticns,
allits right, title and interest it and fo the property, assits and undertakmg owned byt
ot in which i hagan infersst, on the terms get oul fn clavses 3 (Grant of séctirity), 4.
(Fived seciipiy) and 5 (Flﬁafmg ehapge) of the Bebeﬂtura mcludmg (wzﬂmu% hmi’cmg B

-"i}“za genaraizty of {he’ fm cgoing):

(1} g i_by way of fi rsi Es,g,ai nwrtgage all the frestiold and Eaasehﬁld Real Property (if

any} vested ifi of charged to the Acceding Campany (including, without
- ltinitation, the property specified [against ifs. name] in.part 1-of schedule 2’
"{Betazfs of Set
; -Carvgpgﬁzgsjj (if any)), .

BRCE by way of inst ﬁxﬁd char e

'.:{ﬁi}' ol the Charged Becirities (umiudnw wgth@ut hmﬁatzan thggé n
. - specified [against its newve] in part 2 of schedule 2 (Defails af Security
Asgefs owneid By the ,{}lﬁceﬁmg szpany/Aceea’mg Cﬁmpame? 74 (zf’

any}) éegathm w1th

B I ‘ali Related nghts fmm ﬂmfe ig ﬁme acer umg to thém;

: :{'ﬁi}ﬁ! by way of first fixed elar gfz each of its [Cash Cellafez al. and] Coliactmn '

- Aceounts. aid its gther ateotnts with any bank or financial institition at aay :
Alme (Including, without hmltaimn, those specified [against its name] in part 3
cof schiedule? (Detaily: of Security’ Assérs “owied by the [(deceding
: Companyz&iccedmg Compames /1 and all mames at ﬁﬂy time: standmg ty the
~oredit of sueh ac:caﬁms '

(ivi by way of first ﬁxeé uhm‘ge il Enteﬂea:%uai P] ape;ty {mﬁludmg, thhou%,”

- lindikation, the Titellectual Property specified [dgainst. its fiame] in part 4 of
“sehedile 2 {ﬁemzfs of ~Securify  Assets. . oviwed by z‘he [Amedzgﬁg :
. Carzpaﬁyfﬂcaedzng CGW}?&FTZES]) (if aﬂy)) - = L

S by way of absalute assagmmnt th RaleVant Cmﬁ:raatg (moluémga Wlﬁlﬁlﬂ: '

fimitatios, those: spemﬁsé [against its name] in part 5 of schedule 2 (Details of

- Security Assets gwned By the {;fi::cedmg Campanideceding Companiesfy (if
anyy), all tights and femedics in tonnection with the: Relavant Camra(:ts and,
Sl _@mme::ds arid ¢laims armmg ﬁt}m them aﬁé

C(wl). ¢ by wayof sbsofite assignment the Tnste afices (mcludm& withiout Thmitatiot,

thost specified [against its name] in pait 6 of schedule.2 (Details oF Sec:umj»
. idwsets owned by the [Acceding Compuny/deceding Compantes]) (if arly)); all
claimg nder tha fisitrances and all pmceads z}f the: Insurances

cairity Assefs. gwned Zw the: [Aécedzyzg vazpanyfﬂacadmg -



{(d)  Representations. -

[ The/Each] ﬁccé&mg Company makes the representations and warrantiéd sét-out in this -
- agraph 2{d} to the Sacuxity é&gent and tosach vther Secured Party ds at the dafe Df .
'ﬁﬂS Acc:e:ssmn Deed: : )

(- {eaahftﬁe} Acceding Cempany iy itie Sﬂle ]egal and- baﬂaﬁmal Gvirier of allgf -
the Security Asgets identified 1agamst its name] in. sehedile2. (Bet‘azfs af_ -
_ Seczmiy Assez’s), ' .

iy "the Charged Secuﬂtmg 1mted in {part 5 c)f] schzz:iule: 2t the Atcession Deed
- (Deidils of Sf?mzrzi}f Aswets owned by the {Accm’zfzg Carf@}aﬁy;ﬂc&edmg :
Comiparies]) constitute 'thf: entive share capital Owned by [aach!the] Aceeding.
Cotripary in the relevant mmpagy {and canstitute the amne gharg: ﬂa§1tal of =

' .each such: companyl; anc'{ :

(Y Tpertl Gf] sch&duleﬁ (Detm,?s Gf S&E%ﬁ?‘if}i Assets {}wned by ?he [Accgdmg--
' if@mpaﬂy/ﬂccedmg Companies]) idéntifies all freshold and leasehold Real
'?reperty which ig’ %:raneﬁﬂial‘;y nwnad By [eachfthe] Aacedmg Comp&ny at ﬁm o
L _dafe of thlss Deed.- :

: .f'{'e';): - .{Z’ﬁnsent

Pursuant fo c]ause 23 3 ﬁAccessmﬁ Dieedy af the Dsb&nﬂm the Patent (as agem: fm
©jtselfand the axzstmg Ghargmsj .

: (1y = congents to tha acaessmn of [the;’each} Aecedmg Campany to the De;banfura-"'
o ofithe termg of this Ace@ssmn Deed and

: :(ii_);'- "agraes that Hie Dehenmre shall, after the date of this Accessmn E‘egd be read
B Cand eonstrued as if [thefeach] Acéeding Company haé baﬁn n&med iy the
:Dabenmre asd Chargcar :

: CE)NSTHU(:‘TIGN {}F BEBFNTURE
".Thzs Accessaon Deed shall be: read ‘as otig: Wﬁ:h ﬂle Debenmre so that att references in‘the
- Debenture to. s Deea’"’“ 'and stmiflar expr‘assmns shall. inelude refczancea o thig Actession. .
: Deeﬁ

"TH}:RB PARTY RIGHTS 8

- Save: g expmssiy prgwéed to the cozai:z ary: m ﬁze Debenéure & pcrs{ﬁz who is nota g:variy to ﬁns'
“Accession Deéd has no’ r1ght under the Confracts {Rightsof Third Parties) Act 1999 to enforce

or ehjoy: ﬂ’lﬁ benﬁﬁt of’ auy et of ﬁ'MS Aecessmn Deed:

E -_N(}'I‘-_I{GE _D;Emms-

Notice detatls for [thefeach] Acceding Commpany are those identified with ifs name belowe..

' 'CﬂUNTERPARTS

ThlS Accession Deed: may e execrited i any nutber gf ceunterparts and. ﬂus s ‘the same

. effc:t:t A 3f thie s crnatures (az*sci scals ifany)yon. tie {;szméerparts were on g single cepy &fthis -
: Aci:essmn Deed. .
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7. GOVERNING LAW

This Accession Deed and any nan-contractual obligations arising out of or in connection with
it shall be governed by English law.

IN WITNESS of which this Accession Deed has beeit duly executed by [thefeach] Acceding Company
and the Parent as a deed and duly executed by the Security Agent and has been delivered on the first
date specified on page 1 of this Accession Deed][by [the/each] Acceding Company and thé-_?afeﬁ‘z].
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SCHEDULE 1 TO THE ACCESSION DEED

The Acceding Companiés

Comﬁény name | Registered Registered office
niniber '
[.‘@_ ] [9 [¢ i
® 1 [® [® ]
[¢ ] (e R g ) ]
| i® 1 [® [¢ ]

5




SCHEDULE2 TO THE ACCESSION DEED

* Details of Sec'urity_Ass&s? owned by the [Acceding Company/Acceding Comipanies]

* [Part1 - Real Property]

‘Registered land

[Acceding
- Companyl-

Address

-Atiministrative Avea

Title number

AN A g

IS

e ]

Hnrggis’itefed land

| - [Acceding
- Company] .

. Address

Dotcument describing the Real Property

_ Date

- Document

" Parties

[

I8 4

e

1 [® 209]

%

ih

- {Part 2+ Charged S’ecu‘riﬁe’s}

| [Acceding Company]

“Namé of company in
~which shares are held

: 'Eia_ss of
shares held.

Number of

ghares held

“fssued share |

capital

RSN

ERR 4

4 e

1

W ]

e 1]

e

*

R A

b

I

0

IR 4 1

l® -

o |1

]

LR

1]

[Part 3 - Charged Accounts]

‘Collection Accounts

' A;c_ccﬂ ;it'Hoider

Account

N ‘Munmber

C Accnmif | _
i - Bank

Account bank branch address and |-

e

{" i sl

sorteode

']

LR

1A

1 1y

(%

4 |

5L

i®
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[Part 4 - Tutellectual Property]

' P.ar-t_%lz&_— Trade marks

| Proprietor/ADP TM number - Ju_risd:i'ctibn/appsr_en_f . Giass{és-' ‘Wlark text

©{ nurther

status

T+ 1| e

1] e 1 e 1 1® 1

(@ 1 e

1{® 1 # |

[® e

1|re 1 e [ I

Part 4B - Patents

Proprietor/ADP number

Patent number . Deseription

'-_:'{* .. 1

L ]

[ | 1

w1 e ]

{1 R

e 1l

[Part 5 - Material Contracts]

[Acceding Company] | Daté of Relevant | - Parties Details of Relevant.

Contract : _ Contract

|1e 1 ®

2097 | ¢ 7 e o

e 1 e

209] | (& ] (® 1

'[Part_ﬁ 4.Iﬁsuraﬂces}

| {Adeeding Company]

| Insurer Policy nuiiber

RS ]

R R (L ]

e

IR IR
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EXECUTION PAGES OF THE ACCESSION DEED
THE ACCEDING céﬂi?m'{y] [ES] |
' 'EIT;HER&M '_di:'-éera'fin'ﬁi-e- frﬁeﬂce‘vf an attesting }vi‘z"rzess‘-
‘Bxecuted as & deed], but tigt dé.I.IVESIEﬁ' {nil thie | B |

first date specified on page 1;] by [NAME OF )
ACCEDING CGMPANY] acting by ¥

Director -

- Witiiess signature

- Withiess namg:

_- Witness addiess;

Address: |4 B
Email: [¢ ]
Altieiition: e !

Ok wité}"e' éxecuifng 'Eyaﬁ-.ifzdiséidual atioriey.

o Szgneé A3 B deed[ but ot ciehveled until the fiest - )
- date spec;ﬁed on-page 1,] by [NAME OF )
ACCEDING COMPANY] by its attorney )
[ac%mg pursuard. Wy & )
)

)

power 6f attomey dated (¥ B 2(}§*§]}

in'the presence of:. Stgnatire

as attorney for--{NA-ME. OF
- ACCEDING COMPANY|

Witness signaturs

“Wittiess name:

Witness address:

CAddresst [ ]

il [ ]
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Attertion: ig b

THE PARENT
EITHER owe diréctor in the preserice of an attesting witness
- Txecuted as g dEéd[, but not delivered until the 3
first date hpeciﬁed ofi page 1,] by [INAME OF )
- PARENT] ac’cing by )

~ Director

- Witness signature

Witness namea:

. Witniess address:
Address: 1 1.
Email: id 1
Atfenfion: [ 1

OR where executing by an individual attorney

‘Signed as a deed]; but tot delivered until the first
date specified on page 1,] by [NAME  OF
'PARENT} by its atiorney
{acting pursuant {0 a
pmwez af. aﬁomey dated (& T20[@]]
it the presence of: '

Sighature

ag attorney for [NAME OF

PARENT]

‘Witness signature’

Witness name:

‘Witness addigss:

: .Aé&rESs;: e 1
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Email: {9 1

Attention: [ ]
THE SECURITY AGENT

Signed by _ forand )
on behalf of [NAME OF SECURITY )
AGENTL )
Address: A 4 ]

Email: [4 ]

Attention: [® i

Stgnature
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EXECUTION PAGES
THE ORIGINAL CHARGORS
‘Bxecuted asa deed, but not delivered until the first )

date specified on page 1, by CITYSPRINT (UK} )
BIDCO LIMITED acting by: b

Tiirector

Witness signature

Witness rname;

_ Witness address:

Addressy Redcentral 60 High Street, Redhill,
Surrey, United Kingdom, RH1 1SH

Email: jhalford@eitysprint.coak and SAston@lde.co.uk

Attention: The Directors .
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Executed as a deed, but not delivered )}
unitil the first date specified orpage 1, by
PROJECT BOLT NEWCO 1)
LIMITED acting by:

. “ S Signature of Director
{Df\‘;ﬁ ?W Mm | Naxﬁé"of"])ii:ecter

inthe presgice oft . : '
L # 'Sz'gﬁature of Witness
4 r . W . .
A’ : ‘Lf‘ A LFp ﬂ:’i_fﬁ Name 6f witness -

ddrass of witness

'é?_‘f bw e no FE “Oceupation of witness

Address: -Redc‘e‘ﬁtrai 60 High Street, Redhitl, Surrey,
Utiited Kingdorn, RH1 1SH

Email: jhalfordi@eitysprint.co.uk and SAston@lde.co.uk

Attention: The Directors
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Executed as a deed, but not delivered )
until the first date specified onpage 1, by )
PROJECT BOLT NEWCO 2
LIMITED acting by

- ____ 'Signature of Direcfor
< ornAT AP oD

in the nresence oft

~Name of Director

Signature of witness

Name of witness:

ddress of witness

/ﬁ?@ w§ G_ Ao f‘/’ = Occupatiot of'w'itnés's

Address: Redcentral 60-High Street,
Redhill, Sorrey, United .
Kingdom, RHT 1SH
Email: jhalford@citysprintco:uk and SAston@lde.co.uk

Attention: The Directors.
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Executed as a deed, but not delivered until )
the first date specified on page 1, by )
CITYSPRINT (UK) GROUP LIMITED
acting by

_ Signature of Director
¢ b{\f?i({ iwj W% _ Name of Director

in the presence of!

m - Signatore of witness

Ty u {//}! . r
_ A - HALFulD ‘Name of witness

Address of witness

Z"!’D‘U PEWOIFE Occupation of witness

Address: Redeentral 60 High Street;
Redhill, Suwrrey, United
Kingdom, RH1 1SH '
Ermail: jhalford@eitysprint.co.uk aud SAston@ide.co.uk

CAttention: The Directors
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Executed as a deed, but not delivered )
until- the first date specified onpage 1, by )
COURIER AND PASSENGER
TRANSPORT HOLDINGS LIMITED
acting by:

o - - _ Sigt-}a_hzre of Director.
CRPYAT AN Q’M”m‘@}  Nameof Director

JAnthepresencs of

 Signature of withess.

A - Haired

Nameof witnass

dréss of witness

l H
'f’fZ\)J‘z;’ "y FE., _ Occipation of withiess

Addresss Redcentral 60 - High Street, Redbill,
Surrey, United Kingdom, RHI 18H

Emails jhalford@citysprint.co:uk and SAston@ide.co.uk

Attenfion: The Directors
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Executed as a deed, but not defivered until )
the first date specified on page 1, by THE )
COURIER AND PASSENGER
TRANSPORT GROUP LIMITED acting by:

iz P o Sipnatore of Director
sdwﬁf‘fé’@m WM% " Name of Director

inthe presence of

S%gnéttlre; ‘of witizess

A (s o0

Name of witness

Address of withéss

7’7’0’1)5 Elf\f{ Feo o _ Occipation of witness

Address: Redeentral 60 High Street,  Redhill,
Surrey, United Kingdom, RHI 18H

Email: jhalford@eitysprint.co.uk and SAston@lde.cok

Attention: The Dirgctots
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Executed as a deed, but not delivered )
until the firstdate specified on page 1,by )
CITYSPRINT (UK} LIMITED acting by:

‘# e Signature of Director
{‘QW%TW M&g\ Namie of Ditector
in the présénce ofi _
“ Signifirre.of Witness
- T 7
14' i H’ﬁ” fﬁﬂ—h . Nattie of witness

Address of withess -

ZL]}@WJ SeEW/IFE _ _©¢GUpati'on of witngss
Address: Redcentral 60  Higir
Street, Redhiii, Surrey,
United Kingdom, RHT
LSH. _
Email: fhalford@eitysprint.couk and SAston@lde.co.uk

-Attention: The Directors.
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Fxeouted as a deed, but not deliversd until. )
the first date .specified on page 1, by )
CITYSPRINT COURIER = SERVICES
LIMITED acting by:

!__rv‘. Signature.of Director

Name of Director

Bignature of wittiess

Mame of wiiness

Address of witnigss

%{TZ)‘U Sewire Occupation of witness

Address: Redcenfral 60 High Street, Redhill,
Surrey, United Kingdom, RHI 15H

Emails jhalford@eitysprint.couuk and SAston@lde.co.uk .

Attention: The Difectors
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Executed as a deed, but not delivered )
uiitil the first date specified onpage 1,by )
ON THE DOT TECHNCLOGIES

LIMITED aciing by:

. ; . Stgyature of Directar
_{bmﬁfw . J”MM\ " Nameof Director

in the présence off

Sigriature of witriéss
jl{’ T TLILA/ LFo&D Name of witiess

Address of witiess

’Hm TEWIFE  Ocenpation of witness
/

Address: Redeentral 60 High
“Street, Redhilly Surrey,
Tnited Kinpgdom; RH1 -
ISH
Email: jhalford@citysprint.co.uk and 'SA'stén@i de.couk’

-Aft_enﬁa'n'; The Directors
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Executed as a deed, but not delivered until the first date
specified on-page 1, by LAST MILE LINK TECHNOLOGIES
LIMITED acting by:

ok

JENATIAN HA GO

in the presence of:

—

T A Haeth

Hoveew iFe

Address: Redeentral 60 High
-Street, ‘Redhill, Surrey,
United Kingdom, RIi
IS
Email: jhalford@eitysprint.co.uk and SAS‘g’Oﬂ@léc-ia'o.iﬂc

Attention: The Direclors

)
)

Signature. of Director

- Natie of Diréttor

Signature of witness

Namnie of wifiess

. Addréss of witness

Oceupation of witness
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Executed as a deed, but not delivered )
witil the first date specified onipage L, by )
TRANSWORLD GLOBAL COURIER
LIMITED acting by

Stgnature of Director

3 };35‘-{;}57 AN Hﬂ wHORA Name of Director

£

irythe pregence of,

, : , , . Signature of Witness
TN WA - _ o
A HELFa R Nameowimess

Address of witness

_ 77?3’U £ = Fi = . Occupation of witness

Address: Redeentral 60 High Street; Redhill,
Surfey, United Kingdom, RH1 1SH

Email: jhalford@citysprint.co.uk and SAston@lde.co.uk

Attenfion: The Ditectors

79



