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In accordance with
Sections 859A and
859/ of the Companies
Act 2006.

"MRO1

Particulars of a charge

B

Companies House

> 7l

Go online to Tile his Information A Tee'is be payable with this form

wwuwv.gov.ukicompanieshouse Please see "How to pay’ on the last page.
& What this form is Tor ¢ What this form is NOT fo

You may use this form to register You may not use this form t

a charge created or evidenced by register a charge where the

an instrument. instrument. Use form MR8

Y

This form must be delivered to the Registrar for registration w
21 days beginning with the day after the date of creation of the char
delivered outside of the 21 days it will be rejected unless itis accom
court order extending the time for delivery.

You must enclose a certified copy of the instrument with this form. This will be
scanned and placed on the public record. Do not send the original.

MDA

26/09.'2017
COMPANIES HOUSE

Company details

Company nember

fslofolslelels

]

I

+ Filling in this form
Please compiete in typescript ar in :
bold black capitals.

Al felds are mandatory unless
spedified or indicated by *

Charge creation date

Charge creation date

1

I Tofs  Paloft

E—_““f‘_ —

Names of persons, security agents or trustees entitled to the charge

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

| entitled to the charge.
Name ~ |cBA _C:orporatéé% (NSW) Pty Limlted ABN 25 072 765 434)
Na;ne _ - o ‘// _
Name = ) _7
Name o

If there are mora than four names, piease supply any four of these names then

tick the statement below.

[ | confirm that there are more than four persons, security agents or
trustees entitled to the charge.

06116 Version 2.1




MRO1

Particulars of a charge

Brief cfescription

Please give a short dexdpﬁon of any land, ship, aircraft or inteliectual property
registered or required to be registered in the UK subject to a charge (which is
not a floating charge) o fixed security included in the instrument.

Brief desciption

TM umber: UKOG003125517 (Classes: 35, 41, 44) "

-

TM number: UK0O0003125551 (Classes: 35,41, 44) - 1

For more details including mark text and filing dates please refer to
Instrument.

Please submit anly a short
description If there are a number of
plots of land, aircraft and/or ships,
yau shauld simply describe same

of them in the text fleld and add a
statement along the fines of, “for
move details please refer to the
instrument”,

Please limit the desafption to the
available space,

Other charge or ﬁxed security

Does the instrument indude 2 charge (which is not a fleating charge) or fixed
security aver any tangible or intangible or {in Scotland) corporeal or incorporeal
property not described above? Please tick the appropriate box.

Yes s

O Ne

Floating charge

Is the instrument expressed to contain a floating charge? Please hdc the
appropriate box.

Yes Continue
7] Mo GotoSection? w

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

Yes

Negative Pledge .

Da any of the terms of the charge prohibit or restnct the company from creating
further security that will rank aqually with or ahead of the charge?

Please tick the approprlate box. )

Yes -

_|:|No

let_lgtee statement®

You may tick the box if the company named in Section 1 is acting as trustee of
the property or undertaking which is the subject of the charge.

ad

© This statement may be filed after
the registration of the charge (use
form MROG).

Signature

Please sign the fnrm here

Signature

Slgmlm

GARRY ARMSWORTH
Executive Director, Agency X

"674\

I This form must be signed by a person\'th an interest in the charge.

Commonwealth Bank of Australib

06/16 Version 2.1




MRO1

Particulars of a charge

B Presenter infarmation

mmporté}it information

You do nat have to give any contact information, but if
you do, it will help Companies House if thera is a query
on the form. The cantact information you give will be
visible to searchers af the public record,

COpladt name

PRUDENCE MEWBURN

e MINTERELLISON

Address

6 DOWGATE HiLL

| _

I

Fost town

LONDON

Coun'y/Regron

™= Telclalr T2[slu

“7 UNITED KINGDOM

X
1™ 0207 429 2783
——
HCertlﬁcater )

W will send your certificate to the presenter’s address
if given above or to the company's Registered Office if
you have left the presenter's information blank,

¥4 checkist

We may return forms completed incorrectly or
with information missing.

Please nate that all information an this form will

| 2ppear on the public record.

Iﬂl-lov;r to pay — .

A fee of £23 is payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
‘Cotnpanies House.'

@Where to send

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

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

DX 33050 Cardiff.

For companies registered in Scotland:

The Registrar of Companies, Companies House,
Fourth floar, Edinburgh Quay 2.

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

or LP - 4 Edinburgh 2 (Legal Post).

For companies registered in Northern irefand:
The Registrar of Companies, Companies House,
Sacond Floog, The Linenhalf, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG.

DX 481 N.R. Belfast 1.

Please make sure you have remembered the
following:

O The company name and number match the
infarmation held on the public Register.

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

You have entered the date on which the charge
was created.

You have shown the names of persons entitled to
the charge.

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

You have given a description in Section 4, if
approgpriate.

You have signed the form,

You have endosed the correct fee.

Please do not send the ariginal instrument; it must
be a certified copy.

oo O 0 O O o

Further information

For further information, please see the guidance notes
on the website at www.gov.uk/companieshouse or
email enguiries@companieshouse.gov.uk

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

This form has been provided frae of charge by Companies House,

06/16 Versian 2.1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5903292
Charge code: 0590 3292 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 11th September 2017 and created by ADVANCED
PERSONNEL MANAGEMENT (UK) LIMITED was delivered pursuant to
Chapter A1 Part 25 of the Companies Act 2006 on 26th September 2017.

Given at Companies House, Cardiff on 3rd October 2017

&
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Com panies House THE OFFICIAL SEAL OF THE

REGISTRAR OF COMPANIES



paten || SepmEmeed 2017

gt hy WS E'!P:

| GERTIRFY THIS TO BE A

TRUE AND CORRET DOPY
OF THE CRIGINAL
{1) THE COMPANIES LISTED IN SCHEDULE 1 )
(as Chargors} N ’
Nicola ri
{2) CBA CORPORATE SERVICES (NSW) PTY LIMITED <7

{as Security Trustee)

GROUP DEBENTURE

O

Pinsent Masons
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THIS DEED is made on || Szfzm&eE, 2017
BETWEEN:-

(43 THE COMPANIES whose names and registered offices are set out in Schedule 1
(together with each company which becomes a party to this Deed by executing a
Deed of Accession, each a "Chargor" and together the "Chargors"); and

(2) CBA CORPORATE SERVICES (NSW)} PTY LIMITED (ABN 25 072 785 434) (the
"Security Trustee") as agent and trustee for itself and each of the Security
Beneficiaries (as defined below).

THIS DEED WITNESSES as follows:-

1. INTERPRETATION
1.1 Definitions
In this Deed:-
"Account” means any account opened or maintained by any
Chargor at any bank or financial institution from time to
time
"Assigned Account” means any Account that may from time to fime be
agreed by the Security Trustee and the Relevant
Chargor to be an Assigned Account
"Attorney” means an attorney appointed under this Deed
"Charged Property" means all the assets and undertaking of the Chargors
which from time to time are, or purport to be, the subject
of the security created in favour of the Security Trustee
by or pursuani to this Deed
"Delegate” means a delegate or sub-delegaie appointed under

Clause 17.€ (Delegation)

"Event of Default”
has the meaning given to that term in the Facility
Agreement

"Facility Agreement” means the senior syndicated facility agreement dated
28 July 2017 between, among others, APM UK Holdings
Limited (as an original guarantor), Commonweaith Bank
of Ausfralia {as agent) and the Security Trustee as
amended from time to time

"Finance Documents” has the meaning given to that term in the Facility
Agresment

"Fixed Plant and means ail plant, machinery or eqguipment of each

Equipment" Chargor of any kind which does not for any reason

constitute a Fixturs, but is now or at any time directly or
indirectly attached by any means and for any purpose to
any land or building, whether or not it is removable or
intended to form part of the land or building



"Fixtures"

"Group”

“Insurances”

"Investments"

"Loose Plant and
Equipment"

"LPA"

"Material Adverse Effect”

"Material Intellectual
Property”

means all things of any kind now or at any time affixed
to land for any purpose, including, without limitation,
trade and tenants fixturas

has the meaning given to that term in the Facility
Agreement

means, together with those insurance policies details of
which are set out in Schedule 5 (Details of Material
Insurances) any policy of insurance or assurance now
or in the future taken out by or on behalf of any Chargor
(to the extent of its interest) in which it now or in the
future has an interest

means all the right, title and interest of a Chargor, now
or in the future, in any:-

{a) stocks, shares, bonds, deeds, lban stocks, or
other securities or investiments issued by any
person;

(b} warrants, options or other rights to subscribe,
purchase or otherwise acquire any stocks,
shares, bonds, deeds, loan stocks or other
securities or investmants issued by any person;

(c) units or other interests in any unit trust or
collective investment scheme;

(d) &l rights relating to securities and investments
which are deposited with or registered in the
name of, any depositary, cusfodian, nominee,
clearing house or system, investment manager,
chargee or other similar person or their nominee,
in each case whether or not on a fungible basis
(including any rights against any such person);
and

(e} all other rights attaching or relating to securities
or investments and all cash or other securities or
investments in the future deriving from
Investments or such rights including any Related
Rights,

including the Shares

rmeans, in relafion to each Chargor, ali plant, machinery,
equipment and motor vehicles now or at any time
owned by such Chargor as a capital asset which is not
Fixed Pfant and Equipment

means the Law of Property Act 1925

has the meaning given to that term in the Facility
Agreement

means together with, but not limited o, the intellectual
properly details of which are set out in Scheadule 6
{Details of Infellectual Properly), any Intellectual
Property Rights (as such t{erm is defined in the Facility



"Material Real Property"

"Monetary Claims"

"New Security

Beneficiary"”

"Notice of Assignment”

"Partyn

"Permitted Disposal"

"Receiver"

"Recognition Deed"

"Regulations”

"Related Rights"”

Agreement including any Related Righis)

means any freehold property located in England and
Wales specified in Schedule 2 (Details of Material Real
Property) in respect of which any Chargor has any right,
title or interest and which as a market or book value in
excess of A$1,000,000 and includes any buildings,
fixtures (excluding any tenant fixtures), fittings, fixed
plant or machinery from time to time situated on or
forming part of such freehold or leasehold property, and
includes all Related Rights

means all book and other debts and monetary claims
now or in the future owing to each Chargor (whether
alone or jointly with any other person), whenever
payable and whether liguidated or unliquidated, certain
or contingent including, without limitation, and together
with all cheques, bills of exchange, negotiable
instruments, credits and securities at any time given in
relation to, or to secure payment of, any such debt

means, at any fime, a person who is not an existing
Security Beneficiary at that time, and who becomes a
Security Beneficiary after that time in accordance with
the Security Trust Deed and in the capacity stated in the
Recognition Deed

means a nofice of assignment in substantially the form
set out in Schedule 7 {Form of Notice of Assignment of
Insurance), Schedule 8 {Form of Naotice of Assignment
of Accaunts), Schedule 9 (Form of Naotice of Assignment
of Specific Contract) or in such form as may be
specified by the Security Trustee

means a party to this Deed

has the meaning given fo that term in the Facility
Agreement

means any receiver, receiver and manager or
administrative receiver of the whole or any part of the
Charged Property

means the deed in, or substantially in, the form attached
under the Security Trust Deed under which a New
Security Beneficiary is taken to become a party to the
Security Trust Deed

means the Financial Collateral Arrangements (No2)
Regulations 2003 (S.1. 2003/2336) or equivalent
legislation in any applicable jurisdiction bringing into
effect Directive 2002/47/EC on financial collateral
arrangements, and "Regulation” means any of them

means in relation to any Charged Property:

(a) the proceeds of sale of any part of that
Charged Property;

(b) all rights under any licence, agreement for



"Retired Beneficiary"

"Secured Moneys"

sale or agreement for lease in respect of that
Charged Property;

(c) all  rights, benefits, claims, contracts,
warranties, remedies, security, indemnities or
covenants for title in respect of that Charged
Property; and

(d} any moneys and proceeds paid or payable in
respect of that Charged Property

means, at any time, a person who was a Security
Beneficiary but who has assigned, transferred, novated
or disposed of, to one or more New Security
Beneficiaries, all of its rights and obligations under the
Finance Documents

means all debts and monetary liabilities of each Chargor
to any Security Beneficiary under or in relation to any
Finance Document and in any capacity irrespective of
whether the debts or liabilities:

(a) are present or future;

(b} are actual, prospective, contingent or
otherwise:

{c}) are at any time ascertained or unascertained;

(d) are owed or incurred by or on account of any

Chargor alone or severally ar jointly with any
other person;

() are owed or incurred for the account of any
Security Benefictary alone or severally or
jointly with any other person;

) are owed to any other person as agent
(whether disclosed or not) for or on behalf of
any Security Beneficiary;

(@) are owed or incurred as principal, interest,
fees, charges Taxes, damages (whether for
breach of contract or tort or incurred on any
other ground), losses, costs or expenses, or
on any other account; or

(h) are owed to or incurred for the account of any
Security Beneficiary directly or as a result of:

(i) the assignment or transfer to any
Security Beneficiary of any debt or
liability of any Chargor (whether by
way of assignment, transfer or
otherwise}, or

(i) any other dealing with any such debt
or liability,

(i) are owed to or incurred for the account of a



"Security Beneficlary”

"Security Interest”

: "Security Trust Deed”

"Shares”

Security Beneficiary before the date of this
deed or before the date of any assignment of
this deed fo any Security Beneficiary by any
other person or otherwise; or

() comprise any combination of the above.

It includes payment of liquidated or unliquidated
damages under or in connection with a Finance
Document, or as a result of a breach of or default under
or in connection with, a Finance Document.

it also includes money that a Security Provider would
have been liable to pay but for its liquidation or a set-off
claimed by it, or some other reason.

means:

(a) the Security Trustee;

(b) the Agent (as defined in the Facility
Agreement);

{(c) a Financier (as defined in the Facility
Agreement);

(d) a Secured Hedge Counterparty {as defined in
the Facility Agreement);

(e) a New Security Beneficiary;

{f) an Ancillary Financier (as defined in the

Facility Agreement);

{g) a Transactional Debt Creditor;

(h) any Representative (as defined in the Facility
Agreement) for a New Security Beneficiary;
and

(i any other "Finance Party” as defined in the

Finance Documents,
but does not include a Retired Beneficiary

means a mortgage, charge, pledge, lien or any other
security interest securing any obligation of any person
or any other agreement or arrangement having a similar
effect

means the deed entitled “Senior Security Trust Deed —
Project Encore” dated 28 July 2017 between, among
others, APM UK Holdings Limited and the Security
Trustee, constituting the "Encore Senior Security Trust"

means:
(=) all of the present and future shares in the

capital of each of the companies specified in
Schedule 3 (Defails of Shares) including the



n

"Specific Contracts

"Taxes"

"Transactional Debt
Creditor"

“VAT“

shares issued and outstanding at the date of
this Deed and described in Schedule 3
(Details of Shares),

(b} all present and future shares in the capital of
any other member of the Group owned by
each Chargor or held by any nominee on
behalf of any Chargor at any time held by, to
the order of or on behalf of, that Chargor at
any time;

{c) all rights relating to any of those shares which
are deposited with or registered in the name
of, any depositary, custodian, nominee,
clearing house or system, investment
manager, chargee or other similar person or
their nominee, in each case whether or not on
a fungible basis (including any rights against
any such person) including the Related Rights;
and

(d} all warrants, options and other righis to
subscribe for, purchase or otherwise acquire
any of those shares

means the agreements (if any) specified in Schedule 4
(Details of Specific Confracts) and each other
agreement with an EBITDA contribution greater than the
higher of:

(a) the  Australian Dollar Equivalent of
A$2,500,000 in any Financial Year; or

{b} 5% of the EBITDA of the Group in any
Financial Year,

and which is designated as a Specific Contract by the
Security Trustee and the relevant Chargor in writing

means charges, deductions, duties (including stamp
duty, financial institutions duty, transaction duty and
bank account debit tax), fees, imposts, levies, taxes
(including any consumption tax, goods and services tax
including VAT) and withholdings (together with any
interest, penailties, fines and expenses in connection
with any of them) and "Tax" has a corresponding
meaning

means any Financier who is, or becomes, a financier
under any Transactional Facility Agreement, and who
becomes a Security Beneficiary after that time in
accordance with this deed and in the capacity stated in
its Recognition Deed

means
(a) any tax imposed in compliance with the

Council Directive of 28 November 2006 on the
common system of value added tax (EC



1.2

1.3

1.4

1.5

Directive 2006/112); and

(b) any other tax of a similar nature, whether
imposed in a member state of the European
Union in substitution for, or levied in addition
to, such tax referred to in paragraph (a) above,
or imposed elsewhere

Incorporation of terms

1.2.1

1.2.2

Uniess the context otherwise requires or unless defined in this Deed, ali
words and expressions defined or whose interpretation is provided for in the
Security Trust Deed and the Facilily Agreement, shall have the same
meanings in this Deed.

If a term is defined in both the Facility Agreement and the Security Trust
Deed, the defintion in the Security Trust Deed prevails to the extent of any
inconsistency.

Interpretation

The principles of interpretation set out in Clause 1.2 {inferpretation) of the Facility
Agreement and Clause 1.6 (Securify Providers' Obligations) of the Security Trust
Ceed apply to this Deed as if these provisions were set out in full in this Deed with the
relevant changes.

Security Trustee provisions

1.4.1

1.4.2

1.4.3

1.44

Reference to "Security Trustee" in this Deed includes the Security Trustee's
successors in fitle and any successor appointed 1n accordance with the
Finance Documents.

Clause 1.10 (Security Trustee’'s Limitation of Liability to Non-Security
Beneficiaries) of the Security Trust Deed applies to this Deed as if set out in
full.

Without limiting any indemnity given to the Security Trustee at law, the
parties to this Dead acknowledge that, subject to and in accordance with the
Security Trust Deed, the Security Trustee and any Delegate is indemnified
out of the Charged Property against any liability or loss arising from, and any
costs properly incurred in connection with complying with its obligations and
exercising its rights and discretions under this Deed.

The other parties to this Deed acknowledge that the Security Trustee may
assign its rights and novate (or otherwise transfer} its obligations under this
Deed to any replacement security trustee that is appointed in accordance
with the Security Trust Deed. The other parties agree to enter into a
novation deed with any such replacement security trustee in a form
acceptable to the Security Trustee and such replacement security trustee
{and, if the rights or obligations of the replacement security trustee would
differ from those of the Security Trustee, on terms acceptable to the other
parties).

More than one Chargor

In this Deed:



1.6

-7

1.8

1.8

241

1.5.1 a reference to a Chargor is a reference to each Chargor severally as well as
to all Chargors jointly;

152 when used with reference to a Chargor, Charged Property means the
Charged Properiy {as the case may be) of that Chargor and, when used
without referenca to a particular Chargor, means the Charged Property (as
the case may be) of all the Chargors; and

1.6.3 this Deed binds all Chargors jointly and each Chargor severally,

Acknowledgement

Each Chargor acknowledges that the Security Trustee enters into this Deed for itself
and as trustee for the Security Beneficiaries who shall be entitled to the full benefit of
this Deed. The perpetuity period for the trusts constituted by this Deed shall be the
period referred to in Clause 2.3 (Period) of the Security Trust Deed. The provisions of
the Security Trust Deed with respect to the rights, duties and the resignation of the
Security Trustee shall apply to the Security Trustee as if set out in this Deed.

Effect as a deed

This Deed shall take effect as a deed even if it is signed under hand on behalf of the
Security Trustee.

Law of Property (Miscellaneous Provisions) Act 1989

The terms of the other Finance Documents and of any side letters between any
parties in relation to any Finance Document are incorperated in this Deed to the extent
required to ensure that any purported disposition of an interest in Land contained in
this Deed is a valid disposition in accordance with Section 2(1) of the Law of Property
{Miscellanecus Provisions) Act 1989.

Third party rights
1.9.1 Unless expressly provided to the confrary in this Deed a person who is not a

Party has no right under the Contracts (Rights of Third Parties) Act 1998
{the "Third Parties Act"} to enforce or enjoy the benefit of any term of this

Deed.

192 Notwithstanding any term of this Deed, the consent of any person who is not
a Party is not required to rescind or vary this Deed at any time.

COVENANT TO PAY
Secured Moneys
Each Chargor covenants with the Security Trustes, as security trustee for the Security

Beneficiaries that it will pay, discharge and satisfy any or all of the Secured Moneys
when due and payabie in accordance with their respective terms.

PRIORITY

311 The parties to this Deed intend that each Security Interest granted by a
Chargor under this Deed takes priority over all other Security Interests of
that Chargor other than any Security Interests mandatorily preferred by law.

3.1.2 Each Security Interest granted under this Deed has the same priority in
respect of all Secured Moneys, including future advances.



4.1

42

3.1.3 Nothing in this Deed shall be construed as an agreement or consent by the
Security Trustee to subordinate the Security Interests granted under this
Deed in favour of any person.

CHARGES
Mortgages and Fixed Charges

As a continuing security for payment and discharge of the Secured Moneys, each
Chargor with full title guarantee charges to the Security Trustee all its right, title and
interest from time to time in each of the following assets:-

4.1.1 by way of first legal mortgage all Material Real Property in England and
Wales which is described in Schedule 1 (Details of Malerial Real Property)
and all other Material Real Property now vested in any Chargor;

41.2 by way of first fixed charge all other Material Real Property now vested in
any Chargor (to the extent not effectively charged by Clause 4.1.1) and all
Material Real Property acquired by any Chargor after the date of this Deed
and, to the extent not validly and effectively mortgaged under Clause 4.1.1
above, all Material Real Property in England and Wales owned by any
Chargor on the date of this Deed;

41.3 by way of first fixed charge:-

(a) the Investments;

(b) the Inteliectual Property;

() the Monetary Claims;

{d) the Fixed Plant and Equipment;

(=) the Loose Plant and Equipment;

(f the Accounts (other than the Assigned Accounts which are not held

with the Security Trustee);

(a) the Related Rights under or in connection with the Shares, the
Investments, the Accounts {(other than the Assigned Accounts
which are not held with the Security Trustee), the Intellectual
Property, the Monetary Claims, the Fixed Plant and Equipment and
the Loose Plant and Equipment;

()] to the extent not assigned or effectively assigned by Clause 4.3
(Assignments), the Specific Contracts, the Insurances, the
Assigned Accoumts and other agreements and all Related Rights in
respect of such Charged Property; and

{® its present and future goodwill and uncalled capital.
Floating Charge

As continuing security for payment and discharge of the Secured Moneys, each
Chargor with full title guarantee charges to the Security Trustee by way of first floating
charge the whole of such Chargor's undertaking and assets, present and future and
wherever situated, including any charged or assigned (whether in law or equity) by
way of fixed security by this Deed.
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4.4

4.5

5.1

52

Assignments

As continuing security for payment and discharge of the Secured Moneys, each
Chargor with full title guarantee assigns by way of security absolutely in favour of the
Security Trustee, but subject to the right of such Chargor te redeem such assignment

upen the full payment or discharge of the Secured Moneys, its right, title and interest
from time to time in each of the following assets:-

4.3.1 the Specific Contracts;
432 the Insurances;
433 the Assigned Accounts which are not held with the Security Trustee; and

4.3.4 all rights under any agreement to which it is a party and which is not
mortgaged or charged under Clause 4.1 (Mortgages and Fixed Charges),

together with all Related Rights in respect of such Charged Property, provided that
each Chargor is entitled until the occurrence of an Event of Default fo exercise all
rights assigned under this Clause 4.3 {Assignments) (subject to the terms of the
Finance Documents) and the Security Trustee will reassign any such rights to the
extent necessary tc enable such Chargor to do so.

Trust

If or to the extent that for any reason the assignment or charging of any Charged
Property is prohibited, the relevant Charger shall hold it on frust for the Security
Trustee.

Qualifying floating charge

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 will apply to any floating
charge created by this Deed.

CRYSTALLISATION OF FLOATING CHARGE

Crystallisation: By Notice

The Security Trustee may at any time by notice in writing to any Chargor convert the

floating charge created by Clause 4.2 (Floating Charge) with immediate effect into a

fixed charge as regards any Charged Property specified in the notice if;

5.1.1 the Security Trustee considers that any of the Charged Property may be in
jeopardy or in danger of being seized or sold pursuant to any form of legal

process, or

512 the Security Trustee considers that it is necessary in order to protect the
priority of the Security created by or pursuant to this Deed; and/or

5.1.3  an Eventof Default has occurred and is continuing.

Crystallisation: automatic

If:

5.2.1 any Chargor takes any step to create any Security Interest in breach of

Clause 7.1 (Security) over any Charged Property subject to a floating
charge;

10



53

6.1

522 any person takes any step to effect any expropriation, attachment,
sequestration, distress or execution against any such Charged Property; or

523 any corporate action, legal proceedings or other procedure or step is taken
in relation to the administration, winding up, dissoclution, suspension of
payments or reorganisation {by way of voluntary arrangement, scheme or
otherwise) of any Chargor,

the floating charge over the relevant Charged Property shall automatically and
immediately be converted into a fixed charge.

Crystallisation: Moratorium where directors propose voluntary arrangement

The floating charge created by Clause 4.2 (Floating Charge) may not be converted
into a fixed charge solely by reason of:

5.3.1 the obtaining of a moratorium; or

532 anything done with a view to obtaining a moratarium
under Schedule A1 to the Insolvency Act 1986,
PERFECTION OF SECURITY

Notices of Assignment

Each Chargor shall deliver to the Security Trustee (or procure delivery of) Notices of
Assignment duly executed by, or on behalf of, such Chargor:-

6.1.1 in respect of each Specific Contract, on the date of this Deed and as soon as
reasonably practicable upon entering into any further Specific Contract after
the date of this Deed provided that if the consent of a person other than a
Chargor or a person related to that Chargor is required (and at the date of
this Deed has not been obtained) for a Security Interest granied by a
Chargor under this Deed to take effect over any rights of that Chargor, then
the relevant Chargor shall only be obliged to deliver the relevant Notice of
Assignment as soon as reasonably practicable after the date such consent is
obtained:

6.1.2 in respect of the Insurances, on the dafe of this Deed and as soon as
reasonably practicable upon purchasing any further Insurance after the date
of this Deed;

6.1.3 in respect of each Assigned Account, on the date of this Deed and as soon
as reasonably practicable upon the designation at any time by the Security
Trustee of any Account as an Assigned Account, and

6.1.4 in respect of any other asset which is the subject of an assignment pursuant
to Clause 4.3 (Assignments), as soon as reasonably practicable upon the
request of the Security Trustee from time to time,

and in each case shall use all reasonable endeavours to procure that each party to
whom such Notice of Assignment is addressed delivers an acknowledgement of
receipt of such Notice of Assignment substantially in the form set out in such Notice of
Assignment within 20 Business Days of the date of this Deed or, if later, the date of
the relevant Notice of Assignment.

11



6.2

7.1

7.2

7.3

Notices of Charge

Each Chargor shall as soon as reasonably practicable deliver to the Security Trustee
{or procure delivery of) notices of charge (in form and substance satisfactory to the
Security Trustee) duly executed by, or on behalf of, such Chargor and acknowledged
by each of the banks or financial institutions with which any of the Accounts are
opened or mainfained. The execution of this Deed by the Chargors and the Security
Trustee shall constitute notice tc the Security Trustee of the charge created over any
Account opened or maintained with the Security Trustee (including, for the avoidance
of doubt, any Assigned Account).

RESTRICTIONS AND FURTHER ASSURANCE

Security

Except as expressly permitted under a Finance Document or with the prior written
consenl of the Security Trustee, a Chargor shall not:

7.1.1 create or allow lo exist any Security interest over any of its Charged
Property,

71.2 sell, assign, transfer or otherwise dispose of any of its Charged Property;

7.1.3 part with possession of any cf its Charged Property to any person, other
than to the Security Trustee, in the ordinary course of business on arm's
length terms or pursuant to a Permitted Disposal;

714 give control of any of its Charged Property to any person other than to the
Security Trustee or in the ordinary course of its business; or

7.1.5 other than in the ordinary course of business, allow any of its Charged
Property to become an accession to, affixed to or commingled with, any
property or asset that is not Charged Property.

Each Chargor agrees to do everything necessary to ensurg that a third person cannot
acguire an interest in any Charged Property free of, or having priority over, the
Security Interests granted under this Deed, except as permitted under the Finance
Documents,

Priority Agreement

Where by law the Security Trustee may not restrict the creation of any Security
Interest over the Charged Property of a Chargor, each Chargor agrees:

7.21 if that Chargor intends to create ancther Security interest, to nobfy the
Security Trustee at least 5 Business Days before it proposes to do so; and

7.2.2 at the request of the Security Trustee, to obtain an agreement acceptable to
the Security Trustee regulating priority between the Security Interests
granted under this Deed and any other Security [nterests in connection with
that Charged Property.

Further assurance

Each Chargor must, at its own cost, promptly do anything which the Security Trustee
reasonably requests which more satisfactorily:

7.31 secures {o the Security Trustee the Charged Property or the full benefit of its
rights under this Deed;



7.4

7.5

8.1

7.3.2 perfects a Security Interest intended to be granted or which is granted under
this Deed;

733 ensures the priority required by the Finance Documents of a Security
Interest granted under this Deed and that such Security Interest is fully
effective and enforceable;

734 vests or assigns absolutely, or by way of security as the case may be, any
Charged Property in or to the Security Trustee or any other perscon
nominated by the Security Trustee (including a purchaser) in accordance
with the powers granted to the Security Trustee (or its nominees) pursuant fo
this Deed;

7.3.5 secures the Charged Property or any asset subject to a Security Interest in a
manner not inconsistent with this Deed or any Security Interest; or

7.3.8 aids in the exercise cf any Power of the Security Trustee,
including, without limitation:

7.3.7 the execution and delivery of any document {including any notice, consent or
share transfer forms) or the delivery of documents of title;

7.3.8 enabling the Security Trustee to register the power of attormey in Clause 20
(Power of Alforney) or a similar power;

7.3.9 to show whether a Chargor is complying with this Deed; or

7.3.10 registering or consenting to the registration on any applicable register,
including by way of a financing statement or a financing change statement,
in respect of a Security Interest granted under this Deed.

No requirement to provide certain documents

Notwithstanding the provisions of Clause 7.3 (Further assurance), a Chargor shall not
be required to provide to the Security Trustee any document evidencing an account or
book debt which arises in the ordinary course of the business of that Chargor and any
chattel paper, unless an Event of Default is confinuing and the Security Trustee
requests in writing that that Chargor do so.

Counterparty consent

If the consent of a person other than a Chargor or a person related to that Chargor is
required {and at the date of this Deed has not been obtained) for a Security Interest
granted by a Chargor under this Deed to take effect over any rights of that Chargor
{the "Rights") under contracts, leases or any other doecuments (together, the "Rights
Documents"), then that Security Interest will take effect to the full extent permitted by
law in respect of those Rights Documents but will otherwise not take effect over those
Rights until such consent is obtained. This exclusion does not extend to any proceeds
of such Chargor in respect of any such Rights or any such Rights Documents.

MATERIAL REAL PROPERTY
Description of information
Each Chargor represents and warrants to the Security Trustee on the date of this

Deed that all Material Real Property in respect of which it has an interest in is fully and
accurately described in Schedule 2 (Details of Material Real Property).



8.2 Material Real Property

Each Chargor must duly and purctually comply with all material covenants affecting
the Material Real Property or the facilities (including access) necessary for the
enjoyment and use of the Material Real Property and shall indemnify the Finance
Parties in respect of cost, loss or liability incurred by any Finance Party in respect of
any breach of those covenants.

8.3 Acquisitions

8.31 If a Chargor acquires any Material Real Property after the date of this Deed
it must:

(a) promptly notify the Security Trustee;

(b) promptly on reguest by the Security Trustee and at the cost of that
Chargor, execute and deliver to the Security Trustee a legal
mortgage in favour of the Security Trustee of that property in any
form which the Security Trustee may require (acting reasonably
and in accordance with the Agreed Securily Principles and
consistent with the terms of this Deed);

(c) if the title to that freehold or leasehold property is registered at the
Land Registry or required fo be so registered, give the Land
Registry written notice of this Deed and any mortgage granted in
accordance with paragraph {b) above; and

(d) if applicable, ensure that this Deed and any morigage granted in
accordance with paragraph (b) is correctly noted in the Register of
Title against that title at the Land Registry.

8.4 Compliance with regulations, etc.
8.4.1 Each Chargor shall at all times:

(@) observe and perform (and use all reasonable endeavours to
ensure the observance and performance by any other person or
persons at any time occupying or using all and any part of the
Material Real Property) the planning acts, building regulations and
all restrictions, conditions and stipulations for the time being
affecting all or any part of the Material Real Property or the mode
or use or enjoyment of the same where failure to do so would be
reasanably likely to have a Material Adverse Effect; and

() preserve and renew when desirable or necessary all authorisations
and rights relating to the Material Real Property where failure to do
50 would be reasonabily likely to have a Material Adverse Effect.

8.5 Deposit of title deeds

8.5.1 Each Chargor shall, in accordance with the provisions of Clause 15.28
(Deposit of Title Documents) of the Facility Agreement:

(a) deposit with the Security Trustee (or provide a solicitor's
undertaking to hold in favour of the Security Trustee) all deeds,
certificates and other documents (if any) constituting or evidencing
title to any Material Real Property; and

(b) deposit with the Security Trustee (or provide a solicitor's
undertaking to hold in favour of the Security Trustee) at any time

14



8.6

8.7

9.1

9.2

9.3

thereafter any further such deeds, certificates and other docurnents
relating to any Material Real Property.

Application to the Land Registry

8.6.1

Each Chargor and the Security Trustee apply to the Land Registry for the
following to be entered on the registered title to any Material Real Property
now or in the future owned by it:-

(a) a restriction in the following terms:

"No disposition of the registered estate by the proprietor of the
registered estate [or by the proprietor of any registered charge, not
being a charge registered before the entry of this restriction,] is to
be registered without a written consent signed by the proprietor for
the time being of the charge dated [insert date] in favour of [insert
name of Security Trustee] referred to in the charges register (Form
Py

(b) a notice that the Lenders are under an cbligation to make further
advances on the terms and subject to the conditions of the Finance
Pocuments and the security created by the charge dated [insert
date] in favour of [insert name of Security Trustee] {as trustee for
the Security Beneficiaries referred to in that charge) has been
created for the purpose of securing such further advances,

Power to remedy

8.7.1

8.7.2

If a Chargor does not comply with any provision of this Clause 8 the Security
Trustee, or any agent, contractor or other person required by the Security
Trustee, may take any action reasonably required by the Security Trustee to
comply with any such provision.

The cost and expense of any action referred to in paragraph 8.7.1 above
shall be borne by that Chargor.

INVESTMENTS

Changes to rights

The Chargors may not {(except fo the extent permitted by the Facility Agreement) take
or allow the taking of any action on its behalf which may result in further Shares being

issued.

Calls

8.2.1

922

Each Chargor must pay all calls and other payments due and payable in
respect of any of its Investments (other than such calls or payments which it
is disputing in good faith).

If a Chargor fails to do so, the Security Trustee may pay those calls or other
payments on behalf of that Chargor. That Chargor must reimburse the
Security Trustee for any payment made by the Security Trustee on the date
the Security Trustee requests such reimbursement under this Clause 9.2.2
and, pending rembursement, that payment will constitute part of the
Secured Moneys.

Other obligations in respect of investments

9.3.1

No Finance Party will be required in any manner to:

15



94

9.5

(a) perform or fulfil any obligation of any Chargor;
(b} make any payment;

(c) make any enquiry as to the nature or sufficiency of any payment
received by it or a Chargor; or

() present or file any claim or take any other acticn to collect or
enforce the payment of any amount,

in respect of any Investment,

Dividends

241

942

At any time prior to an Event of Default which is continuing, the Chargors
shall be entitled to receive and retain all dividends, interest and other monies
arising from the Investments.

At any time after an Event of Default which is continuing, the Chargers shall
hold any amounts or other benefits received by way of dividends, interest
and other monies arising from the Investments on trust for the Secured
Beneficiaries and pay the same to the Security Trustee in accordance with
Clause 19 (Application of monies).

Voting rights

9.5.1

952

At any time prior to an Event of Default which is continuing, the Chargors
shall be entitled to exercise (or direct the exercise of) the voting and other
rights and powers attached to the Investments provided that the Chargors
may only exercise such rights or powers {or otherwise permit or agree to any
variation of the rights attaching to or conferred by all or any part of the
investments) if:

(a) that does not cause an Event of Default to occur;

(b) that does not materially adversely affect the wvalidity or
enforceability of the Security Interest created (or purported to be
created) by this Deed; and

(€) the exercise of, or the failure to exercise, those rights and powers
would not have a material and adverse effect on the ability of the
Security Trustee to realise the Security Interest created by this
Deed.

At any time after an Event of Default which is continuing, the Security
Trustee (or any Receiver or Delegate) may, at its discretion, {in the name of
the relevant Chargor or otherwise and without any further consent or
authority from such Chargor):

(a) exercise {or refrain from exercising) any voting rights in respect of
the investments;

{b) apply all dividends, interest and other monies arising from the
Investments in accordance with Clause 19 (Application of Monies);

(c) transfer the Investments into the name of the Security Trustee or
such nominee(s) of the Security Trustee as it shall require; and

(d) exercise (or refrain from exercising) the powers and rights
conferred on or exarcisable by the legal or beneficial owner of the




9.6

10.

101

10.2

Investments, including the right, in relation to any company whose
shares or other securities are included in the investments, to
concur or participate in:

{e) the reconstruction, amalgamation, sale or other disposal of such
company or any of its assets or undertaking (including the
exchange, conversion or reissue of any shares or securities as a
consequence thereof);

{f) the release, modification or variation of any rights or liabilities
attaching to such shares or securities; and

{g) the exercise, renunciation or assignment of any right to subscribe
for any shares or securities,

in each case in the manner and on the terms the Security Trustee thinks fit,
and the proceeds of any such action shall form part of the Investments.

Delivery of share certificates and registers
9.6.1 The Chargors shall:

(a) in accordance with the provisions of Clause 15.28 (Deposit of Title
Documents) of the Facility Agreement, deposit with the Security
Trustee (or procure the deposit of) all certificates or other
documents to title to the Investments and stock transfer forms
(executed and undated by it or on its behalf}, together with a duly
certified copy of the register for any member of the Group which
has issued such Investments; and

(b) promptly following the acquisition, subscription, accrual, offer or
issue of any stocks, shares, warrants or other securities in respect
of or derived from the Investments, notify the Security Trustee of
that occurrence and, in accordance with the provisions of Clause
15.28 (Deposit of Title Documents) of the Facility Agreement,
procure the delivery to the Security Trustee of all certificates or
other documents of fitle representing such items and such stock
transfer forms or other instruments of transfer (executed and
undated by it or on its behalf) in respect thereof as the Security
Trustee may request.

ACCOUNTS
Accounts: Notification and Variation

The Chargors, during the subsistence of this Deed shall, on the date of this Deed or
promptly thereafter deliver to the Security Trustee (and, if any change occurs after that
date of delivery, on or promptly following the date of that change), details of each
Account maintained by it with any bank or financial institution (other than with the
Security Trustee and deliver a Notice of Assignment in accordance with Clause 6.1
{Notices of Assignment).

Accounts: Operation Befors an Event of Default
The Chargors shall, notwithstanding the fixed charge created by Clause 4.1
(Mortgages and fixed charges) prior to the occurrence of an Event of Default which is

centinuing, be entitled to receive, withdraw or otherwise transfer any credit balance
from time to time on any Account (other than an Assigned Account).

17



10.3

10.4

10.5

1.

1.2

12.

12.1

Accounts: Operation After an Event of Default

After the cccurrence of an Event of Default which is continuing, the Chargors shall not
be entitled to receive, withdraw or otherwise transfer any credit balance from time fo
time on any Account except with the prior consent of the Security Trustee.

Assigned Accounts

10.4.1  The Chargors shall not be entitied to receive, withdraw or otherwise transfer
any credit balance from time to time on any Assigned Account except with
the prior consent of the Security Trustee or as expressly permitted pursuant
to the terms of the Finance Documents.

10.4.2 The Security Trustee shall, upon the occurrence of an Event of Default
which is continuing, be entitled without notice to exercise from time to time
all rights, powers and remedies held by it as assignee of the Assigned
Accounts and to:-

(a) demand and receive all and any monies due under or arising out of
each Assigned Account; and

(b) exercise afl such rights as the Chargors were then entitied to
exercise in relation to such Assigned Account or might, but for the
terms of this Deed, exercise.

Accounts: Application of Monies

The Security Trustee shall, upen the occurrence of an Event of Default which is
continuing, be entitled without notice to apply, transfer or set-off any or all of the credit
balances from time to time on any Account in or towards the payment or other
satisfaction of all or part of the Secured Moneys in accordance with Clause 19
(Application of Moneys).

MONETARY CLAIMS

No dealing with Monetary Claims

The Chargors shall not at any time during the subsistence of this Deed, without the
prior written consent of the Security Trustee or as permitted pursuant lo the terms of
the Finance Documents, sell, factor, discount, transfer, assign, lend or otherwise

dispose of any of the Monetary Claims or enter into any agreament to do any of the
foregoing.

Proceeds of Monetary Claims

The Chargors shall get in and reatlise the Monetary Claims in the ordinary course of
business and pay the proceeds of those Monetary Claims into an Account (and, where
required under the Finance Documents, an Assigned Account).

INTELLECTUAL PROPERTY

Representations

Each Chargor represants to the Security Trustee that as at the date of this Deed all

Intellectual Property which is Material Intellectual Property is accurately described in
Schedule 5 (Materiaf Intellectual Property).
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12.2

12.3

13.

14,

14.1

14.2

Acquisitions

The Chargors shall promptly notify the Security Trustee if it acquires, develops or
establishes any Material Intellectual Property after the date of this Deed which is
material to its business.

Preservation

The Chargors must promptly, if requested to do so by the Security Trustee (acting
reasonably), sign or procure the signature of, and comply with all instructions of the
Security Trustee in respect of, any docurnent required to rmake entries in any public
register of Material Intelfectual Property in any jurisdiction (including the United
Kingdom Trade Marks Register) which either record the existence of this Deed or the
restrictions on disposal imposed by this Deed.

INSURANCES
After an Event of Default which is continuing:

13.1.1  the Security Trustee may exercise (without any further consent or authority
on the part of the Chargors and irrespective of any direction given by a
Chargor) any of the rights of a Chargor in connection with any amounts
payable to it under any of its Insurances;

13.1.2 the Chargors must take such steps (at their own cost) as the Security

Trustee may require to enforce those rights; this includes initiating and
pursuing legal or arbitration proceedings in the name of that Chargor; and

13.1.3 the Chargors must hold any payment received by it under any of ifs
insurance policies (excluding proceeds of any third party ltability insurances
paid to a Chargor to mest third party claims) on trust for the Security
Trustee.

REPRESENTATIONS AND WARRANTIES

Representations and warranties

Each Chargor represents and warrants to and for the benefit of the Secured Party
(and each Security Beneficiary) that:

14.1.1  all its representations and warranties in each Finance Document are, or will
be, true and correct in all respects when made or regarded as having been
made;

14.1.2 no person other than the Security Trustee has a Security Interest over the
Charged Property which is perfected by possession or control;

14.1.3  each of the Shares included in the Charged Property is fully paid; and

14.1.4  the assets listed in Schedule 1 {(Details of Material Real Property) in respect
of the Chargors represent ail of the registered land in which they have an
interest, on the date of this Deed.

Survival of representations and warranties

The representation and warranties in Clause 14.1 (Representations and warranties)

are taken to be made by each Chargor {by reference to the facts and circumstances

then existing):

14,21  on the date of this Deed; and

18



15,

15.1

152

16.

17.

171

17.2

14.2.2  on any date on which a representation and warranty is made, or is taken to
be made, under the Fagcility Agreement.

REDEMPTION OF PRIOR MORTGAGES

Atany time after this Security has become enforceable, the Securily Trustee may:

15.1.1 redeem any prior Security Interest against any Charged Property; andfor

15.4.2  procure the transfer of that Security Interest to itself or its nominee; and/or

1513 settle and pass the accounts of the prior morigagee, chargee or
encumbrancer; any accounts so settled and passed will be, in the absence
of manifest error, conclusive and binding on each Chargor.

Each Chargor must pay to the Security Trustee, on the date of demand of same, the

costs and expenses incurred by the Security Trustee in connection with any such
redemption and/or transfer, including the payment of any principal or interest.

RIGHT OF APPROPRIATION

To the extent that the provisions of the Regulations apply to a Charged Property, the
Security Trustee shall have the right (foliowing an enforcement and without giving
notice) to appropriate all or any part of that Charged Property in or towards the
payment or discharge of the Securities. For this purpose, a commercially reasonable
method of valuing a Charged Property shall be:

16.1.1 in the case of cash on account in an Account, the amount standing to the
credit of that Account, together with any accrued interest, at the time of
appropriation; and

16.1.2 in the case of any Investments, their market value determined by the
Security Trustee by reference to a public index, independent valuation or by
such other process as the Security Trustee may select.

DEMAND AND ENFORCEMENT

Enforcement

The Security Interests created by this Deed shall become enforceable upon the

occurrence of an Event of Default, but only while it is continuing, immediately without

ihe need for any demand or nofice to be given to any Chargor or any other perscn

other than a demand or notice required by the terms of a Finance Document or
required by law.

Powers on enforcement

At any time after the Security interests created by this Deed has become enforceahle,
the Security Trustee may do ali or any of the following:-

17.2.1  declare the Secured Moneys are immediately due and payable;
17.2.2  declare that the Secured Moneys are payable on demand;

17.2.3 terminate or suspend all or any obligations of the Security Trustee or a
Security Beneficiary under the Finance Documents;

17.2.4 enforce the Security Inlerests of each Chargor granted under this Deed and
each of the Securities;
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17.3

17.4

17.5

17.2.5 exercise any Power or any right or power of a Chargor in relation to its
Charged Property.

17.26 exercise the power of sale under section 101 of the LPA together with all
other powers and rights conferred on morigagees by the LPA, as varied and
extended by this Deed, without the restrictions contained in sections 103
or 109(1) of the LPA,;

17.2.7 exercise the power of leasing, letting, entering into agreements for leases or
leftings or accepting or agreeing to accept surrenders of leases in relation to
any Charged Property, without the restrictions imposed by sections 99
and 100 of the LPA;

17.2.8 to the extent that any Charged Property constitutes Financial Collateral, as
defined in the Regulations, appropriate it and transfer title in and to it to the
Security Trustee inscfar as not already transferred, subject to paragraphs (1)
and (2) of Regulation 18;

17.2.9 subject to Clause 18.1 {Method of appointment or removal}, appoint one or
more persons fo be a Receiver or Receivers of all or any of the Charged
Property;

17.2.10 subject to the Clause 18.1 (Method of appointment or removal), remove (so
far as it is lawfully able) any Receiver so appointed;

17.2.11 appoint another person(s) as an additional or replacement Receiver(s); and
17.2.12 appoint an administrator of any Chargor.
No liability as a mortgagee in possession

None of the Security Trustee, any Receiver nor a nominee of either of them will be
liable, by reason of entering into possession of a Charged Property:

17.3.1  to account as mortgagee in possession or for any loss on realisation; or

17.3.2 for any default or omission for which a mortgagee in possession might be
liable,

except in the case of gross negligance or wilful default on its part.
Disposal of the Charged Property

In exercising the powers referred to in Clause 17.2 (Powers on enforcement), the
Security Trustee or any Receiver may sell or dispose of all or any of the Charged
Property at the times, in the manner and order, on the terms and conditions and for
the consideration determined by it.

Same rights as Receiver

17.58.1  Any rights conferred by any Finance Document upon a Receiver may be
exercised by the Security Trustee, or to the extent permitted by faw, an
administrator, after the Security Interests created by this Deed has become
enforceable, whether or not the Security Trustee shall have taken
possessicon or appointed a Receiver of the Charged Property.

17.5.2 Each Receiver, the Security Trustee or a nominee of a Receiver of the
Security Trustee s entitled to all the righis, powers, privileges and
immunities conferred by law (including the LPA) on morigagees and
receivers duly appainted under any law {including the LPA).
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17.6

18.

18.1

18.2

18.3

18.4

18.5

Delegation

The Security Trustee may delegate in any manner to any person any rights
exercisable by the Security Trustee under any Finance Document Any such
delegation may be made upon such terms and conditions (including power {o
sub-delegate)} as the Security Trustee thinks fit.

RECEIVERS
Method of appointment or removal

Every appointment or removal of a Receiver, any delegate or any other person by the
Security Trustee under this Deed shall be in writing under the hand of any officer or
manager of the Security Trustee (subject to any requirement for a court order in the
case of the removal of an administrative receiver).

Removal

The Security Trustee may (subject to the application of section 45 of the Insolvency
Act 1986) remove any person from office in relation to all or any part of the Charged
Property of which he is the Receiver and at any time (before or after any person shall
have vacated office or ceased to act as Receiver in respect of any of such Charged
Property) appoint a further or other Receiver or Receivers over all or any part of such
Charged Property.

Powers
Every Receiver shall have and be entitled to exercise ail the powers:-
18.3.1  of the Security Trustee under this Deed;

18.3.2 conferred by the LPA on mortgagees in possession and on receivers
appointed under the LPA;

18.3.3 of an administrative receiver set out in Schedule 1 to the Insolvency Act
1986, whether or not the Receijver is an administrative receiver;

18.34 in relation to any Charged Property, which he would have if he were its only
beneficial owner; and

18.3.5 to do all things incidental or conducive to any functions. powers, authorities
or discretions conferred or vested in the Receiver.

Receiver as agent

The Receiver shall be the agent of the relevant Chargor (which shail be solely liable
for his acts, defaults, remuneration, losses and liabilities) unless and until such
Chargor goes into liquidation, from which time he shall act as principal and shall not
become the agent of the Security Trustee.

Joint or several
If two or more persons are appointed as Receivers of the same assets, they may act
jointly and/for saverally so that (unless any instrument appointing them specifies to the

contrary) each of them may exercise individually all the powers and discretions
conferred on Receivers by this Deed.
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Receiver's remuneration

Every Receiver shall be entitled to remuneration for his services at a rate fo be fixed
by the Security Trustee and the maximum rate specified in section 109(8) of the LPA
shall not apply.

APPLICATION OF MONEYS
Application of moneys

On or after the Determination Date, all sums received by virtue of this Deed by the
Security Trustee any Receiver or any other person acting on their behalf under this
Deed or any Security Interest must be applied in accordance with Clause 5.2 (Sharing
after the Determination Date) of the Security Trust Deed, and section 109(8) of the
LPA shall not appiy.

POWER OF ATTORNEY

Appointment

Each Chargor irrevocably and by way of security appoints:-

20.1.1  the Security Trustee (whether or not a Receiver has been appointed);

20.1.2  any delegate or sub delegate of, or other person nominated in writing by, an
aofficer of the Security Trustee; and

20.1.3  (as a separate appointment) each Receiver,

severally as such Chargor's attorney and atlorneys (with full powers of substitution
and delegation) with power to do any act, and execute and deliver any deed or other
document, on behalf of and in the name of such Chargor, which such Chargor could
be required o do or execute under any provision of this Deed, or which the Security
Trustee in its opinion (acting reasonably) may consider necessary or desirable for
perfecting its title to any of the Charged Property or enabling the Security Trustee or
the Receiver to exercise any of its rights or powers under this Deed.

Ratification

Each Chargor ratifies and confirms and agrees to ralify and confirm whatever any
altorney appointed pursuant to Clause 20.1 {Appointment) does or purporis to da in
the exercise or purported exercise of all or any of the powers, acis or other matters
referred to in Clause 20.1 (Appoinfment).

Exercise of power

The appointment effected under Clause 20.1 (Appointment) shall take effect
immediately, but the powers conferred shall only become exercisable upon the
occurrence of an Event of Default which is continuing or if a Chargor does not fulfil any
of its obligations under Clause 7.3 (Further assurance) within five Business Days of
notice from the Security Trustee to do so.

PROTECTION OF THIRD PARTIES

Statutory powers

In favour of any purchaser, the statutory powers of sale and of appointing a Receiver

which are conferred upon the Security Trustee, as varied and extended by this Deed,
and all ather powers of the Security Trustee, shall be deemed to arise {and the
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Secured Moneys shall be deemed due and payable for that purpose) immediately
aftar the execution of this Deed.

Purchasers

No purchaser from or other person dealing with the Security Trustee, any person to
whom it has delegated any of its powers, or the Receiver shall be concerned:-

2121 to enquire whether any of the powers which the Security Trustee or a
Receiver have exercised has arisen or become exercisable;

21.2.2  to enquire whether the Receiver or Attorney is duly appointed;

21.2.3 to enquire whether the Secured Moneys remain outstanding or whether any
event has happened to authorise the Receiver to act; or

21.2.4  as fo the propriety or validity of the exercise of those powers,

and the title and position of a purchaser or such person shall not be impeachable by
reference o any of those matfers.

No person dealing with the Security Trustee, a Receiver or an Attorney is affected by
express notice that the exercise of any power was unnecessary or improper.

The irregular or improper exercise of any power is, as regards the protection of any
person, regarded as authorised by the relevant Chargor and this Deed, and is vaiid.

Receipts

Al the protection to purchasers contained in sections 104 and 107 of the LPA,
section 42(3) of the Insolvency Act 1986 or in any other applicable legislation shall
apply to any person purchasing from or dealing with the Security Trustee, any other
Security Beneficiary, any Receiver or any person to whom any of them have
delegated any of their powers.

PROTECTION OF THE SECURITY TRUSTEE, THE SECURITY BENEFICIARIES
AND ANY RECEIVER

No liability

None of the Security Trustee, the other Security Beneficiaries, any Receiver or any of
their respective officers, employees or delegates shall be liable in respect of any cost,
liability, expense, loss or damage which arises out of the exercise, or attempted or
purported exercise of, or the failure to exercise, any of their respective rights under
this Deed or the neglect, default or dishonesty of any manager, officer, employee,
agent, accountant, auctioneer or solicitor of a Chargor, the Security Trustee, a
Receiver or an Attorney.

This Clause 22.1 does not apply:

22.1.1  in respect of the Security Truslee, to any loss or damage which arises from
the fraud, gross negligence and wilful default of the Security Beneficiaries;
and

221.2  in respect of a Receiver or an Attorney, to any loss or damage which arises

from the fraud, gross negligence and wilful default of the Receiver or
Attorney.
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Continuing protection

The provisions of this Clause 22 (Protection of the Security Trustee, the Securily
Beneficiaries and any Receiver) shall continue in full force and effect notwithstanding
any release or discharge of this Deed or the discharge of any Receiver from office.
PROVISIONS RELATING TQ THE SECURITY TRUSTEE

Powers and discretions

The rights, powers and discretions given to the Security Trustee in this Deed:-

23.1.1  may be exercised as often as, and in such manner as, the Security Trustee
thinks fit;

23.1.2 are cumulative, and are not exclusive of any of its rights under the general
faw; and

23.1.3  may only be waived in writing and specifically, and any delay in exercising,
or non-exercise of, any right, is not a waiver of it.

Certificates
A certificate by an officer of the Security Trustee:-

23.2.1 as to any amount for the time being due to the Security Beneficiaries or any
of them; or

23.2.2  asto any sums payable to the Security Trustee under this Deed,

shall (save in the case of manifest error) be conclusive and binding upon the Chargors
for ail purposes.

Assignment

23.3.1 The Chargors may not assign or novate any of its rights and obligations
under this Deed without the prior written consent of the Security Trustee.

23.3.2 Subject to any Finance Document, the Security Trustee may assign or
novate any of its rights and obligations under this Deed without the consent
of any Chargor.

PRESERVATION OF SECURITY

Continuing Security

This Deed shall be a continuing security to the Security Trustee and shall remain in

force until expressly discharged in writing by the Security Trustee notwithstanding any

intermediate settlement of account or other matter or thing whatsoever.

Additional Security

This Deed is without prejudice and in addition to, and shall not merge with, any other

right, remedy or Security Interest of any kind which the Security Trustee or any other

Security Beneficiary may have now or at any time in the future for or in respect of any
of the Secured Moneys.
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24.5

Waiver of Defences

Neither the Security Interests created by this Deed nor the obligations of the Chargors
under this Deed will be affected by an act, omission, matter or thing which, but for this
Clause, would reduce, release or prejudice that Security Interest or any of those
obligations (whether or not known to it, the Securnty Trustee or any other Security
Beneficiary) including:-

24.3.1 any time, waliver or consent granted to, or composition with, any Obligor or
other person;

24.3.2 the release of any Obligor or any other person under the terms of any
compasition or arrangement with any person;

24.3.3 the taking, variation, compromise, exchange, renewal, enforcement or
release of, or refusal or neglect to perfect, take up or enforce, any rights
against, or Security Interests over, assets of any Obligor or other person or
any rnon-presentation or non-observance of any formality or other
requirement in respect of any instrument or any failure to realise the full
value of any Securily Interest;

24.3.4 any incapacity or lack of power, authority or legal personality of or
dissolution or change in the members or status of any Obligor or any other
persomn;

24.3.5 any amendment (however fundamental), replacement, variation, novation,
assignment or the avoidance or termination of a Finance Document or any
other document or Security Interest;

2436 any unenforceability, ilfegality or invalidity of any obligation of, or any
Security Interest created by, any person under any Finance Document or
any other document; or

24.3.7 aninsolvency, liquidation, administration or similar procedure.

Chargor intent

Without prejudice to the generality of Clause 24.3 (Waiver of defences), each Chargor
expressly confirms that it intends that the Security interests created under this Deed
shall extend from time to time to any (however fundamental) variation, increase,
extension or addition of or to any of the Finance Documents and/or any facility or
amount made available under any of the Finance Documents for the purposes of or in
connection with any of the following: business acquisitions of any nature; increasing
working capital; enabling investor distributions to be made; carrying out restructurings;
refinancing existing facilities; refinancing any cther indebtedness; making facilities
available to new borrowers; any other variation or extension of the purposes for which
any such facility or amount might be made available from time to time; and any fees,
costs and/or expenses associated with any of the foregaing.

Immediate recourse

Each Chargor waives any right it may have of first requiring the Security Trustee or
any other Security Beneficiary (or any frusiee or agent on its behalf} to proceed
against or enforce any other rights of Security Interest or claim payment from any
person before claiming from that Chargor under this Deed. This waiver applies
irrespective of any law or any provision of a Finance Document to the contrary.
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24.8

24.9

Appropriations

Until the Security interests granted under this Deed are discharged and released, the
Security Trustee and each Security Beneficiary may:-

24.6.1 refrain from applying or enforcing any monies, Security Interests or rights
held or received by it (or any trustee or agent on its behalf) in respect of the
Secured Moneys, or, subject to Clause 19.1 {Application of moneys), apply
and enforce the same in such manner and order as it sees fit (whether
against the Secured Moneys or otherwise} and the Chargors shall not be
entitled to the same; and

246.2 hold in an interest-bearing suspense account any moneys received from a
Chargor on or account of the Secured Moneys.

New Accounts

If the Security Trustee or any other Security Beneficiary receives notice (whether
actual or otherwise) of any subsequent Security Interest over or affecting any of the
Charged Property or if a petition is presented or a resolution passed in relation fo the
winding up of a Chargor, the Security Trustee and the relevant Security Beneficiary or
Security Beneficiaries may close the current account or accounts and/or open a new
account or accounts for such Chargor. |If the Security Trustee or any other Security
Beneficiary does not open a new account or accounts immediately it shall
nevertheless be treated as if # had done so at the time when the relevant event
occurred, and as from that time all payments made by such Chargor to the Security
Trustee or that Security Beneficiary shall be credited or be treated as having been
credited the new account or accounts and shall not operate to reduce the Secured
Moneys.

Tacking

For the purposes of section 94(1) of the LPA and saction 49(3) of the Land
Registration Act 2002 the Security Trustee confirms on behalf of the Lenders that the
Lenders shall make further advances to the Chargors on the terms and subject to the
canditions of the Finance Documents.

Deferral of Chargor's rights

Until the Security Interests granted under this Deed are discharged and released, and
unless the Security Trustee otherwise directs, no Chargor shall exercise any rights
which it may have by reason of perfformance by its obligations under this Deed or the
enforcement of the Security Interests created by this Deed:-

2491 to receive or claim payment from, or be indemnified by an Obligar;

249.2 to claim any contribution from any guarantor of, or provider of Security
Interests in respect of, any Obligor's obligations under the Finance
Documents;

2493 to take the benefit (in whole or in part and whether by way of subrogation or
otherwise) of any rights of any Security Beneficiary under any Finance
Document or of any guarantee or Security Interest taken pursuant to, or in
connection with, the Finance Documents by any Security Beneficiary;

2494 to bring lega! or other proceedings for an order requiring any Obligor to
make any payment or perform any obligation, in respect of which the Obligor
had given a guaraniee, underfaking or indemnity;

24.9.5 to exercise any right of set-off against any Obligor; and/or
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28.

26.1

24.8.6 toclaim or prove as a creditor of any Obligor in competition with any Security
Beneficiary.

RELEASE

Release

The Security Trustee must discharge and:-

251.1 release the Charged Property from this Deed; and

25.1.2 re-assign the Charged Property that has been assigned to the Security
Trustee under this Deed,

if:
251.3 the Secured Moneys have been paid in full; and

2514 each Chargor and each other Security Provider has observed and performed
all of its obligations under this Deed and each other Finance Document,

Reinstatement

If the Security Trustee considers that any amount paid or credited to any Security
Beneficiary under any Finance Document {whether in respect of the obligations of any
Otligor or any Security Interest for those obligations or otherwise) is capable of being
avoided, reduced or otherwise set aside:-

2521 that amount shall not be considered fo have been paid for the purposes of
determining whether the Secured Moneys have been irevocably and
unconditionally paid and discharged; and

252.2 the liability of the relevant Chargor and the Security Interests created by this
Deed shali continue as if that amount had not been paid or credited.

Consolidation

Section 93 of the LPA dealing with the consolidation of mortgages shall not apply to
this Deed.

MISCELLANEOUS PROVISIONS

No failure to exercise, nor any delay in exercising, on the part of the Security Trustee
or any Security Beneficiary, any right or remady under this Deed shall operate as a
waiver, nor shall any single or partial exercise of any right or remedy prevent any
further or ofher exercise or the exercise of any other right or remedy. The rights and
remedies provided in this Deed are cumulative and not exclusive of any rights or
remedies provided by law.

Severability

if any provision of this Deed is illegal, invalid or unenforceable in any jurisdiction, that
shall not affect:-

26.1.1 the validity or enforceability of any other provision, in any jurisdiction; or

26.1.2 the validity or enforceability of that particular provision, in any other
jurisdiction.
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Amendments and waivers

No amendment or waiver of any provision of this Deed is effective unless made or
given in accordance with the terms of the Security Trust Deed

Information

The Security Trustee may from time to time seek from any other person having
dealings with the Chargors such information about the Chargors and their affairs as
the Security Trustee may think fit and each Chargor authorises and requests any such
person to provide any such information to the Security Trustee and agrees to provide
such further authority in this regard as the Security Trustee may from time to time
require.

Joint and separate liability

Unless the context otherwise requires, all covenants, agreements, representations
and warranties on the part of the Chargors contzgined in this Deed are given by them
jointly and separately and shall be construed accordingly.

Counterparts

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

NOTICES

Any notice or other communication including any request, demand, consent or
approval, to or by a party to this Deed must he given in accordance with the notice
reguirements of the Security Trust Deed.

GOVERNING LAW

This Deed and any non-contractual obligations arising out of or in connection with it
are governed by English law.

ENFORCEMENT
Jurisdiction of English Courts

29.1.1 The courts of England have exclusive jurisdiction to seltle any dispute
arising out of or in connection with this Deed (including a dispute regarding
the existence, validity or termination of this Deed or any non-contractual
obligation arising out of or in connection with this Deed) (a "Dispute”).

29.1.2 The parties to this Deed agree that the courts of England are the most
appropriate and convenient courts to seltle disputes and accordingly no such
party will argue to the contrary.

29.1.3 This Clause 29.1 (Jurisdiction of English Courts) is for the benefit of the
Security Beneficlaries only. As a result, no Security Beneficiary shall be
prevented from taking proceedings relating to a Dispute in any other courts
with jurisdiction. To the extent allowed by law, the Security Beneficiaries
may take concurrent proceedings in any number of jurisdictions.

EXECUTED AND DELIVERED AS A DEED on the date set out at the beginning of this Deed.
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THE CHARGORS

Schedule 1

Company name

No

Registered office

Advanced Personnel Management
Holdings (UK} Limited

06508998

Apm Unit 40, Newtown Shopping
Centre, Newtown, Birmingharm,
United Kingdom, B19 2835

Advanced Personnel Management
Group {UK) Limited

04881405

Apm Unit 40, Newtown Shopping
Centre, Newtown, Birmingham,

United Kingdom, B19 25S

APM Disability Consultancy Limited

03208744

Apm Unit 40, Newtown Shopping
Centre, Newtown, Birmingham,
United Kingdorn, B19 288

APM Employment Afliance Limited

03872184

Apm Unit 40, Newtown Shopping
Centre, Newtown, Birmingham,
United Kingdom, B19 255

APM Learning and Education Alliance
Limited

02132768

Apm Unit 40, Newtown Shopping
Centre, Newtown, Birmingham,
United Kingdom, B19 255

EXG Limited

04797189

Apm Unit 40, Newtown Shopping
Centre, Newtown, Birmingham,
United Kingdom, B19 23858

IPA Personnel Limited

05724915

Apm Unit 40, Newtown Shopping
Centre, Newtown, Birmingham,
United Kingdom, B19 288

Podclass Limited

05897040

Apm Unit 40, Newtown Shopping
Cenire, Newtown, Birmingham,
United Kingdom, B19 288

Advanced Personnel
(UK) Ltd

Management

05903292

Apm Unit 40, Newtown Shopping
Centre, Newtown, Birmingham,
United Kingdom, B19 285
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Schedule 2
DETAILS OF MATERIAL REAL PROPERTY
REGISTERED LAND

[Intentionally left blank]

UNREGISTERED LAND

[/ntentionally left blank]
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Schedule 3

DETAILS OF SHARES
Name of Company Class of Shares { Number  of | Nominal Registered
Shares Value Holder
Advanced  Personnel | Ordinary 2,100,882 £0.01 Advanced
Management Group Personnel
(UK) Limited | A Crdinary 822,000 £0.01 Management
(04881405) Holdings (UK)
B Crdinary 858412 £0.01 Limited
{Tatal:
3,779,294)
APM Disability | Ordinary 110 £1 Advanced
Consultancy Limited Personnel
(03208744) Management
Group  (UK)
Limited
APM Employment { Ordinary 1000 £1 Advanced
Alliance Limited Personnel
(03872184} Management
Group  (UK)
Limited
APM  Learning and | Ordinary 1000 £1 Advanced
Education Alliance Persannel
Limited (02132768) Management
Group  {UK)
Limited
EXG Limited | Ordinary 10130 £0.01 Advanced
(04797189) Personnel
B Ordinary 550 £0.01 Management
Group (UK}
C Ordinary 390 £0.01 Lirmnited
(Total:11,070)
IPA Personnel Limited | Ordinary 1 £1 Advanced
(05724915) Personnel
Management
Group  (UK)
Limited
Podclass Limited | Ordinary 1 £1 EXG Limited
{05897040)
Advanced  Personnel | Ordinary 1 £1 Advanced
Managemenf (UK) Ltd Personnel
(05903292) Management
Group  {UK)

Limited
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Schedule 4

DETAILS OF SPECIFIC CONTRACTS

Contract Parties Date
Secretary of State for Work {1) The Secretary of State for | 24 May 2011
and Pensions Waork Work and Pensions
Frogramme Agreement

(2) Advanced Personnel

Management Group (UK)

Limited
Secretary of State for Justice | (1) The Secretary of State for | 1 April 2015
NOMS Agreement (Yorkshire) | Work and Pensions

(2) Advanced Personnel

Managernent Group (UK)

Limited
Secretary of State for Justice | {1) The Secretary of State for | 1 April 2015
NOMS Agreement (North Work and Pensions
East)

{2} Advanced Personnel

Management Group (UK)

Limited
Secretary of State for Justice | (1) The Secretary of State for | 1 April 2014

NOMS Agreement (East
Midlands)

Work and Pensions

(2} APM Learning and
Education Alliance Limited
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Schedule 5

DETAILS OF MATERIAL INSURANCES

Chargor

insurer

Policy number

Advanced Personnel
Management Group (UK) Ltd

Hiscox Insurance Company
Ltd

HU P16 1881048 (352)
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Schedule 6

DETAILS CF MATERIAL INTELLECTUAL PROPERTY

Trade marks

Chargor TM numbher Jurisdiction/ | Classes Mark text Filing Date | Renewal
apparent Date
status

Advanced UKO0003125517 | United 35, 41, 44 APM 04.09.2015 | 04.09.2025

Perscnnel Kingdom

Management

{UK)} Limitad

(05903292)

Advanced UKoO003125551 | United 35,41, 44 e .. . 104.09.2015 |04.09.2025

Personnel Kingdom S EY

Management L

(UK) Limited

(05903282)
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Schedule 7
FORWM OF NOTICE OF ASSIGNMENT OF INSURANCE

To: [Insurer}

Date: [ ]

Dear Sirs,

We give you notice that we have assigned and charged to [SECURITY TRUSTEE] (the
"Security Trustee"} pursuant to a deed entered into by us in favour of the Security Trustee
dated [ ] 2014 all our right, title and interest in and to the proceeds of [inserf defails of relevant
insurance policy] (the "Policy of Insurance").

With effect from your receipt of this notice we instruct you to;

{1) following the Security Trustee's notification to you that an °Event of Default” has
occurred, make all payments and ciaims under or arising from the Policy of Insurance
to the Security Trustee to its order as it may specify in writing from time to time; and

(2) disclose to the Security Trustee, without further approval from us, such information
regarding the Palicy of Insurance as the Security Trustee may from time to time
request and to send it copies of all notices issued by you under the Policy of
Insurance.

With effect from your receipt of this notice all rights, interests and benefits whatsoever accruing
to or for the benefit of ourselves arising from the Policy of Insurance (including all rights to
compel performance) belong to and are exercisable by the Security Trustee.

This authority and instruction is irrevocable without the prior written consent of the Security
Trustee.

This notice and any non-contractual obligations arising out of or in connection with it are
governed by English law. The courts of England have exclusive jurisdiction to settle any dispute
arising out of or in connection with this notice (including a dispute relating to the existence,
validity or termination of this notice or any non-contractual obligation arising cut of or in
connection with this notice),

Please acknowledge receipt of this notice (substantially in the form of the attached) by signing
the acknowledgement on the enclosed copy letter and returning it to the Security Trustee at
[ ] marked for the attention of [ I

Yours faithfully,

for and on behalf of for and on behalf of
[Chargor] [Security Trustee]
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[On copy cnly:
To: SECURITY TRUSTEE

We acknowledge receipt of a nofice in the terms set out above and confirm that we have not
received notice of any previous assignments or charges of or over any of the rights, title and
interests and benefits referred to in such notice and that we will, following receipt of a notice
from the Security Trustee confirming that an "Event of Default" has occurred, pay all moneys in
respect of the Policy of Insurance as directed by or pursuant to the notice and comply with all
other terms of that nofice.

We confirm that no amendmaent or termination of the Pclicy of Insurance shall be effective
unless we have given the Security Trustee thirfy days written notice of it or, if it is not possible to
comply with such notification to the Security Trustee in accordance with the provisions of the
relevant Policy of Insurance, the notice will be provided to the Security Trustee in relation to
such termination as soon as possible,

We further confirm that we will not ctaim or exercise any set-off or counterclaim in respect of the
Policy of Insurance.

For and on behalf of [ ]
By: [ ]
Dated: | 1
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Schedule 8
FORM OF NOTICE OF ASSIGNMENT OF ASSIGNED ACCOUNTS

To: fAccount Bank]

Date: [ ]

Dear Sirs,

We give you notice that we have assigned and charged to [SECURITY TRUSTEE] (the
"Security Trustee") all of our right, title and interest in and to account number [ 1.
account name [ ] {including any renewal or redesignation of the account} and all
monles standing to the credit of that account from fime to time (the "Account™).

With effect from the date of your receipt of this notice, following the Security Trustee's
natification o you that an “Event of Default” has occurred:

(1) any existing payment instructions affecting the Account are to be terminated and all
payments and communications in respect of the Account should be made to the
Security Trustee or to its order; and

(2) all rights, interests and henefits whatsoever accruing to or for the bensfit of ourselves
arising from the Account belong to the Security Trustee.

This authority and instruction is irrevocable without the prior written consent of the Security
Trustee.

This notice and any non-contractual cbligations arising out of or in connection with it are
governed by English law. The courts of England have exciusive jurisdiction to settte any dispute
arising out of or in connection with this nctice (including a dispute relating to the existence,
validity or termination of this notice or any non-contractual obligation arising out of or in
connection with this notice),

Please accept this notice by signing the enclosed acknowledgement and returning it to the
Security Trusfee at [ 1 marked for the attention of [ 1

Yours faithfully

for and on behalf of for and on behalf of
[Chargor] [Security Trustee]
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{on copy only]

To:

Date:

SECURITY TRUSTEE

[ )

At the request of the Security Trustee and [Chargor] we acknowledge receipt of the notice of
assignment and charge, on the terms attached, in respect of the Account (as described in those
terms). We confirm that:-

(1

e

@

we will, following receipt of a notice from the Security Trustee confirming that an
"Event of Default” has occurred, pay all monies in respect of the Account as directed
by or pursuant to the notice of assignment and we will comply with the ofher
provisions of the notice of assignment;

we have not received notice of any previous assignments of, charges over or trusts in
respect of, the Account and we will not, without the Securily Trustee's consent
(a) exercise any right of combination, consolidation or set-off which we may have in
respect of the Account or (b) amend or vary any rights attaching to the Account; and

following the Security Trustee's notification to us that an Event of Default has
occurred, we will act only in accordance with the instructions given by persons
authorised by the Security Trustee and we shall send all statements and other notices
given by us relating to the Account to the Security Trustee.

For and on behalf of | 1

By:

[ ]
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Schedule 9
FORM OF NOTICE OF ASSIGNMENT OF SPECIFIC CONTRACT

To: [ ]

Date: | |

Dear Sirs,

We give you notice that we have assigned and charged to [SECURITY TRUSTEE] ("Security
Trustee") pursuant to a deed entered into by us in favour of the Security Trustee dated [ ] all
our right, title and interest in and to [defails of contract] (the "Contract") including all moneys
which may be payable in respect of the Contract.

With effect from your receipt of this notice:-

(1 following the Security Trustee's notification io you that an "Event of Default’” has
occurred all payments by you to us under or arising from the Contract should be made
to the Security Trustee or to its order as it may specify in writing from time to time;

(2) ail remedies provided for in the Contract or available at law or in equity are exercisable
by the Security Trustee;

(3) all rights to compel performance of the Contract are exercisable by the Security
Trustee although the Company shall remain liable to perform all the obligations
assumed by it under the Contract;

(4) all rights, interests and benefits whatsoever accruing to or for the benefit of ourselves
arising from the Contract belong to the Security Trustee and no changes may be
made to the terms of the Contract nor may the Contract be terminated without the
Security Trustee's consent; and

(5) you are authorised and instructed, without requiring further approval from us, to
provide the Security Trustee with such information relating to the Contract as it may
from time to time request and to send it copies of all notices issued by you under the
Contract to the Security Trustee as well as to us.

These instructions may not be revoked, nor may the terms of the Contract be amended, varied
or waived without the prior written consent of the Security Trustee.

This notice and any non-contractual obligations arising out of or in connection with it are
governed by English law. The courts of England have exclusive jurisdiction to settle any dispute
arising out of or in connection with this notice (including a dispute relating to the existence,
validity or termination of this notice or any non-contractual obligation arising out of or in
cennection with this notice),

Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed
copy letter and returning it to the Security Trustee at | ] marked for the attention of

[

Yours faithfully,

for and on behalf of for and on behalf of
[Chargor] [Security Trustee]
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[On copy only:]
To: SECURITY TRUSTEE

We acknowledge receipt of a notice in the terms set out above and confirm that we have not
received notice of any previous assignments or charges of or over any of the rights, interests
and benefits in and to the Contract and that we will comply with the terms of that notice.

We further confirm that:-

{1) no amendment, waiver or release of any of such rights, interests and benefits shail be
effective without the prior written consent of the Security Trustee;

(2) no termination of such rights, interests or benefits shall be effective unless we have
given the Security Trustee thirty days written notice of the proposed termination {or if
notice is not possible within that period, as soon as possible), specifying the action
necessary {o avoid such termination; and

{3) no breach or default on the part of the [insert name of Chargor] of any of the terms of
the Contract shall be deemed to have occurred unless we have given notice of such
breach to the Security Trustee specifying how to make good such breach.

For and on behalf of | ]
By: { ]
Dated: [ |
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The Chargors

Executed as a Deed by ADVANCED PERSONNEL
MANAGEMENT HOLDINGS (UK) LIMITED
acting by

AIELAN KN TVIVE

Full Name (Director)

in the presence of;

Ful i
ianelivgy), Grazr
2t .

Address

Executed as a Deed by ADVANCED PERSONNEL
MANAGEMENT GROUP (UK) LIMITED
acting by

ATELA ANGFNN &

Full Name (Director)

in the presence of:

TIA  FREDELEL (€I

FuII_ NaAmé”\‘fV}itneséw

Lo S Rl ST

i . A
S —

Executed as a Deed by APM DISABILITY
CONSULTANCY LIMITED
acting by

Full Name (Director)
in the presence of:

Address
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‘%c,;

ature of Director

Signature of Witness
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Executed as a Deed by APM EMPLOYMENT
ALLIANCE LIMITED
acting by

Full Name (Director)

in the presence of:

TiA  EDEL LS

Address

Executed as a Deed by APM LEARNING AND
EDUGATION ALLIANCE LIMITED
acting by

Full Name (Director)

in the presence of:

e SN ol Spreait-..
........ A O

Executed as a Deed by EXG LIMITED
acting by

Full Name (Director)

in the presence of:

T SEEQERICES .

Fuli Name (Witness) .
oS dteee ..

O Lt ..

Address
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.

"""""" Hétijr'é of Director

..........................................

Signature of Witness

"""" gaa'a;;;af S

.
e

B / Signature of Witnesé

Signature of Witness



Executed as a Deed by IPA PERSONNEL LIMITED
acting by

AEGAN . HEveE G 2 e
Full Name {Director) gnature of Director

in the presence of:

Signature of Witness

Address

Executed as a Deed by PORCLASS LIMITED

acting by

bl O S ‘ e
in the presence of:

Executed as a Deed by ADVANCED PERSONNEL
MANAGENMENT (UK) LTD
acfing by

MEGAN W TVNE .

Full Name (Director)

in the presence of:

Address Signature of Witness
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The Security Trustee

Signed, sealed and delivered by CBA Corporate
Services (NSW) Pty Limited by its attorney
under power of attorney in the presence of:

Signature of witness Signature of attorney
BRYCE MCCARTHY Martin Mood
Name of witness (print} Name of attorney (print)
Direcdo-

Title of attorney (print)

26 Novare e 20173

Date of power of attorney
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