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Registration of a Charge

Company name: LEARNING AT WORK LIMITED
Company number: 06388790

X82LJ903

Received for Electronic Filing: 03/04/2019

Details of Charge

Date of creation:  25/03/2019
Charge code: 0638 8790 0007

Persons entitled: GLAS TRUST CORPORATION LIMITED AS SECURITY TRUSTEE FOR THE
SECURED PARTIES (AS DEFINED IN THE INSTRUMENT).

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

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

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

Company number: 6388790

Charge code: 0638 8790 0007

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 25th March 2019 and created by LEARNING AT WORK
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 3rd April 2019 .

Given at Companies House, Cardiff on 4th April 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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DLA PIPER

DBATED 25 MARCH 2019

(1) THE COMPANIES NAMED IN THIS DEED AS ORIGINAL CHARGORS
= 31’:(’1. =

(2) GLAS TRUST CORPORATION LIMITED
as Security Agent

GROUP DEBENTURE

This Deberture is sz:bfect to and hays the benefit of an Titer credu‘or Agreemem‘ datmi ﬂw Sane dam .
s thiy Deed and made between; among others, (1) the Original Churgors, (2} ﬂte Secum‘y Agem‘

mm' (3) the Secured Famw (as each such term m def #edd & m Hm Dem{)

A FiPER :
T FERTII"Y THAT SAVE FOR ?\."[ATERIAL ?{EDACT]’:B
PURSUANT TO s8360G OT THE COMPANIES ACT 2008,
THIZ IS A TRUE. COMPLETE AND CORRECT COPY
OF THE QR!GlNAL I\:;"TRUME"JT

DATE B L

SIGNED o A
DLAPIFER UKLLF = f W/
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THIS DEBENTURE is wiadle on. 25 Marck 2019
| BFTWEFN*

1y -THE CGMPANIES L!STED IN. SCHEDULEl TO THiS DEED (the "Orlgmal
: Chdt‘gﬂrs”} and

-{2}_ GLAS TRUST CGRPORATION LIMITED a5 securlty trustes for the %cuu ed Pames (as .
-dcf'ned belaw)-(i ( Ruc:h B&pamty the "SELill‘lty Agcnt“}

IF IS AGRELD
--.']:, - '_ DDF!NITIDNS AND ENTERPRETATION
11 Hefimimns
In: ﬂm, Deed::
: {a)' terms daf' ne:d Ar, o - onstried ot the purposes of, ihe FamEmes Agae&ment {as
-' ‘defined below) have the saime meamngs when Gsed in 11115 Dﬂed (m‘ﬁ{:@s the same are :
: thlerw1se défined in this Dced} and

() - atallfimes the fcllﬁmng terms have the lailowmg meamngc:

’ "'Accessmn Deed“ MERANS. an -gecession cieed substan’naily it the forin set aut i scheduic 6.
A{Farm afA::cemm Dem’) :

”Acmunt Bank” means- any bk ok mhm f nanual mshtu’tmn erh thh any Chatged
: Ac@mmt i3 mamtamed from time totime:

"Act" me&ns the Law of Pmpm ty Act 197‘%
”Agent" means ﬂ’]e Agent untler and s deﬁned in lhe Facﬂ]tms Agl Eﬂment

”Assxgned Agsets™ eaiis tlie Secuuty Assets expre&sed o be asswnad pursuam “m ciau*-:c 4 2
: {Securrry asSTETMEntsY;. :

' "Eharga& Acmunts”--meazlié eachj:._”
G Collectio -;xccoum'--and:
: .{b_)' uthm dcceum t::ha.rge& by or }Jursuant (5] th;s Dcad

__--”Charged lnvestments" teans the Chal ged Securities and all pl‘cscnt anid futl.ue Related .
R,ighis aceruing to-allor any of tHe Char g@d ‘Swuﬂm:s ;

. ”Charged Securities' means:

(2} e secutitics qpe:mﬁf;d in prmz (Chmged Securrfrcs) of sehcduch (Demri’? nf '
Se-z;amfy Assersj, and - .

by Al ofher siocks shares. debentures, bonds, Warrants, cotlpons, negotiable instruiments, -

' ~certificates of deposit or other securities or “investments" (as defined in partil of
schedule i 1o the Finaricial Services and Markets Aet 2000 a3 in force 4t the date of

this Deed)y now o in future owned (legally or beneficially) by a Chargoret beld by 4
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fisimines; trustee, ﬁr:lumany aF c}eaﬁme systent on 11:3 behalf or inn- wlnc:h w:h Chargor-
has. an mlelesi at any time; : :

':"Chargms” meatis:
5 the Orlgine] Chagossidnd
: -(b)’_ o any other énti.ty- wh’iah' actedes 1o ﬂiis Deed 'pm"sﬁaﬂt to'an Aceessﬁm Dée‘d_;' -.

: _"‘Cuﬂectmn Accuuﬂt" ms the mfbﬁmﬁ&, gwen for that term Tn clausc 11 S{a)(m),

' "Debemure Secur 1ty” means the '%ecunty cleated ot e\n(femed by ot pm"auam o this ﬁe&d;

or any Acsessmn Deed

”De;:lamd Dafauit" Iriedns an. Eve:m of Defalt in. mspeat of whmh any rotice ha:; be&rx-_
issued or 1ighfs exat cised by the Agent under clause 27, 181) fAcceIeraz‘mn] or clause 27, 18b)'
: (Acc‘giﬂ s;rmm) of thig Faclhtles Agreemeni '

Y Default Rate" Lkl ﬂ1e rate of 111’5&1‘631 deternined i ac:cmdama thh clause 13, 3 (Deﬁ:m!t- :
'mﬁs:msz‘) af the ?acllltms i\greement :

_ ”Dulcoate" ThEAns Ay delegate subtdelcgatfz agem attamey ot co mmtez: appcmted by the_
: “Securﬂy Agem e g by ! Recelvei‘

“]Z,'vem Df Default"' meam aﬂch Event of Df:fault s def‘ m:d i lhe Famhtles Agrcement

' datc ag ﬂw: Dacd and made between among:,st cthere:i [he Dngmal Char gﬁ)l‘i the %cuzsty o
Agm’c I !bBC U K Ban ple and Gmbal Loan Agemy Serwces L:mned

' '_”Fmance Dnrummts” mesns each “Fmamrf wamcmf” A5 thal term s ﬂef‘ ned 11‘1 the' -
l”amhties Agreement S S

'_”Fmance Party” m{zam any Fmance; Party s def‘ ned iTi- the Fauhhes Agrwnmnt
e 1§ S
: lnsmanws nieans al l ]mlwles o insurance (and all cover nntes;} which areat dlly hme held .

by orwrittert in favour-of 4 Chargor or 1n whieh a Chargor from. time to time has an interest
including, without fimitation, the policies of insurange (if any) specified in part 6 (Tnsurances)

ol sehedule 2 (Details of Security Assérs); ut excluding such. policies of i insurance o ﬂ”,lﬂ

. extent that they Tc?atﬁ to third paﬁy liabilities or business. uﬂelmpimn Instrance;

"_"Ir;tdiwtual Properi}'" MeaTs ail lagal and/or- eqmtahle uﬁfmes’[s {mcludmg, without
'Inmmtmn thc: benem of all ligences in any. pait of thﬂ world) of each Chmgol in, or rclatmg
for : .

oy any patents, . (rade ‘marks, sérvicé tharks,  designg,  busingss: names, . Copyrights,
' . database rights, design rights, domain names, moral Tights, inventions, confidential
: znﬂannatmn, know-how and othet intellectual property rights and interests (which

_may lmw of i the ﬁltulf: qubmqt) whether mglstered or untegistered; and

by the benef i oi all appiwatmns and nghts to tise suai: assels of each Chargm (whm
may naw ot m thie futum subsmt) :

mcludmg,, without hmnatmn the mtclles.tua pmper‘ty flght‘; {nF any) spacmed g parﬁ 41- '
Untellectual Pmpé*.f'fy} of schedule 7 (Der‘arfs qf Securily AM@!&}B
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' '”M;zlmal Can!ract" meam

_ (d) "_-Bdbh agl eemen‘i Spemhed in patt 3 (Mierial © Sontracis) of schedule 2 (Dei‘mfs Qf -
. Secwﬂygisseri) o speclﬁed in Em}f Adicession E}eed gsa ”Maxerml Conr. acf” and”

by 'any el zcment cnte]ed nte hy i Ehzn gor- flum i, m thinie emdemmg of [‘ﬂ.li mam e
whicha Stmr:tuml Im;m Gmup Loar is mada;.

' "Materml Prnperty“ MEany dﬂ ‘Real Pmper‘ty witha bc-ﬁk value or mar 1(5t ‘m{ue in éxcess 01: : o
- £1,000,060, including the Material Property (if .:uwj spemﬁed i pait 1 (Real Properiy} m"_' .
schedu w2 (ngzh of Security Assm) it excludﬂ‘lg any Shoit Leasehclti Pmperty ' '

' "Party” 1eans & pdﬂy o thlS Deed

"Real F”mperty" means a} e';ta.taq and ilTEEiESTS infreéhold, 1&&5@:1‘1616 and otter 1mmmfab1
property {Whmever situated) now or in futire belonging to any Chargor, or. it wiich any -
~Chargor has an iitsrast at any time (iricluding the registered amd unregistered land (if any) in
England and Wales. specified in pal‘t 1:(Real P.rapefry) of ‘schediule 2 (.C'em:h 7 f Setrw‘zfy :
Assets}), mgether wﬁh

(ay il buildinigs and fixtires (mchzdmg trade fixtures) and fixed plact and machinery at
any“hmﬁ themDn - ' . - -

ey all eaé’érﬁeﬁts,. f'igmg and a'gree-me?ms: in m:spgecftﬁereaf?an_d‘-
| ey the benafit ﬂf aﬂ cavenants glven Bt respecl lherf:t}t

"'Recewahles“ mediis al[ present and futuré ook debts and-other dcbts rentals, myalt:es _
foes, VAT and monetary claiins and all othe” amc}untf; at iy time fecoverable or receivable

- by, ordus or owing fo, any Chargor (muiudmg, in connection with any Structural Taty a-3roup -
Lc-au) {whether -actual or contingeiit and Whether arising uﬂdet mntmm ar fir gny athm X
manies whatm%var) mg@thcr vrith: - :

(d) the betiefit of all’ n@tg Buauamees, Sccur;ty ancl mmedias mlatmg ta any Ui the _

o for egoing - (ncluding, - without - limitation;  tegotizble - instrumients, - indemnitics,
 reservations of propetty Fights, rnohts of t;acmg and unpmd veudm 8 heﬂs fmd szm;;_-ar
associated rlghts} anid

'(’B)' o a}l .proceads.of any cjf’ the fo‘liegci-ng;--

”Rcuciver" means a recewu of receiver and managcr or adn"unmtt ative teveiver Uf the who]e :
: '_OI any ‘part af the Security: Assets appointed by the Secmit}f Aﬁeﬂt ufldm his Deed;

' .”Related nghts" means, in mizmon to any Charged Sewlliies

{7y all dﬁwdends dlbtllbiitlt}ns and other { meare. p'aad o payab e o the Jeiawmt Cha ged o
. 'Sec;uimes oF cn any a,saei referred to in pamgla}jh {b) of this de nmoﬂ anci

by '311 righits, romies of- ];n operty accrumg i mffeled H smy ume i 1eiaf19n o such:
- Charged Securities whether by way of redeniption, mbwtutmn ~&xchange, bonus or
__pleference undm Uptlun nghts o olhermse

"Reiﬁevant Caﬁtmct” means

8 (a) _ ea::h: H_e‘d.‘gi ng Agreement; and

L IRMARMASSITHISURMSaaE06 10 o T : T



(by  eacl Material Cént’fﬁct;

: 'mgether wﬂh each ulhi&n agi serment sumﬂamemimg OF am&ndmg or 1rvating or rapEac:ng the.
N ’5&1’1’1& : .

E "-S ec'ﬂreﬂ Ohli g‘ﬂﬁﬂ'n's"-"zha;a the mtaa-ﬁing givir to thiat term in the Iﬁtémrédi"tm‘ Agré@méint*'.
"Sen::urfz:d Parfles" has Lha mea,nn‘ig mwn to th&t tm'm in the lntencredatm Agreement

. “Secuuty Assets“ 'meam all pmpel Ly and assets’ i?rom fime 1o tmm nmﬁgaged charuad m- '
;assug?}cd (or expreaqad fo be mmﬂgagcd charged or asslgned) by or pursuant to- t]."llS Deeds

' "Suunty Permd" reans Lhc muod bcgmmng an ‘the: clata of this Deed and endmg on ihe
Hafe or whach

fay | the fﬁb(‘rlli’ﬂd lelaﬂtmm hc-we bean meendatmnaliy dl’ld nlevmuabiy pazd and_ :
B 'dlacﬁmged in fudl; and

(Y. no Secured Paliy has any lmther commmnent ubhga‘rmn or llabahty um:%El or
L pursu&m to th&hnsmce Documents;.and :

'."Shurt Leisehold Pmpe:ty” mgans Ieamhoid pmpccrty held b’y A Chst gor now ar in the -

- future urider a lease granted at a rack-rate or inder a ledse which has an unexpired term of 25

- years or Joss.af the dafe of this Deed {or In the-case of fufure acquired leasehmld pr apeﬂy, at
the: clcrta of. aaquwltmn of &uah prapeﬁ,y by thie-relevant Cha1 ‘gor )

' 12 ' :}iutelpretmmn

(ay ~ Uless o mntrmy mdlcatmn appears, in this Deed thie provisions of clause 1.2
- (Constriction) of the Facilities. Agt‘e(:ment (other than clause: T.2(d)) apply to this
Dieed &5 t‘hmugh they wers set out i full dn'this Deed, except that mfamnccs ta "ihis
Apve cerzienf” will be cﬂmtrued 8% If:f‘el CHLES 10 th1s Deeds- :

_ (b) o _UllleSS S mn‘traly mdlmimn appaars any wfcr(:nﬁﬂ in thm Deed ’:0

iy ha "Chargnr" the "Su.unty Agent" of afy m:hm "becm‘ed I’a]ty" m any'
other person. shall be: constried so as 1o mclude ils suceessors v ditle,
- perinitied assigns. and permitted transferees and; in the case. of the Secuniy
- Agent, any person-for the time being dppmmed as Secuiity Agem or Security
. .Ag;—:nts in accordanca with the Fmance Documents

(i) - "this Deed" Iim “[‘amlliles Agreemmt” ary e.thel Fmaﬂw D@cument o
' Aty other aglf:emem of instrurment it a reference o this Deed, the F acﬂﬂms“_-
o Agreement, that other Finance Deocument ol . that other’ aréemeit- or
instrument s amended suppiemenied exlended vestated, movated andfor
- replaced in any menner from time fo time {htrwever fundamentally and even- -
_ gosgme inciedses the ubh fationg ﬂf ANY membm ol the ‘Group m'.
- proyides for further advances), and :

(i) "Secwred- D’h’ligatiuns’” iﬂc’ludes obligations and liabilities which would be
- tréated an such but for the lquidation, administr ahou or dissolution: fjl‘ or
slinilar event aﬁecnng aiy memi)cr 01 ‘the Group..

_ ':(qu)_ - “Eath undertakmg of a Ch'ugm {other than a paymﬁnt eblzgahon} c:ontamc:d in: t‘ms'f.-
- B 'Daed

CIRMARMAIOSOTY I SUKM/MERIS080 . S S F3




13

14

15

16

iy 'mu'st.be' cdmp'] led with at ail'ﬁlﬁes.du:‘-iﬁg'the-'?}e.curity-i?efiédf and

(u) Ciegiven by wch Char goi Tor: thc bc:nm" i of ﬂw Scmmty Agmt ﬂnd each mh,er-
Sevured Palty

(dy . Theterms of fhe ather ["lHEIﬂCE Doaumen‘m and of 4 dﬂ:y Slde Ietlers bE‘:Lw&eH aity of the

' '.'parnes tothem o relation to any Finance Document, afe incorporated in this Desd 1o

the extent required o etsure that any disposition’ of the Real Property contained i -

- fhis Deed is avalid disposﬂtmn i accordance with secuon el 1) af the Law of Pmp-:rty:
(%i@ce]]ﬁﬂenm Prc:rvasmns) Act 1989, : :

B (e) Cf ﬂm Sccurlty Agem of thc Agtmt 1eaSU|1ably cnnmdm‘s that an amatint p'ud by zmy-_ _

- “meniber of the Group to a Secuted Patty under & Finance Documeni is capable of

~ “being avoided. oi otherwise set aside on the liquidation’ ot administration of such -

mnernber -of the Group, then that amount shall- mt ’be {;mmdcrcd to have baan i
irrevodably paid for ‘the pm poses of this Deed.. :

(’f} © The Pasties lﬂ‘fﬂﬁd hat this dﬂaumﬂnt shll takf: afﬁ:ci as a i:iegd ﬂn‘ﬁwlthsmndmcr the. 2

Faict | that a Party may Olily ex:ecule this documeﬂt under imnd

: -'Jm:nt and aever*li

The Etabﬂmes and obhgatmns of each ‘Chargot” undcr ﬂue Deed are JQI!‘!‘E and saveral Each'

2 Chat ot agrees fo be bound by this Deed 1m’_1w11hslanr_hng that.any othor Lharggr which was:
intended to Sigl‘l or be bound by this Deed did not so sign or is not bound by_-this Deed.

' .ihcuﬁ_éisfenéy hefween fthis‘-]}mtd anﬂ_thﬂ-lﬁtercﬁ:ﬁiwr '-Agreemeﬁt' '

- Ti {here is any conflict or inconsistency between any provision of this Deed and any provision -

of the Tntercreditor Agreement, the. pifﬁx_fi:;'-it;m. of the Tntercreditor Agreement shall prévail. -

CErust

- All Secuirity and d’ispafsi:ﬁcsﬁs made or created, and al cibhgaﬁ'ﬁns and undertakifgs coftained,

in-this Deed to, in favourof or for the benefi it of the. Security Agent are made, created: and:

entered Into i favour of the Sacuu‘cy Agent as trustes for the Secul ed Parties ifmm b th 1 m
“titrie on the feris UL the Imerc] editar Agteement o S

' 3Th1rd party raghts g

Save 43 explcssiy pmwded to the mnlraly in this Dcf:d f pemnﬂ who is tiot & Pa:ty has o |
right under thie Contracts (Rights of Third Parties) Act E999 m enforce or enjoy the ben efit ﬂf

-qity term of this Deed.

. 'CGVENANT TD PAY

'(a) o __]:,ach Charg,ar 45 pzmmpal ob 1g;<3r :;md fiist meleﬁy 4§ Surety, covenants in iavnm oi
~the Becurity Agent that it ‘will pay ;and cizscharge tha, E:ccui ed Obhgamns from hme o
time: when they ['all due 3

{:'i:'a): ' Evezy paymam by a Chm pOr of. a Seoul ed Obl:gatlon which is made to 6 for the-'-

- benefitof a Secured Parly-to which fhat Secired. Obligation is due and payable in - _' .

' acmrdam,e withi the Fmance Bm:ument madesl WhiCl‘l such sy 18 p*ayable T that..

T IRMARM/33072/ 1 3UKMOd684606, 10 . o 5



23

32

A

Securcd Pm*ty ‘shall mpmate an saﬂsfau‘cwn 1o tha same axtent of the ccvanant'
contained in: clause 2@y,

-Defauif mterest

Any amount whlch is ot pald Unde} t]]is Deed when duz, shall bear interest. ot 4 daliy bams _
{both before and -after judgmient axd payable on demand) at the’ Dafaple Rate front the due

“date until: the “date on which such amoum 15 uncondmonally and: uwvmably paid. and

discharged in ﬁ;ll

r:;mm OF smtrmw |

-..Nature of’ secnmty

All Sseur sty and dm;mettmns created or mdde by or pmsuani W th].s Dcad {including for he:

_ gvoidance of doubl pursufmt to any Accession Deed) ate. c:reated or made!
S(ay i favou’r of ‘Ehe Security -Agfem"

' "(’b):" wﬁh full Fitle guazantee i acamdame wﬂh ihe Law c:rf i:‘i cipm“ty (Mmcellansous- :_-

Provisionsy Act 1994 ‘and

- (c) as mnﬂnumg secumy for paymenl of ‘Ehe sccured Dbhgatmm
: Quallfymg flmltmg charge

- Paragraph ‘Eﬁi of Schedule B1 to ihe Imolvemy Aet’] 936 apphes tx) any ﬂoaﬂng c:harge:: :
created by or pursuant to this Deed (and each such floating char gc isa quahfymg ﬂnaimg._

chargeé for the purposa'i of the Insaivenc:y Act 1986}

* FIXED SECURITY
- Fixed charges

' Eac:h Chatgor chal s and’ ag:ee:; fo (,:hm fuch aH af 113 present and future, Tight; t1t & and mterest
" in and to-the following assets which are at any hme owned by it or in wiich 1t from tine to

e, has i mtf.:lest

qay by WaY of ﬁrst ’icga] mm’{gage

{iy the Real P:ropefty {if any) qpa:cnf ecl in part I (Reai .Pi aperfy} of sch@du
: : (ﬂem:h of. Sgczm{]; Asqez‘s) and. _

o () -ali O’Eher Real Pr()pEI'W (1f any) (ather than any ShmT Leasehmld Fropcrty) and
' all interests in Real: Propotty {uihel thatt any Short Leasehold Pwpcrty) ot
o charged by ::lause 4, 1(:1](1), . . _

: (b) : by way of fist ﬁxed chargc

-(i)' " all other Reai F'ropc,rty (mhel them Ay’ bhurt LEEESEh(} & Pmpati_y) and all _
© 7 interests it Real Property {cther than any. Short Leaseho d Propeﬁy} not. -
charged by r;iausc 40y .

G all. Ticeiiees to etiter upon or use fand aid the benet t of all other agrcements
o relating to landy and.

mwmmmsmnsmmmss%ua 0 _ . : e R



{iiiy - the pmwed’s of sale of 311 Raa] F‘:opeﬁy (other. than dny Shm‘l Leasehold
Pmper’ty) : . o

Sy " by Way of first fixed uhax e all plant and mm,hmmy (not char‘ged by clause 4 !.(a) or
4, I(b}) and the beneill ofall Gontl act hcencsq and warcanties 1&]at111g ¥ ’[hc game;.

. (d) - .by Way of i rfst i md s‘harge

1) C ol Computers; Ve:hlcles office eqmpmenl anci uﬂler eqmpmcnt (nut chai ged )
' by clause 4 I(c)) aid )

: (ﬁ) ﬂ’lﬂ bfmaf‘ 1 of all ccmt] acts, Ltcences anid \mlrantms 1e]a‘cmg 16 the Same
ROR by way of ﬁl st f‘ wed chaz 1ger

. .{if} : Lhe Cha ged Securmes (11’ ANy refeired to in pa1L2 (C!iarged Sacur:fzé.a} nf
C schedule 2 (Dermfs of Security Assefsj and :
(i .-an' othei 'ChﬂrgedSecﬁfitiésf{ﬁot charged By olause 4.1{e)(i)),

in each case, together: wﬂh {A) al] Related Rights from hme ta tnﬁe aacnuﬂg ta tho'ac
~Charged Securities. and (B} all rights: which such- Chargor may have at any’ time
- aainist any clearance or settlement system or dti}’ cusmd}an in'respect.of any- Chdt‘ged
.inveslmems,. _

i --_by Way ()f first ﬁxed chaz'ge

L (1) the Co]lemou Accounts and all. momes at. 4y time slamimg tor the caedzt uf_
- the Ccﬂlecimn Acc{mnt% and

iy all other *mcc;unts ot su;h Chargor' with ariy Bank; finanicial institution or
- cother persorn qt-any Hime (not charged by clause 4, l(ﬂ(l}) and aE} rionies at
ary lirne staudmg to-the c‘,rcdat ot Sua:th accounts :
~in cash case; tog_ethe,; with all interest fmm time o time accrued or accr witig ort stiefy -
-monies, any investment made out of such: momes ar accﬂunt and ail rights ‘m
s repaymem nf any-of the foregomg, ' :
' {g) - -_hy wey -:jf ﬁlst fixed Lharge

L (i) - the Intel]ecwal Piopwty (1f any) spemﬁeﬁ in pan 4 (Inmi!ecma! Pn::perry} of
' sx,hedule z (Dee‘m!s of Secw ny Asielyy, and '

o {'-ii') - ali DﬂlE‘l Intellet,tual Pmperty (Ii any} (l:mt a:h:arged by f:laus.e 4 1{;,)(9)

2 'Z(:h_')- o the extent ﬂlat any Asmgncd As'ic-',t 15 1iot effer:twely asmgned vndei ciausa 4 g
: CSeczmry mssgnmems}, by way: of first fixed charge such Assigied Asset

iy by way of f‘ rst f‘ xed chalge (to the extem not GlhﬂinSC‘ cha& gacl or ass1gnad n ﬂus -
' ' --Deed) :
Sy * fhi benefit of all licences, consents, dgreements and Athorisations held of
-bsed v connection with the busmess of such Chargoror the use off any af ity
assetst and :
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iy

. ('i'if)' diily etter of" crecm issited in f‘avavy of stich Char gm and aIE blils of axahange

~and other ngmtmble instrurments held ‘c:y wiand

_ by way of’ first ﬁxed char ge all Df e goudw:il and ncallsd L,apﬂal of suf:h (,,hai g@ra o

-‘wcurzty aﬁsignmenm :

@

OB

(by

_Each Chmgm assigns and agreey m a351gn abqalw;cly (suhjeci o a pt‘ﬁvlsu for
_ Tcawgﬁment i rademptmn} all oi rzs pleb(—.‘.ﬂt and Lt ¢ tight, t}tle and mteaem‘ inand -
A

" ('fi)"' -~ the- Rélzeva'hi: ff"ﬁ’n‘tz‘ao’és,' all rights ‘and remedies i connection iwith-'th_é :

”Reievant Coniracts dﬂd all prc}f:eeds arnd claiins ansmg Trom: then;

Gy i lnsmanceb and all claims undel the IT‘{EI.]IHHGES and akl pioceeds el tha .

- Insurdnoos; and

Cﬂl} -l E’_:t_l*lm?“:{i.écéivables..(f‘zt_mt'asgigned unider clavses %1..'2(,3)(31) or 4'2(&}{i‘i)},: g

Ta the extent that any Assighed Asset described in clause 4.2(a)(i) s ot assignable,

the assignment which that clause pirports fo effect shall operate as an-assighment of ”
all present and futtire rights and claims Df such Char gm‘ 0 an“y pleceads of” suah

Insuances,
' Nnhce {;f a&srgnment ﬂnd,"{)r chﬂlge h

: Within 10 Busuwss Days of the date of this: 'Deed br an Awab&.ﬁ)«n Deed (is appl] lcab ) (and'
“ywithin 10 Business Days \ipon the obtaining of Aty Iisurance. or' the execution of any Hedging
- Agresment or the npenmg c}f any Charged Awﬂum aﬁ(ﬂ ihc: date f this Deedj E:zu:h Chiar gor
: 'shail

R in ree.pect of each of 1ts ’[nsulances de]wen a duly camp]eted nofice of dsmgﬁmem o
< the provider of each such Insusance and  shall ‘use: its feasonable .endeavours to

procure. that each such’ penscm axecutes and delivers (o the -Security Agent -an. -
ackmw]edgemem in gach-case in the respective forms sef nut in suheriuie S (Form of
notice o and aamﬁwfedgemem by suiers);

A raﬁpeci {}f cach Hedgmg Agreemerﬁ (tc- the- e%;tent thait such: Chargor i party fo
© - the felevant documenty, deliver & duly completed notice of assigrment to- eabh othel

© party to that document and shall use its veasonable endesvours to procure thal gach -
pE suich party executes and delivers to the S&cunty Apentan anlmowi&:dg@mamt i each

case -inn the fespective forms set out in. schedule 4 (me' Gf Hotice o and

: Cf&-zt‘f‘!{?wiédge.ﬁi‘iéﬂf iﬁy pa?ry for Re!emn? Contr acf) and

: :(.éi'_ A

in respect of its Chax ped- Accourits delwer A duly comp]eted 110tice ic:: the Acwunt_

Bank ‘and shall use s reasonable endedvolirs to procive that the- Account Bank
~executes and delivers to the Security Agent an ackiowledgement, in ¢ach casé in the'
respective Totms set out in schedu s (Farm of notice to and ae:kwm{ Igdgmnem ﬁ“am _
Aceoint Bank);: - : '

o, i 1 esch t:age, it stich othier fortn s the Securky’ Agent shiall aptee.

CRMARMSSOTYISURMBagReStBA0 e 8
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" Notice ﬂf:aSSignm._eg;t 'm-'Mafe’rial'ifﬁht_frﬂéis .

':'.[mmediatﬂy_':up.dﬁ--jféqi._le'st' by 'thé_ S'ECuifity Agmy%i:ai any time. after the gecurrence of a

Declared Default, each Chargor will, in respect of ach Material Contract to which it is a

party, deliver a duly completed natice of assignient to cach other party to that Mateidal -

Contract, and ‘use its reasonable endeavoms to procure that cach sich  party” executes e

-defivers to the. Security Agent an acknowledgement, in cach-case in the respective Torms set
“out-in schedule 4 (Form of notice to apd acknowledgement by parnrto Re!evam Contract) (o

m suchrether Torin as tlie: Sez.,umy Ag&nl shall’ agree}

Aswgneﬂ Assets

“The Sucw ity Agent is-net cvbhgcd o taEc:e: any steps nacessa1y tir plesewe any Assmwd Assel,

iz} eni{)me any. termy of a'Relevant Contract against any pefson ot fo ke any enqun les as 10

"‘the maturg or suff mency of any payment recezved by it pulsuam i this Dead
: F’LBATING CHARGE

" Fach Chalgar chmges and: agrems o charge b}, Way crf' first ﬂoatmg chargﬂ all a“{ ;ts present :
: md fture: .

(A . Bssels aﬂd uﬂdm’{akmg (Wherevm iacatad) Tiot ot‘nel deise ef['eclwely char ged by Avay:

of tixed mortgage or charge or assighéd pursuant to olause 4.1 {Fixed Lharges}
- clatse 4.2 (Securiy mwgmmms) or any U{hel pmwsmn o1 this Dgcé and:

S ) .'(whether ot ot effe;tweiy so charged or assztgned} lmutabla pmpeﬁy and al nthar: :

o property dﬂd ﬁBSEtS it Seotland;,

GQWERSION oF FE_DATIN'G- CHARGE

: Conversmu by nutifm
.The Sacuuty Agent may, by writest fiotice: toa Lhafg,m convert the ﬁﬂatuw charge cre&{ed :
“under this Deed into a fixed charge A8 mgar& all al anj,r of the msgts c;f such Char gm '
' 5pe@1ﬁed in the notice. 11" '

)y an Eveni of Diefault has acﬁurred arid:is contmumg, or

(b) ﬂ'lG Secur 1ty Agcnt (&ctmg reaSDnabiy) B{}HHC{E‘I‘S lhnse Secumly Assets {o-bein dangsi :
of being seized ot sold urider any form of distress;. attaciunent execuuon or other
.]Egal rocess orto be Uﬂ“lelWlSE n jenpaldy

. Small Lumpanus e

The [‘lﬁatmg chaige creakd undei’ this Desd: by any Chalgm shall 1ot ec:»nvert mt@ i ﬁx&d_:'

charge solely by reason of a moratotium being obtained under the Insolvency Act 2!300_ (or -

_ anyThmg donc wn:h i view to obtammg sucha m{:-mturlum) 3t respect of stich Chargor, -
Autnm aflc cenver sion -

- The ﬂoatmg charge er Eated undei tl*ns Deed shell (m addition ta the cnmumstances i whmh _
~ihe: same wﬂl m:cur Hﬂdﬁ‘.‘l gf:nma] law): 'mtc;ma‘tmaily convertinto a ﬁ‘{cd charge:

B ) S V] rela;tlgﬂ 4] aﬁy_;ﬂecumy Assgi:w].nch- is -SHE)JCCI toa ﬂnatmg chargs i .

TRMIRMAYOTASURMMER0E 0 ) Ty



64

A

T2

7.3

{68 such Chargor on éates (of attempts or purports o create) any-Security {other-
than a Permitied Security) on orover the relevant. Secufsty Asset Without the
piior written mmenl ofthe Secunty Agents oF :

-(ﬁi’i)" “any thiid pauty lewr;-:s ot dﬁﬁmpl,‘: to Tevy-any. distrass; e\{ecunon atmthmm
e er mhei lagal- prmebs agamst ;:-my iLlGh Securaty Asaet and

. '(_b). aver all: Secutity Assels of 4 Cl’rargor whwh are sub;ect o ﬂ@atmg charga n“‘ aft.

'admmmta atar 15 appeinted in respect of such Chalgm or the Security Agent receives
©nigtiee of intention to- appoint auch A adm:mstlator (as. c@ntempia‘ted by the
. Insolveniey Act | 98&) o

“Heottish property

S C]du&ﬂ 6.3 {Aumnmm mm}cmmm} Wl” nist apply to-any assets buuated it Scoﬂand jf md o
the extent that, a Récéiver waiild not be capable of exercising his powers in: Seolland jarsuant.
-t gection ’?2 of the 111563\!’6{_1(:3» Act 1985 by reason of such automatic cmwewwn

.._'P’arhal mnverunn

jThc gmng ofa 110t1ce by the Secuuty Agem pur auant to clauqe 6.1 (Conuersmn by HGIECE) -
* relation fo any assel oF class of dsséld of dny Chergor shall not be construed s a waiver or
- abandoniment of the rights of the. Secutity Ageiit 1o serve similal hotices in vespect of dny
- other ‘asset or class ‘of assets or of Emy mher right of the Sec:unty Agent cmdfm ihe Oﬂlet‘
: ‘sewreci Pax tles :

CQNTIRB]NG bEC,HRITY

-..Cnntmmng s&curny

The Deben lure Securily is Gontmulhg md wd} f:*;tend to thie Lﬂﬁma{e balam:e of the: Sec:,uled: o

- Obligations wgmdless of any interniediate: paymﬂnt ot discharge i whole or i part. Thig
- Deed shall renmain. ia full fmue atid effect as a contnnumg sec,unty ‘for the duratmn, of‘ the
: Sercumy Period

'Addltmnal :emd separatﬂ sacuniy
_'This De:sd is in addition to, wﬁhuui prquchce oy and Shall not merge with, @iy e)thei ﬂght
- pemiedy; guaj -antee or Security which the Secdrity Agent and/or any. mhm becm‘ed Party may.
Latany tn"ne holﬂ for any Secured O ﬂ Igatmn

_.Right‘tg e“fﬂ P é_ 3

" This Deed may be eriforced against sach or any Chargor without the Seewrity Agent andior
~any other Secured Party first having recourse te any other ;lghtw lamedy, guarantes or Secuﬂty

hcld by or avallab!e to it'or amy of them..

LIABI LITY or UHARGURS RELATING T{J SECU RITY ASSETS

-\Eo‘twﬁmtahdmg anythmg contatried in this Deed o implied to the confiar v, gach Lhargm' '

remaing Hable to ohserve-and peafmm all conditions and ob’llgaﬂom assurned by it in-relation

o the Security Assels. The Security Agent. is under no obhgatmn to nerform ot fulfil any
~such condition or nbllgatmn or o make any paymem i respect ﬂf any such cm’adltmu o
' Obhgatlon ' :

o mwmzwwsmmsmwxgammeé W L N A0
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_ACCOUNTS

: Dmmg the S«ecuntj{ Period, no monies slandmg to ﬂm aledﬂ of any actaurit {of- any Eype dmi'

“however desagnated) of any Chargor with the Becurity Agent and/or any other Sceured Party
{or any of theriyor in whick any Chmgﬂa has-an interest (and fo rights dnd berrefits rc!atmg_-
* thereto) shall be ca;:able of bemg asslfrnecl o any person other thart a: ‘ascured Party. -

RFPRESI’ NT ATI()W&

; -Gm'erﬂl

‘Bach Qr1g1ﬁd} Chalgm Tkes the- wpresemaimnq and war canties set out i ﬂns ci&use 10ty

the Security Agent and to each Dihel Securcd Party on the. date of this’ Dead

-Owncrsh[p cf Swurlty Assets

U Each Dngmai Lhar gor is the sn]fz logal’ B.!"id benef cial owner Uf all of ﬂ]e Sewl ity Aasals
‘identified agamst its name in" schsdule 2 (Befazfs af Sewrny Asseis)..

Charged Secuntu,s

“The Chdrged Sewn’ues hsled in part 2 (C!m; gea’ Secty ztxe-v} 01 qchedu @ 2 (Demrfs znf Secir afy"-'.
Asseisy are fully paid and constitute the entire share capital owned by each Origmal Char gor
“in the relevant company and constitute the entire {ssued Shcﬂ_ﬂ ﬂapnal of edch-such sompariy;

Rea]_l?rﬁpé-rty o

Part | (Rel Property) of schiedule 2 (Darails of Security Asseis). identifies all Material
Property which is beneficially owned by each Origitial Chargor at the date of this Deed.

 UNDERTAKINGS BY THE CHARGORS
: Negatxve plef]ge and D;spnsal@ _

.'.Nu Chargor shall {iﬂ o agleﬁ to da any bf the ﬂ)! ewmg wmmut the, pnm witten eonsen‘t af

the: Senunty Age:nt

@) ereafeor perml’[ o subsist any- Secuuty oi* Quasr Secmaty ot any Securzt;y Asset other

than as created by this Deed ora Per mltted Secuut% or

([3) sl tra.mier, lease, 1end ot f)ﬂlﬁ:‘:l’Wl% d:s;:ma of (whether by a singlé transaction ora.

mimber, of - fransactions. and whether telated o not. and whether Voluntar:s]y ot
~involuntarily) the whole or any part of its 111tera=;t in any Security- Asset (except im a
"F'm*mmed Dlsposal o4 Pcrmlttcd TJ amactmn)

Seei nty Assets genera}]y -

Eahh Chargor shalli. '

(@ lﬁaj}" all rates, ife'n"ﬁis". and -thi.ar'dul;giﬁi'ngé OWES '_bia"”'it in T’é.@_bsﬁ:‘ct ofthe g_éﬂﬂr‘i"ty A S'ést-é;- '

by cﬂmply with: _

(1) all Ubhgatmm in mlatmn t6 the Secuuty Assets undet any- plesent ar future
wguﬁa‘tmn or requuement of any cmnpetent allthﬂl”ﬁjf o any Auﬂmmaﬂon
. and
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(i) all ec»verzants *md r:::bhgafmns *1ffectmg A Seeumy Asget {m 1ts gutinioy QL
usufl .

- 'wiierézfailuré- to d‘o S0 has.'tjr 15 z"éas.bnabiy' likely o havea M&te‘ri’a Adverse EfFec r

-{_c:) ot ﬁ}wf;pt w1ﬂ1 t‘m pum wuﬁen consent of the Senualty A;;ent enl:u mlﬂ ajny.'
DHETOUS Or réstrictive obligation aifectmg any Security Agsets (except as exprassly:
permitted by the Facilities Agmement), =

Coqdy _plﬂwde the Security Agem with all mf{}rmatwn whlr;:h it ma}/ raasunab’ﬁy lcquﬁst m'
' “rélation tor tha %cuﬂty Assets; and.: ' :

{a) - -nol do, - cause. or penml to. bz done; an}fthmg whmh may Tﬁ a indterizl e*-:tant:-_
: -depreciate, ]eopa.ldlse of: otherwise  prejudice. the value or markemblhly of- any
-Sccunty Asget (m‘ make any amission whmh has such an effect).

11,3 ReﬁiaPrﬁp‘erty' undEi‘-taltmgt; - at:quls;tmns and nﬂﬂcﬁstﬂfhe Land. Regist'ry' o
- (&) : .'Each Chamcu shall nUtlf}f the Secunxy Agent pmmptly up@n the acquisitian of any
' - gatate or mtmcc;at i amy Material Pmpmy :

' (b} : Each Chargor slmll in respect of any Material Pmperty which is acquued by 1t aﬁcrf":
: the date of this Deed, the title to Whmh is reg,mtared at. thie Land Reglsn yoor the title to -
Whmh is rnqulmd o be o ragmtei ad:

iy - gwe thes: Land Raglslry wrliien notice ﬂf tlns Dee{i anid -

m (:ii): to the extént possible, pmcure that 11011(:& rc:rf this Dead is clear y noted m the -
RCgESTC] tﬁ:r each 311E§1 title: : :

114 Insurance -

() - E Aﬂel the oeétrience ﬂf‘ i Dau]ared I}efau]t the Se;urlty Agent shall have tlie sole i
_right fo: setile ‘or sue- for any claim ifr- Fespect of any Insurances and to give an_\y'
_ daachmge fm‘ insurance monies. :

Sy Al Ghzms :md tornies lecewed or receivable undst any Insurances Shall (mlbject o
e lahts o elating of any fessor or landlord of tenant of any part of the Seeurily
Assets) be applied- in adécordance with the Facilities Agreement, or after the
~gecurrence of a Declared Default, in permanent reduction of the Se:;ured Obhgﬁimns

in acceldance with the Intercreditor Agrcement -

115 o Deaimgs wzth and reahqatmn of Hecewahles ami Cni}ectmn Accuunts
(8 Each Ehal gm shaii

“{Ey 'w1thoul pmjudma i t;Eau':c 1] 1 (Nﬁgame ple‘dge e l)mpmafv) {but i -
addition 1o the restrictions in. that” clauae), fict, without the prior weitten .

“wondent of the Security Agent, sell] assign, charge, factor ot discount or -

L any othet matiner _deal with. any Receivable save to:the - extent pelmatted bv '
 the Fa{:ﬂities Agree‘men‘t' .

' "(iij.: ' f@llowmg the ocoinrence of & Dmlaxed ‘Défault: m]lect fﬂl Rewwab}es- _-
prompily 1 1 ﬂie mdmaljf course of. tradsng a5 agcm f'a:xr the: Secun !ty Agﬁnt .
; aw:E N :
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' (’ié_'i}-_ nnmedlaieiy upm: receipt pay all ‘mories whith it receives iri fEspect o fthe
Rcccwables fife; -

- (A)" ke acmunt @pemf‘ ied-agaliist its mame in part 3 of s«:;hedu e (Demrch
' of Secirity dssetsyof, if applicable, it the schedule m any Acmwau -
Deedasa C{}lle-:tmn Account; :

(B any -other zceount held with an- Accotint .Bank over- whichi ‘the
Chargors have ranted: Sacurity 1o the Security Agcm pur'-:uaaat to the
- terms of thls Def:d o

Gy 'fﬁ!lawing'%he occuuemie 'ﬁf ' Dreclared Defeult such spwiﬁlly' '
: '-demgnaied account(sy WIth the - Sectirity Agent or another Acmunt .
Bank a8 the Seewrity Agent may fmm ‘nme to time direct,.

' '(ea'cii’ 'mc'h ' accnunt(s) 'tc‘:‘g‘sther w&h Al acflditmn'ﬂ' toor renewals or
-replacemems thereot (in whatever curiency) being a "Cnllectltm Af:count")
and .

(w) :[bllowmg ihc ageurtence of a Declared Default peﬁdmg =:1.1::1’| payment, hcld :
' : ﬁ fmofies so wcewed upon tmst forthe Seulrl’zy Agent

by 'Fo]lnwang the oCEUNEnce c»f' a Declaréd Dafau]’t eanh Chatgm she{EI deai szh the- :

" TReveivables tboth collecied and uneollscted) and fhe  Collection :Accounts - in

- accordance with any directions given in writing from {ime 4o time by the Seciirity
Ageﬂt and, in default of and Eﬁlbjebl o guch d:rc{:tmn-q i accmrdanw W1th ihis Dged:

16 C‘pm'atmn {)f ﬂoilcchﬁu ALu}unts

@) After the occurfende of & Deulal &d- Delau’éi o Lhafgm sha?l withdraw, auemm or be

o entitled to withdraw (or direct any transter of) all or sny part of the monies in any

Colléetion Account without the pricr writien consent of the: %cm ity Agerﬁ and the

- Becurity Ageint:shall.be: entitled {in ifs absolute dmcretmn) to refuse 10 pcllmt any
~such wnhdl dwal o ir ansfer., '

by Iftde ri'gh_f af a.'r-,:_ha_rgmj to withdraw the proceeds _-of;aﬁy R;éca_i:x;.vab1_es---.étaﬁding tothe
' “ereditof a Collection Account results in' the charge over ihat: Collection. Actount .

- being characterised ‘as a floating charge, that will not affect the nature of any other

fixed security created by any Chalgm uridei this- Dwd o Ay of its outstandmg-;
- Receivables.

:3.1,.’? fjharged Inv;.sfmeuts proteetmn af secumy

(a} Fech- Char gor. uhaii pmmptly upDn execution of this Deed or an Ascessmn Deed
- {and, inany event, within 10 Business Days of the daté of this Deed o dn Aceessioi
 Deed) or (if later) as soow as is practicable after s acqm.mtm;'a of a.ny Charged :

. ‘Becurities, by Way of qccur;iy for tha Secured Obhga{mns : '

{1) deposnt With 1lie- Sewz ity Agem (ot as the ‘Eeu,,uuty Agem may directy all
" gertificates and other documents of Aitle: or evidence. of DWE}EIShlp to. the-
Chai get:i &ccw meq and then“ Related RJghts and : :

IRMARM/I9SOT I SAUKMOAGHE06.10" T ' R &




iy --'szxecuta mz:l dehver o the Seaumty Agem

'(’A}--:_ : instr umants m“ 1 amf“cr in 1eqpec:t of tha Chm ged Secunues (excautud :
- inblank and left undated); aﬂdf::w

By m‘ch othér docurits & e Seu,n ity Agent shall require to enable it -
C {or s gotminees) 1o, b registered as the owner: of or otherwise o -
acqulne & legal title to.the Charged Securities and their Related R.ightg '

{or to pass lega! title 10 any purchascr)

. [l:i)._ Eau,h Chargor shall faliowmg the occurrerice of a Dec ared Detault

i 1;)1 ompﬂy g,we notice to an}r custodian of any agj semeit Wll,h fﬂ.ELh Chargm i
- tespect of any, Chdlged Investment in’ the: fcjrm required. by ﬂ”iﬁ Security.
“Agent; and

) uselits wasauable endoavours 1o ¢nsure that the custadaan aelmmwl&dges thdt :
Coo notme in the ﬁ::rm ls:qmred by 1he Secumy Agu’xt

g {c}" o ]"aﬁh Chargm shall pr ()mpﬂy ﬁ:: Iong the vecirrence: ui a Dealmed Def&ult

(1} : énstr‘uct any cleardnce system o transfer any thu ged lnvestmen’t held by i
: fisr-such Chargor er its aomined to an account of the cie:curlty Agent-or ils
noines with a'uch clezu arce systani; and

iy take wh&tever aution the Sewmy Agent may vequest for the dematermhscmmi'
S 1emateudhsatmn of any Chax gcd Investrient hcld in a clearance S’_ystem

Without prejudwe to the rcs’t af this clause 11 T, the Sﬂnml%y A;:,ent nay ﬁai owmg"-

the cccurrence of u Declared Dafault, at the- expense of the relevant Chargory fake:

whatever action is.réquived for the- dematériatisation or rerna’temahsatim of the
- Charged mv«astmcms :

: {d)'j Ea(,h Chdl&,ﬁr shall pmmpﬂy pay all caII'a ar othal payments whmh may bemme due_ :
L inrespect af its Chalged Iiwestments '

{e): NG (;hargm shall nammate aficthet peraon io-enjoy o exercise all’ or any spemf‘ cd S
righits: of that Chiargor in relation to_its Charged li’westmmm s mntempEated by_-'.
section 143 of the Compamﬁs Act 20060 u’chelwme

118 ""nghts of thc Partlcs T respu’:t of Charged Tnvestmeuts

(&) Unless a Decl&reé Default has :)ccm'l ed e:&it:h Liaai e %:haR be entitléd to

i) o receive and retain all dmdends dmmbuimns and ol,her mitiics pmd o ar -
: “derived from its Chajgﬁ;d bamntmﬁ: arid .

."('ii.] ~exercise all voting and mher ughts and powur‘: aﬁachmg ta 1ts Cha"rged_ g
Secuiities, provided that it must not dc; 40 in & mantier whmh '

(A} ~ lias the 53ffcct of c;hz'mging th feriiis Gf siich Cl’m'l ged Securities (or
© o any class of ihem) ot of any Related R1ghtq un]ess permitted by tiie'
Facmtﬁcq Apreement; or

By 18 plﬁjlld101ﬁl 1@ ﬂm 111tc:re$’£s nf' the Secm 1ty Agent emdfm 111& othel"":..
'Sec,m ed: Parties : '
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i I

. 121 -

122

: (b) At any tire following the ovciirrerice of & Declared Default, the Seéufi.ty Agent may-

“complete’ the instroment(s) of transfer for all-or any Charged Seécurities on behalt of
| any 'Chargor i favour of itself or such other -perqon.aS-i't'may select.

ey Abany time whf,:n any {thged Smuﬂtms are register ed in *the name @t the SEGL!I‘]T.}’ .

Agem ot ifs nominee, thc Scem ity Agent shall be undel ity duty ton

(i) ehsure that any dlvldends dmtl zbutmns or ather motiies payabla i mqpect :;rf
' —such Charg wed: Securlnes are duly and pmmpﬂy paid or 1ecewed by it or 15 -
_mmmee ' .

iy v’erify that the corfest am ounts are paid or teceived; or
- (iidy take. any actien in cdinection. with the-taking up- ﬂf any (or fmy offer of any}

Related Rights in- respect of -or in. substltutaon for;, any - sucl Charged =
S%Glﬂltl@s ' : : B

POWER TO REMEDY

Power to i"eaﬁéi_iy: '

I at any timé & Chagor does not comply With any of its obligations under this Deed, the -

Security Agent (without prejudice to any ofher rights arising as a consequence of such non-

“commpliance) shall be entitled (bt not botnd). to rectify that default. The Telf;vant Cliargor

irrevocably authotises the Securily Agent and its employees and agents by way' of seclitity 1o -

do-all sueh:tl tings (mciudmg entering ths 1:}r0pcﬂy of . such Chargor) which are neccssaw ar

desirabla to rcm;ify that dethult,

MOI tgagee i pogsesqmn

L Théexereise Qf‘ tha Powars: of the Secm Tty Agem under t}m clmﬁa‘ 12 shai not tender it, or

413

13,

134

132

ELl".{y cthm Hatur ed Paﬁy; _hable s & mortsgagee in possessmn

Mnme% 'expentied

_.Thi: miavant Char goi fshali pdy o the Security Agent ol tffGHMHd any mories w]m;h At

cxpendﬁ:d by the Security Agent in exereising its powers under this clause. 12, together with

< miterest at the Default Rate from the date on: which those: monies weie expended by the

Secuuty Ag&nt (both-before and after Judgmem} and Gi[“lBIWHC in ElBCDi‘dﬂﬂC-E: with clause 2 2
(D@fauﬁt mferesz‘} . :

WHEN “%F C URI"FY BECGMLS ENFGRCEABLE

'Wlmn ﬂl]fﬂl ﬁ:eahle

Tlns Debentuw Su:unty qhali bac{)ma 1mmﬂd|3tely aniarceabl& upon the ac{:uuence m" i

- Declared Default.
-Statutury puwers
: he power. of Sale aﬂd other me ccmfened by ‘section 101 of the Act {as amf:nded nr_ o

.Extended by this Deedy shall be immediately - exmmsab les upun and at cm} tinte. after tl]éf
- occ:unenm of any Dec lared Default:. :
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133

T

141

143

143

144

:Enfmem'e:n't. -

o After Ehl"-: Debenture Security has become enforceable,; the. gewuty Agam imiay in:its: ahqnlute.

discretion uﬂ“ vrce aﬂ G auy pmt of tl e Debenmre Security it such manner as 1£ seey i” 8

EN_mmEmm UF SEC TRITY
General
For the pmposm af all nghts and pﬂwe:q Iimplied by atatute, the SELUEEd Dbhgaﬁons are
- deemmed to have becotne due and payable on the date of ﬂm Deed bectmns 93 and 103 of the :
- At shall riot appiy to the: Debenmif: Secunty :

'_ Pownrs {}f ]easmg
' 'The s‘éatzﬂmy pewars 01 leaﬁng uonf’eriud an "x;he Sccunty Agum are extended 50" a5 te

-arthorise the ‘iecunty Ageit fo lesse, make agreéments for leases, aecept surrenders of leases:
and grant optigns as tha Serurity Agent may thmk fit and withaut the need to- comply with

semun 99 o 100.of the Ac‘a

_ Puwers of Securxty J&gent

{a) - Atany tmm after thc Dahenﬁua Sacurﬂy bex:omes enfnfueabie (-m Fi so feqm,sted b}f- -

L any: Chargor by wiitten notice at any time), the Securf ;ty Agem: may wﬁhaut firther-
) _na’tlcc {unless required by 1aw) ' :

1) .appmllt atiy Hersoi (6t persom) 0 be g3 rccewer receiver anid maﬂagel or
' “admiistrative receiver of all or gny part of the: Security Assets andfm of the
“income of the Secunty Assets; and/or : :

{i) 'appmnt ar app?y for fhie. appmntme:nt of iy pelson who is appmpnawiy :
S qualified as administeator of @ Chafrgﬂr andﬁm

(i) exercise all or-any of the powers conferfed en moﬂgagem by tha Act (as

. amended or extended by this Deed) and/or alt of any-of the powers which are-

“conferved by this Dieed on a Receiver, ineach case without first appointing .
'Recewer o zmtwmhstandmg the appomtm@m of any Reselvel andfm

(ivy: - exertise. (m the ridme: Uf any Chargor and- wﬁhaut any ﬁ;rthe; Cofisert or
- authomy of such Charg:,or} any leﬂgilght% and any powers or rights’ which
gy be exerdized hy any persen(s) in whose naine any Char gcd {nvestment is. .

¥ egmmed ot 'who is the holder of any cf them. '

by _' Th»s SELUI‘IW Ag,ent s not enl}tled 10 appmm & Rccewc:r i mspeat of afiy Secuuty'

Assets of any Chargor which are subjact o4 charge: which (as created) was a Hoating
__charge solely by veason of a moratorium- being obtamed under the Inselvency At

2000 (of anything done with a view 1o obtaining smh a mmatm mm) i véspect of '

S such Chargor.-

3_Redemptmu of prwr m&rtgﬂges

ﬁfz any nme after the De%enﬁm & Secm 1ty haa become enfmceable the, Seeuﬁty A geﬂt may

: _{a} ' r&deem any’ pncn Sccuﬂty agamst arly Secmltv Ass;—:t and!m

: _'_('b) . pmcmg the tra:;ns:fer m-f‘_'fhat.ngnty:_to ltsel.f-, .andf’mr- g
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{e) seitlo and pass the accoun’[‘-& of ﬂm fioldir of any ot SELLH"IL_V dnd any aamunta 50
' settled and passed shall be conclusive and bmdmg on exck Chargm

AE-_E :prmmp‘a] nﬂ;ere.ést, cast's-, charges ard 'e-xpenses of and incidental ta*any such x‘edézﬁﬁﬁmz '
- and/or :tra:nSfr;r- shall be paid by the relevant Chargor to the Sseurily Agent on dernand;

HS S Prmlegaq

ay 3'E«.ich Recewel and the: %mm‘t}f Agﬁ!ﬂ is enlaﬂed ta a]l ihe r:nhts, powers, pl“IV]lE&ﬁh
' and immunities. conferred. by the Act-on mortgagees and receivers when -zuch
- receivers have been duly appmnt@d ‘E;Eﬂdﬁl t’he Act; ﬁ:xccpt that &eatmn 103 cvf the Au;--'
- de&s il dp;:}iy

“(b) _Tn the extent that the Secuufy Asseta cnﬂshtute ”;"' mmczal cotlareral’ and th]'s Deed
“gid the obligations of the Chargors under this Dised constitute 4 "security £ naricicl
colldteral eriangement” (in -gach cése Tor the purpose of and as defined in- the
~Financial Collateral Arrangemeiits (No. 2} Regulations 2003 (81 2003 Ne, 3226))
~each Receiver and the Security- Agent shall have the right afler the Debetitine:
Seeuiity has become enforcédble to- appropriate all o any part-of that fi nanma}”
_cnliatm al'in or tmwﬂrds the satisfaction of the Secumd thgatmm :

B C Fur the pm’pnse of clause M S(b), the: valug of ’[he firiancial LUHd‘t&fﬁl appropriated

' shall be-sucht améunt as the Recsiver or Security Ageni reascnably déternines having
taken into account advice obtaingd by it from  an 11’1dcpcndent mvestment or

_ -asmuﬂtaﬂcy firm of‘ ﬁa’ﬂcmai qtandmg selected hy it

146 No lmhi’fity

: (&} Nmihm ’HE E:{:(:unty Agent any athm Secmed Party nor any Recewm o Deleg,ate -

o shall be Tiable (A) in- iesped of all or any part of the Secirity Assets.or (BY Terany .

loss or damape which arises out of fhe excieise or the attempted or-purparted exercise

of, or the failuré to-exerclse arty of, itg or his. respeciive powers (unless. su::h loss of
damage Ts caused” by its-ot his grosg ncgh,gence or wilfill mlswﬁduct)

Ly o Withouit pre;udlw 1oy the frenelahijf of s.,lause 14 6(&1) ﬂmther the: Securaty &gent Aty
- other Séenred Party nor. any Receiver of Delegate shall be. hahlce by teason of -
Centering into poqscssmn of a Security Asset, to decount as. mortgagee i pﬂsscssmﬂ {1he
for aty loss on realisation o for any default or n:;rmmmn fm wlich & mm"tgagee in.-
- posse:ssmn rmg lit be habia
147 Prntentmn of tiurd parties

:N{) pemun (mcludmg £ pnmhasen) cie.ihng, wﬂh i Secuﬂty Agcnt of- aﬂy T{ecawei ore
DeJegate will be conserned to enguire: :

(ay ' --whe’ther"ihéSe‘cu‘féd"Cibﬁgat'ian's‘ haﬁre‘ bé{iozﬁe ﬁaj?a’bh*

Sl Whethm 'my power Whmh the Secuuty Agem of lhe Rﬁ:cawaa i parpmtmg tn axemlae
- has'become cxercmbi .

ey whelhei aly. rn@ney remaing due mmm any Fitiance Doenimerit; or

ey .]mw any mofey pald to the. %eumy Agens or'ta thc RﬂCElVE] isto be apphed

- IRMARMAYSOTYISEMERIG06 10 o S 17




15,

i51

‘RECEIVER -

- Removal and. réplaceme nt.

The Seciri ny Agem ay- ﬁ*om'tzmu tor tinie rermove any Receiver appointed by. it (subjecf in
the case of ari administrative recervership;: to section 45 of the IﬂSGEV{:my Act 1986Y. and;

- whehever it riay deeni appropriate; may ag}pmn’g a new Racelver i the plaﬂe of any Reoewex*

B -0

153

154

i85

whose appomﬂnem has terminated.

Multi ple. Re‘cewers .

S at any Ume there is more than ong Rccewal of all or .emy pan of the Secuuty Assets amdfm -
-+ {he income of the Security Assets, each Receiver. ehal I have: pnwm 16 act individually (mless.-.
: otherwlse stated in the appointment document).

: Remlineratm i

Ay Receiver shall be entifled 1o feruneration for His services at a rate to be fixed by -

- -apreement between hitrrandd the Securtts: Agent. (m falimg such agreement, to be ﬁ}cecl by the
- Security s\gcnt) :

'Paym ent hy Re-cefv’éf
Oy ma:rmes actually pazd by A Recewm [ e Secunt_y Agem ol wlatmn [i5) ihf; besux ed -

' -'Ohbligations -shall be Gapablc of bcmg applied by the ‘Eacumty Agent n disﬂr_hm@ of. the
Secuneci thgatmns

Agent of Ch‘lrgﬂm

.An‘y Reemvm shail be the: agent of the Lhm gm i 1espeet Gf whmh it s app@mted Sueh-

- Chargot shall (silbjeet 1o the Compaiiss Act 2006 and the Insalvency Act. 1986) be solely -

61

- responisible for his acts and defaults and for the ‘payinent ol lis remumeration. - No Secured
" Party shall incur any hab1hty (either tor such Chargor of tc:p any other pEI sm}} by reason 0)“ 1116
: appmmmem ofa Re{:ewel or for afly U‘Eht:r TRHSOM, - :
POWERS oF RFCEWER
. Genﬁrai pnwu&

_Any Reaewer shail hawe

i (Y K 1 th-:; powers: thh Bie confeﬂed o ’Eht‘- Securlty Agent by leuae 143 (Pawws o

C Seenr ziy Agem)

: '(bi ol the powem “which ate. u}nfen’ed by the Act oil mﬁrtgagees i posqewon and

recelvers appmﬁtcd uider ﬁze Act:

e (whethei ot 1ot he is &4 admmmtratwe 1ecewc|) all tha powels wlmh are 11sted yEi

suhedu[a T-of ths Insalvem,y Act 1986; and

Wy all’ powers Wh":ch are _t_mnferred- by'_any.uther lawf-é:-t:-ifaférr'iﬁg power in recaivers.
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162 Additionsl powers

In addition 10 1he powers rcfemd to i ciau«:e 16, I ((_renemi pnwem}s a Receiver: sha1 have
he fﬂ”ﬂwmg powe;s

. (a)

NI
Aoy

'f_d?':_ =

s (:éj.' g

®

@

Cthy
(08

to fake 1}(35565%101’1 of,, caIlect and g get i d[l or any paﬁ of thf; ‘S‘ﬁcmlty ﬁssﬂts dm /m-
mcmne in iesggeci c:f whiél hn, was ap‘pnmted

ta m&mge the Secumy ASSG‘{S aﬂd thu, buqlnesa: af any Chm gor 4y he thirks: ’E" I:

_'"t(_r redeem any Security and to bm‘mw ot faise any money and sedure the payment of

any money in prioviy to the Secured Obligations for the purpose of the exercise o his

-._'powe1s andfm dﬂﬁ&ymg any costs o Habilities ingurred by ki in-sueh exercise;

torsell or concuf in selling, 1easmg, ulr Uthmmw dﬁp(’ﬁmg of aII ar any part of the

Security Assets in respeet of which He was appoinied without the need to obsetve the

" :estut:tmns unposeeﬁ by secmon 103 of thaz: Act, aid, wrthom Hmitation;

R F Ktutes may be severed and s.o]d sepapatniy froin the Reai Pu::peﬂy |

coatammg thf:m, w1thout the consent: of dny Chargor:

(ity thE: CDH&.Ed&] dticn: h}l any such transaction. wiay consist Gf casli, debenmres or

cther obligations, shares, stock or other valuable considerafion (and the
amaant of such consideration may be dependent upm'i profit of tormover o be :
-detemnn&d by a thu'd }::a:uty), and - :

{_ii-li'j- any Such mnmdemﬁ.mn may be payab e i a lump sum. b by ingtalments

_ "spread ovm* quch pm tod as he thinks fit;

_ m alter, unpmve develc;ap, cmﬁpl&te cmwtﬂ.mt machfy 1emrb1sh o mpan‘ rmy

building ‘or Jand and to’ complate. or undertake or concui in the completion 6

undertaldiig {wm o Withotut madification) of any psmect iin which any Chargor wis.

concernsd or' inferested before his appeintrient (being a project o the alteration, .

- lmprovement, devempment cmnpletmn r.,onsmh:tmn, madtﬁcaﬁon 1efu| bmhmem or
" repaitofl any bm]dmg ortbandyy :

-_m’ cauy' ot an}',f aale; lease or othier disposal of ell or any paitof the Séémﬁy' Assets

By eonveying, ﬁansf‘mrmg, assigning o ieasmg the same in the hame of the televant

Chargor and; for that purposze; o enter into mvcnants dird other contraciual
B ohhg@tmm in thie name of, and so'as to bind, such Chargor;

: _to iake any sut;h pmceedmgs (m the name of an}f af the re]evant Chargms oF
othierwise) as hie shall think fit in respect of ‘the Security Assels andfor income m_

respect of which he was appointed {incliding proceedings for- xecwery of rent-or

.othel ofiies it-arrears at the dateof iy ammmtmmt),

Ao enter o ot make any: such agwemsn’{ mmﬁg&mem or wmpmlmse as i’lc ’%ml]'
think fit; - : : :

o insure, and o renew any msurames in respez,t of, tiae &.cuuty ﬁ\gqe'&s gs: he s.hali :

thmk 11‘3, (01 as the S&cul ity Ageﬂt shall dircet);

10 appoint and'umpl‘ay quch managers, ‘officers and “workmen and e‘ﬂgéigé" %ﬁcsh’_

professional advisers as he- shall think fit (including, without prejudice to- the
- -gen@iahty of the foregmmg pawer, to etiiploy lus pmuels £ finn}
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(Ee:) "t Form oiie m fore Subsidiaries of any: Chargm aml o 11a115fez m ‘any such
v Subs;dmry all o any palt aof t}’m Sccm ity Assatsa

(I to'operate any rent review ciausez i :espeai; of any Real Pmperty i tespeu of whach-f
- .hc was appoined (m any part thez eof). and i apply for-any new or extended ledise;

my _'ftj.;'
(1) - gwe vahd receipls for all sionfes and to doall quch cﬁhez thmgb as may saem -
: “tohim tor be incidental or conducivé to dny other puwaz vested In hit o
_ﬂCCEbS%ﬂ O deguabie ﬁ’ar é:he Jealmatmn of any Segumy Assaﬁ: :
_ (11) | Exereise in relahcm to cach ‘;sccul lty Asset all sich pﬂwei‘s and rlght% as he -

wonld ‘be capable of exercising if he we:e the abso]utﬁ imneﬁma awner of
: ‘Ehe Smuﬂty Assets; and - :

(iii}f ' juse ‘zhe 1ame of : any Chargar for any Gf 1ha abow: punpagf:s dﬂd

Sy todo all such Dthm acts and thu‘ig,a a5 he may. in’ }’HS dlsf:l&tmh {sonsic%'éz to be
- invidental -or Gondueive to any of the matters or powers el out-in this Deed or

~ otherwise inciderital or condueive e the pleaewamn improvement of 1&21113«11:1011 Ul g
- i:he: %&umﬂ‘ry Assets:

17. -.A PPL!(‘ATEON f)F PROCELDS AN]) INTERCREDET(}R AGRI‘ EMENT
: ‘lj'il ' Appixcatmn |

A T mionies recsived by the Secumy Agent o any Recawm aﬁex the Debenmra 5ecuruy has
-become enforceable shall (subjoct tothe fights and claims. of ary person. having a security
ranking i priority to the Debentire Sacuﬁly} he apphied freaceon danca wath and sub eck 1o the

teiims ﬂf the Intercreditor Agreement,

172 Contingencies

If the Debenture Securxty i enforced at o time when o BB At due under the Fmanct
Docurnents - (bl at 4 time when amounts may become so due), the Security Agent or.
Receiver may pay’ the plocacds of any récoveries effected by it inle a blocked C;uspense
acoount (I:}eal ing interest at such raté [1}" auy} as the Secul zt}f Agml ugual]y g} afits Tor amfmms
“0f that size and nature, :

5 L Appmpnatmn, Ini:en:rcdlmr Agrwmeni am’l qnspense accuumt

G 'qub;cc‘t o the 31’1temedlto1 Agreemenl and. Giauw 17.3 {ﬂppfwﬂhnﬂ) the beumty';
+ Agent shall dpply all payments received in 1ebpect of the Secured Obligations in-
raduction of any part of the Secured Ob 1gat10m i any mder ar manrer whmh it maj,r '
determine; ' - '

' -(_b} » : Any %uch appmpnatmn shall overt lde any appr opnatlcm by Emy (L‘ha! gor.

- {cy Ail mcmes 1epewed rec,mrﬁred or t'uallﬁ‘.cd I;:sy the Secmlty Agem: undm o i
- “connection with this Deed may at the discretion of the Security Agent be credited 0a

©separate. Hitergst-bearing Suspense account - for so long as  the " Security Agenit

determines (with itterest aceruing thereon at stch rate (if anyy &s the Security Agent
- psuatly grants for accounts. of that size and nature) without the Security Agent having, .
Ay obligation to apply. such monies and interest or any part of if in-of towards the:
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- discharge of any of the E;ccured Obhgatmns unless such monics wcmici bf: siffficisnt
. dssr.hdfge all Secured Obllgatmm it ‘Ful : :

18 SET~'0FF-.
. 1B Set-oir 1*1ghts

qayThe Semumy Agem and. each ather Sectred §3alty mdy (bul shall hot be: Obhged o) set

0 aff any obligation which is due and payable by any Chargor and. unpaid (whether.
~ynder the Fingnee Documents or which has been ﬁ\‘:lgﬁed to-the - Sawnty Agenl o

- sueh other Secuted Party by any other Chargdr) dgainst ény obligation (whether-or

- et fnatured) owed by the Security Agent-or such other Secua.ed Party to sich’

~Chargot, regatdless of the piace ot paymant b(;:;ikmg bl am:h OF curtency ui eifher .

'ﬂbhg:,aimn ' . . . '

by At amy time after the Dieberitig Seeurity has become enforceable (and n addition 1o
7 its rights under'clanse 18.1(a)); the Security Agentand each other Secured Party may. -
C (bt shiall ot be obliged to) set-off any contingent liability owed by a Chargor under
* any Finance Document against any obligation (whether of niot matired) owed by the
Sectrity Agent or such other Secured Party to such Chalgm wgmdlesb u_[‘ the *piac:c-
' of paymeni booking bnam:h ar c;ux'rzncy af E:ithﬂ] ohhg&t:m o

: (c) If: thc nbhgataons are i dxﬁ"eien’t curfenies, the Seeurity Age:m: or such ﬂther Sevired _
T Party may convert either obligation.at a market rate of exchange inits usual course of
“buginess lor the purpme of the set-off.- |
: ".'(d): } If E:ﬁth&‘l nbhé,atmn is unllqmdaied oif unasc:e:rtauned the Sewrﬂy Agemt ar suc;h chﬁ":l
: “Secured Party may set off in an amount estlmated by itin.good faith to be the amoum___
_ _.'mf that obhgatlﬂn '
18.2 " Time depomts
N Wlthoui ]Jle_}lldicﬁ o elause 18 1 ('i'emﬁl if anv fmne depomt matures oo any aceount which
- aity Chatgot has. with the Secumty Agant or any othier Secured Paﬁy at.a time within the -
Becurity Period when: : :
_ {ay thiS:Débeﬁiure -Secﬂriﬁz:ﬁaﬁs 'bec c‘mé-eh.far‘cjéabl'a;-'and.- :
{8 “hi Securcd Qh!agatmﬂ 18 due and pavabie
; wch e deposit: shall dutumatwa}ly be tenewed for such FuE‘ther maturrty 54 the Security
©Agent or such othir Secured Party in its absolute. dxsclswm considers appmpzlate uhless ﬁae-
: 50(:11: lfy Agent or sushothér Sm,med Part}f QﬂchWHﬂ agrees in Wmlmtﬁ :

me DLLEGﬁTIGN

* Bach-of the Seaumy Ag@nt and any Ra-.cewe: iy de]egatu, b} power of aﬁ:mmey {or i any'-_ '

- other mannei‘) to any: person; any right, power-or discretion exe:msable by them under this -

" Deed: upoi any terms (;ilclucil% power-lo t,u‘h dﬁlugate) which it may think fil. Meither the
 Secutity Agent nor any Recefver shall be in any way Table or responsible to any Chargor for
" any logs or Tability. dnsmg fmm aky act, defauﬁit ommission ot mmmnducl on the part nt Ty

-Delegate

CIRMIAKMASSOTISURMBASRAB 0.0 o - .
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FUR’I HER ASSURANCES

--'feij- '.'Subyeu o ihg" Angmd Becurity Principles- each Chargor: shall Land the Parent shiafl

‘procure that each Chargor shally at it own expense, promipily do-all such act-and
Cexpeute-all suel doeuments: (iiciudisg asmgnmems transfers, mortgﬁgus, charges,.
notices and instructions) ag the Security Agentor & Reveiver may raaqnmbly speeify:
- (and in such form as the Security Agent or a Receiver may reasonably: teqmre) girge
- fswour Uf the Security Agenl 2 Recclvm orits nnmmeeg i ordés1o: - :

Gy perfect the Sﬁeun’cy creafev:l ar mtended ta b ::watcd unde: or ewdenced by
o this Deed o for the exescise of any rights, powels and remedies axeroisablé
by ‘the Security Agent, any other Seoured Party or any Receiver or any
Delegate in respect of any Secuiity A:set or pr ovided by or-pursuant 1o tlns :

: _Deed or by law;. andﬁnr '

U mnfel on e Securi ity Agcnt any Receiver or rthe SELmEd Part:s% %ecuuty :

0 over dany property and assets of that: Charger focated in-any jurisdiction -
squivalent or simiilar to the Secunty mtended fo be camfen ed hy or pmsuant :
-'-m th]g Deed andﬁm R

iy i an Event. ﬂf.m_efa‘ult. 15 t:o*ﬁﬁﬁr;ﬁn_g,':_.féic'iiitatc; :tﬁc'réaﬁ_saﬂbﬁ of 'ti]e' ASSElE
"'which sjrie of aiée'iﬁmnded to be; the subject of the Debenture Security.

(:b)." Eash Chalgm shall (and tha Pareni shaii pmcune that each membm of the (ﬁ{)up

shiall). ke all- stieh dction as is dvailable fo it (including. making. all - filings and

registrations) as may. be nécessary . for the purpose of ‘the  creatiofi, perfedtion,

profection or maintenance of any Security conferred or intended to be confer r{sd on-
. tl’.te Secm’il\' Agent orthe Secired F’.:nties by o g:mrsuam m thﬁ Deed '

- {a) -'Wﬂhcm’c p; e;mdmc: tor the geﬂerahty of’ clause 20(3;} sach {Thaigar will 1mmedmlely

- upon request by the Security Agent sxecnie dny docurent camemplated by that’
- ¢lause over ainy Securlty Asset which ls subject to-of Intended t6 be wl:gect to any B
._ﬁxed security under this- Déed (ncluding, any- fixed securaty arising or 111tended tc:n
arise pwsuam o clalse & (Cc:rmc}mcm of floating c}mrge}) L

POWFR GF ATTBRNEY

) _hach Chafgor, by way of securﬁy, ervocabb and savemffy appmms the Swuraty Apent, ehich
~Reeeiver and any Delsgate to be ifs atforney to fake any action while an Bvent of Defanlt is:

:ct::-ntmumg or the Debenture Scourity has become-enforceable which such: Chargor is obliged

‘o take under this Deed; ineluding under elause 20 (Fifther assurances), or, i no Event of.

- Default is comtinuing, which such: Chargor hes failed to take within tea Business Days of - -
- being 1equested by the Security Agent to comply with such ohligstion: Each Chargor ratifies -
_“dnd confirms whatever any :aumrncy doe% af pm’ts Tor ti(: pursu&nt fo-its appomtment undei. :

ﬂnq clause.

CURRENCY Cﬁmrmszm:

" All moniss received or held by th»% Bcsunty .r’\ gent oF Ay Recewer tinder thm Deéd may be

corverted from their existing currency into such other currency as the Sagunty Agent oF th

Reteiver considers nemcmary ar desitable to-cover the obligations and labilities somprlsed i
~the Seeured Obligations in that other currency atthe Spot Rate of Exchange (a5 défined in the
- Facilities Agreement). Each Chargor: shall indeminify the Seeurity Agent hgainst all costs,

' Lha’ll&_eﬁ and expenses mcurrcd in relation to sucl conver Sion. Nmthcz the Secur[ty Agaent nor

IRMARMAISOTYIS/UKMIGMSHG06 1Y o 2
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242

243

: emy Receivex shall luwe any: Hability 1o Ay Char Bor: i respect olany ]mf; mwltmg 1mm wHy.
: 'fiuctuatmn iy cxchange, rates after any smi’i conversia, . :

-i{:‘I{A».I‘ﬂl.i1 ES TO T HE PARTIES
| 'Chwrgﬂrs
“ "'-.'No (?hal gi)r may aqstgn ity Gf its uglrls or ﬂbhgat]ons undm ﬂns Deed
| Secur;ty Agent |

-'Ti’aa Securﬁy Agem may amgn o transﬁ:t all-or any paﬂ. of its - 11ghts undel this Defsd :

pursuant to-the resignation of removal of the Sceurity Agent in accordance with- the

TIntercreditor Agreement. Each Chargor shall, unmediateiy upon being requested to do so by -

the Security Agent, efiter info Such d@aumcnts a&; may be necessary oy éesnabie to & fect suich
asszgnmcn‘z o transter, :

--Aﬁce‘ssmn Deed
 Each Chargor:

b (3}_ ) mnsenm t(} nEwW Submdma ies 01 the Parent bct:ommg Charghms as contcmp!ated by tha -

Finanie Dacuments atd

"(b‘)_' 3 _.uremcab]y amhonses the Parent to agree o and sign a:ny duiy completed Actession

o Dm,cl as. age:ﬁt and atﬁ;amey :tm and of1 behalf @f such Chargm

) MISCELLANEOUS

' New accnunis

ay If ﬂm Scuuraty Agen‘t or any olhier Secured F‘aﬂy receives, o is deerited tﬁ be ‘affected
by, notice, whether attual or constrictive, of any subsequent Security (othet thana-
Permitted Secuifty) affecting any Security  Asset: andfor the procesds of salé of any.
' Secunty Asset or any guarantes iinder the Finanee: Doc,umems ceasts to continue i -
force, it may Dyl A HEW accoLit or awouuts foi any Chargor: If it-does fiot-operia. -
- new dctount, it shall hevertheless be treated as if-it had done 50 at the time Wwhen it
Cigeeived or was. deemed to. have maewed such: n@tme :

by . As fmm that-tinie aEI p&}’mf:l]‘ts made 10 the Security Agmt ar- auch cﬂ1e: Secured
Party will be credited or be treated 48 having been cradited to the new accmmt and
“will not cpetate 1o wdu@e any amount of the Secured Obhgatwns

: Tacking

'(a)' - Edch Fmance Pmiy shall pm’im‘m its ob!lgatmns uns:isn the: Famhnf;s Agmemem '

[ﬂwiudmg emy Dbhgatmn toe make available fur thf:l advaices):

(b) ' Thls Deed secires advmces al eady smiade and I‘m (e adVances to be- mdde

Land REgmtrv

-('a_j-_ 7 ave in IESpECt af any Shoit. Leaseimld Pmpcﬁy, gach. Chargor sha]] apply ’[0 the
Chief Land Registrar {and cotisents to such an apjilication being made by or on behalf
of the Sscurity Agent) for a-restriction in the following terms lo be entered on the
L RBglEiCl of Title rf:htmg 1o any proper 1y ngastered At the- Land Regzstly {ov any

- IRMARMI395072) 57K MIS4684505, 10 T o 23
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by

e

unregistered land subjecl o Hirst rcglfatratmn} afid agamst which this Det,d may be

“ioted:

-'”’?\r'o a’aspasman of the ragrare; ed estite by ; the pmpﬁemr of The mgzsvtef ed eatateis o

be registered without a written comsent signed by the proprietor for the time being of

- the chavge dated [ @] 20f '&] i fmmer af i@] referred tor i ﬂﬁ‘é chmgés register or -
: tﬁzezr conveyanzer."

: Eaeh_Chargm“'-'

y authiorises the Secmaty Ageni {a. makc Ay apphcmmn which the Seetirity

- Agent deems appmpnata for the dcmgnatmﬂ of this Deed, the Facilities.
;Agreement or any other. Fingice Dociiment a8 - an exempt iiformation
- documem l.ll]di::l luie 136 of the. Laﬁd Reglqhatmn Rules 2003; :

LDy _shaﬂ {ige ita- bﬂ?‘t endeavour& to a:;s;si Wit any quch app 1canon made by ot

or: behalf of the: Seeurity Agenty and

iy . shall 'noﬁ'ﬁr the Securily -Agéniz in writing & ‘soon as 1t recelves notice of any

person's applivation under rulé 137 of the Land Registretion Rules 2003 for .
~thie disclosure of this Dead, the Facilities Agreement ot any other Finance |
:'Document fa]]mwmg ity demgnatmn A3 an exf;mpt information docunrent. .

. -'.Edc:h Cha.rgor shal] promptly maka all apphcaimns tosand - ﬁhng;; wn:h e Land
~Repistry which aie riccessary ot desirable- inder the Lind Raglsttatmn Rules 2003 to -
profect the Debenture Secmuy : :

Prﬂtectwe clauses

@

by

“Bach Chmgm is deemed 1 be 4 pm‘lmpal debmr in; mlauon 10 ﬁu&. Dm}d The-

abligations. of ‘each Chargor under, snd the gesunry interided fo bé created by, 1 this -
Deed shall not be impausd by any forbearance; neglect, indulgence, extension or

titrie,. release; Surrender of loss of securities; dealmg, amendiment or arfangemment by
any Secured Party which would otherwise have reduced, relsased or ‘prejudiced this -
- Diebenture Security or any sursty liability of a- Chargor (whcthm or not known te it or
b "y Sesured Par ty) :

- Clauses 224 (WQ‘WEI qf defences} 72.5 (Gumam‘m zmrem‘}g 226 (Immazdmm

recouse)s 227 (dppropriations) and 22.8 - (Deférral of Guaramtors' Fightsy of the

- Fagiities Agreemen( apply in relation to this Deed as.if references to the obligations
- referred o in such clauses. respedwely WETe, rcfefences to tha obhgatmns of each.
. Chtﬂ Em under this Deed. :

| N!:)TICE

E acilitios Agreﬂmeut---- "

Sub}ecf to f.:lause 252 (N{mae.a ﬂw {mgi’i P em)

{b‘)’: _

: clause 36 (mecgs) of the Famhtics Agleemem {ather than cia,iztses 36 3(C} 366 -
{Bleetronic communication) and 36.7 (Use of websitesy) is incarporated mtu thr:: Deed:
a8 1['J'_'uﬂy set ot iy this Deeé and

the- aédkess zmd id?i. mimbew aof ‘each P‘arty for al commumwtwns ar ducuments-._
; .qwcn Tmder o in connection. wnh this ?Jrc:cd are: thme identified: with its name in thc

mmmfsyﬁmzfiﬁfmwwsaastmrm e Y
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execumm pages to this Deed of snbsequemly fotifi eci frm’n i ti:) 11;111& by the -
mlevam: F'aa:tv for the purposes of the Facilitiss Agteemem or this Deed.

Wﬂtlms thmugh Pa rent

ey g All communieations - and dncuments fmm the Cha}gms shall be sent | through the -

~Parent and afl c‘:ummllmmtl()ﬂE and documeits to the Char gm:, may be sent tht'ough__
the Parefit. :

) "Any? m'":ml'ntmiéati'@ﬁ.'or' dociimeit miads or delivered to the Parent in accordance with

this clause 25 will be‘ deemed to 'havéz'been':m_ade-df“_d_ﬁe'livéréd.tnj cach of the Chargors.

"CALCULATIONS AND CERTiFICATES

.Any cc:mﬁcaie af ¢ of deter mumtmn b}r i Sestired F'arty1 the %f:uurity Awgent or Thé Agent”
'spec;]fymg the amount of ainy Secured Obligation due from the Chargors {including details of
-any relevant caleulation thereofy is, in the absence of manifest !El’iUI‘ cnm‘iumw: evidence :
againstAhe Chaz?gmrs Gf the matterq fui wlmh it lelates :

: PARTIAL INVAL IDITY

ATl {he prwlswﬂs mf” thm Deed are SavelabI& and dlsﬂm‘c from one another and if at-any *hme L

aily provision is'or becomes illegal, invalid or umenforceable in any réspect undsr any law of
iy _}HilSﬂECtIDH nerher the ltgalalyﬂ validity o enfmueab;hiy of any of -the. remaining
- provisions nor the legaiity, validity or enforaeabﬂ;ty of such grovnsmm Lmde: the Jaw of any'
. Othal _]Luzsdwtmn W:ﬁ inany wiy be' dﬂe{,ted or Impalreci

' REMEDEPS ANE} WAIVERS‘

No l“aﬂmc fo exm tise, fior cmy delay it exemsmg, on the pa;rt of the Seaum;v Ag;ent (m any
other Secured Paﬂ,y} any right or remedy under this Deed shall ﬂpcrate as g waivet, ot shall -

any Smgle or partial exercise of aiy vight of rermedy pwevam any. furthet or other-exereise, or” .

the exercise of any other right 'or remedy, - The rights and remedies. provlded are n:umuid,twe

and fot EXﬂUhIVE af: a.ny nghtq nﬁfmmdn:s pmwded by law
- AMENBM ENTS AN 1} ‘WAWERS
' .Aﬂ}f‘ pmmsmn of thns Deed fiiay be anended. in- writing: by the Securny Apent and the-'

Chargois et the Parent acting -an their behalf ind. each Cl'saagor irrevocably appoints the -
Parent as ifs agent for the purpese of agresiry and executing any amendmént on its behalf..

Ayl bleach «af this Deed may be waived before o after it ocours only if the Security Agent so-
dgrees in wriling. . A waiver given of consent granted by the: Securit}f Agent tmder this Deed

will be-effective only if’ gwen it wrumg amnd then aniy in the instatice and for the pur puse for
which it s given.. .

 c@UNTERPARTS*

This Dccd may be exemmd fany numbez of countarpaﬁs dﬂd this has the - game effact ae 11.'

tlw Signatul g5 {and seals if any} on the Colmgrpars wers ona amgie copy of this Deed.

IRMRMARSOTA S TR MAORAE06AG L I8



31, RELEASE -

‘A Release
Upon the aipiry of Lhe Security P‘enud {bui ot otherwme) the Security Agent shall, at the
request and-cost of the Chargors, take. whatéver action iy necessary 16 relédss or re-,dsmgn :
-_(wuhom recourse or wauanty) the be:r,umy Asspls from the Diebenture S&cumy '

3L Re;mtatement

' Whma any dmh;nge (whethcr in respect of ths abrhgatmns of any Ci1a1 gar ar dny seuun’sy 1"01'

“those obligations or otherwise) is inade in wholeor in part or eny arrangement is teade on the

- faith of any payment, securlty or otler. dlsposm(m which is avoided or must be-restored on
insolvency; Hauidation o otherwise (without lummtmn), he lability of the Chargors under -
“this [eed shall continue as if the discharge o arrangement had riot vocufréd. . The Secur ity

Agem may concede or compromise any claifi that amy paymem securlty or ather dmpmsﬁmn'
15 Jiable to avoidance or Testoration.

B GOVERNING LAW

_Thls Deed dnd Aty n011~cuntracsm1 obhgatmns dnsmg out. {)f o, amnnectmn wn:h i slmﬂ be
gOVE] tied by Enghbh law. :

3% }L”@FORCEMENT AND JU; R!SDICT ION

() The coutts of Ergland have exclusive jurisdiction to seitle any dispute arising out of
© 7 orin‘eonnection with this Deed (including a dispute: relating to the existence; vahdny -
Cor terinination of this Deed or any non-contractual oblzgatmn arising - out of or i

: -connectmﬂ wrth this’ Eﬁ)eed) (4 "D;apute") : :

by lha Pames agres: that me c:mrtq of Fﬂgland are’ the most appmpuate and. convs:ment K
' (:Qulta‘ 10 settle: ‘i:h:-,putes and accmdmgky no. Pwrty will argue 1o the CoNtrary.

€y, - Thls. clauss 3’3 is f‘mr the benefit of the Emanae.'Par_n_es-.ancl;Secu‘r‘ed Parties only. As a
* result; no Finance Party 'or Secured Party shall be prévented from taking procesdings
“relating to a Dispule in any other cowts with jurisdiction. - To the extent allowed by

Jaw, the Finance Parties and Secured P‘dl‘ﬁle&» may taks condurrent pmueedmgs inany -

' 'rmmber ot urlsdm’uam

IN WETNESS Gf which. ﬁns Deed has ’been duly execited by adch Original Chalgm as a deed and
du!y exeeited by the Seturity Agent: and has been dehveted on the ﬁ1 st date speczﬂed ol pare l af
ﬂm Deed by each- Ongmdl Chal gor. - : "

ARMARMADSOTISUNIGREELE -~ o 26



SCHEDULE 1: THE ORIGINAL CHARGORS

Companymame

- | Repistered number

Genius Holdeo Limited.

00487537

Learning Curve Group, 1-10 Dunelm |

-Rise, Durhamgaie, Spennyioot,.
1 DL16 6FS '

Genius Bideo Liinited

09489643,

Learning Curve Group, 1-10 Dunelm

Rise, Durhamgats, Speiitymoot,

DIAS 6FS .

Learning Curve (NE) Group -
Limited

08616453

Learning Curve Group, 1-1 0 Diifielm

| Rise, Durhamgate, Spennymoor,
1 DL16 GFS

Learning Curve Group Limited

05233487

'-L-ea'rning Curve Group, 1-10 Dunelm

Rise; Dirhamgate, Spamiymoar,

| DLIG6FS

Profound Services Limited

05969610

Learning Curve Group, 1-10 Dunelm
Rise; Durhamgate, Spennymoot,

| DL16 6T'S :

| Northern Care Training Limitad

5256533

Learning Curve Group, 1-10 Dunelo
Rise, Durhamgate, Spennyinoor,
DL16 6FS

| Learning at Work Limited

06388790

Learning Curve Group, 1-10 Dunelm | '
Rise, Durhamgate, Spetnyiicor, -

DIL16 678

IRMARNY345072/] S/U K M/G4684606.10
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SCHEDULE 2: DETAILS OF SECURITY ASSETS -

Part 1:

Real Property

o Chargor |

- o Administrativearea

Titlgnﬂmhel‘ :

Nong as at she date c:jf ﬂéi&; Deed.

- Chargor | Address

Un] eg - .Ereﬂ lan‘i ::... L

Df}cument descnbmg the Reai Proparty

Date

_Dncument

: -.Parn_g_as . : i

None as-at the date of this Deed,

Part2: Charged Securities

| Name of company in
oo which sharesare held - |

' 'f(‘l‘]ass of

share% ileld

- Numberof

| sharesheld | capital

.lswed share

' G'fm'ius Holdeo

: .ngi’us Bidau'.Li"mi‘[ed'

I Ordinary:
“shares of

£1.00eact I

L S0G,000

1500, 000 Ordmmy :

sharés of £1.00 -
each '

Gentus Bideo
 Limited

Learning Curve (NEY

| Group Limited

Ordinary
shares of

| #100each |

' :_13&,9.9?‘ |

130, 997 Grdmat'y
| shares of' £1.00.
- [each

Learning Curve, -

(NE) Group.
Limited ]

- Profound Services
| Linited

i O‘ré inary
shares of

1 EL0C each - -

| 105

£ 105 Ordinary
| shares of £1: (JD
.ﬁ&ch

' Lﬂarﬁiﬁg Cm_f.é
INEY Grongy
Limited -

I LE:E!E’H!HE, at Wﬂrk
i Limltcd

A Ordiniaty
shares: of

1x1 {)0 each-

L1185

1B Oldmar) )
| shares of
1 £1.00-each

1185 -

.2',37 0 sheres
comprising 1183
“A-Qrdinary shares | .
-~ of £1.00 ¢achand. |

1185 B Ordinary -

| shares of £1 00
| each:

Learning Curve
F{NE}Group:
Limited:

‘Leaining Cuive Skill--
Ceittres Lid -

| Ordingry
shares of

: £1.00each

- .2‘-_Ordin'ary shares
- pof £1.00 gach

| Learning Curve
{NE) Group
Limited

_ Learing Curve Gr oup-' :
- Lintited

~shares of

|-£1.00.eaeh

A Ordinary

I's10

i {)OD shiares:

| comprising 510°A
| Ordinary shares of

L TRMERN0S0 T S L ENI0AE 460610
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T

o "';wmch _s}hares_am _h_e_ld_

shaveshietd *

| Numberof
shares held -

:'Is«med sh.are
caplta. s

- 1€ Ordinary
shares of .

£1.00 ¢dch .

| 490

T2, 0o eauh and
250 'C Ordinary
| shares of £1.00
| each '

Liartiing Cuive
(NE) Group:
Limited :

Workwise Personnel
Limited

- Ordinary

sharesof

L 100 each

g

100 Ordinary
| shares of £1.00
> each

- ;._Pm'fozund Services
| Eimited

| Northern Care Training
Z 'Llnn‘red

Ordifiary

I shates of
T £] UO gach;

ﬁ .4_.(}'I‘d:i‘h'aﬂ'=y éh&res o
T6f£1.00: 28k -

| Profound Sewi’c:-‘cs-
. _Limi‘éeﬂ

Profound National
| Apprenticeship -
{-Company Limited

-Ordinary
sharesof
E £1 00 edc,h '

100

160 Ordinary

| shares of £1.60
each

Part3: _ffhﬁr'g'«'_:d.Aécauﬂis )

- Collectltmmcﬂuntn Gl

Acwunt
Number

_'-Ae.«:auﬁe |
Bank NS et

Aceoﬂnt banl-: branch address mé.’ 3k
surt cmie Do

| Geniug Holdoo
B Limited:

mosz

| HSBC UK
| Bank ple”

N eweastls/ Tyna City..Eraﬁchg_ 1 1_@' :
| Grey Streét, NET 6JG, Newcastle.

Genius Bideo:
- Limited: -

HSBC UK
Bank ple: -

Neweastle/Tyne City Branch, 110
Grey Street, NE1 61, Newoastle:

Learning Curye (NE) :

Group Limited

FISBC UK
Bank ple

| Newcastle/Tyne City Branch, 110.
Gley Sueet NEI GIEJ NEWCES-HE: i

| Ledaring Curve
| Gioup Limited

[ HSBC UK
| Bank ple

| Newiéastie/Tyne City .Brémé’h ;110
Grey Streef, NE1 6]G, Neweastle -

| Learning Curve
Group Limited

HSBC UK
‘Bank-ple -

| Neweastle/Tyne City Branchy, 110 -

Grey Street, NE1.6]G, Newcastle

Prafound Services -

| Lirited

HSBCUK
| Bank ple

| Newcastle/Tyne 'C:ityj:]?»rancha 110
 Grey Street, MET 681G, Newcastle

L IRMUTRM3SS0T2 SURM94684606. 10
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= A'ﬁé'ﬁ'uﬂi:'Hi}'lﬂér "Anc:{)_;mt_. ok : Ac.(":ﬁflx'ﬂt._ Afcwunt bank i]ranch address aml'--

| Profound Services o R Barclays | BB
‘Limited ' | Bank PLC.

| Stockton- on—Tees Branich, 49- ngi
S‘u‘eet Stoclctaﬂ -0f- Tees TSlS 1AG

Northern Care. e _ - HSBC UK.
Training Limited : Bank plc

Neweastls/ ijne' City Branch, 11 B
| Grey Street, NE1 6JG, Newcastle

Morther Care . B Barclays. . | (B
Training anted o | Bank PLC North Sl’uelds Branch, 3
' ' | Northumberland P1, Notth Shields

NE30. 19X

Leammg AtWork | EEEENO17 | HSBC UK
Limited - ' ' | Bank ple-

New;:aatlef’l‘yne City Branch, 110
Glesy Street, NET 8)G, Newcast]e

P:ir't ﬂi: Intellﬁctﬂai Froperty-

Part 4A 'I”rade mar]:s

8 'l':i_;}i'l'_iét'lil"ﬁ&ﬁﬁ : TM ﬂumber .}"urlsdlctmm’apparent _CIQISS:@T '_ '-._M%i‘i-‘k-:fext. n

Noné ag at rhe da.ﬂ‘a qf“ﬂ’z is Deed

Co Partd4p-Patents o

‘Proprietor/ADP number - | Patentnumber | . . Descripion. -

None as af the date af this Deed.

Part 5:. Material Contracts

: .:Ché_f'g'lﬁ?"l'": Date GfRelevant . Pdl‘tlﬁh S Detaits of Rﬁ]evant.3 o
S Cfmtract R . R (‘Ontract

Name s ar fke date of this Deed.

Part 6: Insurances

Each of Genius Holdee Limited, Chubhb Eumpeau Group ‘%I:, @976{}82.?
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Chargor

| Tosdper o

' 'Peliéjf.nunibe;"_-__'-_ Lo

Genius Bideo Limited, Learning
Cuorve Group Limited, Profournd

Serviees Limited and Northern Care
Training Limited

Each of Genius Holdeo Limited,
Genius Bideo Limited, Learning
Curve Group Limited, Profound
Services Limited and Noerthern Care
Training Limited

Allianz Insurance ple

BV/27761533

TRMATRM/395072/1 STEM/94634006. 1 ¢




SCHEI)ULE 3 FQRM OF NGT%CL‘ 10 AND A.CI{NOWL]‘ DG]”MF‘NT FR(}M ACQ(}UNT
EANK

Part 1 Fﬂ'rﬁz’.:ujf fotice of {:li_'ar_g'e;'.t'o Acéﬁﬁﬁtﬁaﬁk:

Tox [énk'éﬁ" :f'%ﬁ%ﬁé‘ﬁ-?_’r‘;f}’- addzﬂ%}i@fﬁég’mim Bark] o
Tated: 4] 2074
; DICE.-I" Q)IM :

We helchy gﬂfa ﬂﬁilﬂﬁ ﬂm‘[ by a dﬂbem lirg dated 1-@} i2 l]‘;" {the "‘I}ebeniure") we iaavL char gad to -

§ E@} {the "Security Agent'") as security agent for certain finaneial institutions and others {as referred
o i the Debentute all our prasent and future right, title and interést in and 16 the fnllawmg AGEOULIES
in our name with you, all monies from fime to lime standing to the credit of those accounts and. @H )

mtmﬁ:i-.t from. tiing to fime accrued or accriing on th:}se accounts, any investment made out of any:

such monies or aeeount anci all tights i repayment of ,any c;af the fdv egmng by you:
[Imerf distails r.zf namfmm] (mgeﬂm lhe "Aecaul‘lﬁ*')

Tor fhe pulpﬁses of {his notice and fhe a’rtached ackmw]ezdgemem the tcrm "Dechmd Defﬂ!uﬁﬁ ha53 :
“the meaning given to thatterm in the Debenture : : '

: We her eby zrrevm:abi mstu uet and mthoma yau

Lo Lredﬁ to cacl Account ali fiterest ﬁrom time 1o ume earﬂed ot tha Sums Gf money held i
' ~ that Aucmmi :
e d]qclme tor the Secm lty Ag:,em w:lhoul any 1etmemca m of fmhel auﬂwnty fi{)m us and; E

without any liability or inquiry by you as o the justification for such disclosure, such -

infermation’ relating to the Aceonrts. and-the sums in sacl Account as” the Beeurity Agem o

-mayﬁ at any e and fmm Hine to mm: rcque-:t you to: dasclose to 11

30 '-_:follﬁwmg wrlt‘tea'l otice tn ycau frr}m the Seauuiy Agznt conﬁrmmg, t]mt i Deulared Dcfault =
~his. eeeried, o hold all sums from tine to tinte standing to the cmdﬂ of’ aﬁah Accouitt in oo
- Hame w:th you to the Urdea @fthe Sccunty Agent;

4, followitg’ wiitten fative to you ﬁom the Secunty Ageut t:c:mf’ Trming that A E)aci&wd Dafauh
- has vecurred, to pay or release all or any par't of the sums from tithe to hme standing to the
eredit of each Account in our'name with you fn aceotdance with the wiitlen Tnstructions of: the '

' Semmy Agen‘c at fmy thne ancE firom tune to time; and ' S :

- fmllawmg Wmten notzce o :mu ﬁam 'ﬂm %cm ity Ag&mi"cbﬁﬁﬁn‘ing "fhﬁf 'a"DacTare'd Defhult
rel&lmg " ﬂqe Arsmuntq or the Siins gtandmg m the crcdnt of any Aécount iwm tlme to t1ma
which you may receive atany thme from: the Securily Agent without any referenee to or -

fusther authority from us and without ay llﬁbl!aty o inguiry by yau a3 to-the wanficatmn ﬁ'Jl :
LT vahcﬁty of mch naotice or insn uctmus

“For. thc avmdame of doibt, lhe Scmmty Ag,em shall not be E‘;I‘lllﬂbd to exercise afy raf its ngms" -

spursuant to ‘or in connection with paragraphs 3 and 4 above and shall not-be entitled 1o serve any

iolice oy give any fnstriction pursuant to paragiaph 5 above unless and untif a De:;lawd Default has"
occurred {as notitied 1o yeu inwr 1{‘111@ by the Begur Ety Ag :,m}

- IRMARMIOSO7 I SUKMSAG84606. 10 B Car



These instructions cannot be revoked or varied without the prior written conseni of the Security
Agent.

This notice, any acknowledgement in connection. with i, and any non-contractual obligations arising
out of or In connection with any of them shall ba governed by English law.

Please confirm your acceptance of the above instructions by returning the aftached acknowledgement
to the Security Agent with a copy to oursslves,

Yours faithfully

By _
for and on behalf of
[relevant Chargor)

IRMVIRMF395072/ 1 SAURK A SE4506. 10 ' 33



Part 2:. Form nf:ﬁ;:'.kn_owledgemant‘ from _Aé‘caunt Bank:

“To: "[fnserr.mme'ﬁm% address 'éfSééi{f"ifj}'A'geﬁr_r} ' |
| | | Dated: (612004
Dear. Siss -

' We mn’ﬁlm rece1pL of 4 nt)‘i:me dated {&] 2@[&] (the "Nome"} [i“r:)m {re.v’emm Chax gur] {the
"Company") of a charge upon the terms of a Debenture dated [#] 2019, over all the Company's’
present and future tight, tltle and interest in.and ta the following dccouints wath us$ in the name of the
-Comipany logéther with all monies standing to the credit of those acceiris dnd all inferest ffom time
-totime accrued or accruing on. those accounts, any inveshment miade. out of ay SULh monies - or
st and il rights of lcpaymant af's aﬂy ot thc Fnrc:gmng by Eeih

'[ ] (togelhm lhe ”Awﬁunts")
e cqnﬁrm that:

1o we acccpt ihe msmuctmm anid auﬂmmatmn cﬂmamcri m the Nnﬁce anil undertake ‘go comply. -
_Wﬁh it tﬂ]msg _ .

“Zo. v have ok lecewed fiotiee of ths initerest of any third party inany Aceount o in'the sums of
omoney held in-any Account o the debts represenited by thoge SIS and we wﬂl notzfy 3ou
profptly shaild we receive notice of ;my ﬂlﬂd party mﬁemsi '

3000 _'we have fiot clalmed al exermsed nor. wzil we claif or exerciss, .’;my Secunty or rlght !Df sef-
affor cnmblm’mnn or tounterclaim or other right in respeet of any Acwunt the siums. Of-'
money held in any Aumunt of the debts wplesemed by thiose sums;. S

e _-'untll you m)t[fy us i wnhng ‘tha"g wJ‘thdtawaiS are pmhﬁblted the Company mmay make
- withdrawals from thie. Accounts; upon receipt of such notice we will nof permit any.amount to-

- be withdrawii fmm ANy Aucount em‘:epi ggairst the mgﬂatuic Of ane- of your authonscd :
-mgndtorles arid '

5 we will ot seelk to ﬂwdif}f vary Of amend the: tcrms upon Whmch SUMs are dcpuﬂtﬁd i tlm '
: .Accounis W]lhuui yc}w ‘gmm writlen: cunscm

*This le‘rter and amy: non- contracmal Gbllg,atmm mxsmg cmt of or i ‘connections Wlth 1t shali he- :
‘woveined by English law.. : :

You s Faithiful by

- ':By
for and: on beha]f gf
' [Account Bank}

IRMARMAI5072 5/ GKMSHERIEN6.10, - 34



SCH]LDHLE 4 FGRM OF NDTICE TO AND ACKNOWLEDGEMTNT BY PAR;T’Y Tﬁ
' RDLEVANT CONTRACT

BRI ¥/ ""' art nitwe and ':_”dd}”@m f’f"ﬁgi eviant p ar‘ljg]' '
Daled: [#] 20[®]
- '.Deai S]I‘S _:

U RE: [DESCRIBE RELEVANT (LHNTRA r;Tj DATEI) [@ I zn[«&] BETWEEN (3) YGU ANI) (2)"-
[4] THE "CHARGOR") -

A _ 'We give nmtme that, hya debcnmm dated [_*] 2079 (the ”]}ebﬂntum”), we have asmgned tof
[®] (the "Security Agent™) as Securily Agent for certain financial institutions and others (as
-referred to i the Debenture) all vur present and future right, title and interest in-and to [insers
details of Relevant Contraet] (together with any other agreement supp]emantmg or armending

the sams, the "Agreement” ). um‘.ludmg all ¥ights and remedies Lonnectmn with’ the. '

_'__Agmt:mf:ﬂt and all pmuﬂeds ﬂnd claims arimng, fmm the Agreement

2. _Fm thu, purposes af this notwn and the attauhed acknawledgemam the term "Dec]:ared =
_ _Hefauit" hag th-a meanmg glven tD thet term- in the Debemue ' '

3 'WE 'u'r'm?fm:ably authormeand 1'nstmct ‘yau*fmm fime 1o time:

ATt dlsclase to the’ Secum}a Agem at aur expensc {Withour Any. rufareme m or fuither -
' . guithor ity from us and without @ny - enguiry by vou as te the justlhcatmn Tor sm:h:'-
- disclosure), such infarmation. relﬂtmg to the Agreemem as the- Secumy Agent may

from hme e thme :request

(b) _ followmg written nm;ic,e tc} you froin the Security Agent coﬂjlrmmg that o’ Dcclated.-
. “Defanit has occurred, to hold all sutns from thne totime die and payable by’ yuu tous:
undm the Apteetient to the o?der of thc Security Agﬁﬁf '

) foﬂowmu ‘wiitteri-hotics to- y“ou imm the Secumy Agml confi rmmg a Draa:; ied
U Default has. oocurred, to pay of raledsa all oF ary part of the'sums from thme: to Hme. -

due and pavable by you to us under the Agreemént only in- decordarice: ‘with the-. .

- witten instrustions gwen to vou by the Securrty Agent From tine 10 thne;

R foﬂﬂwmg wiitten fiotice to you from ’[her Security Agen’c wnﬁrmmg fhat a Det,laled'
' - Defauli has oceurred, to cemply with @ny writien notice or instructions inany way
relating to, o purporting o relate 1o, the Debéntire or the Agreement or the debts
Haprct;eﬁmd thereby which you receive al dny time from the Securlty Agent without
- any referenice to or further authority Trom us a,nd witheut any antury by vou as o ’che'.

- U’%ilﬁﬂatlﬁﬂ Toror valldny ar such m::tlce or mstl ucu@n, and :

ey ' fol iuwmg Wt‘il‘tﬂ'ﬂ notice to you frcjm ‘tha Secullty Agent c:.onf irning that 4 Deolamd ;
: Default las occurred, to-send copies of all notices ‘and other information’ given ot
received under the Ag;eement to the Secmﬁy Agent . :

4 'Ynu may coﬁtmuc o] daaﬁ wﬁh 05 m relatlrm ta t’na Agreemcm untﬂ you Jﬁcewe wmten thme

'i’aave 1Y nghi ta deal \mth you i reldtimz ter the Ageemem di‘id therefom ﬁam tﬁwa‘t ’tim& you -
should deal only w1th the Security Agem

CCIRMURNOSUTISVUKMGLER0E06.10 35



5, 'Followmg the occtrrence of a Declared: Defdul‘i Wwe dre: not permitted to- feceive from you,
: ~gtherwise thati through: fhe Seéurity. Agent, agy amount iy respect of or on account of the:
BUIME payabfe tous. from time to time under the A greﬁme o :

b This fic fotice may. n:m!y b 1evoked ar ariended with ﬂm gmol wnttcn consent of the Securily
: Agent.. :
7 SERE Pﬁeasa mnﬁlm by completirtg the encimed copy af thls no’cice and Letumlng J’L S thc Srf:mn 1ty_ _

CAgent (Wrth A copy to us) that you agree to ihe abeve and that

{2) '_'ycm accapl, thé. mst]ustwns anci authnmsanons mntamed in {hua 110‘[1(:&: and’ vouj:'
L -undeﬂake to cm‘nply with this mtme : '

Ab) . you have Hot; at thc: datethis notice i 1ewmed to the Secur ity !‘\gem re«:ewed no‘clca
of the assigriment or charge, the grarit of any security of the éxistence of any other
*interest of any third party in.or to the Agreement or any proceeds of it and ycnu Wil

- ncmﬁy the Securrty Agent promptly if you should dosoin ﬁmzre and-

ey Tollowang written notiee to you fmm the Saauuty Agent cﬂnﬁimmg that a Dec.,laleci. :
: “Default has occurred you will not permit amy sums to be paid to-us or any -other
-persc:m (other than the Secutity: Agent) under or pursuant to the Agreement wxihcut '
‘the plmr writter consent of the Security Agent: :

8. This totice; and any acknawledgement in connectmn with ity and any 110n=c9nt1 c:hml.
o Coblipations arising out of o in comlemmn wﬂ:h any sof' them, shalE be g g:,ﬂvemed by Emghfah
Taw;
- Yours faithfully

: Yor and ofi belalf of

[NAME OF CHARGOR]
| [0 copy]
Tai B {ﬂ |
' 28 Sceurity Asent.
TADDRESS]
Copy tor _:[NAWE OF CHARGGR]

We aclmowiedge recmpt of the above uatme and congent emd apres tD Tt 1etms We confirm and
o agreeto the matters get out in pamgraph [7] of the ahevc notice. o

-fé-r_-anc’i on behal? of T
1#]

Doted: [#]20[#]
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SCHEDULE 5 mRM OF NOTICE. TD ANB ACKNQWLEDGEMENT BY H\ISW;ERS
”1";5&. . [fn serf naime am' adnfmw Qf ma*m‘.:e;]
_. ___Datscﬁ [& 2{}[#} |
' "Be,ar Sirs:
[#] ﬂmb ”CHAR(:C&R"}

| P We sive nOtIGE that by a deli:entme dated [@] 2019 (the "L’lszbnrz::ﬁurnff”)x we hzwe assagn@d lo.

' ['@] {tle ”Securlty Agent™) as Sccun ity &gent for ¢ertain finkncial institufions and others (ad
yeferred toin the Debenture) all our present and future right, Hie and interest 1o and to e
“policies listed: in the Scheduie to- this notice dee 1o the extent that: ‘the,y relate to third paity

lighilities ot business utertiption: fisuranee {topether with any wthier dgreﬂmﬂm :
supplementing or amending ‘the-same, the " Polictes™) including all rights and remediss i
mnmatmn with the Policiss and all proceeds and claiims arisitig froti the Policies. '

2. Foi the purp@ses of tl:u% nohce and the attachgd acknowl edgemem the telm ’”Deularcd :
: ‘Diefault" has the meming given to that term in thc Debenturc

3 _' WL ir rwocably au‘tlmnsez and msn'u::t you fmm time to time:

K (a}_ t:o dlsc b3g to the Sccm 1ty A gem at aur expeme (wnlmut aiy lefmeuce 1{) or further '

authot ity from us and without any enquiry by you as 1o the justification for such =

- disclosure) sueh jrformiation reiatmg to the Pnhmas as the Sﬁwrliy Agent may fmm g
' Fimc to time ¢ eamnahl}r 1equest .

: (b) ol ﬂwmg wr;ﬁm nuﬁice fo you. f‘mm lhe Eecumty Agun mnf* ir mmg txat B Dﬁclal ed'
o Default has occurred, to held-all sums front time to time dus.and paya’ble by ynu fa s
under the Palicies to the oider of the Secud n}? Agent ' o

{er f@lluwmg written notice (o you fmm the Sccumt}f Agﬁ:ui conf" immg ﬂw’i 1 Dec}al ed
' Default has dccurred, to pa}j or release all or iy part of the sums from time to- time . -
dug-dnd payabfc by you fo. s urider the Policies’ only i deeor dance with the writtes

. ma’hucuens gwu:z foyou by thu becm 1ty Agent from-time to t:me

ey f't)”i:lwmg, Wnrten h(;tmf: to you from. fhe Security Ageﬁt cnnimnmg, 11“113{ a Dealamd_-
- Defanlt has occurred; to gomply with any writterr notice or instructions inany way
relating 16 (o -;aurportmg o felate toy the Debenture, the 'sums: payab]e to tis from time -
~ 0 time under the Policies o the: debts repiesented by them which you inay receive: '
- from the Security Agent {w:tiwut any reference to- or further anthority from us and
without any eneuiry b}' you a8 to the: Justification for-or validity of such notice of -
' instruction); and

(c) . 'fﬂllﬂwmg Wuttcn notace o ym} ﬁﬂm the Secunty Agent mnf' nmng that o Deaialed._
: Default has cecurred, to.send copies” of all notices and other information g;v:zn or'
' JQBElV&d trdsr the E’oifcles e tha Secunty Agem

- 4, You may continue o deal with the C‘hargoz in‘telation to the Paticies unt] yau receive wnﬁen _
: : :nmn:e from the Seélrity Agent that & Declared. Default has occurred.  Thereafter we: wﬂlf. :
~wease to. have any vight to deal with you in relation to ihe Pnh»ues and thelefure from ma‘t nmc :
“you-shail d deal only wﬂh the:Security Agent ' :

LRMJ’IRMGQS{}‘?ZH3IU}\M1946845L36JE} - ' AT




Al Fc-llﬂwmg the ocecurrence of # Declared. Default we are 1ot per;mtmd fo-receive from you,
- otherwise thar througl' the Secuuty Agent, Aty amoutit in }espec‘& of oren amaum of ti the’
SIS pa}fahie to us: fl{)m t;me o tmm Elﬁdﬁi! the Policies. :

S Thls notme may onfy be 1ev0ked ot anmnded with the pum wm‘t{m wnwent of the Securaty’-

Agent,
doo :Plea% c@nf T by cempiatmg the enclmed copy of this niotice and. ratummg itte the Sewnly

: 'Agent (Wlth a cop},r To ug) that yDu agt‘ec to the above and thaf

by

._yau accept the mstructmns anci auﬂmrasatlons wntamed it s nmwc aﬂd you-
-undertake to comply Wlﬂ] ﬂms noticey

- you héve not, at the ite ﬂus niotice is ]etumed to the Sﬂcurlty Agent ‘feceived notice
of the assigrment o chauge the grant of any security or the existence of any ofher

©interest of any third party in oi o the Policies or any proceeds of them or-any breach
of the terms of any Policy end you will nohfy the Security Agsmt pr ompﬂy if you

S

@

should dosoin fuiure

' 'f@llqung-Wrztfm.n'otwa o you from the Security Agent confirming that 4 Declated

Default has-occurred, vou will fiot permit any sums fo be ‘paid to s of any other

‘persoti under of purstant to-the Pﬂhmes wr[hcut I:hi—: prior wnﬂen cinsent of the
Security Agent; and

_followmg wni‘tcn l‘lOtiCE to you fmm the- %cuuty Agent confir lmmg that a Dec:lawd"

Disfault has ccuuwed vou will not exercise any right o ferminate or cance[ the

}F‘Ohcmq Wlthm}t giving the §ecur!ty Agem fot less than 14 ddys prior written nohce

8. 'Th:s mmr;e and dny aclumwie:dwemem iy cm‘meclmn with i, -and - any nﬂn-xconn actual: :

faw..

Yours faithifully

obligations ammg ot of oi i conreetion with a.ny of them bhﬂ.ﬂ be g{)vemcd by English.

 for and on behalf of
[Name of Charger]

SCHE]}ULE

TH"E POLICIES
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[k copy)

o [ €]
as Security Agent
[ADDRESS)
Copy to: [MAME OF CHARGOR]
Drear Sirs

We acknowledge receipt of the above notice and consent and agree to its terms. We condinm and
agree to the matters set out in paragraph | 7] in the ebove notice.

fqr and on behalf of
(@

Dated:[$] 20[ €]

TRMARM/ 323072/ S/UKM946846006.10 39



'SC_HEDHLEZ o "F'(}EMZI QOF -.A»‘CCESSlON‘ DEED -
THIS ACCESSION H:EEQ:'i'si .x,nade;-un_- ' ) . | : _ iz'i}{'#_}f
BETWEEN . | |
) [[4] LIMITED 2 éo;ﬁpﬁn}? m;pma'-m (4] with régistered duinber (4] (the "Acceding
' 'Company”}]{EA( . CUMPANY LISTED N SCHEDULE 1 (each an "‘Acf:edmg _ '
- Cnmpany”}] :

(2) [ (the "Pamnt“) ahd; |

' (3) . _' "_-'Iﬂ'] {as’ Secunty Agert for thﬁ Secm’ed 1’ame:s (as deﬁned b&iuw)} {the "Sﬂfcurlty Agenf")
| BACKGROUND

“This Acceqsmn Deed is supplemental to a cEebenmre dated [Q‘] 2019 ami made bem?ezem (1) the' :
-Chargms narmed in it and (2) the Security Ageni (the "chcnture") :

TS A(:REED
- 1 . 'DEFINITIONS AND WTFRPRFTATE()N
&) ' Defmltmns
Terms- c}eﬁned ik O ccnstmed for ﬂ‘lb pliposes of, tig: chenmm have the same
nieanings when used ity this Accession Dead including the zeutal to- this. Accession
_._-Deed (uiless othe} wise def ned m thxs Acoessmn Deed}

by 'C{mstructmn

-Clause 1.2 (Jmer prefulmn) af the Debenture appl163 Wwith any neeessaly Lhanges a,o
_ th!‘s Accfzsql{m Elaed as lf it were set out in fu]l iri this Acaea&mn Deed

o ‘ACCI‘SS[GN ()F THE AGCEDINC C(}MPANY
@ - Accessmn :
[The/Bach] Aécsding 'Céin.p'ali}f':.'

iy -_'unwnditaomﬂy aiidl 1rrev0cabiy iridestakes to-and agieec; with the Sccunty :
: Ag,aﬂt o -:jb%erva and be bnuﬂd by the Debﬂmme did” :

(i} " sidates afid grants -t the: Hate of this. Deed the charges} moftgageq o
assignmerils and other 5ecu1ﬂy which are stated 1o be created or gz anted by -
_ 'the Debentule - '
s if it had{ .bf_zf_fn-.an ol‘igi"n'al paﬂy ‘[0 the Debientiite as one of the C’héfgol's_._
S{by  Covenant to'pay.
Without prejudice fo the generality of clause 2(a) (docession), Tthefeach] Acceding

- Compaty {jointly and-severally with-the other Chargors: [and each other Acceding -

RMIRMAST SUKMBeRis0R 0 . . 40




“Company]), covenants in the terms set-oul in clanse 2. (Coveriant. fo pay}:ﬂf' the
De’beﬁ’mmf o S S i SR

&) Chiarge and awgnment

'Wxt iout pie; udzce fo the genesahty of c,lause 2§a) (Ar;wmcm} fthefem:h} Acceding
_Compan}f wuh full title guarantee, charges ‘and assigns (and agrees 1o charge and -
cassigny to- the Security Agent for - the - “payment and discharge  of the . Secured
: .()bhgatmm all its tight, title sand interest in and to . the pmpeﬂy’ assets and
nderfaking owned: By it or in which it Has an interest, on the: teims set out in
Cclauses 3 (Grant of secirity), 4 (Fixed s*ec,w*nj:) and-5 (Floating: r:ka:ge} of, thei
Dshentute mclud]ng (wzﬂmut limiting the genel ality of the: fm egomg} '

iy by-way of ﬁE’ST legal mm:'tgage all fe freehmld and Jeasohol d Real Py c:-palty
' - (otiier than any Short Leasehold Property) (if any) vested in or charged ta the
- Anceding Cmmpany (including, without-limitation, the property specilfed
© [against its name| i pait 1 (Real Property) of SLhLdule 2 (Details of Secu n}» :
dssets owwed by ﬁ’ze Mccu;’fng C m;izpanyﬂ%ﬂcgdmg Cm?pmqmsj) (1] any})

: {u} by way of ﬁrst fixed chmgu

(A Al the Liuarged Securities (ineluding wmhaut hmatﬁtibn “thbge
- gpecified [against ifs name} in part 2 {Charged Secwriffesy of
- sehedule 2 (Defaily of Seewrity- Assels. owned by the [Accedmg :
tumpanvfﬂcsm’mg Compmaze:s }) (zf any)) mgﬁﬁhm with

k (E)- . ;a}] Rﬂ‘latecﬁ Rzgh‘[s fromt tlmam time ager um;;ﬁ ta e,

(Y by Wiy Df first ﬁ*{&d t:hazge eadl cif ils CQile:etlon Aacaunts and its. ather
: Hegotints with any bank o financial institation at any tine (including, withsut ™
. Hmitation, those spcmﬁad Jagainst jts name] in part3 [Cimrged Aecoynig} of -
sehedule 2 (Defaily af © Secwrity Assers - owned ij the - [Avceding
- Company/Avcedinig Lmnpaméc])) and. all mionies at aﬂy time standlng 1o thie -
C:IB(hi of suck aceounts): :

vy by way of ﬁrst ﬁxﬁd Gilalgc :all [utelimtual lepﬂl‘ty (mciudmg, wnhom
o Timitation, the Intellectual Prapefty specified [against its: name] in. part 4
Untellectual Prapertyy of schedule 2 {Detnils of Seeurity Asgas mvned b;p fhe
_ﬁcuadrﬁg Cmﬂpmzyz’ﬁccedmg Campumm yat (xf any})

¥y by way of absolute assxgnment the Relevant Cmm acts (umludmg without
litnitation, those spevified fagainst its 11ama] in pait § (Muierial Coniracts) of.
Coschedule’2 (Derails of  Secuiviry - Assets owned - by the - [Acceding
rCém,rﬁdnyf;ﬂiwadmg Cﬂmpamﬁ]} G anyyy, all tights and remedies i

- onnection witli the Relevant LOITtta.CtS and all pmceec‘is and’ c;lalms ara-amg o

- frotm them arid :

AL b}f way of dbsolute asslg;nment the IllbLIl:lIlLBb (111:: udmg, mthout hm 1tatmn

' " those: speeificd [agaifst its: name] in-part b (nsurandes)) of scheduia2
A Details of Security Assets owned by the - [Aceeding CompanyAeceding -
- Compenies]) (if ariy)), all clainis under the Insurances and all proceeds of ﬂ‘lf."
 Insurarices. : '
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{dy Representations

'.'[.Tl"i'cjz'i“aclij Acceding Company makes. the. répresentations and warranties set oot in
Jthis parageapl 2(d): o the Smuuty Agﬁm and to sach: othsl Hacur :ad Part_y as at the
: date of tins Accessmn Dead

{1} - [’cabhft"hcf'Acceﬂiug"t:empany s the sole legal and b‘éﬁéf’ cial owner of ail.of ©
the Security - Assets. 1dc11t1f‘ ed Iagam-:t its pame} in qchedule 2 (Demn‘v mj"
Secum@ Asm.rs} :

{iiythe Charged Sectrities listed in part 2 (Charged Securities) of schedule 2 to
. the Accession Deed (Delails of Security Assets owned. by the JAeceding
- Company/deceding Compantes]) conistitute the entire share ﬁapual tiwned by
- feach’the] Acceding Company in the relevant company [and constitute the

entive: ﬁfhare cap‘ztal of caah such company] and
i) _parE 1 (Real Propws}ﬁ) c)f Schedule 2 (Details «:Jf Sa;cwizy Assety cmed By the‘ '
: [Aeam’mg Company/dvceding Companies]) identities all Material Property

- which is bu’nef’ cfally owied by [cach/tha} Aceedmg Cmn;aany at the date of" o

{hiis Deed

e Consent

Pursuant to c]ause 933 {Aacmartm Deed) nf the chfmture thf: Parent (as agen’t for
_1tse]f amd the cxmnng Chargc:n s} -

gy covisents to'the accession. of [thefeaah] Auu:dmg Cnmpanv o the Debemme-
on the feims of thls Acccsmon Deed: and. .
Gy agrees that the Debentire shall, aftér the date of this Accession Deed, be read’
- and constrijed as if [ihafeach] Awedm&, Company had been nammed in 1he -
: :Debentum as-a Char, gc;r

CON&TRUCTHJN (BT DEBENTURE

“This Accession- Deed shali e read a6 orie ‘with the Dabeniure so that all references i the
CDebentueg to "y Deed and v.nmlar explessmns qhail mc ude mfamnces o this Accession -
Deed ' :

' THIRD PART’Y RIGHTS
: ___Save as. e&pws&;iy pmv:dccf 10 the caﬂirary i the: D{:bﬁﬂture # persm who iz not @ party o
- tais Accession Deed: has no- tight tinder the Contracts (Rights of Third Partz@s} Aut 1999 to_ :
-_cnfmcc or enjoy the bcncf" t m‘ AT tc:rm @f tim Accﬁ:@,@mn ]ﬁ)ﬂed
'NQTI-CE:DETAEL_S;. |
" “Wotice details for [the/cach] Acceding Company are those identitied with ity name below,
: _CGEJN'!'}:RPARTQ
" This Accessmn Deed mﬂy bc c\cccuted it aity number of gountel parts and thls has the sdme_:

- effect as if the sxgnatures (anc:{ seals |f anyj ofi the muntmpalts Wete O & smgle copy 01" ﬂm '
_Acccssmn Deed '

- TRM/TRIV/S05072/ 15T M/S4684606 10 - ' ; 42 -



7. GOVERNING LAW

This Accessien Deed and any non-contractual obligations arising out of or in connection with
it shall be governed by English law,

IN WIFNESS of which this Accession Deed has been duly exscuted by [theleach] Acceding
Company and the Parent as a deed and duly executed by the Security Agent and has been delivered on
the first date specified on page 1 of this Accession Deed][by [the/each] Acceding Company and the
Parent,

TEMIRNSAGSOT2/ S UK MQAGRAG0S, 10 43



SCHEDULE 1 TO THE ACCESSION DEED

The Acceding Companjes

Company name . | Registered ‘Registered office o
S e e e

(%] [®] (@]

(] [4 (@]

[#] [#] [4]

[#] [¢] (@]

[RMARM/3DS0 TN SUEMG4584600.10



SCHEDULE 2 TO THE ACCESSION DEED
Details of Security A’ésefs_-nwned .hy' the [Acceding Coﬁzpany.fAcécding' Companies]

Part 1 — Real Property

[Acceding | Address | Administrative Ares | Title numiber

- Company] | =

[#] | [#]

[#] | [®]

- Unregisteredland

[Accedmg i .. A(] dress :

_ . Document describing the Rexl Property
Company] | N T T

| pafe | Document | . pardes o

9] [#] [#] (#] i

Part 2 — Charged Securities

[Aceeding Cumpﬂﬂﬂ

N”ameuf cﬁth'pah_yl’_il_;_:s:_ .
~which shares ave held:

Classof .
“shares held

Nuniber of -
| shares held -

Tssiied share. |
capital

[#]

.W']'_ [4]

(%]

[#]

G

[¢] (]

A

| [#]

e

[ 9]

[®]

o

Part 3 — Charged Accounts

o Collection Aceounts -

"'._-A-ccnﬁtit'ﬂﬁ,i&éf e

S _Accb_ﬁht'_..'
- Number

- Account | | “Account banl branch address and |

R

%] (%]

[#]

%]

[#] ] (%]

(]

IR o [

IRMARM/A95072/ 5/FCMAMRAG06 11
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Part 4 — Inteliectual Property

Part4A- Trademarks

: I’_r_'oprie_'ti)rﬁAﬁlf’ o3
Tmumber o

TMn umber

Jurisdiction/apparent
co|statmss oo oy

:'ﬂ.l_z'l.-SSeé:.' : '

Maiktext |

[#1 [#]

[#]

[#]

[®]

191 [#]

[#]

| [#]

| [#]

| 1®1 4]

[@]

[#]

[®]

- Proprietor/ADP number

Description © .-

[#]

[#]

[#]

| [®]

[#]

[€]

[¢]

(¢

[#]

Part 5 — Material Contracts

" asceng Comproy]

Bate zd_f_'Rel:e‘s{anf'_-_' e
co s Contraets s f

S Parties

o O 'ﬁetﬂ_ils -i}f "Iié'i_éva nt oo
Sl o Contraet. o

[¢]

[®]

[#]

(%]

(@]

[®]

(*1

[#]

. Parto—Ensorapces

[Acceding Company]

o Insurer

L F’ﬂhcy number :

Rd

(@]

)

[®]

TRMIRMY3S SO/ UM/ B4684606, 1),
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EXECUTION PAGES OF THE ACCESSION DEED
THE ACCEDING COMPAN[Y MIES]
Bl T‘HER one director in z‘:’w presence e;f-rm- &tfesting'lﬁta 8%
- Bxeouted as & deed, bt naf delivered until the ). _

 first date specified on page 1; by [NAME OF )
ACCEDING COMPANY] acting by: : )

Director

C Witness signatuie

CWitness names:

Witness address: -

Address: [®]

Facsimile No: [€]

© Attention: . [@]

OR where executing by un individual attorney

- Signed as a deed[; but not delivered until the first
date specified on page 1, by [NAME OF
ACCEDING COMPANY] by its  atforney -
- [acting porsvant fo 8

-'pewm of . attomcy dated [€] Z0[#®]] in the
_presence oft :

Slgmture -

ACCEDING COMPANY]

- Withess signature

Witness name:

Witniess address:

Address: 9]
 Facsimile No: ¢

- Attention: [®

" as atiomey for [NAME OF

IRMARMATI0TA SIURM/4684606.10
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THE PARENTY

E{THER one director in the preserce of an attesting witiess

~ Executed -as a deed, Fut not delivered until the Y
Tirst date specified on page: 1, by [NAME OF )

PARENT] acting by:

Digector

- Witness signature

Witness name:

Witness address:

'Addr%s BRE I
Facsimile No: [®]
Aftention: (@]
R where exéczciingf by }m individual alloraey

Signed as 4 deed[, but not delivered umtil the first

~date specified on page 1, by |[NAME OF
PARENT] by its _altomey .-

power of attorney dated [#] 20[#]] in the
presence of; : :

Withess signatiire.

}

)

)

| )
{acting pursuant to & )

)

) Signature
ag attorney for [MAME OF
PARENT] .

Witness name:

Wi’mess address;

Address: - [#]
Facsimile No: [9]

Attention:  [@]

IRMHRMB 550731 SANORMAEI606.10
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THE SECURITY AGENT

Signed by _ }
Tor and on behalf of [MAME OF SECURITY )
AGENT]: )
Address: [@7

Facsimile No: [#]

Attention: [@]

Signature

IRM/ARMIISS0 T SUK /9684606, 10
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EXECUTION PAGES
THE ORIGINAL CHARGORS

Excenled ax 4 deed, but not delivered until the |
first date specified on page - 1, by GENTUS )

HOLDOO LIMITED acting by: }
Ditcetor ol Misauis
Wilness signatute
Withess pame; LA BEATHE
Wiiness addeess: =\ Dudbia ansd
CpLib LFS

Addvigss Learning Curve Group

F=100 Thmalnr Riss

Prvhampate

Spentynoor

DLI6 6FS

~ England.

Eimail: gavin higgins@LearningCurveGroup,co.uk

~ Attentlon: {ravin Higging

[ Slymptere Foge « Dobenieesd



Executed as a deed, but not delivered vntil the )
first date specified on page 1. by GEMIUS )
BIDOO LIMITED acting by: }

Director fogmnnd s

Wilnuss wignaiure

Witness nane; LisA  REMFTIE
Witness adddress: Fle  Duabiad AL
Dttty LA RE
DLie GFS
Address; Learning Cutve Group
F10 Duneloy Rise
Durhamgate
Spennyimour
D16 6F%
. England
Email: gavin higgins@ LearningCurveGroup.co.uk

Adrention: {iavin Higgins

[Signaiare Page - Debennie]



Execored as 2 deed, but not delivered wotil the
first date specified on page 1, by LEARNING )
CURVE (WNE) GROUP LIMITED acting by: |

Diirector L e RGNS

Witness signatare

Witnuss name: Laga  foawrf
~Witness address: \-le Duiton A
DLl EATE
Dutl GFS
Address: Limning Curve Group
1-10 Dunelni Rise
Durhampate
Spennymoot
DL16 6F8
Fngland
Email: pavinhiggins@LesrningCurveGroup. ca,uk
Aftentionz. Guvin Higging

| Stgnanme Fage — Debeain]



Executed as a deedd, bt not delivered until the )
first date specified on page |, by LEARNING )
CURVE GROUP LIMITED acting by )

Director Gt UGS

Witnesy sgnatire

Witness name: Lasd AEAST(L

© Witness addresy: _ | =\e (et O
rAlapns K
DLI& &f3
Address: Tearning Cuorve Group
1-10 Dunelm Rise
Duihumgate
Spenfiymicor
.16 &858
Hugland
~Fmail: gavin hijmins@ T earmingCurveGroup.ci.uk
Attention: ~ Gavin Higping

[Signanire Page = Debennie)




Executed as a deed, Bt not delivered unnl the )
first date specified on poge 1, by PROFOURDE )
SERVECES LIMITED scting bw: )

Director __ bawd MWGEWS

Witness siguatuie.

Wilness name; L34 dEHTE
“Witness address: e Qusts ASE
e AL T
DLk b5
Address: 1 ..-c':’a'miﬁg Chrve Girovup
1-10 Dhunelm Rise
DPurhamgate
Spennymoor
L6 oFS
England
Email: gavinhiggins@ LeamningCurveGroup.eoauk
Adtention:  Guavin Higging

[ ticres Page - Lhbvidivre)



Executed a5 a deed, but not delivered until the )
first dale specified on page 1, by MORTIIERKN )
CARE TRAINING LIMITED scting by ]

Director i 'ﬁ‘-f-‘ﬂ'\pf MUEGS

Wilnosy sigsialure -

Wilness naine: Lasa REATTIE
Witness addresi: ~le Pl A
Dl L8
_PLe LFS
Addvess: Leaining Curve (roup
1<10 Bunelm Rise
Trirhamgare
Spenymoor
P16 6FS
- England
Email: T gavinhiggins@ LesningCarveGroup.cotk

Attention: Cavin Higgins

Stpiatare Page ~ Debuitire
& 2 ;



Fxeouted as a deed, bt not delivered until the )
first date specified on page 1, by LEARNING )
AT WORK LIMITED dcting biv: ¥

I¥rector Bl ol
: ‘ o

Witness iime: LisA BEATTIC

Witnss signatara

Witness address: l—ta Ouwbim A K
Bt 25
DLl LFS
Addyess: Learnitg Curve Group
F-10 Diisim Rise
Durhamgate
Speanymoor
DRLIGGFS
Englamd
FEmail: gavin.higﬁg‘ins{{fg‘Leam‘i_r;gCurve{:h‘f}up;m,uk

- Attention: Giavin Higging

[Seenertmre P Plefeninrr]



THE SECURITY AGENT

Signed by ___ )
for and on behalf of GLAS TRUST )
CORPORATION LIMITED: ) Signatwre
Address: 45 Ludgate Hzll

London

TCAM 71U

Facsimile Mo: +44 (0)20 30700113

Fmail: tmgiglas.agency
Attention: Transaction Management
Group / ATLHA Amsterdam

B.V. Meatherlands

ESigoature Page — Debenture}



