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In accordance with
Sections 859A and M RO 1
8594 of the Companies

Act 2006 Particulars of a charge s Lase |

A fee 1s payable with this form. You can use the WebFiling service to file this form online
Please see 'How to pay’ on the Please go to www companieshouse gov uk
last page

< What this form 1s for X What this form is NOT for For further information, please
You may use this form to register You may not use this form to refer (o our guidance at
a charge created or evidenced by register a charge where there i1s no www companieshouse gov uk
an instrument instrument Use form MR08

This form must be delivered to the Registrar for registrat
21 days beginning with the day after the date of creation of
dehvered outside of the 21 days it will be rejected unless it |
court order extending the time for delivery
*L2EL3POL*
You must enclose a certified copy of the instrument wath thi LD3 12/08/2013 470

scanned and placed on the public record COMPANIES HOUSE

II Company details I— l’_ r | For official use
onpeny e lo_ ,T |_6‘ !_r I_S_ I—S__ I-T IT i lf’:ahar;gero::;eftz?:typescnpt orm

Company name n full | Centric SPV 2 Limited bold black capdals

All fields are mandatory unless
l specied or indicated by *

r Charge creation date

Charge creation date ,W [‘? IT“O_ W ,7 ’W [ﬁ‘ ]F

E Names of persons, security agents or trustees entitled to the charge
Please show the names of each of the persons, secunty agents or trustees
entitled to the charge
Name | Lloyds TSB Commercial Finance Limited
| (Securaty Agent)
Name |
Name |
Name I
If there are mare than four names, please supply any four of these names then
tick the statement below
{J I confirm that there are more than four persons, secunty agents or
trustees enttled to the charge
B I S Department for Busitiess CHFPO25
Inncvation & Skt 04113 Verson 10 Laserform Internatonal 4/13




MRO1

Particulars of a charge

EY

Description

Please give a short descnption of any land (including buildings), ship, arcraft or
intellectual property registered (or required to be regisiered) in the UK which 1s
subject to this fixed charge or fixed secunty

Description

Contnuation page
Please use a continuation page f
you need to enter more detals

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunty aver any tangible
or Intangible (or m Scotland) corporeal or incorporeal property not described
above? Please tick the appropnate box

[x] Yes
3 No

Floating charge

is the instrument expressed to contain a floating charge? Piease tick the
appropnate box

[x] Yes Continue
[] No Goto Section7

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

[x] Yes

Negative Pledge

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

tick the appropnate box
(] Yes

] No

CHFP025
0413 Version 10




MRO1

Particulars of a charge

Trustee statement @

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

O

© This statement may be filed after
the registration of the charge {use
forrm MROG}

Signature

| Please sign the form here

Signature

Signature

X DL_—AP\.P—Q\/LAJ"(t-/L‘p X

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

CHFP025
0413 Version 10



MRO1

Particulars of a charge

B Presenter information

n Important information

We will send the certificate to the address entered
below All details given here will be available on the
public record You do not have to show any details
here but, if none are given, we will send the certificate
to the company's Registered Office address

|“m“““ Sarah Moffat

|Cutrpatwna'ne
DLA Piper UK LLP

IMMN 3 Noble Street

ILondon

| Post town

County/Region

lPoslnode

FEEF R

=

|Dx DX: 33866 Finsbury Square

ITeleorme 08700 111 111

W4 certificate

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

W4 checkist

We may retumn forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

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

] You have ncluded a certified copy of the

instrument with this form

You have entered the date on which the charge

was created

You have shown the names of persons entitled to

the charge

You have ticked any appropnate boxes in Sections

3,56,7&8

You have given a descnption in Sechion 4, if

appropnate

You have signed the form

You have enclosed the cormrect fee

Please do not send the ongina! instrument, it must

be a certified copy

0] B I O

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

E How to pay

A fee of £13 is payable to Companies House
m respect of each mortgage or charge filed
On paper.

Make cheques or postal orders payable to
"‘Companies House'

E Where to send

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

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

DX 33050 Cardiff

For companies registered in Scotland

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

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

or LP - 4 Edinburgh 2 (Legal Post)

For compantes registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern lreland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

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

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

CHFPQ25
04113 Version 10




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number; 6675843
Charge code’ 0667 5843 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 6th August 2013 and created by CENTRIC SPV 2 LTD. was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

12th August 2013

Given at Companies House, Cardiff on 14th August 2013
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DLA PIPER

DATED

e

WE HEREBY € ERT
OF THE ORIGINAL
23

swaae

{FY THISTO BE A TRUE COPY

DATE ---‘.9.‘.-
SIGNED cpae- @A ............ I
DLAPlPER UK LLP

é A\Lj us’r 2013

(1) THE CO
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@) LLOVYDS TSE COMMERCIAL FINANCE L
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as Security Agent
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THIS GROUP DEBENTURE is made on é MM{’ 2013
BETWEEN
(1 THE COMPANIES LISTED IN SCHEDULE 1 TO THIS DEED (the "Original

@

Obligors"}; and

LLOYDS TSB COMMERCIAL FINANCE LIMITED (as securtty trustee for the Secured
Parties (as defined below) and in such capacity, the "Security Agent').

IT IS AGREED:

1.

11

DEFINITIONS AND INTERPRETATION
Definitions
In this Deed-

(a) terms defined m, or construed for the purposes of, the Facilihes Agreement (as
defined below) have the same meammgs when used in this Decd {unless the same are
otherwise defined 1n this Deed), and

) at all times the following terms have the following meanings

” A ceession Deed"” means an accession deed substantially in the form set out w schedule 5
(Form of Accession Deed),

» Act" mesns the Law of Property Act 1925;

"Assigned Assets'" means the Secunty Assets expressed to be assigned pursuant to clause 4.2
(Seciurity assignments),

v Anthorsation™ means an anthorisation, consent, approval, resolution, licence, exemption,
filmg, notarisation or registration,

"Centnic™ means Ceptric SPV | Limited whose registered office 1s at 69 Park Lane, Croydon
CRO 11D and is regastered with company number 06441060,

"Centric ABL Agreement™ mezaps in respect of Centric only, any Chent Agreement insofar
as that agreement relates to an ABL Facility;

"Centric ABL Insnrance Interests' mesans Centrie Client Inventory Insurance Interests,
Centric Client P&M Igsurance Interests and Centne Client Property Insurance Interests;

»Centric ABL Secarity Interests' meaps all Centric Inventory Securty Interests, all Centric
P&M Securtty Inferests and all Centric Praperty Security Interests;

"Centnc Client" means any person which has entered or which enters into a recervables
financing facility and/or asset based lending facility prowided by Centric,

"Centric Client Inventory Insurance Interest" means all pobeies of insurance (and all
cover notes) related to inventory which are at any tume held by, or writien m favour of a
Centric Chent and in whoch Centric has an interest;

BKIWSAM/S1366/T201 1 GUEKM/51125718 10




"Cenfric Chent P&M Insurance [oterest” means all polictes of msurance (and all cover
notes) related to plant and machinery which are at any time held by, or wirtten mfavourof a
Centric Client and in which Ceniric has an inferest,

“Centric Chent Property Insurance Interest” meaps alt policies of insurance (and all cover
notes) related to property which are at any time held by, or writfen in favour of a Cenmic
Chent and m which Centric has an mierest;

“Centric Client Secunty Imterest” means each Centric Client Inventory [nsurance Interest,
Centric Chient P&M Insurance Interest, Centric Clhient Property Insurance hnterest, Centrc
Inventory Security Interest, Centric Other Security Interest, Centnc P&M Security Interest,
Centnc Property Secunty Interest and Centnc Receivables Security Interest;

“"Centric Inventory Security Interest'” means all Security given by a Centric Client i
favour of Centric in relation to the raw materials, work 1o progress and finished goods which
are the stock--frade of the Centric Client, where that Centric, Client has been provided with
an Inventory Facility,

“Centric Other Secnrity Interest” means Secunty given by a Centuic Client in favour of
Centric, otber than Centric ABL Security Interests and Centric Receivables Secunity Interests;

*Centric P&M Secanty Interest” means all Secunty given by a Centric Client m favour of
Centric 1n relafion to equipment of the Centnc Client, where that Centnc Client has been
provided with a Plant & Machinery Facility,

"Centric Property Security Interest™ means all Secunty given by a Ceatric Chent who has
been provided with a Property Facihity in favour of Centric in relation to 2ll estates and
mterests in freebold, leasehold and other immovable property (wherever situated) now or m
future belonging to the Centric Client, or . which the Centric Client has an 1oterest at any
time, together with.

(a) all buildings and fixtures (iocluding trade fixtures) and fixed plant aod machinery at
any tune thereon,

(&) all easements, rights and agreements in 1espect thereof; and

{c) the benefit of all covenants given in respect thereof,

nCentric Receivables Security Interest' means all Security granted by a Centric Chent in
favour of Centric and which relates to Debis purportedly assigned to Centric under a
receivables financing facilrty provided by Centric to the Centric Chent, but which have not or
do pot for any reason, vest absolutely and effectively in Centric,

"Centric Servicing Agreement” means the apgreement between Opco and Centrnic dated
6 May 2008;

“Centric SPV 2" means Centric SPV 2 Limited whose registered office 15 af 69 Park Lane,
Croydon CRO 11D and 13 registered with company number 06675843;

"Charged Investments" means the Charged Secunties apd all present and future Securities
Rights accrung to all or any of the Charged Securities,

"Charged Secarites" means:

BEH/SAM/S1368/1201 16/URN/S1125718 10




() the securities specified in schedule 2 (Defals of Charged Securmes), and

(b) all other stocks, shares, debentures, bonds, warrants, coupons, negotiable instruments,
cextrficates of deposit or other sccunties or "mvestments” (as defined i part I of
schedule 1T to the Financial Services and Markets Act 2000 as in force at the date of
this Deed) now or i future owned (legally or beneficially) by an Obligor or beld by a
pominee, trustee, fduciary or clearance system on 1ts behalf or 1n which such Obligor
has an interest at amy time;

*Client Agreement' means

(a) in relation to Resource, any present or future agreement recordmg the t=rms of a
receivables financing facility provided to a Resource Clent and eftered wte by
Resource in the ordinary course of business;

) in relation to Centne, aoy present or future agresment recording the terms of a
receivables financimg or asset based lending facility provided to a Centric Chient and
entered into by Centric in the ordinary course of business;

"Companies” means Resource and Centric and " Company" meaos erther of them,

"Costs” means all fees, costs, charges and expenses (including all legal and other
professional fees, expenses and disbursernents), whether present, future, actual or contingent,

“CREST" means the clearance system operated by Euroclear UR & Ireland Limited;

"Debentare Security" means the Security created or evidenced by or pursuant to this Deed
or any Accession Deed,

"Declared Date” means the date following the occurence of a Termunation Event upon
which the Recervables Purchaser declares that it, ar its agent, has collecied the maximum
possible proceeds of all and any Debts outstanding on or after the date of the relevant
Termination Event having exercised its rights under the Facilthies Agreement and conducted
its usual busmess practices with a view to maximising realisations from such Debis (at all
fimes insofar as such action remains, in the opinion of the Recervables Purchaser acimg
reascnably and in good faith, economic and cost effective),

"Declared Default" means a Default in respect of which zamy nghts have been exercised or
enforced by the Agent and/or the Receivables Purchaser under clause 33.3 (Conseguences of
Termination Events) of the Facilifies A greement;

"Default Rate” means the then prevailing Resource Discount Rate or Centric Discount Rate
o1 rate at which interest is calculated under the Loan Facility, winchever is greater;

"Delegate” means any delegate, sub-delegate, agent, attorney or co-trusiee appointed by the
Security Agent or by a Recaver;

"Existing Centric Non-Vesting Debt" means any Centric Debt exastng on the 2013
Amendment Date and purportedly assigned to the Recervables Purchaser pursuant to the
Facilites Agreement but which does not, for any reason, vest (or has not for any reason
vested) absolutely and effectively i the Reccivables Purchaser;

"Existing Resource Non-Vesting Debt" means any Resource Debt exusting on the 2013
Amendment Date and purportedly assigned to the Recervables Purchaser pursuant to the
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Facilities Agreement but which dees not, for any reasor, vest (or has not for any reason
vested) absolutely and effectively in the Receivables Purchase,

"Exclnded Proceeds” means all and any monies paid to the Resource Collechion Account,
the Centric Collection Account or any Trust Account which are not the proceeds of Debts;

"Paciliies Agreement" means the recejvables financing and revolving loan agreement
onginally dated 21 December 2007 and as amended and/or restated from fype to time, most
recently pmsuanttoaname.ndmcntandrcstaicmcntdeeddatcd on or around the date of this
Deed, and made between (amongst others) Lioyds TSB Commercial Fmance Limited as
Recervables Purchaser, Ancillary Lender, Arranger and Agent, the Existing Partseipants, the
Original Lenders, the Security Ageat and the Companies (amongst others) as Obligars,
pursuant to which the Recervables Purchaser and Lenders have agreed to make certain
facilitics available {o the Companies;

“Finco™ means Centric Group Fmance Limited whose registered office 1s at 69 Park Lane,
Croydon CRO 10D and 1s regystered with commpany number 06405442;

“"Pature Centric Non-Vestng Debt™ means any Centric Debt coming info exastence after
the 2013 Amendment Date which has been or is assigned to Centnc pursnant to 2 Chent
Agreement and purportedly onward assigned to the Recervables Purchaser pursuant to the
Facilities Agreement, but which does not, for any reason, vest (or has not for any reason
vested) absolntely and effectively in the Receivables Purchaser,

wputure Resource Nou-Vesting Debt™ means any Resource Debt comng into existence
after the 2013 Amendment Date which 1s assigned to Resource pursuant to Client Agreements
and purportedly onward assigned to the Recewvables Purchaser pursuant to the Facilhes
Agreement but ‘which does not, for any reason, vest absolutely and cffectively m the
Receivables Purchaser;

"Group Company" means any member of the Group;

*Insnrances” means all policies of msurance (and all cover notes) which are at any time held
by, or written in favour of, an Obligor or in which an Obligor from time to time has an
inteyrest,

"Non-Vesting Debts” means Existing Recourse Non-Vesting Debts, Eastng Centnic Non-
Vesting Debts, Future Resource Non-Vesting Debts and Future Centric Non-Vesting Debts
and "Non-Vesting Debt” means any one of them;

" Obligors™ means:
(2 the Ordginal Obligoss; and
)] any other company which accedes to this Deed pursuant to an Accession Deed;

*Opeco" means Centric Commercial Finance Limited whose registered office 1s at 69 Park
Lane, Croydon CRO 1JD and 1s regastered with corpany number 06406043,

»Other Receivables" means, save for Debts and Excluded Proceeds, all present and fitture
book debts and other debis, rentals, royalties, fees, VAT and monetary claims and all other
emounts at any time recoverable or receivable by, or due or owing to, any Obligor (whether
actual or contingent and whether ansing vmder contract or 1n amy other manner whatsoever)
together with:
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(a) the benefit of all ¥ights, guarantees, Secunity and remedies relating o any of the
foregoing (including, without limiation, negotiable instruments, 1indemnities,
reservations of property rights, nghts of tracing and unpaid vendor's biens and similar
associated rights); and

@) all proceeds of any of the foregong,

"Party" means a party to thus Deed,

"Property" means all estates and irterests in freehold, leasehold and other immovable

property (wherever sitmated) now or 1n future belonging to any Obligor, or i which amy

Obligor has an inferest at any tune, together with:

(a) all buildings and fixtures (including trade fixtures) and fixed plant and machinery at
any time thereor;

) all easements, rights and agreements m respect thereof, and
{c) the benefit of all covenants grven 1n respect thereof;
"Receivables Client Agreement" means:

(a) 1 respect of Resource, any Client Agreement, and

() 1n respect of Cenfric, any Client Agreement wsofar as that agreement relates to a
recervables finamcing facility;

"Receivables Parchaser Debt" means all and any sums due from the Recervables Purchaser
to a Company under the Facilities Agreement, pursuant to the terms of the Facilities
Agreement, on or after the Declared Date;

“"Receiver" means a receiver of receiver and manager or administrative recetver of the whole
or any part of the Security Assets appownted by the Security Agent under this Deed,

“Resparce” means Resource Partners SPV Limited whose registered office is at 69 Park
Lane, Croydon CRO 13D and 1s registered with company oumber 03817443,

"Resource Servicing Agreement” means the agreement between Opco and Resource dated
21 December 2007;

“"Secnred Obhgations" means all present and future obligations and liablities (whether
sctual or contingent and whether owed jointy or severally or alone or in any other capacity
whatsoever) of each present or future member of the Group to the Secunty Agent and/or the
other Secured Parties {or any of them) under or pursuant to any Finance Document (ocluding
all momes covenanted to be paid under this Deed),

"Secnred Parties™ has the meamng given to that term in the Infercreditor Agreemeat;
»Securities Rights" means, in relation to any Charged Secumty-

(a) all drvidends, distributions and other income pad or payable on the relevaat Charged
Security or on any asset referred to in paragraph (b) of this definition, and
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() all rights, momes or property accruing or offered at any time m relatton to such
Charged Security whether by way of redemption, substutution, exchange, bonus of
preference, under option nghts or otherwise,

"Security" means a morigage, charge, pledge, lien or other security wunterest securing any
obligatson of any person or any other agreement or arrangement having a similar effect;

"Security Assets” means all property apd assets from time to tme mortgaged, charged or
assigped (or expressed to be mortgaged, charged or assigned) by or pursuant to this Deed,

“Security Period” means the pernod beginning on the date of fhis Deed and endimg on the
date on which.

() all the Secured Obligatons have been unconditionally and irrevocably paid and
discharged in full, and

{) no Secured Party has any further commutment, obligation or lability under or
pursuart to the Fmance Documents,

"Sentor Management" means the Chuef Fxecutive Officer, Chief Financial Officer and
Commerctal Director from time to time, being respectively (from on or arousd 1 July 2013),
John Onslow, Robin Archibald and Tim Hawkmns, together with Lisa Wood and Andrew
Rutherford,

"Serviang Agreements” means the Centric Servicing Agreement and the Resource
Servicmg Agreement, and

"Trust [oterest” means all nghts, title 2nd 1oterests Resource or Centne may have as
beneficiaries of any trusts created or established, whether expressly or impliedly, under
Client Agreements.

1.2 Interpretation
(2) Unless 4 confrary indication appears, any reference in this Deed:

{ the provisions of clause 12 (Interpretation) of the Facilities Agrecment
(other than elause 1.2(c)) apply to this Deed as though they were set out in
full 1 this Deed, except that references to "this Deed” will be construed as
references to this Deed,

(i) “in good faith" in relation to the exercise of any discretion by any Finance
Party shall be construed as including a reference to 2 determunation in the
discretion of that Finance Party i a manner consistent with 1is castomary
practices having regard to its relationship with the Group and Sentor
Management or, if mo established practice exists i agy particular case, 1n
accordance with its reasonable commercial udgement;

i) "Resource", "Centric", an "Obligor", a "Company”, the "'Secunty
Agent" or any other “Secured Party" or amy other person, shall be
construed so as to mclude its successors in title, permitted assigns and
permutted transferees and, 1n the case of the Security Agent, any person for

the time being appotnted as Securtty Agent or Security Agents in accordance
with the Finmnee Documents,
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®)

©

(d}

O

(f

(h)

®

(iv) *this Deed”, the '"Facilities Agreement”, any other "Finance Document™
or any other agreement or wstrument 1s a reference to thus Deed, the Faciliies
Agreement, that other Finance Document or that other agreement or
instrument as amended, supplemented, extended, restated, novated and/or
replaced in amy manner from tune to time (however findamentally and even
if any of the same increases the obligations of any member of the Group or
provides for further advances);

™) "Secared Obligations™ includes obligations and hiabilities which would be
treated as sach bt for the hiqudaton, admimstranon or dssolution of or
similar event affecting an Obligor;

(vi)  “reassignment on redemption™ denotes an assignment by way of secunty
as opposed to an assignment by way of purchase;

In this Deed, a Temmmation Event or a Declared Defanit is "continuing’ if the
Termunation Bvent of Declared Defanit has not been waived in writing, to the
sahsfacton of the Securty Agent

References to clanses, paragraphs and schedules are 0 be construed, unless otherwise
stated, as references to clanses, paragraphs and schedules of this Deed and references
10 this Deed include its schedules.

Clause and schedule headings are for convemence only and shall not affect the
construction of this Deed.

Each undertaking of an Obligor (other than a payment obligation) contamed in this
Deed:

® must be complied with at all imes during the Security Period, and

(i) 15 given by an Obligor for the benefit of the Security Agent and each other
Secured Party.

The terms of the other Finance Documents and of any side letfers between any of the
parties to them in relation to any Finance Document are mcorporated m this Deed to
the extent required to ensure that any disposition of the Property contained in this
Deed 15 a valid disposition in accardance with section 2(1) of the Law of Property
(Misceltaneous Provisions) Act 1989.

If the Secunty Agent or the Agent reasonably considers that an amount paid by any
member of the Group 1o a Secured Party under & Finance Document 15 capable of
bemg avoided or otherwise set aside on the liquidahon or administration of such
member of the Group, then that amount shall not be considered fo have been
rrevocably paid for the purposes of this Deed.

The liabiliies and obhigations of each Obligor inder this Deed are jomt and several
Each Obligor agrees ta be bound by this Deed notwithstandmg that any other Obhgor
which was miended to sign or be bound by this Deed did not so sign or is not bound
by this Deed.

Where amy Charged Securities are or may be held in CREST, reference to such
Charged Secimities shall, where the context permits, also mclude reference to.

BEKH/SAM/S1366/120116URMS1129718 10




1.3

14

1.5

2.1

22

)] all rights of any kind which an Obligor may now have or acquire 1n future as
against CREST in respect of any Charged Securities, meluding (but without
hrastation) any rights which an Obligor may have (A) under any agreement
with CREST or Puroclear UK & Ireland Limited and/or (B) to require
delivery by CREST of any Charged Securities to, or to the order of, that
Obligor, and

an all rights of agy land which an Obligor may now have or acquire in future as
agamst a custodian in respect of any Charged Securmies held m such
custodian's account with CREST including (but without limitation) any rights
which an Obligor may have (A) under any agreement with such custodian
relating to the use of such account andfor (B) to require delivery by such
custodian of any Charged Secunties to, or to the order of, en Obligor

)] The Parfies intend that this document shall take effect as a deed notwithstanding the
fact that a Party may only execute this document under hand.

Inconsistency between this Deed and the Intercreditor Agreement

If there is any conflict or mconsistency between any provision of this Deed and any provision
of the Intercreditor Agreement, the provision of the Intercreditor Agreement shall prevail

Trust

Al Security and dispositions made or created, and all obligations and undertakongs contamed,
in this Deed to, 1n favour of or for the benefit of the Security Agent are made, created and
entered imto 1n favour of the Security Agent as trustee for the Secured Parties, from tun¢ to
time on the terms of the Intercreditor Agreement.

Third party rights

A person who 1s not a Party has no nght under the Contracts (Rights of Third Parties) Act
1999 to enforce or enyoy the benefit of any term of this Deed.

COVENANT TO PAY
Covenant to pay

(a) Each Obligor, as ptincipal obligor and not merely as surety, covenants n favour of
the Security Agent that it will pay and discharge the Secured Obligations from time to
time when they fall due

®) Every payment by an Obligor of a Secured Obligation which 1s made to or for the
benefit of a Secured Party to which that Secured Obligation 15 duc and payable m
accordance wrth the Finance Document under winch such sum 15 payable to that
Secured Party, shall operate m satisfaction to the same extent of the covenant
contamed 1o clause 2.1(a).

Default interest

(a8) Any amount which 15 not paid under this Deed when due shall bear interest (both
before and after judgment and payable on demand) from the due date until the date on
which such amount 1s unconditionally and irrevocably pad and discharged i full on
a darly basis at the rate and in the manner agreed 1n the Finance Document under
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32

4.

4.1

which such amownt 15 payable and, in the absence of such agreement, at the Default
Rate from fime to time.

(b) Default interest wilt accrue from day to day on a year of 365 days and wall be
componnded at such intervals as the Security Agent (aching on the instractions of the
Agent) states are appropriate.

GRANT OF SECURITY

Nature of security

All Security and dispositions created or made by or pursuant to this Deed are created or made:

@ in favour of the Secunty Agent,

) with full title guaraniee in accordance with the Law of Property (Miscellaneous
Provisions) Act 1994; and

(c) a5 continumg secunty for payment of the Secured Obligations

Qualifyimg floating charge

Paragraph 14 of Schedule Bl to the Insotvency Act 1986 applies to any floating charge
created by or pursuant to this Deed (and each such floahng charge is a quabifying foatmg
charpe for the purposes of the Insolvency Act 1536)

FIXED SECURITY

Fixed charges

Each Obligor charges and agrees to charge all of 1ts present and firture right, title and wierest

in and to the following assets which are at zny time owned by it, or 1n whuch 1t from time to
tme has an interest

() by way of first legal mortgage all Property at the date of this Deed vested n, or
charped to, such Obligor, subject in the case of leasehold Property to any netessary
third party consents being obtained,

(b)Y by way of first fixed charge-

(i) all Property and all interests m Property not charged by clause 4.1(a),

(i) all Heences to enter upon or use land and the benefit of all other agreements
relating to land, and

(1)  the proceeds of sale of all Property;

() by way of first fixed charge all plant and machinery (vot charged by clanses 4 1(a) or
4 1(b)) and the benefit of all contracts, licences and warranties relating to the same,

{d) by way of first fixed charge:

(6N all computers, vehicles, office equipment and other equpment (pot charged
by clause 4 1(c)); and
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(e)

M

()

@
)

()

@

(m)

@)

()

®

(@

©

(s)

1)) the benefit of afl contracts, Licences and warranties refating to the same;

by way of first fixed charge the Charged Secunties referred to in schedule 2 (Defmls
of Charged Securities);

by way of fixst fixed charge (A) all Secorities Righis from time to time aceruing to the
Charged Securities referred to in clanse 4.1(¢) and (B) all nghts which such Obligor
may have at any tme agawmst any clearance of settlement system of any custodian in
respect of any Charged Investments relating to the Charged Secunifies referred to in
clause 4.1(c);

by way of first fixed charge ali other Charged Securities (oot charged by
clanse 4.1(€)),

by way of first fixed charge (A) all Secunties Rights from time to time accruing to the
Charged Securities referred to m clause 4 1(g) and (B) all nghts which an Obhgor
rmay have at any fune against any clearance or scftlement system or any custodian 1
respect of any Charged Investments relating to the Charged Securtties referred to in
clause 4 1(g),

by way of first fixed charge the Receivables Purchaser Debt;

by way of first fixed charge each Existing Resource Non-Vestng Debt and its
proceeds now or i the fuhure owing to Resource;,

by way of first fixed charge all Related Rights relating to any Existmg Resource Non-
Vesting Debis;

by way of first fixed charge each Existing Centnc Non-Vesting Debt and its proceeds
now or 1o the fufure owing to Centric,

by way of first fixed charge all Related Rights relating to any Exstmg Centric Non-
Vesting Debts;

by way of first fixed charge each Future Resource Nop-Vesting Debt and 1ts proceeds
now or in the future owing to Resource;

by way of first fixed charge all Relafed Rights relating 1o any Future Resource Non-
Vesting Debis,

by way of first fixed charge ¢ach Future Centnie Non-Vesting Debt and its proceeds
now ar 1 the future owmg to Cening,

by way of first fixed charge all Related Rights relaing to any Future Centric Non-
Vesting Debts;

by way of first fixed charge all Receivables Client Agreements, afl rights and
remedies in connection with the Receivables Client Agreements and a]} proceeds and
claims arsing from them,

by way of first fixed charge all Centnic ABL Agreements, all nghts and remedies In
connection with the Centric ABL Agreements and all proceeds and claims arising
from them;
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(u)

)

(w)

™®

®

()

by way of first fixed charge, the benefit of any Trust Interest wiuch Resource may
have, from time to time,

by way of first fixed charge, the benefit of any Trust Interest which Centne may have,
from tirne to tme;

by way of first fixed charge all accomnts of such Obligor with any bank, financial
instrhution or other person and all monies af any time standing to the credit of such
accounts, in each case, together with all interest from tirne to time accrued or accruing
on such mones and alt rights to repayment of any of the foregoing;

by way of first fixed charge zll Intellectual Property;

to the extent that any Assigned Asset is not effectively assigned under clamise 42
(Security assigriments), by way of first fixed charge, such Assigned Asset,

by way of first fixed charge (to the extent not otherwise charged or assigned n this
Deed):

Q) the benefit of all licences, consents, agreements and Authorisations held or
used in compection with the business of the Obligor or the use of any of uts
assets, and

{ii) any letter of credst issued n favour of the Obligor and all bills of cxchange
and other negotiable mstruments held by if, and

by way of first fixed charge all of the goodwill and uncalled capital of the Obligor

42 Security assignments

Each Obligor assigns and agrees to assign absolutely (subject to a proviso for reassignment on
redemption) all of its present and future cight, title and interest in and to:

@
®
©
@
(€)
D
(@
®)
®
@

the Exchided Procesds;

the Insurances, all clamms under the Insurances and all proceeds of the Insurances;
each Centric lnventory Security Inmterest,

each Centric Other Security Interest;

each Centric P&M Securty [nterest,

each Centric Property Securtty Interest;

each Centric Recemvables Security Interest;

each Centric Client Inventory Insurance Interest,

each Centric Client P&M Insurance Interest;

each Centric Client Property [nsurance Interest;
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&) the Resource Servicing Agrecment, all rights and remedies m connection with the
Resource Servicing Agreement and all proceeds and clayms ansing therefrom,

)] the Centnic Servicng Agreement, all nghts and remedics 1n congection with the
Centric Servicing Agreement and all proceeds and clauns ansing therefrom,

(m) the Client Agreements, all nights and remedies in connection with the Chent
Agreements and all proceeds and claims arising from them, and

{n) all Other Recervables (not assigned under clauses 4.2(a) to 4 2(m)),
provided always that each such assignment 1s a separate assignment.

To the extent that sny Assigned Asset described m clause 4.2 15 not asmgnable, the
assignment which that clause purports to effect shall operate as an assignment of all present
and future nghts and clams of such Obhgor to any proceeds of the Insurances.

Serviang Agreements

Promptly following execution of this Deed, Resource and Centric shall, in respect of the
Servicing Agreements, delrver a duly completed notice of assignment 1o cach other party to
the Servicing Agreements, and shall use their reasonable endeavours to procure that each such
party executes and delivers to the Secunty Agent an acknowledgerent, in each case in the
respective forms set out i schedule 4 (Form of notice to and acknowledgement by

party to the Servicing Agreements) (ot 1n such other form as the Security Agent shall agree)

Assrgned Assets

The Security Agent 1s not obliged to take any steps necessary to preserve any Assigned Asset,
to enforce any term of a Servicing Agreement against any person or to make any enquiries as
to the nature or sufficiency of any payment recerved by it pursuant to thus Deed.

FLOATING CHARGE

Each Oblgor charges and agrees to charge by way of first floatmg charge all of its prescnt
and fubure:

(a) assets and undertalang (wherever located) pot otherwise effectively charged by way
of fixed mortgage or charge or assigned pursvant to clause 4.1 (Fored charges),
clause 4.2 (Security assignments) or any other provision of this Deed; and

(a) (whether or not effectively so charged or assigned) heritable property aod all other
property and assets in Scotland.

CONVERSION OF FLOATING CHARGE

Conversion by notice

The Security Agent may, by written nofice to an Obligor, convert the flosting charge created
under this Deed 1to 2 fixed charge as regards all or any of the assets of such Obligor
specified in the notice it

() a Termination Event has occurred and 1s continuing; or
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6.5

71

(b) the Securrty Agent (acting in good farth) considers any Security Asset (whether or not
those specified in the notice) to be 1n danger of being seized or sold under any form
of distress, attachment, execution or other legal process or to be otherwise in
jeopardy.

Small companies
The floating charge created under this Deed by any Obbgor shall not convert mto a fixed

charge solely by reason of a moratonium being obtained under the Insolvescy Act 2000 (or
anything done with a view to obtaining such a moratorium) in respect of such Obligor.

Auntomatic conversion

The floating charge created under this Deed shall (in addition to the circumstances m which
the same wall cecur under general law) antomatically convert mfo a fixed charge

{®) in relation to any Security Asset which 15 subject to a floating charge 1ft

) such Obligor creates (or attempts or purports fo create) any Secunty (other

than a Permitted Security) on or over the relevant Secunty Asset without the

prior written consent of the Security Agent, or

(1] any third party levies or attempts to levy any distress, execuhon, attachment
or ofber legal process against any such Security Asset; and

(©) over all Secunty Assets of an Obligor which are subject to a floanng charge if an
admunistrator is appointed 1n respect of such Obligor or the Security Agent receives
potice of intention to appoimt such an admimstrator (as contemplated by the
Insolvency Act 1986).

Partial conversion

The grving of a notice by the Secunty Agent pursuant to clause 6.1 (Conversion by nofice) m
relation fo any class of assets of any Obligor shall not be construed as a waver or
abandonment of the nghts of the Secunty Agent to serve similar notices in respect of any

other class of assets or of any other nght of the Secuwrity Agent and/or the other Secured
Parties.

Scottish property

Clause 6.3 (dutomatic comversion) will not apply to any assets sitnated in Scotland if, and to
the extent that, a Receiver would not be capable of exercising hus powers in Scotland pursuant
to section 72 of the Insolvency Act 1986 by reason of such automatic conversion.
CONTINUING SECURITY

Continuing secnrity

The Debenture Securtty is contmung and wiil extend to the ultimate balance of the Secured
Obligatons regardless of amy intermediate payment or discharge 1n whole or im part. This

Deed shall remain m full force and effect as a continuing secunty for the duratton of the
Security Penod.
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10.

10.1

10.2

103

10.4

[

Additional and separafe secarity

This Deed 15 in addrton to, without prejudice to, and shall not merge with, any other right,
remedy, guaramtee or Secunity which the Security Agent and/or any other Secured Party may
at any tume hold for any Secured Obligation.

Right to enforce

Thus Deed may be enforced against each or any Obligor without the Security Agent and/or
any other Secured Party first having recourse to any other right, remedy, guarantee or
Security held by or available to it or any of them

LIABILITY OF OBLIGORS RELATING TO SECURITY ASSETS

Notwithstanding anything coptained in this Peed or mmphed to the contrary, each Obligor
remains higble to observe and perform all condibons and obligations assumed by 1t in relation
to the Secunty Assets The Security Agent is under no obligation to perform or fulfil any
such condition or obligation or to make any payment in respect of any such condition or
obligation.

ACCOUNTS

No mounies at any tume standing fo the credit of any account (of amy type and bowever
designated) of any Obligor with the Secumty Agent and/or any other Secured Party (or any of
them) or 1 which any Obligor has an inierest (and no rights and bepefits relating thereto)
shall be capable of bemg assigned to amy person other than a Secured Party
REPRESENTATIONS

General

Bach Obligor makes the represantations and warranties set out in this clause 10 to the Secunty
Agent and to each other Secured Party

No Securrty

Its Secunty Assets ate, or when acquired will be, bepeficially owned by such Obligor free
from any Security other than:

(a) a5 created by this Deed, and
)] as permutted by the Facihties Agreement.
Ownership of Charged Securities

Finco is the sole legal and beneficial owner of the Charged Securities identrfied against is
pame in schedule 2 (Details of Charged Securities)

Charged Securities
Thbe Charged Secunties are fully paid and the Charged Securrties histed m schedule 2 (Detals

of Charged Securies) construte the entire share capital owned by cach Obligor 1n the
relevant company
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Tune when representations made

(a)

&

All the representations and watranties 1 this clavse 10 are made by each Obhgor on
the date of this Deed and are also deemed to be made by each Obligor:

(3  onthe 2013 Amendment Date,
(i) on the date of each Utihsation Request and on each Utilisation, and

(iii) (in the case of a company that accedes to the terms of the Deed pursuant to an
Accession Deed) on the day on which it becomes an Obliger.

Each representation or warranty decmed to be made after the date of this Deed shall
be deemed to be made by reference to the facts and circumstances exishng at the date
the representstion or warranty is deemed to be made

UNDERTAKINGS BY OBLIGORS

Restrictions on dealmg

No Obligor shall do or agree to do any of the followmng without the prior written consent of
the Security Agent:

(@

®

create or permit to subsist amy Security or Quasi-Security on any Security Asset
except Secunty which 1s permitted by the Facilities Agreement,

sell, transfer, leass, lend or otherwise dispose of (whetber by = single transachion or a
number of transactions and whether related or not) the whole or any part of rts mferest
in any Security Asset except for a disposal which 1s permutied by the Facilities
Agreement.

Security Asscts generally

Each Oblhgor shall

@

®

()

comply with 1ts cbligations pursuant to schedule & (Operational Matters) of the
Facilities Agreement,

notufy the Secunty Agent promptly (and 1 any event within 2 Busimess Days) of
receipt of material notice, order, application, requrement or proposal given or made
in relation to (A) the Non-Vesting Debts and the Related Rights thereto and/or (B) the
Client Agreements and any Security given by a Client in favour of a Company, in
cach case by any competent authority, aod (if required by the Security Agemr)
immediately provide it with a copy of the same and either (1) comply with such
notice, order, apphcation, requirement or proposal or (2) make such objections to the
same as the Secunity Agent acting reasonably may requmre or approve;

pohfy the Secunty Agent within 14 days of receipt of every matenal nofice, order,
application, requirement or proposal grven or made in relation to any Secunty Assets
not referred to in clause 11 2(b) by any competent authority, and (if required by the
Security Agent) mmmediately provide t wath a copy of the same and either (A)
comply with such natice, order, application, requirement or proposal or (B) make
such objections to the same as the Security Agent acting reasonably may require of
approve,
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®
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Q)

duly pay all rates, rents, and other ouigoings owed by it m respect of the Securtty
Assets;

comply 1n all matenal respects with all obligations in relation to the Security Assefs
under any presemt or future law, regulation, order or instrument or under any
bye-laws, regulations or requirements of any competent authority or other approvals,
Iicences or consents if failure so to comply has or is reasonably likely to have a
Mater1al Adverse Effect;

comply with all covenants and obligatons affecting the Sccurity Assets (or their
manner of use) in all matenal respects;

not, except with the prior written consent of the Securty Agent (not o be
unreasonably withheld or delayed), enter into any onerous or restnictive obligation
affecting any Secunty Asset;

save in relation to the Charged Secamities referred to m schedule 2 (Defals of
Charged Securities) which are dealt with at clause 11 9 (Charged Securrties referred
1o m schedule 2 (Detanls of Charged Securifies)), upon the Secunty Agent's request,
deposit with the Security Agent 2l deeds and documents of title relating to the
Security Assets {(each of which the Security Agent may hold throughout the Security
Period),

provide the Secunty Agent with all information which it may zeasonably request in
relation to the Security Assets; and

not do, cause or permit to be done anything which is reasonably likely t0 a material
extent to depreciate, jeopardise or otherwise prejudice the value or marketability of
any Security Asset (or make any omission which has such an effect)

113  Deposit of docoments

Each Obligor shall, unless the Secunity Agent ofherwise confims m wnting {(and withont
prejudice to clause 11.10(a)), deposit with the Security Agent:

@

@

all deeds and documents of title relating to the Security Assets other than any Centne
Client Secunty Interests, and

all local land charges, laod charpes and HM Land Registry search. certificates and
smotlar documents received by or on behalf of an Obligor other than any Centric
Client Security Interests,

(each of which the Security Agent may hold throughout the Security Period)

114  Property undertakmgs - acquisittons and rotices to HM Land Registry

@

®

Bach Obligor shall notify the Security Agent immediately upon the acquisition of any
estate or interest in amy freehold ar leaschold property other than any Centnc Client
Secunty Inferests.

Each Obligor shall, in respect of any frechold or leasebold Property (other than any
Centric Client Secursty Interests) which ts acquired by it after the date of this Deed,
the titte which 15 registered at HM Land Registry or the trtle to which is requred to be
so regastered.
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0 give HM Land Registry written notice of this Deed; and

{in) procure that notice of this Deed 18 clearly noted in the Register to each such
title.

Property matters

@

{®)

(©

Each Obligor shall

0 mamtain all buildings and erections formng part of the Security Assets 1n a
good state of repair; and

(1) maintam all plant, machinery, fixtures, fittings and other assets for the tme
being owned by 1t in working order and condition.

No Obhgor shall, except with the prior written consent of the Security Agemt (ot as
permutted under the Facilities Agreement), confer on any person.

()] any lease or tenancy of any of the Property or accept a surrender of any lease
or tenancy (whether independently or under any statutory power),

(in) any right or licence to occupy any land or buildings forming past of the
Property; or

(iu)  any licence to assign or sub-let any part of the Property.
No Obligor shall do, or pernut to be done, anything as a result of which any Jease

may be lable to forfesture or otherwise be defermuned except w circumstances
permutted by the Facilities Agreement.

Insurance

{a)

®

(c)

Each Obligor shall at all times comply with its obhigations as to insurance contamed
m the Facilities Agreement,

If at any time any Obligor defaults in effecting or kecping up the msurances referred
to in this clause 116, or in producing any msurance policy or receipt to the
Receivables Purchaser or Agent (as required) under the terms of the Facilities
Agreement, the Securify Agent may (without prejudice to 1ts rights under clause 12
(Power to remedy)) take out or renew such policies of insurance 1n any sum which the
Security Agent may reasonably think expedient. All momes which are expended by
the Security Agent 1n doing so shall be decmed to be propedy paid by the Secunty
Agent and shall be rexmbursed by such Obligor on demand

In relation to the proceeds of Insurances:

@ each Obliger shall notify the Security Agent 1f any claim arises or may be
made under the Insuramees for an amount 1o excess of £100,000; and

()  all claims snd mones received or recevable under any Insurances shall
(subject to the nghts or clams of any lessor or landlord of any part of the
Security Assets) be applied mn repairmg, replacing, restoning or rebwlding the
property damaged or destroyed or (after the occurrence of a Declared
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Defautt) in permanent reduction of the Secured Obligations n such order as
the Security Agent sees fit.

11.7 Intellectus Property

Each Obligor shall:

(a)

®)

()

@

©

preserve and mamtain the subsistence and valdity of the Intellectual Property
necessary for its business;

use reasonable endeavours to prevent any infringement mn any material respeet of the
Intellectual Property,

make registrations and pay all registration fees and taxes necessary to maintam the
Intellectual Property in full force and effect and record sts interest i that Intellectual
Property;

aot use or permit the Intellectual Property to be used in a way or take any step or omit
to take any step in respect of that Intellectual Property which may materiglly and
adversely affect the existence or value of the Intellectual Property or unpend its nght
to use such property; and

not discontinue the use of the Intellectual Froperty,

in each case where failure to do so would have a Matenial Adverse Effect.

11.8  Dealings with Non-Vesting Debts, Client Secnrity Interests, Trust Interests, Excluded
Proceeds, Centric ABL Agreements, Centric ABL Security Intercsts, Centric ABL
Insurance Interests and Recervables Purchaser Debt

®

®)

(€)

@

The Obligors shall only deal with Non-Vesting Debts, Client Secunty Interests, Trust
Interests and the proceeds thereof and the Related Rights thereto as if they were the
procceds of Debts assigned or purportedly assigned o the Receivables Purchaser in
accordance with the Facilities Agreement

The Obligor agrees that the Excluded Proceeds shall be dealt with as if they were the
proceeds of Debts assigned or purportedly assigned to the Recervables Purchaser in
accordance with the terms of the Facthties Agreement.

The Obligors shall deal with the Centric ABL Agreements, Certnc ABL Security
Interests and Centric ABL Insurance Interests m accordance with the terms of the
Facilities Agreement.

Each Obligor urevocably authorises the Secunty Agent to instruct the Receivables
Purchaser

@ to deal with the Receivables Purchaser Debt as the Secunty Agent sees fit;
(i) to transfer the proceeds of the Receivables Purchaser Debt to a nominated

account, the details of which the Secunty Agent notifies to the Receivables
Purchaser from fime to time, and
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{iii)  to retain the proceeds of the Receivables Purchaser Debt n the relevant
pommated account until the Secured Obligations have been discharged 1n
full.

Charged Securities referred to m schedule 2 (Details of Charged Securifies)

The Security Agent acknowledges that a the date of this Deed, Finco, by way of secutity for
the Secured Obligations:

(@

(®)

()

*has deposited with the Security Agent certificates and other documents of tlle ot
evidence of ownership to the Charged Securities referred to in schedule 2 (Defails of
Charged Securines) and their Secunties Rights,

shall deposit with the Security Agent or, as the Security Agent may direct, all other
certificates and other documents of title or evidence of ownership to the Charged
Secunities referred to in schedule 2 (Details of Charged Securiies) and their
Secunties Rights; and

shall execute and deliver to the Security Agent mstruments of transfer 1 respect of
the Charged Secunties refemed to 1 schedule2 (Detmls of Charged Securifies)
(executed 1 blank and left undated) and/or such other documents as the Secunty
Agent requires to epable 1t (or its nomunees) o be regusiered as the owner of or
otherwise to acquire a legal title to the Charged Securities referred to in schedule 2
(Detaids of Charged Securities) and their Secunties Rights (or to pass legal uitle to
any purchaser}

Charged Securities

@

(®)

Without prejudice to clause 119 (Charged Securities referred to in schedule 2
(Details of Charged Securities)), each Obhigor shall, as soon as is practicable after its
acqusition of any Charged Securiies or upon the conversion of any Charged
Secunities held m CREST ioto certificated form in accordance with schedule 3
(Obligations of the Obhgors relating to Charged Securities in CREST), by way of
security for the Secured Obligations.

) deposit wnth the Secunty Agent or, as the Secunty Agent may direct, all
certificates and other documents of tfle or evidence of ownership to the
Charged Secunties and their Secunities Rights, and

(ii) execute and delver to the Securrty Agent nstruments of transfer in respect of
the Charged Securities (executed in blank and left undated) and/or such other
documerts as the Security Agent shall require to enable 1t (or ifs nommees) to
be registered as the owner of or otherwise to acquire a legal title to the
Charged Securtties and therr Securrties Rights (or to pass legal fitle to any
purchaser).

In respect of any Charged Investment beld by or on behalf of any nominee of any
clearance ar settlement system {other than CREST), each Obligor shall, immediately
npon execiution of this Deed or (if later) immediately upon acquisition of an interest
in such Charged Investment, dehiver to the Security Agent duly executed stock notes
or other documment in the name of the Security Agent (or as 1t may direct) 1ssued by

! TSBCF 10 confirm.
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M)

such pominee and representing or evidencing amy benefit or emitiement to such
Charged Investment,

Each Obligor shall

(41 promptly give notice to any custodian of any agreement with such Obligor in
respect of any Charged Investment in a form the Secunty Agent may
reasonably require; and

() use 1ts reasonable endeavours to ensure that the custodian acknowledges that
notice in a form the Security Agent may regure.

Without prejudice to the obligahons vnder schedule 3 (Obligations of the Obhgors
relating 1o Charged Securities m CREST), 1f so requested by the Security Agent, each
Obligor shall:

) instruct any clearance system to transfer any Charped Investment held by it
for such Obhigor or 1ts nommee 1o an account of the Security Agent or s
nominee with such clearance system, and

(i) take whatever action the Security Agemt may reasonsbly request for the
dematenalisation or rematenalisation of any Charged Investment held m a
clearance system.

Without prejudice 1o the rest of this clause 11 10, the Security Agent may, to the
extent that any Obligor has failed to comply with its obligations under s
clause 11 10 at the expense of the relevant Obligor, take whatever action is required
for the dematerizlisation or remateriahisation of the Charged [nvestments.

Each Obligor shall promptly pay all calls or other payments which may bocome due
in respect of the Charged Investments

No Obligor shall nominate another person to emjoy or exercise all or any specified
rights of the Obhgor in relation to its Charged Investments, as contemplated by
section 145 of the Campanies Act 2006 or otherwise.

Without limitmg 1ts obligations under clause 11 10(g), each Obligor shall comply
with all requests for information within rts knowledge relatmg to the Charged
Fnvestments which are made under section 793 of the Compantes Act 2006 or which
could be made under section 793 if the relevant compamy were a public limated
company or under any similar provision contained in the articles of association or
other constrtutional documents of the relevant company and, if it fails to do sq, the
Security Agent may provide such information as it may have en behalf of such
Obligor

1111 Rights in respect of Charged Investments

@

Prior to the occurrence of a Declared Defanlt, each Obligor shall be entitled to

)] receive and retzin all dividends, distributions aund other monies pad on or
dertved from its Charged Secunties; and

(i)  exercise all votng and other nghts and powers aftaching t its Charged
Securities, provided that it must oot do so in a manner which (A) bas the
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effect of changing the terms of such Charged Securities (or any class of them)
or of any Securtties Rights unless permitted by the Facilities Agreement or
(B) could reasonably be expected to matenally and adversely affect the value
of the relevant Charged Securities,

provided abways that at amy tme on or following the occmmence of a Declared
Default, the Securrty Agent may give notice to the Obligors that 1t sball no longer
have the entitlements referred to above which shall then be controlled by the Security
Agent

&) At any fime on or following the occurrence of a Declared Default, the Secunty Agent
may complete the mstrument(s) of transfer for all or amy Charged Secunties on behalf
of mmy Obligor 1n favour of itself or such other person as 1t may select.

©) At any time when any Charged Secunty is registered in the name of the Security
Agent or its nominee, the Secunity Agent shall be undex no duty to

Q) ensure that any dividends, distributions or other monies payable in respect of
such Charped Securrty are duly and promptly paid or recerved by 1t or its
nominee, or

(i) venify that the correct amounts are pard or recerved, or

{(ui)  take any action in comnection with the talang up of any (or any offer of any)
Securifies Rights in respect of or 1o substituion for amy such Charged
Security

ABFA condition

Notwithstanding anything contained herein to the contrary, 1t 1s expressly agreed by the
parties hereto that the amount recoverable by the Secunty Agent under this Deed from Debts
and Related Rights thereto (or the proceeds thereof) n relation to any particular Chent shall
be lumnrted to the sum of

@ the aggregate amount of any advances made on account of the Purchase Price of
Debts from time to time to that particular Client; and

(b) the aggrepate amount of any sums due from tine to time, from the particular Client to
the relevant Obligor pursuant to the relevant Client Agreement.

POWER TO REMEDY
Pawer to remedy

If at any time an Obligor does not comply with any of ts obligatons under ttus Deed at the
times and in the manner contemplated, the Secunty Agent (without prejudice to any other
rights adsing as a consequence of such non-compliance) shall be entitled (but not bound) 1o
rectify that defanit. The relevant Obligor wrevocably athorises the Secunty Agent and its
employees and agents by way of security to do all such things (including entering the property
of such Obligor) which the Security Agent reasonably believes are necessary or desirable to
rectify that default

Mortgagee m possession
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i3.1

132

13.3

14,

14.1

14.2

14.3

The exercise of the powers of the Security Agent under this clause 12 shall pot render it or
any other Secured Party liable as a mortgagee in possession.

Monies expended

The relevant Obliger shall pay to the Secumty Agent on demand any monies whuch are
expended by the Securtty Agent I exercising 1ts powers under this clause 12, together with
interest at the Default Rate from the date on which those monies were expended by the
Security Agent (both before and after judgment) and otherwise in accordance with clause 2.2
(Default interest).

WHEN SECURITY BECOMES ENFORCEABLE
‘When enforceable

This Debenture Security shall become immediately enforceable upon the occurrence of a
Declared Default.

Statutory powers

The power of sale and other powers conferred by section 101 of the Act (as amended or
extended by this Deed) shall be ymmedsately exercisable upon and at any time after the
occursence of any Declared Defanlt and for so long as such Declared Default 1s contimung

Enforcement

Afier the Debenture Securrty created by this Deed has become enforceable, the Secumity
Agent may 1n its absolute discretion enforce all or any part of the Debenture Security created
by this Deed in such manner as 1t sees fit.

ENFORCEMENT OF SECURITY
General

For the purposes of all nghts and powers mmplied by statute, the Secured Obligations are
deemed ta have become due and payable on the date of this Deed Sections 93 and 103 of the
Act shall not apply to the Debenture Secunity

Powers of leasing

The stahstory powers of leasing conferred on the Secunty Agent are extended so as to
authorise the Secunty Agent to lease, make agreements for leases, accept surrenders of leases
and grant options as the Security Agent may think fit and without the need to comply with
section 99 or 100 of the Act.

Powers of Security Agent

(a) At any time after the Debenture Secunty becomes enforceable (or 1f s0 requested by
any Obligor by wirttien notice at any time), the Security Agent may without further
notice (unless required by law):

() appoint any person (or persons) to be a recerver, receiver and manager or
admimistrative recewver of all or any part of the Security Assets and/or of the
income of the Security Assets; and/or

BEXH/SAM/51366/120116/UEM/51125718.10 24




) appoint or apply for the eppomtment of any person who 1s appropnately
qualified as admimstrator of an Obligor; andfor

(i)  exercise all or any of the powers confered on mortgagees by the Act (as
amended or extended by this Deed) and/or all or any of the powers which are
conferred by this Deed on a Recewver, 1n cach case without first appointing a
Receiver of notwithstanding the appontment of any Recerver; and/or

@) exercise (m the name of any Obligor and without any further couseut or
authority of such Obhigor) any voting rights and any powers or rights which
may be exercised by any person(s) 1n whose name arty Charged Investment is
registered, or who is the holder of any of them.

(b) The Security Agent is not entitled to appomt a Receaver 1n respect of any Security
Assets of any Obligor which are subject to a charge which (as created) was a floating
charge solely by reason of a moratorium being obtained under the Insolvency Act
2000 (or anything done with a view to obtaining such a moratorium) m respect of
such Oblhigor

144 Rcdemption of prior mortgages
At any time after the Debenture Secunty has become enforceable, the Secunity Agent may
(a) redeem any prior Securtty against any Security Asset; and/or
L)) procure the transfer of that Security to itself; and/or

{c) setile and pass the accounts of the holder of any prior Security and any accounts so
settled and passed shall be conclusive and binding on each Obhgor.

All principal, interest, costs, charges and expenses of and meidental to any such redemption
and/or transfer shall be paid by the relevant Obhigor to the Secunty Agent on demand.

145  Privileges

(2) Bach Recciver and the Secunfy Agent 15 entitled to all the rights, powers, privileges
and wmmunities conferred by the Act on mortgagees and receivess when such
recervers have been duly appointed under the Act, except that section 103 of the Act
does not apply.

M) To the extent that the Secunty Assets constrtute “financial collateral and this Deed
and the obhgations of the Obhgors under this Deed constifute a “securuty financial
collateral arrangement” (in each case for the purpose of and as defined mn the
Financial Collateral Arrangements (Na 2) Regulations 2003 (SI 2003 No. 3226))
sach Recerver and the Security Agent shall have the right after this Secumnty has
become eaforceable to appropnate all or any part of that financial eollateral m or
towards the satsfaction of the Secured Obligations.

(c) For the purpose of clause 14.5(b), the value of the financial collateral appropriated
thall be such amount as the Receiver ar Security Agent reasonably determines having,
taken 1nto account advice obtaimed by it from an independent wvestment or
accountancy firm of nabonal stancding sslected by it

14.6 No liabiity
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14.7

15.

151

15.2

154

(a) Neither the Securrty Agent , any otber Secured Party nor any Recetver shall be lisble
(A) m respect of all or any part of the Secuitty Assets o1 {B) for any less or damage
whieh arises out of the exercise or the attempted or purported exercise of, or the
farlure to exercise any of, 1ts or his respective powers (unless such loss or damage is
caused by its or his gross negligence or wilful misconduct or that of its officers,
employees Or agents).

b) Without prejudice to the generality of clause 14.6(2), neither the Security Ageot, any
other Secured Party nor apy Receiver shall be liable, by reason of entering mto
possession of a Secunty Asset, to account as mortgagee 1 possession or for any loss
on reahsation or for any default or omussion for which a mortgagee in possession
might be liable

Protection of third parties

No person (incliding a purchaser) dealing with the Secunty Agent or any Receiver or
Delegate or its or his agents will be copcerned to enquire.

(a) whether the Secured Obligations have becomie payable, or

) whether any power which the Security Agent or the Receiver is purporting fo exercise
has become exercasable, or

(c) whether any money remains due under any Finance Document; or

(d) how any money paid to the Security Agent or to the Recewver is to be applied.
RECEIVER

Removal and replacement

The Security Apent may from time to time remove any Receiver appointed by it (subject, in
the case of an admmistrative Tecevership, to section 45 of the Insolvency Act 1986) and,
whenever 1t may deem appropriate, may appoint 2 new Receiver n the place of any Receiver
whose appointment has terminated.

Muftipie Receivers

If at any time there 1s more than one Receiver of all or any part of the Secumty Assefs and/or
the income of the Secunty Assets, each Recerver shall have power to act mdividually (unless
otherwise stated in the appontment document)

Remuneration

AnyReoewashaﬂbeennﬂedmremmlermOnformsservimataratetobeﬁxedby
agreement between hum and the Secunity Agent (or, failing such agreement, to be fixed by the
Security Agent).

Payment by Receiver
Orly monies actually paid by a Receiver to the Secunty Agent in relanon to the Secured

Obligations shall be capable of being applied by the Security Agent m discharge of the
Secured Obligations

BRKH/SAM/S1366/1201 16/URM/51129718 10 26




1535

Agent of Obligors

Any Receiver shall be the agent of the Obligor m respect of which 1t is appeinted. Such
Obligor shall (subject to the Companies Act 2006 and the Insolvency Act 1986) be solely
responsible for hus acts and defanlts and for the payment of his remuneration. No Secured
Party shall incur any liahility (erther to such Obligor or o any other person) by reason of the
appomtment of a Recciver or for any other reason.

16. POWERS OF RECEIVER

16.1 General pawers

Any Recerver shall have:

(a) all the powers which are conferred on the Secunty Agent by clause 14 3 (Powers of
Secimty Agenp);

)] all the powers which are conferred by the Act on mortgagees in possession and
receivers appointed under the Act;

(c) (whether or not he is an adrunistrative receiver) all the powers which are hsted 1
schedule 1 of the Insolvency Act 1986; and

(d) alk powers which are conferred by amy other law conferring power on recervers

162  Additional powers

In addition to the powers referred to in clause 16.1 (General powers), & Receiver shall bave

the following powers-

(a) to take possession of, collect and get in all or any part of the Security Assets and/or
income in respect of which he was appointed;

$3)] fo manage the Security Assets and the business of any Obligor as he thinks fit;

() to redeem any Security and to borrow or raise any money and secure the payment of
any money 1 pnonty t the Secured Obligations for the purpose of the exercise of hus
powers and/or defraying any costs or lizbilines mcurred by hum in such exercise;

G to sell or concur m selling, leasing or otherwise disposing of all or any part of the

Security Assets m respect of which he was appomnted without the need to observe the
restrictions imposed by section 103 of the Act, and, without limitation:

@® fixtures may be severed and sold separately from the Property contaiming
them, without the consent of any Obhigor;

Gy) the consideration for any such transaction may consist of cash, debentures or
other oblipations, shares, stock or other valuable consideration (and the
amount of such consideration may be dependent upon profit or turnover or be
detenmined by a third party), and

(i)  any such consideration may be payable in a lump sum or by instalments
spread aver such period as he thnks fit;
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1o alter, improve, develop, complete, construct, modify, refurbish or repar any
building or land and to complete or undertake or concur in the completion or
undettaking (with or without modification) of any project m which any Obligor was
concemned or interested before his appointment (bemg a project for the alteration,
improvement, development, completion, construchon, modification, refurbishroent or
repair of any building or land);

to carry out any sale, lease or other disposal of all or any part of the Security Asscts
by conveyng, transferring, assigning or leasmg the same in the name of the relevant
Obhgor and, for that pmpose, to enter mto covenants and other contractual
obligations in the name of, and 50 a8 o bind, such Obligor,

to take any such proceedings (in the name of amy of the relevant Obligors or
otherwise) as he shall thnk fit in respect of the Secwmity Assets and/or income in

tespect of which he was appomted (including proceedings for recovery of reot or
other momnes 1n arrears at the date of us appointment);

to enter into ot make any such agreement, apangement or compromise as he shall
think fit;

to mnsure, and to renew amy insurances 1n respect of, the Security Assets as he shall
think fit (or as the Secunty Agent shall direct),

to appomnt and employ such managets, officers and workmen and engage such
professional advisers as he shall think fit (including, without prejudice to the
generality of the foregoing power, to employ his partuers and firm),

to form one or more Subsidianes of any Obligor, and to transfer to amy such
Subsicthary all or any pert of the Secunty Assets,

1o operate amy rent review clause 1n respect of any Property in respect of which he
was appointed (or any part thereof) and to apply for any new or extended lease, and

to*

Q) give valid receipts for all momes and to do all such other things as may seem
to him to be incidental or condutive to any other power vested 1n him of
necessary of desirable for the realisation of any Secunity Asset;

(1) exercise m relation to each Security Asset all such powers and rights as he
would be capable of exercisng 1f he were the absolute beneficial owner of
the Security Assets, and

(u)  use the name of any Obligor for any of the above purposes

17 APPLICATION OF PROCEEDS AND INTERCREDITOR AGREEMENT

171  Apphcation

All momes recerved by the Securtty Agent or any Receiver after the Debenture Security has
become enforceable shall (subject to the rights and claims of any person having a secumty
ranking m priority to the Debenture Secunty created by this Deed and subject to the
Intercredrtor Agreement) be applied 1 the following order.
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172

173

18.

181

(a)

®)

(©)

first, 1 satisfaction of, or provision for, all costs, charges and expenses incurred, and
payments made by the Secanty Agent, any other Secured Party or any Receiver and
of all remuneration due o the Recever m connection with this Deed or the Security
Agssefs,

secondly, in or towards sahsfacton of the remainmng Secored Obhgations in
accordance with clanse 173 (Appropriation, Intercreditor Agreement and suspense
account); and

thirdly, in payment of any surplus o any Obligor or other person entitled to it.

Contingencies

If the Debenture Security created by this Deed is enforced at a tiee whent no amounts are due
under the Finance Documents (but at a time when amounts may become so due), the Security

Agent or a Receiver may pay the proceeds of any recoveries effected by it into a blocked
suspense account.

Appropriation, Intercreditor Agreement and suspense accoant

(2)

®)
(©)

Subject to the Intercreditor Agreement and clause 17 1 (4ppheation), the Secunty
Agent shall apply all payments received in respect of the Secured Obligations m
reduction of any part of the Secured Obligations 1 any order or manner which it may
determine.

Any such appropriafion shall override any appropriaiion by any Obligor

All monies received, recovered or reahsed by the Security Agent under or m
connection with this Deed may at the discretion of the Security Agent be credited {o a
separate interest-bearing suspense account for so long as the Security Agent
determines {with mnterest acerning thereon at such rate (if any) as the Seaumnty Agent
may determune without the Securty Agemt having any obhgation to apply such
monies and interest or any part of it m or towards the discharge of any of the Secured
Obligafions.

SET-OFF

Set-off and combination of 2cconnts

(@)

(b

The Security Agent and each other Secured Party may (but shall not be obliged to) set
off any obligation of any Obligor (whether under the Finance Documgents or which
has been assigped to the Security Agent or such other Secured Party by any other
Obligor) against any obhgation (whether or nat matured) owed by the Security Agent
or such ofher Secured Party to such Obhgor, regardless of the place of payment,
booking branch or cumency of esther oblgation, and/or combine any accounts
recording transactions between the Parties.

At any time after the Debenture Security has become enforceable (and 1n addrtion to
1ts rights under clause 17.1(2) and without prejudice to nghts of set-off under the
Facilities Agreement), the Security Agent and each other Secured Party may (but
shall not be obliged to) set-off any contingent liability owed by an Obligor under anmy
Fmance Document apamst any obligation (whether or not matured) owed by the
Securtty Agent or such other Secured Party to such Obligor, regandless of the place of
payment, booking branch or currency of either obligation.
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18.3

20.

20.1

{©) I either obligation 15 unhquidated or unascertamed, the Security Agent or such other
Secured Party may set off in an amount estimated by 1t in good faith to be the amount
of that obligation.

(d) No Obligor may exercise any right of set off or counterclaim against monies due from
an, Obligor to the Security Agent or such other Seeured Party.

Cuarrency conversion

Tn order to effect the set off or combination of accounts referred to at clause 18 1 (Set-off and
combmation of accounts), the Security Agent or such other Secured Party may convert either
obligation at a market rate of exchange used 1n its usual course of busness at the time of set
off or combination.

Time deposis

Without prejudice to clause 18 1 (Set-off and combination of accounts), |f any time deposit
matures on any accaunt which any Obligor has with the Secunty Agent or any other Secured
Party at a ime within the Security Period when.

{a) his Debenture Secunty has become enforceable, and
(b) no Secured Obhgation 1s due and payable,

such time deposit sball awtomatically be renewed for such further mahmty as the Security
Agent or such other Secured Party 1 its absclute diseretion considers appropriate unless the
Securtty Agent or such other Secured Party otherwise agrees in wrting.

DELEGATION

Pach of the Security Agent and any Recewver may delegate, by power of atorney (or in any
other manner) to any person, amy night, power or discretion exercisable by them under this
Deed upon any terms (including power to sub-delegate) which it may think fit. Neither the
Security Agent nor any Receiver shall be m any way liable or responsible to any Obligor for
any loss or habilrty ansing from any act, default, coussion or misconduct on the part of any
Delegate

FURTHER ASSURANCES

Fuorther action

Each Obhgor shall, at its own expense, promptly upon request (and wn any event within 5
Business Days) take whatever action the Security Agent or a Recetver may reasonably require

for.

(a) creating, perfecting or protecting the Security intended to be created by this Deed or
any other Finance Document;

)] facilitating the reabisahon of any Security Asset, and
{c) followng a Declared Default, which is continuing, facilitating the realisanon of agy

Security Asset or the exercise of any rights, powers and remedies exercisable by the
Security Agent, any other Secured Party, or amy Recerver or any Delegate 1n respect
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of any Security Assct or provided by or pursuant to the Finance Documents or by
Jaw, or

(d) creating and perfecting Security in favour of the Security Agent or the Secured
Parties over any property and assets of such Obligor located mn amy jurisdiction -
outside England and Wales equivalent or sumilar to' the Securrty igtended to be
created by or pursuant to this Deed or any other Transaction Security Document.

This includes:
) the re-execution, of this Deed or such Transaction Security Document;

(i the execmtion of any legal mortgage, chbarge, transfer, conveyance,
assignment, assignation or assurance of any property, whether to the Secumty
Ageut or 10 its nommee, and

(u) the mving of any votice, arder or directon and the making of any filing or
registration,

which, 1n any such case, the Security Agent may think expedient
20.2 Finance Documents

Each Obligor shall (and the Paren shall procure that cach member of the Group shall) take all
such action as 15 availsble to it (including makmg all filngs and registrations) as may be
neccssary for the purpose of the creation, perfection, protection or majptenance of amy
Security conferred or intended to be conferred op the Secunty Agent or the Secured Parties by
or pursuant to the Finance Documents.

203  Specific secanty

Without prejudice to the gemerality of clause 20.1 (Further acnon), ¢ach Obbgor shall
forthwith at the request of the Security Agent execute any document contemplated by that
clause over any Security Asset which 1s subject to or imlended to be subject to any fixed
security under this Deed (inclnding any fixed secunty arising or intended to anse pursuant to
clause 6 (Conversion of floating charge) mn such form as the Secunty Agent may reasonably
require.

21 POWER OF ATTORNEY

Each Obhgor, by way of security, urevocably and severally appomts the Security Ageat, each
Receiver and any Delegate to be 1ts attomney to take any action which such Obliger is obhged
1o take upder this Deed and which such Obligor has faled to take at the tumes and 1n the
manner contemplated, inchiding under clause 20 (Further assurances) Each Obligor ratifies
and confirms whatever any attomey does or purports to do pursuant to 1ts appointment under
this clause, meluding any action required to effect the trausfer of the Receivables Purchaser
Debt or its proceeds to the nominated account in accordance with clause 11.8(d)

22, PAYMENTS
221 Paymenfs

Subject to clause 222 (Gross-up), all payments to be made by any Oblrgor n respect of thus
Deed shall be made
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222

231

232

24.

241

(a) in immediately available funds to the credit of such account as the Security Agent
may designate, and

(b) without (and free and clear of, and, without any deduction for or on account of):
1)) any set-off or counterclaim, or

M) except to the extent compelled by law, any deduction or withholding for or on
account of Tax

Gross-up

The terms of clause 23 {Tax fademmty) of the Facilities Apreement shall be included m this
Deed save that all refesences in that clause to "Deed” shall be construed as references to this
Deed.

COSTS AND EXPENSES
Yransaction and amendment expenses

Each Obligor shall promptly on demand pay to the Secimty Agent the amount of all Costs
(incloding, without hruitation, legal fees, valuation, accountancy and consultancy fees (and
any VAT or similar Tax thercon)) reasonably and properly incurred by the Secunty Agent in
connection with:

(a) the pegolishon, preparation, pnohng, execution, registration, perfection and
completion of this Deed, the Security or any dociment referred to in this Deed; or

() any actnal or proposed amendment or extension of, or any wauver or consent nnder,
this Deed.

Enforcement and preservation cosis

Each Obligor shall promptly on demand pay to the Security Agent and any Recerver the
amount of all costs, charges and expenses (including (without limitation) legal fees (and amy
VAT or similar Tax thereon)) mcumed by any of them m connection wiih the enforcement,
exercise or preservation {or the attempted enforcement, exercise or preservation) of any of
their respective rights under ths Deed or any document referred to m this Deed or the
Security (includng all remumeration of the Receiver)

Default interest

Any amount demanded under clause 23.1 (Transaction and amendment expenses) or 212
(Enforcement and preservation costs) shall bear interest at the Default Rate (both before and
after judgment) from the day on which those costs, charges or expenses were paid, incurred or
charged by the relevant person and atherwise in accordance with clause 2.2 (Default ntferest).

CURRENCIES
Conversion
All monies recerved or held by the Security Agent or any Receiver nnder this Deed may be

converted from their existing currency into such other cumrency as the Secunty Agent or the
Recerver considers necessary or desirable to cover the obligations and Labilities comprised in
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25,

26.

26.1

26.3

the Secured Obligations wm that other cwrency at such rate as the Secunfy Agent may
determme (acting reasonably) Each Obligor shall indemnify the Securrty Agent against all
Costs, charges and expenses incurred in relahon to such conversion. Neither the Security
Agent por any Receiver shall have any liability to any Obligor mn respect of any loss resulting,
from any fluctuation 10 exchange rates after any such conversion.

Currency indemnity

No payment to the Secunty Agent (whether under any judgment or court order or in the
liqudation, admimstration or dissolution of zny Obligor or otherwise) shall discharge the
obligation or liabifity of any Obliger i respect of which it was made, unless and until the
Security Agent shall have recerved payment m full in the currency 1 which the obligation or
hability was incurred and, to the extent that the amount of any such payment shall on actual
conversion imto such currency fall short of such obligation or Labiity expressed in that
currency, the Security Agent shall have a further separate canse of action against any Obligor
and shall be entitled to enforce the Secunity to recover the amount of the shortfall.

INDEMNITY

Each Obhgor shall promptly wdemnify the Security Agent, any Receiver, Delegate and any
atiorney, agent or other person appownted by the Secudity Agent under this Deed and the
Security Agent's officers and employees (each an "Indemnified Party") on demand against
any cost, loss, lability or expense (however arising) incured by any Indemnified Party as a
result of or in connection with:

(@) anything done or omutted to be done in the exercise or purported exercise of the
powers contaned 1n this Deed,

b) the Security Assets or the use or occupahan of them by any person; or

(©) any breach by any Obligor of any of its obligations under this Deed and/or the other
Finance Documents

CHANGES TO THE PARTIES

Obligors

No Obligor may assign any of s nghts or obligations under tns Deed

Security Agent

The Security Agent may assign or transfer all or any part of its rights under this Deed
pursuant to the resignation or removal of the Security Agent 1n sccordance with the Facilities
Apreement. Each Obhgor shall, immediately upon betng requested to do so by the Secunty
Agent, enter into such documents as may be necessary or desirable to effect such assignment
or transfer.

Accession Deed

Each Oblhigor-

@ consents to new Subsidianes of the Parent becoming Obligors as contemplated by the
Finance Documents, and

BEH/SAM/S1366/1201 16TEMS 1129718 10 33




27,

271

272

27.3

®) irrevocably authorises the Parent to agree to and, if required, sign any duly completed
Accession Deed as agent and attorney for and on bebalf of such Obligor.

MISCELLANEOUS
New accounts

(a) If the Secunty Agent or any other Secured Party receives, or 1s deemed to be affected
by, notice, whether actual or constructive, of any subsequent Secunty (other than
Permmtied Secunty) affecting any Secunity Asset and/or the proceeds of sale of any
Securrty Asset or any guarantee under the Finance Documents ceases to continue in
force, it may open a hew account or accounts for any Cbligor. If it does not open a
new accouni, it shall nevertheless be treated as if 1t had done so af the fime when it
recegved or was deemed to have recerved such notice.

) As from that tme all payments made to the Secunty Agent or such other Secured
Party will be credited or be treated as having been credited to the new account and
will not operate to reduce amy amount of the Secured Obhgations

Tacking

(a) Each Finance Party shall perform s obligations under the Facilihes Agreement
(including any obligation to make available further advances).

(b) This Deed secures advances already made and further advances to be made

Land Registry

(a) Subyect to paragraph (g) below, each Obligor shall apply to the Chief Land Registear
(and consents to such an spplication being made by or on behalf of the Securrty
Agent) for a restriction m the followmg terms to be entered on the Register of Title
reanng to any property registered at the Land Registry (or any unregstered land
subject to first registration) and agarmnst which this Deed may be noted.

"No disposition of the registered estate by the proprietor of the registered estate 1s to
be registered withowt @ writlen consent signed by the proprietor for the tme being of
the charge dated [ & 204} in favour of { € ] referred to in
the charges regisier or their conveyancer "

(t) Subyect to paragraph (e) below, each Obhgor:

o authomtses the Security Agent to make anmy application which the Sccunty
Agent deems appropriate for the designation of this Deed, the Faciities
Agreement, or any other Fmance Document as an exempt information
document under rule 136 of the Land Registration Rules 2003,

(ii)  shall use its best endeavours to assist with any such application made by or
on behalf of the Securtty Agent; and

(i)  shall notify the Security Agent in writing as soon as 1t receives notice of any
person’s apphication under rule 137 of the Land Regystration Rules 2003 for
the disclosare of this Deed, the Facilites Agreement, or any other Finance
Document following its desipnation as an exempt information document
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© No Obligor shall make any application under rule 138 of the Land Regjstration Rules

2003 for the removal of the designation of any such document as an exempt
information document .

@ Subject to paragraph (&) below, each Obligor shall promptly make all apphcations to
and filings with the Land Registry which are necessary or desirable under the Land
Regstration Rules 2003 to protect the Debenture Security.

(&) Paragrephs (a), (b), and (d) above shafl not apply 1n respect of any Centric Property
Secumty Interest unless the Security Agent in (s reasonable credit judgment (and
following consultation with the relevant Obhger) believes that such action 1s
appropriate and proportionate in Light of the performance of the Facihties and/or the
financial condition of the relevant Obligor

Protective clauses

(a) Each Obligor 1s deemed fo be a principal debfor in relahon to this Deed The
obligations of each Obligor under, and the secomty intended to be created by, this
Deed shall not be umpaired by any forbearance, neglect, mdulgence, extension or
tioe, release, surrender or loss of securites, dealmg, amendment or arrangement by
any Secured Party which would otherwise have reduced, released or prejudiced thns
Debenture Secunty or any surety liability of an Obliger (whether or not known to it
or to any Secured Party).

(b) Clanses 252 (Contimang guaramtee), 153 (Remmstatement), 25.4 (Warver of
defences), 25 5 (Guavantor mtent), 25 6 (Immediate recowrse), 25 7 (Appropriations),
25.8 (Deferral of Guarantor's rights), 2510 (dddwronal securmiy) and 25.11
{Guaraniee limitations) of the Facilites Agreement apply in relation to this Deed as if
references to the obligations referred to in such clanses were references to the
obligations of each Obligor under this Deed.

Amendments and waivers

Any provision of this Deed may be amended only 1f the Security Agent and the Obligors so
agree [n wrting and any breach of this Deed may be waved before ar after it occurs only 1f
the Security Agent so agrees m wntng. A waiver given or consent granted by the Security
Agent under this Deed wll be effective only if given in wnting and then only 1n the mstance
and for the purpase for which 1t is given.

‘Walver, rights and remedies

No failure to exercise, nor any delay in exercising, on the parf of the Security Agent (or any
other Secured Party), any nght or remedy under thus Deed shall operate as a waiver, nor shall
any single or partal exercise of any night or remedy prevent amy further or other exercise or
the exercise of any other right or remedy The nphis and remedies provided are cumulatrve
and not exclusive of any nghts or remedies provided by law.

NOTICES
Facilities Agreement

Clause 50 (Notices) of the Facilities Agreement (relating to all communications to be made
under the Finance Documents) is 1ncorporated mto this Deed as if fully set out in this Deed.
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3.

k) |

31.2

32.

Naotices throngh Opeo

)] All communications and documents from the Obligors shall be seat through Opco
and all commumecations and documents to the Obligars may be sent throngh Opco

(b} Any commuication or document made or delrvered to Opco m accordance wath thes
clause 28 will be deemed to have been made or delivered to each of the Obligors

Address and f2x numbers for service

The address and fax mmbers of each Party for all communications or docaments grven under
oF in comnection with this Deed are those idenbfied with jts name in the execntion pages to
thus Deed or subsequently notified from time to time by the relevant Party for the purposes of
the Facilittes Agreement or this Deed.

CALCULATIONS AND CERTIFICATES

Any certificate of o« determunation by a Secured Party, the Security Agent or a Relevant
Agent specifying the amount of any Secured Obligation due from the Obiigors (including
details of any relevant calculahon thereof) 1s, in the absence of manifest eror, conclusive
evidence against the Obligors of the matters to which 1t relates

PARTIAL INVALIDITY

All the provisions of this Deed ase severable and distinct from one another and if at any time
any provision is or becomes 1llegal, mvalid or upenforceable 1n any respect under any kaw of
any junsdiction, neither the legairty, valdity or enforcesbility of any of the remaimng
provisions nor the legality, validity or enforceability of such provision under the law of any
other jursdiction will in any way be affected or impaired

RELEASE
Release

Upon the expury of the Secunty Period (but not otherwise) the Security Agent shall, at the
request and cost of the Obbgors, take whatever action is necessary, Including executing all
such deeds and documents, or shall procure such action by its nominees, to Telease or re-
assign (without recourse ox warranty) the Security Assets from the Debenture Security

Reinstatement

Where any discharge (whether in respect of the obligations of any Obligor or any securnty for
those obligations or otherwise) 1s made in whole or in part or any arrangement is made onthe
faith of any payment, securtty or other disposition which 15 avorded or must be restored on
msolvency, liquidation or otherwise (without limitation), the Lability of the Obligors under
this Deed shall continue as if the discharge or arrangement had not occumed  The Security
Agent may concede or compromuse any claim that any payment, security or other disposifion
is hable to avoidance or restoration.

COUNTERPARTS

This Deed may be executed in amy number of counterparts, and this bas the same effect as if
the signatures (and seals, if any) on the counterparts were on 2 single copy of this Deed.
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33, GOVERNING LAW

This Deed and amy non-contractual obligations arising out of or in connection with 1t shall be
governed by English law.

IN WITNESS of which thus Deed has been duly execirted by each Obligor as a deed and duly

executed by the Secunity Agent and bas been delivered on the first date specified on page 1 of this
Deed.
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SCHEDULE %1: OBLIGORS

Centric Group Fmance Limited

Centric Commercial Finance Limited

Resource Partners SPV Limrted 03817443
Centric SPV 1 Limted 06441060
Centric SPV 2 Limrted 06675843
Centae Group Fmance 2 Limited 06675856
Centric Group Holdings Limited 06402868
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SCHEDULE 2: DETAILS OF CHARGED SECURITIES

£34,558,188.128
Holdings Limited | Finance Limrted consisting of
345,581,881 280
shares of £0.0001
cach
Centnc Group Centric Group Ordinary 100 £100 conststing of
Holdings Limited | Finance 2 Limited 100 shares of £1
each
Centric Group Centric SPV 1 Ordinary 2 £2 consisting of 2
Fimee Limrted Limuted shares of £] each
. Centric Ordinary 2 £2 consisting of 2
I(imlnc (Ig,muptcd Commercial shares of £1 cach
(anct Lim! Finance Linited
Centric Group Resource Pariners | Ordinary 1 £1 consisting of 1
Finance Limited SPV Limited share of £1 each
Centric Group Centric SPV 2 Ordinary 100 £100 consisting of
Finance Limated Limited 100 shares of £1
each
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2.

4.

SCHEDULE 3: OBLIGATIONS OF THE OBLIGORS RELATING TO CHARGED

SECURITIES IN CREST
Charged Securrties already held in CREST

Each Obligor shall, by way of secunty for the Secured Obligations, m respect of all Charged
Secimties held in CREST, unmediately upon the execution of this Deed (or, if later, the
acquisition of such Charged Securtties) give the following irrevocable instructions, each m a
form previously agrecd by the Secunty Agent.

(a) an instruciion to CREST to transfer such Charged Secuntes
@ to an escrow balance of such Obligor with CREST,

() 1f such Obligor 1s not a member of CREST, to an account of its receiving
ageat to be held absolutely to the order of the Secunity Agent (a "Designated
Escrow Accouni™), or

(u)  (if requred by the Securty Agent at any time while a Declared Default 15
contiomng) te an account of the Secunty Agent or its nommee with CREST
pominated by the Security Agent; and

(b) if any Charged Securities held in CREST are to be trapsferred to an escrow balance m
accordance with paragraph 1(a), an mstruction to CREST identifymg the Secunty
Ageat (or, if the Security Agent requires, its nominee) as such Obligor's escrow agent
m respect of the Designated Escrow Account,

Shares in CREST acquired at a later date

Promptly after the acqusition by any Obligor of any Charged Securities held in CREST, 1t
shall

(a) procure the conversion of such Charged Securities into certificated form, and
) upon conversion comply with clanse 11 9
Perfection of security

Each Oblipor shall promptly give such other instructions to CREST or any other relevant
person and provide such documents as the Security Agent may require for perfecting the
securtty mtended to be created by this Deed over the Charged Seeurities beld 1n CREST or to
enable the Secunty Agent or sts nominee to comply with its obligations tn respect of any such
Charged Securities and thew Related Rights.

Standard CREST authorisations

By this Deed each Obligor provides to CREST the authorisations in relation to the Charged
Securies required by CREST under iis standard terms of busmess from tune to time,
acknowledges that the Secunty Agent holds ris nghts in respect of the Charged Securities as
trustee on behalf of the Secured Parties and agrees that the Secunty Agent may enforce such
nghts in accordance with the terms of this Deed.
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To

SCHEDULE 4: FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY
PARTY TO THE SERVICING AGREEMENTS

Centric Commercial Finance Limuted (company number 06406043} ("Opco™)
of

69 Park Lane
Croydon
Umted Kingdom
CRO1JD
Dated: 42013

Dear Sirs

Re:

the servicing agreement between Opco and Resource Partmers SPV Limited (company
number 03817443) dated 21 December 2007; and

the servicing agreement between Opco and Ceniric SPV 1 Limited (company number
06441060} dated 6 May 2008

(together the "Servicing Agreements™)

Pursuant to a group debenture dated 1 November 2011 (the *"2011 Debenture™), we gave
notice to you (the "2011 Notice") that we assigned to Lloyds TSB Commercial Fimance
Limited (the "Secanity Agent") as Security Agent for certain banks and others (as referred to
m the 2011 Debenture) all our present and future night, title and interest m and to the
Servicing Agreements (together with any other agreement supplementing or amending the
same) including all rights and remedies 1 connection with the Servicing Agreements and all
proceeds and claims arising from the Servicing A greements

We bave entered 1nto a new group debenture [ € DATE] 2013 (the "Debenture'), by which
we gave notice to you that we have further assigned to the Secuity Agent, as Secunty Agent
for certain bapks and others (as referred to in the Debenture) all our present and firture right,
title and interest 10 and to the Servicing Agreements (together with any other agreement
supplementing or amending the same) wchuding all nghts and remedies m connection with
the Servicing Agreements and all proceeds and claims ansing from the Servicing Agreements

'We irrevocably authonse and 1nsteuct you from time to ttme-

(2) to disclose to the Secnrity Agent without any reference to or further authonty from us
(and without any enqury by you as to the jushfication for such disclosure), such
information relaung to the Servicing Agreements as the Security Agent may at agy
time and from time o time request,

®) following the exexcise of any of the Secunty Agent's nghts pursuant fo clavse 14 3
(Powers of Security Agent) of the Debenture or any other enforcement of the security
by the Security Agent under the Debenture, to hold all sums from time to time paid
by you to us under the Servicmg Agreements to the order of the Security Agent;

{©) following the exercise of any of the Security Agenf's nghts pursuant to clause 14.3
(Powers of Securtty Agenf) of the Debenture or any other enforcement of the security
by the Secunty Agent under the Debenture, to pay or release all or any part of the
sums from tume to tune paid by you to us under the Servicing Agreements only m
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accordance wrth the written instructions given to you by the Security Agent from tume
to tume;

following the exercise of any of the Security Agent's rights pursuant fo clause 14.3
(Powers of Security Ageni) of the Debenture or any other enforcement of the secunty
by the Secunty Agent under the Debenture, to comply with any written notice or
instructions m any way relahing to, or purporting to relate o, the Debenture, the sums
payable to us from tme to time under the Servicing Agreements or the debts
represeated thereby which you receive at any tune from the Securty Agent without
arty reference to or further anfhorsty from us and without any enquury by you as to the
Justification for or vakdity of such nofice or mnstruchon; and

to send copies of all ootices and other mformaton grvea or received under the
Scrvicing Agreements to the Secunty Agent

‘We will not agree any material amendment or supplement to, Or waive agy obligaton wmder,
the Servicing Agreements without the prior written consent of the Security Agent

This nofice may only be revoked or amended with the prior written consent of the Security

Agent.

Notwithstanding your acknowledgement of the 2011 Notce, please confirm your agrecment
to the above by completing the eaclosed copy of this notice and returming it to the Secunty
Agent (with 2 copy to us) that:

(@)

®

(©)

you accept the mstructions and authonsations contained m this notice and you
undertake to comply wrth this notice;

you have not, at the date this nofice is returned to the Securty Agent, recerved notice
of the assignment or charge, the grant of any security or the existence of any ather
mterest of any third party m or to the Serviciog Agrecments or any proceeds thereof
end you will notify the Secunty Agent promptiy if you should do so m future,

you will not exercise any nght to terminate the Servicing Agreements or take any
action to amend or supplement the Servicing Agreements without the prior written
consent of the Security Agent.

This nohice (and any acknowledgement) shali be governed by English Jaw

Yours fathfully,

for and on behalf of
Resource Partners SPV Limited

for and on behalf of
Centric SPV 1 Limited
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(On copy}

To. Lloyds TSB Commercial Finance Limited
as the Secunty Agent
Boston House
The Liitle Green
Richmond
Surrey TW9 1QE

Copy 1o Resource Partners SPV Limated
Centnc SPV 1 Limited

We acknowledge reccipt of the above notice and consent and agree to its terms. ‘We confirm and
agree to the matters set ont in paragraphs 6(z) to 6(c) in the above notice.

For and on behalf of
Centric Commercial Finance Limited
Dated: [#] 2013
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SCHEDULE 5: FORM OF ACCESSION DEED
THIS ACCESSION DEED 1s made on 20{¢]
BETWEEN

{1) EACH COMPANY LISTED IN SCHEDULE I (each an " Acceding Company');

2) hd ] (the "Parent'); and

3} [* ] (as Security Agent for the Secured Parties (as defined below)) (the
*Security Agent')

BACKGROUND

This Accession Deed 1s supplemental te a debenture dated [ 204] and made between

(1) the Obligors named in 1t and (2) the Secunty Agent (the " Debenture')
IT IS AGREED:
1 DEFINITIONS AND INTERPRETATION
(a) Definitions
Terms defined 1, or copstrued for the purposes of, the Debenture have the same
meamngs when used in this Accession Deed mcludmg the recifal to thus Accession
Deed (unless otherwise defined 1n this Accession Deed)
®) Construction

Clause 1.2 (Interpretation) of the Debenture applies with any necessary changes to
this Accession Deed as if it were set out i full m this Accession Deed.

2. ACCESSION OF THE ACCEDING COMPANY
(a) Accession
[The/Each] Acceding Comnpany-

)] unconditionally and irrevocably undertakes to and agrees with the Security
Agent fo observe and be bound by the Debenture; and

() creates and grants [at the date of this Deed] the charges, mortgages,
assignroents and other security which are stated to be created or granted by
the Debenture,

as if it had been an origmal party to the Debenture as one of the Obligors
(b) Covenant to pay

Without prejudice to the generality of clanse 2(a) (dccession), [the/each] Acceding
Company (joutly and sevevally with the other Obligors [and each other Acceding

Company]), covenants 1 the terms set out 1 clanse 2 (Covenant to pay) of the
Debenture
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Charge and assignment

Without prejudice to the generality of clause 2(s) (decession), [the/each] Acceding
Company with full fitle guarantee, charges and assigns (and agrees to charge and
assign)tothsSectmtyAgcnlforthcpaymemanddischargcofthc Secured
Obligations, all its nght, title and interest 1n and to the property, assets and
undertaking owned by it or in which it has an interest, on the terms set out n
clanses 3 (Grant of security), 4 (Fixed securiy) and 5 (Floating charge) of the
Debenture including (without limiting the generality of the foregoing).

0] by way of first fixed charge:

(A)  all the Charged Securities (including, without lunitation, those
spectfied [against its pame] in part1 of schedule 2 {Detmls of
Securtty Assets owned by Accedmg Company) (if amny)); together with

(B) 2l Related Raghts from time to time accrung to them,
i) [Others)

Representations

[The/Each} Accedmg Company makes the representations and warranties required
pursuant to clause 10 S(a)(w) to the Debenture as well as those set out m this
clause 2(d):

® the Charged Securtties Listed in part 1 of schedule 2 to the Accession Deed
(Details of Security Assets owned by the Accedmg Comparues) constrinte the
entire share caprtal owned by eath Acceding Compapy in the relevant
company fand constitute the entire share capital of each such company]

Consent

Pursuant to clause 26.3 (dccession Deed) of the Debenture, the Parent (as agent for
ftself and the exasting Obligors).

€3] consents to the accession of [the/each} Acceding Company to the Debenture
on the terms of this Accession Deed, and

(i) agrees that the Debenture shall, after the date of this Accession Deed, be read
and construed as if {the/each] Accedmg Company had been named n the
Debenture as an Obligor

CONSTRUCTION OF DEBENTURE

Th:sAc.ccsmnDccdsb.allbereadasonemihthﬁDebcumrcsothatallrcfe:mccsinthe
Debenture to "this Deed™ and smilar expressions shall mclude references to this Accession

Deed_

THIRD PARTY RIGHTS

A person who 15 not a party to this Accession Deed has no right under the Contracts (Rights
of Third Parties) Act 1999 to enforce or enjoy the benefit of any term of thus Accession Deed.
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5. NOTICE DETAILS
Notice detals for [the/each] Acceding Company are those identfied with 1ts name below

6. COUNTERPARTS
This Accession Deed may be executed m any number of counterparts, and this has the same
effect as 1f the signatures (and seals, if any) on the counterparts were on a smgle copy of flus
Accession Deed.

7. GOVERNING LAW

This Accession Deed and any non-contractual obligations arising out of or m connection with
1t shail be governed by English law

IN WITNESS of which this Accession Deed has been duly executed by [theleach] Accedmg
Company and the Parent as a deed and duly executed by the Secanty Agent and has been delivered on

the first date specified on page 1 of tls Accession Deed]{by [the/each] Acceding Company and the
Parent}
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SCHEDULE 1 TO THE ACCESSION DEED

The Acceding Companies
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SCHEDULE : TO THE ACCESSION DEED

Petails of Secunty Assets owned by the Acceding Companies

[Part 1~ Charged Securities]
e
AR
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EXECUTION PAGES OF THE ACCESSION DEED
THE ACCEDING COMPAN[Y}[IES]
EITHER one director in the presence of an oftesting witness

Executed as a deed[, but not delvered until the )
first date specified on page 1,) by [NAME OF )

ACCEDING COMPANY] acting by: )
Directar

Witaess signature

Witness name-

Witness address.

Address: R 4 1

Facsimile No: [ ]

OR where executing by an individual aflorney

as attorney for [NAME OF
ACCEDING COMPANY]

Signed as a deed[, but not delivered until the first )

date specified on page 1] by [NAME OF )

ACCEDING COMPANY} by is aftomey )
[acting pursuant to a )

power of attorney dated [ 209}jm )

the presence oft ) Signature,

Witness signature

Witness name

Witness address:

Address: [e ]

Facsimile No [ ]

THE PARENT
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EITHER one director in the presence of an atlesting witness

Executed as a deed[, but not delivered umtil the )
first date specified on page 1,] by [NAME OF )

PARENT] acting by:

Director

)

Witness sigpature

Witness name

Witness address

Address: [+ ]

Facsimile No: [® ]

OR where executing by an individual aftorney

Signed as a deed[, but not delivered until the first
daie specified on page 1,] by [NAME OF

PARENT] oy its attorney
[achng pursuant to a
power of attorney dated [ 209 in

the presence of.

Witness signature

Yt St et S gt St

Signature

Witness name.

Witness address:
Address: [* 1
Facsimile No: [¢ 1

as attorney for NAME OF
PARENT]
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THE SECURITY AGENT

Signed by for )
and on behalf of [NAME OF SECURITY )
AGENT]. )
Address: [* ]

Facsimule No: [¢ 1

Attention: [® ]

Signature
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EXECUTION PAGES

THE OBLIGORS

Executed as a deed, but not dehivered until the
first date specified on page 1, by CENTRIC
GROUP HOLDINGS LIMITED by a
director m the presence of a wilness

Signature &

Name (block capitals) . ACAEAD .

Anthornised signatory

Witness signature “
Witness pame jﬁm_ £S5 &L.é/.lﬁr &
(block caprtals)

Witness address

JORTON ROSE FULBRIGHT
3 Mote London Riverside.
tondon SE1 2AQ
Address, 69 Park Lane, Croydon CRO 1JD
Fax: 020 8681 8045
Attention. Chief Executive Officer
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Executed as a deed, but not delivered until the
first date specified on page 1, by CENTRIC
GROUP FINANCE LIMITED by a director
in the presence of 2 witness

Signature |

Authonsed signatory

Witness signature

Witness name

(block capitals)

Witness address -
“NORTON ROSE FULBRIGHT
3 More London Riverside

London SE1 2AQ

Address: 69 Park Lane, Croydon CRO 1JD

Fax. 020 8681 8045

Attenbion: Chief Executive Officer

BKH/SAM/STI6E 1201 16ATIOM/51129718.10 53




Executed as a deed, but not delivered unhl the
first date specified on page 1, by CENTRIC
GROUP FINANCE 2 LIMITED by a
director 1n the presence of a witness

St S e Naa”

Name (block capttats) _fL. MULMafORD....

Witness signature

Witness name ﬁM-ESKﬂﬁ/K’;&
{block capitals)
Wimess address ot ON ROSE FULBRIGHT
3 Mote London Rivesside
""" london SETZAQ
Address: 69 Patk Lane, Croydon CRO 1JD
Fax: 020 8681 8045
Attention: Chief Execotive Officer

Sipnature

Authorised signatory

BKH/SAMIST366/120116UKM/51129718 5O
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Executed as a deed, but not delivered umtil the
{irst date specified on page 1, by CENTRIC
COMMERCIAL FINANCE LIMITED by a
director 1n the presence of a witness.

St e e N

o R

Name (block capitals) L MR

Authorised signatory

—

Witness name _-jﬁl’.?és---gaédflf‘

(block capitals)
Witness address ;.
RTON ROSE FULBRIGH)
3.Morte London Rivenside
London SET 2AQ
Address: 69 Park Lane, Croydon CRO 1JD
Fax: 020 8681 8045
Attention: Chief Executive Officer

BEKHE/SAM/$1366/1201 1/UKM/51125718 10

55




Executed as a deed, but not delivered unti] the

first date specified on page 1, by RESOURCE
PARTNERS SPV LIMITED by a director m
the presence of a witness

Tt S N Soa

Signature |
Neme (block capitals) _fe AASAR G Ax

Authonsed signatory

Witness signature

‘Witness name

(block capitals)
Witnessaddress
NORTON ROSE FULBRIGHT
-3 More London Riverside
London SET 2AQ

Address: 69 Park Lane, Croydon CRO 1]D

Fax, 020 8681 8045

Attenfion: Chief Bxecutive Officer

BEKH/SAM/S1366/1201 1&UKM/51129718 10 56




Executed as a deed, but not delrvered until the )
first date specified on page 1, by CENTRIC )
SPV 1 LIMITED by 2 director o the presence )
of 2 witness., )

Signature -

Authorised signatory
Witness signature
Witness name
{block capitals)
Witness address e o
NORTON ROSE FULBRIGHT
_3 More London Riversidle
tondon SE1 2AQ

Address: 69 Park Lane, Croydon CRO 1JD
Fax: 020 8681 8045
Attention. Chief Executive Officer
BEH/SAM/S1366/1201 1 6AUKM/51129718.10 57




Executed as a deed, but not delivered until the

)
first date specified on page 1, by CENTRIC )
SPV 2 LIMITED by 2 duector in the presence )
of a witpess ) Signature

Authorised signatory

Witness signature

Witness name
(block capnals)

Whitness address

-3-More London Riverside
London SE1 2AQ
Address: 69 Park Lane, Croydon CRO 11D
Fax: 020 8681 8045
Attention. Chief Executive Officer

BYXH/SAM/51366/1201 16/UKM/51129718 10 58




THE SECURITY AGENT

Signed byg:"“'hl WQGDE ’\\ for )

aod on behalf of LLOYDS TSB )

COMMERCIAL FINANCE LIMITED- )
Address: Boston House, The Little Green, Richmond, S
Fax: 01295 702115

Atfention: Ketth Chilman

BKH/SAM/S1366/120116UKMI/S1129718.10
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