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Registration of a Charge

Company Name: INFRATA LIMITED
Company Number: 07616088

Received for filing in Electronic Format on the: 29/04/2022 XB2XQIQH

Details of Charge

Date of creation:  20/04/2022
Charge code: 0761 6088 0001
Persons entitled: LONSDALE CAPITAL PARTNERS LLP (AS SECURITY TRUSTEE)
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: DAWN REOCH

Electronically filed document for Company Number: 07616088 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7616088

Charge code: 0761 6088 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 20th April 2022 and created by INFRATA LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
29th April 2022 .

Given at Companies House, Cardiff on 3rd May 2022

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

Companies House s
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THE COMPANIES LISTED IN SCHEDULE 1 (AS CHARGORS)

and

LONSDALE CAPITAL PARTNERS LLP (AS SECURITY TRUSTEE)

DEBENTURE

This Deed is subject to the terms of the Senior Intercreditor Agreement and Loan Note Intercreditor
Agreement.

For and behalf of Burness Paull LLP, 1 certify that this is a true copy of
original documents, save for the information redacted pursuant to
section 859G of the Companies Act 2006, comprising electronically
delivered counterparts
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THIS DEED is dated 20 April 2022 and is made
BETWEEN:
{1y THE ENTITIES whose respective names and registered numbers appear in Schedule 1 (the

“0riginal Chargoers™); and

{2 LONSDALE CAPITAL PARTNERS LLP (the “Security Trusiee”) as security trustee for the
Secured Parties {as defined in the Loan Note Intercreditor Agreement defined below).

BACKGROUND:

{A) The Chargors enter into this Deed in connection with the Debt Documents as defined in the Loan
Note [ntercreditor Agreement (as defined below).

(B) It is intended that this document takes effect as a deed notwithstanding the fact that a party may only

execute this document under hand.

IT IS AGREED as follows:

1.1

DEVINITIONS AND INTERPRETATION
Definitions

Terms defined in the Loan Note Intercreditor Agreement shall, unless otherwise defined in this Deed,
have the same meanings when used in this Deed and in addition in this Deed:

“Accession Deed” means a deed substantially inthe form set out in Schedule 6;

“Acconnt” means each bank account of the Chargors including, without limitation, the Specified
Accounts,

“Aet” means the Law of Property Act 1925,

“Additional Charger” a company which creates Secunity (or purports to create Security) over its
assets in favour of the Secunty Trustee by execution an Accession Deed;

“Authorisation” means an authorisation, consent, approval, resolution, licence, exemption, filing,
notarisation or registration;

“Chargor” means each Original Chargor and each Additional Chargor,
“Diebt Docaument™ has the meaning given to that term in the Loan Note Intercreditor Agreement;

“Dieclared Defael® means:

Active: 109453335 v 4 1
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{a) a Semior Investor Acceleration Hvent, an Investor Acceleration Hvent, a Bidco Creditor
Acceleration Event or a Vendor Acceleration Event each as defined in the Loan Note
Intercreditor Agreement; or

{b) means any Secured Party exercising any of its rights under a Debt Document following and
by reason of an Hvent of Default which is continuing.

“Imsurance” means all policies of insurance present and future in which a Chargor has an interest
{other than policies in respect of third party liability) together with all monies payable in respect of
those policies;

“Investmenis™ means:

{a) all shares in any member of the Group {other than itself) owned by a Chargor or held by
any nominee or irustee on its behalf;, and

) all other shares, stocks, debentures, bonds or other securities or investments owned by a
Chargor or held by any nominee or trustee on its behalf.

“[.oan Note Intercreditor Agreement” means the intercreditor agreement dated on or around the
date of this Deed and entered into between, among others, the Original Investor Creditor, the Vendor
Creditors, the Original Debtors (ali as defined therein), Brundle Topco Limited and the Security
Trustee’

“Material Property™ means at any time the Mortgaged Property and all other freehold, leasehold or
commonhold property of a Chargor which is the subject of the security constituted under this deed,
other than such property which:

{a) has a value of £250,000 or less; or

(b is Short Leasehold Property.

“Mortgaged Property” means all frechold or leasehold property included in the defimition of
Security Asset;

“Party” means a party to this Deed,

“Permitted Disposal™ means any any sale, lease, licence, transfer or other disposal which, exceptin
the case of paragraph (b)(i1), is on arm’s length terms:

{a) while any Senior Facilities Agrecment is in effect, that is a “Permitted Disposal” under the
terms of the Semior Facilities Agreement;

(b for such period that no Senior Faciliies Agreement 1s in effect:

{i) of trading stock or cash made by any member of the Group in the ordinary course
of trading of the disposing entity;

Active: 109453336 v 4
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(i)

{ii1}

()
)

(vi)

of any asset by a member of the Group (the “Disposing Company™) to another
member of the Group (the “Acquiring Company”) but if the Disposing
Company had given Security over the asset, the Acquiring Company must, if
requirad by the Security Trustee, give equivalent Security over that asset;

of assets {other than shares, businesses, real property, intellectual property) in
exchange for or reinvestment in other assets (excluding cash) comparable or
superior as to type, value and quality;

of obsolete or redundant vehicles, plant and equipment for cash;

ariging as a result of any Permitted Security; and

any disposal made with the prior wnitten consent of the Secunty Trustee.

“Permitted Security” means:

{a) while any Senior Facilities Agreement is in effect, any “Permitted Security” under the terms
of the Sentor Facilities Agreement;

(b for such period that no Senior Facilities Agreement 1s in effect:

{1) any lien arising by operation of law and in the ordinary course of trading and not
as aresult of any default or omission by any member of the Group;

{11) any netting or set-off arrangement entered into by any member of the Group in
the ordinary course of its banking arrangements;

{iii) any Security arising under any retention of title, hire purchase or conditional sale
arrangement or arrangements having similar effect in respect of goods supplied
to a member of the Group in the ordinary course of trading and on the supplier’s
standard or usual terms and not arising as a result of any default or omission by
any member of the Group;

{1v) any Security ansing as a result of a disposal which is a Permitted Disposal;

{v) any Security granted in connection with rental deposits on market arm’s lengths
terms in connection with the occupation or ownership of any leasehold real
property by any member of the Group;

{vi) any Security created with the prior written consent of the Security Trustee.

“Receiver™ means a receiver or receiver and manager or administrative receiver, in each case

appomted under this Deed;

“Relevant Contract” means the Acquisition Agreement and any document designated as such by 2

Chargor and the Security Trustee;

Active: 109453336 v 4
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“Secured Party™ has the meaning given to it in the Loan Note Intercreditor Agreement;

“Security Asset” means any asset of the Chargors which are, or are expressed to be, subject to any
Security created by this Deed (including any Accession Deed);

“Secwred Obligations™ has the meaning given to it in the Loan Note Intercreditor Agreement;

“Security Period™ means the period beginning on the date of this Deed and ending on the date on
which all the Secured Obligations have been unconditionally and irevocably paid and discharged in
full;

“Senior Intercredifor Agreement” has the mearning given to it in the Loan Note Intercreditor
Agreement;

Short Leasehold Property means a leasehold property held by a Chargor now or in the future under
a lease granted at a rack raie which has an unexpired term of [ifteen vears or less at the date of this
Deed (or i the case of future acquired leasehold property, at the date of acquisition of such property
by the relevant Chargor), save for where the continuing occupation of the relevant property is
required in order to carry on the business and operations of that Chargor; and

“Specified Accounts” means:

Bark Barclays Bank
Account name Infrata Ltd

Sort Code 20-46-73
Agcount No 83130983
Currency GBP

Bank Barclays Bank
Account name Infrata Ltd

Sort Code 20-46-73
Account No 83336549
Currency GBP (Savings)
Bank Barclays Bank
Account name Infrata Ltd

Sort Code 20-46-73
Account No T2403699
Currency USD (Deposit)
Bank Barclays Bank
Account name Infrata Ltd

Sort Code 20-46-73
Account No 84605000
Currency usD

Bark Barclays Bank

Active: 109453336 v 4
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Account name Infrata Lid

Sort Code 20-46-73
Account No 66767100
Currency EUR

Bank Barclays Bank
Account name Infrata Ltd

Sort Code 20-46-73
Account No 83635899
Currency CAD

Bani Barclays Barik
Account Name Constlium Aviation Advisory Lid
Sort Code 20-35-93

Account No 33934756,

and any bank account specific in any Accession Deed.

12 Construction

1.2.1 The provisions of clause 1.2 to 1.8 (Construction) of the Loan Note Intercreditor apply to
this Deed as though they were set out in full in this Deed except that references to the Loan
Note Intercreditor will be construed as references to this Deed.

122 References in this Deed to “this Deed”, “any security created under this Deed” and similar
references mean, in each case, a reference to this Deed as supplemented by any Accession
Deed and includes any security created under any Accession Deed.

123 Unless a contrary indication appears, a reference in this Deed to:

{a) to any Debt Document or any other agreement or other document shall be
construed as a reference to that Debt Document or that other agreement or
document as the same may have been, or may from time to tme be, restated,
varied, amended, supplemented, extended, substituted, novated or assigned
{however fundamentally), whather or not as a result of any of the same:

(1) there 1s an increase or decrease in any debi made available under that
Debt Document or other agreement or document or an increase or
decrease in the period for which any debt is available or in which it 1s

repayable;

(i) any additional, further or substituted debt to or for such debt s
provided,

(11} any rate of interest, commission or fees or relevant purpose is changed;

Active: 109453336 v 4
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1.2.4

1.2.5

1.2¢6

Active: 109453336 v 4

(1) the identity of the parties is changed;
(v} the dentity of the providers of any Security is changed;
{vi) there is an increased or additional lability on the part of any person; or
{(vii) a new agreement is effectively created or deemed to be created;
{b) any rights in respect of an asset includes:
(1) all amounts and proceeds paid or payable;
{11) all rights to make any demand or claim; and
{(111) all powers, remedies, causes of action, security, guarantees and
mndemnities,

mn each case in respect of or derived from that asset;

{c} any share, stock, debenture, bond or other security or investment includes:
(1) any dividend, interest or other distribution paid or payable;
(i) any right, money or property accruing or offered at any time by way of

redemption, substitution, exchange, bonus or preference, under option
rights or otherwise,

in each case in respect of that share, stock, debenture, bond or other security or
mvestment; and

(11} the term this Security means any Secunty created by this Deed.

Any covenant of the Chargors under this Deed {other than a payment obligation which has
been discharged) remains in force during the Security Period.

The terms of the other Debt Documents and of any other agreement or instrument between
any Parties in relation to any Debt Document are incorporated in this Deed to the extent
required to ensure that any purported disposition, or any agreement lor the disposition, of
any freehold or leasehold property contained in this Deed is a valid disposition in
accordance with section 2(1) of the Law of Property (Miscellaneous Provisions) Act 1989,

If the Security Trustee considers that an amount paid to a Secured Party under a Debt
Document 1s capable of being avoided or otherwise set aside on the liquidation or
admimstration of the payer or otherwise, then that amount will not be considered to have
been irrevocably paid for the purposes of this Deed.
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13

1.4

1.5

2.1

1.2.7  Unless the context otherwise requires, areference to a Security Asset includes the proceeds
of any disposal of that Security Asset.

Third party rights
131 Unless expressly provided to the contrary in a Debt Document, a person who is not a Party
has no right under the Third Parties Act to enforce or to enjoy the benefit of any term of

this Deed.

132 Notwithstanding any term of any Debt Document, the consent of any person who isnota
Party is not required to rescingd or vary this Deed at any time.

133 Any Receiver may enforce and enjoy the benefit of any Clause which expressly confers
rights on it, subject to clause 1.3.2 above and the provisions of the Third Parties Act.

Kenior Infercreditor Agreement and Loan Nete Infercreditor Agreement

This Deed 15 subject to the terms of the Semior Intercreditor Agreement and the Loan Note
intercreditor Agreement. 1f there is any conflict or inconsistency between any provision of this Deed
and any provision of the Senior Intercreditor Agreement or the Loan Note Intercreditor Agreement,
the provisions of the Serior Intercreditor Agreement and the Loan Note Intercreditor Agreement {(as

applicable) shall prevail, with the terms of the Senior Intercreditor Agreement taking priority over
the terms of the Loan Note Intercreditor Agreement in such circumstances.

Debt Docuoment and Transaction Security Document

This Deed is a Debt Document and & Transaction Security Document.

CREATION OF SECURITY

General

211 Hach Chargor must pay or discharge the Secured Obligations in the manner provided for in
the Debt Documents and paragraphs 3.8 to 3.11 of Schedule 11 {Earn oui) of the

Acquisition Agreement {as applicable).

212 All the secunty created under this Deed:

{a) is created in favour of the Security Trustee;

{b) is created over present and future assets of each Chargor;

{c} 1s security for the payment of all the Secured Obligations; and

{d) is made with full title guarantee in accordance with the Law of Property

(Miscellaneous Provisions) Act 1994,

Active: 109453336 v 4 7
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22

23

2.4

25

2.1.3 The Security Trustee holds the benefit of this Deed and this Security on trust for the Secured
Parties.

Land
221 Each Chargor charges:

{a) by way of a first legal mortgage all real property (if any) specified in Schedule 2
(Real Property); and

{b) (to the extent that they are not the subject of a mortgage under Clause 2.2 1{a)
above) by way of a first fixed charge all estates or interests in any frechold or

leasehold property now or subsequently owned by it.

222 Areference in this Clause 2 to a morigage or charge of any freehold or leasehold property

meludes:
{a) all buildings, Mxiures, fitings and fixed plant and machinery on that property;
and
(b the benefit of anv covenants for title given or entered into by any predecessor in
title of the Chargors in respect of that property or any moneys paid or payable in
respect of those covenants.
Investments

231 Each Chargor:

{a) mortgages by way of a first legal mortgage all shares in any member of the Group
{other than itsell) owned by it or held by any nominee or trustee on its behalf, and

(b (to the extent that they are not the subject of a mortgage under Clause 2.3.1{a)
above) charges by way of a first fixed charge its interest in all its Investments.

Plant and machinery

To the extent that they are not the subject of a8 mortgage or a first fixed charge under Clause 2.2
{Land), each Chargor charges by way of a first fixed charge all plant and machinery owned by that
Chargor and its interest in any plant or machinery in its possession.

Credit balances

2.51 Each Chargor charges by way of a first fixed charge all of its rights in respect of the

Specified Accounts, any amount standing to the credit of the Specified Accounts and the
debt represented by 1t.

Active: 109453336 v 4 8
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232

Each Chargor charges by way of a first fixed charge all of its rights inrespect of any account
it has with any person any amount standing to the credit of any such account and the debt
represented by it

2.6 Book debis ete.

261

262

Each Chargor charges by way of a first fied charge:
{a} all of the debt due to it by ancther member of the Group;

(b} all of its book and other debts;

p

{c} all other moneys due and owing to it; and
{d} the benefit of all rnights in relation to any 1tem under paragraphs (g} to (¢} above.

This Deed constitutes notice 1 writing to each Chargor {the “Notified Chargors™) of the
charge of the debt owed to that Notified Chargor by another Chargor {the “Debtor
Chargor™), By counfersignature of this Deed, each Notified Chargor acknowledges the
charge over the debt created by the Debtor Chargors.

2.7 Insurances

271

272

Each Chargor assigns absolutely, subject to a proviso for re-assignment on redemption, all
of its rights under any contract or policy of insurance taken out by it or on its behalf or in
which 1t has an interest (together, the Insurance Righis).

To the extent that they have not been effectively assigned under Clause 2.7.1) above, each
Chargor charges by way of a first fixed charge ali of its Insurance Rights.

2.8 Other contracts

281

Active: 109453336 v 4

Kach Chargor:

{a) assigns absolutely, subject to a proviso for re-assignment on redemption, all of
its righis:

(1 under each Relevant Contract; and

{1} under any document, agreement or instrument to which it and any
nominee or trustee is party in respect of an Investment; and

{b charges by way of a first fixed charge all of its nights under any other document,
agreement or instrument to which 1t is a party except to the extent that it is subject
to any fixed security created under any other term of this Clause 2.



DocuSign Emlope [D: FOD485B4-3DE5-4715-8711-9E11CTE387D2

2872 To the extent that they have not been elfectively assigned under paragraph (a)(1) above,
each Chargor charges by way of a first fixed charge all of its nghts histed under paragraph
{a){i)above.
2.9 Miscellaneous
291 Each Chargor charges by way of first fixed charge:

{a) its goodwill;

{b) the benefit of any Authorisation (statutory or otherwise) held in connection with
its use of any Security Asset;

{c) the right to recover and receive compensation which may be payable {o it in
respect of any Authorisation referred to m paragraph (b} above;

{d} its uncalled capital; and
{e) the benefit of all rights in relation to any item under paragraphs {a) to {d) above.
2.10 Floating charge

2.10.1  FHach Chargor charges by way of a first floating charge all its assets not otherwise
effectively mortgaged, charged or assigned by way of fixed mortgage, fixed charge or
assignment under this Clause 2.

2,102 Except as provided below, the Security Trustee may by notice to a Chargor convert the
floating charge created by this Clause 2.10 (Floating charge) into a fixed charge as regards
any of the Chargor’s assets specified in that notice ift
{a) a Declared Default has occurred; or
(b the Security Trustee considers those assets to be in danger of being seized or sold

under any form of disiress, atiachment, execution or other legal process or to be

otherwise in jeopardy.

2103 Subject to Clause 2.10.5, the floating charge created by this Clause 2.10 {Floating charge)
may not be converted into a fixed charge solely by reason oft

{a) the obtaming of a moratorium; or
(b anything done with a view to obtaining a moratorium,
under Part A1 of the Insolvency Act 1986,

2,104  Clause 2.10.3 above does not apply in respect of any floating charge referred to in
subsection {4) of section A52 of Part Al of the Insolvency Act 1986

Active: 109453336 v 4 10



DocuSign Emlope [D: FOD485B4-3DE5-4715-8711-9E11CTE387D2

3.1

32

4.1

4.2

2105 The floating charge created by this Clause 2.10 (Floating charge) will (in addition to the
circumstances when this may occur under the general law) automatically convert into a
fixed charge over all of the relevant Chargor’s assets if an administrator is appointed or the
Security Trustee receives notice of an intention to appoint an administrator.

2.10.6  The floating charge created by this Clause 2.10 (Foating charge) is a qualifving floating

charge for the purpose of paragraph 14 of Schedule Bl to the Insolvency Act 1986

RESTRICTIONS ON DEALINGS

Security

Except for Permitted Security, no Chargor may create or permit to subsist any Security on any

Security Asset.

Disposals

Hxcept for Permitied Disposals, no Chargor may enter inio a single transaction or a series of

transactions (whether related or not and whether voluntary or involuntary) to dispose of all or any

part of any Security Asset.

LAND

Acquisitions

411 If a Chargor acquires any Material Property in Hngland and Wales after the date of this

Deed it must:

{a) notify the Security Trustee promptly;

(b promptly on request by the Security Trustee and at the cost of the Chargor,

execute and deliver to the Security Trustee a legal morigage over that Matenal

Property in favour of the Security Trustee in any form which the Security Trustee

may require; and

()

M

(1)

Land Regisiry

if the title to that Material Property is registered at the Land Registry or
required to be so registered, give the Land Registry written notice of
this Security; and

if applicable, ensure that this Security is comrectly noted against that title
m the title register at the Land Registry.

"
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421 Each Chargor consents to a restriction in the following terms being entered into on the
Register of Title relating to any Material Property registered at the Land Regstry:
43 “No disposition of the registered estate by the proprietor of the registered estate, or by the proprietor

of any registered charge, not being a charge registered before the entry of this restriction, is to be
registered without a written consent signed by the proprietor for the time being of the charge dated
[ @ | infavour of | @ | referred to in the charges register.”

4.4 Deposit of title deeds

4.4.1
(a)
(b)
(c)

5 INVESTMENTS

5.1 Deposit

511

52 Calls

521

Active: 109483336 v 4

Each Chargor must immediately:

deposit with the Security Trustee all desds and documents necessary to show
good and markeiable title to any property referred to in Clause 4.1 (Acquisitions)
(the Title Documents);

procure that the Title Documents are held at the applicable Land Regisiry to the
order of the Secunity Trustee; or

procure that the Title Documents are held to the order of the Security Trustee by
a firm of sohicitors approved by the Security Trustee for that purpose.

Each Chargor must immediately:

(i)

(a)

deposit with the Security Trustee, or as the Security Trustee may direct, all
certificates and other documents of title or evidence of ownership in relation to
1ts Investments; and

execute and deliver to the Security Trustee all share transfers and other
documents which may be requested by the Security Trustee in order to enable the
Security Trustee or its nominees to be registered as the owner of or otherwise
obtan a legal title to its Investments.

Hach Chargor must pay all calls or other payments due and payable in respect of any of ils

Investments.

if a Chargor fails to do so, the Security Trustee may pay the calls or other payments in
respect of any of its Investments on behalf of the Chargor. The Chargor must immediately

on request reimburse the Security Trustee for any payment made by the Security Trustee
under this Clause 5.2 {Calls).
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53 Other obligations in respect of Investments

531

Hach Chargor must promptly send a copy to the Security Trustee of, and comply with all
requests for, information which is within its knowledge and which are made under any law
or regulation or any similar provision contained in any articles of association or other
constitutional document, or by any listing or other authority, relating to any of its
Investments. If it fails to do so, the Security Trustee may elect to provide such information
as it may have on behalf of the Chargor.

532  Each Chargor must comply with all other conditions and obligations assumed by it in
respect of any of its Investments.
533 The Security Trustee 1s not obliged to:
{a} perform any obligation of any Chargor;
(b} make any payment;
{c) make any enguiry as to the nature or sufficiency of any payment received by 1t or
any Chargor; or
{d} present or file any clamm or take any other action to collect or enforce the payment
of any amount to which it may be entitled under this Deed,
in respect of any of its Investments.
54 Voting rights
541 Before this Security becomes enforceable:
{a} the voting rights, powers and other rights in respect of its Investments will be
exercised:
{1 by the relevant Chargor; or
{1} if exercisable by the Security Trustee, in any manner which the relevant
Chargor may direct the Security Trustee in writing; and
(b all dividends, distributions or other income paid or payable in relation to any of
its Investments in accordance with the Debt Documents must be paid into an
Account.
542  After this Security has become enforceable, the Security Trustee may exercise {in the name

Active: 109483336 v 4

of the relevant Chargor and without any further consent or authority on the part of any
Chargor) any voting rights and any powers or rights which may be exercised by the legal
or beneficial owner of any Investment, any person who is the holder of any Investment or
otherwise.
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6.3

71

ACCOUNTS

General

In this Clause 6 Account Bank means a person with whom an Account is maintained.
Book debts and receipts

6.2.1 Each Chargor must get in and realise its:

(a) rental income and other amounts due from tenants or any other occupiers of the
Mortgaged Property,; and

{ book and other debts and other moneys due and owing to it,
in the ordinary course of its business and hold the proceeds of the getting in and realisation {unti}
payment into an Account if required in accordance with Clause 6.2.2 below) on trust for the Security

Trustee.

6.2.2  Hach Chargor must, except to the extent that the Security Trustee otherwise agrees, pay all
the proceeds of the getting in and realisation into a Specified Account.

Notices of charge
6.3.1 Each Chargor must:
{a} immediately on the request of the Security Trustee serve a notice of charge,

substantially in the form of Part 1 of Schedule 3 (Forms of Letter for Account
Bank), on each Account Bank; and

(b use reasonable endeavours to ensure that each Account Bank acknowledges the
notice, substantially in the form of Part 2 of Schedule 3 (Forms of Letter for
Account Bank).
INSURANCES
Bach Chargor must:

711 immediately on the request of the Security Trustee serve a notice of assignment,
substantially in the form of Part 1 of Schedule 4 (Forms of Letter for Insurers), on each
counterparty to an Insurance; and

7.1.2  use reasonable endeavours to ensure that such counterparty acknowledges that notice,
substantially n the form of Part 2 of Schedule 4 (Forms of Letter for Insurers).

Active: 109483336 v 4 14
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8.1

9.2

9.3

10

10.1

10.2

OTHER CONTRACTS

Each Chargor must, at the request of the Security Trustee:

811 immediately on the request of the Security Trustee serve a notice of assignment or charge
(as applicable), substantially in the form of Part 1 of Schedule 5 (Forms of Letter for Other
Contracts), on each counterparty to a contract referred to in Clause 2.8 (Cther contracts),

and

8.1.2  use reasonable endeavours to ensure that each such party acknowledges that notice,
substantially in the form of Part 2 of Schedule 5 (Forms of Letter for Other Contracts).

WHEN SECURITY BECOMES ENFORCFABLE

Fvent of Default

This Security will become immediately enforceable if an Declared Default occurs and is continuing.
Discretion

After this Security has become enforceable, the Security Trusiee may enforce all or any part of this
Securnity in any manner it sees it or as instructed in accordance with the Loan Note Intercreditor
Agreement.

Statutory powers

The power of sale and other powers conferred by section 101 of the Act, as amended by this Deed,
will be immediately exercisable at anv time after this Security has become enforceable.

ENFORCEMENT OF SECURITY
General

10.1.1  For the purposes of all powers implied by statute, the Secured Obligations are deemed to
have become due and payable on the date of this Deed

10.1.2  SBection 103 of the Act (restricting the power of sale) and section 93 of the Act (resiricting
the right of consclidation) do not apply to this Security.

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

No liability as morigagee in possession

Active: 109453336 v 4 15
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103

10.4

10.5

106

Neither the Security Trustee nor any Receiver will be hable, by reason of entering into possession of
a Security Asset, to account as mortgagee in possession or for any loss on realisation or for any
default or omission for which a mortgagee in possession might be hiable.

Privileges

The Security Trustee and each Receiver is entitled to all the rights, powers, privileges and tmmunities
conferred by the Act on mortgagees and receivers duly appointed under the Act, except that section
103 of the Act does not apply.

Protection of third parties

1041  No perscen (including a purchaser) dealing with the Security Trustee or a Receiver or its or
his/her agents will be concerned io enquire:

{a} whether the Secured Obligations have become payable;

{by whether any power which the Security Trustee or a Receiver is purporting to
exercise has become exercisable or 1s being properly exercised;

{c) whether any money remains due under the Debt Documents; or
{d) how any money paid to the Security Trustee or to that Receiver 1s to be applied.
Redemption of prior mortgages

1051 At any time after this Security has become enforceable, the Security Trustee may:

{a) redeem any prior Security against any Security Asset; and/or
G procure the transfer of that Security to itsell, and/or
{c) settle and pass the accounts of the prior mortgagee, chargee or encumbrancer; any

accounts so settled and passed will be, in the absence of manifest error, conclusive
and binding on any Chargor.

1052  Hach Chargor must pay to the Security Trustee, immediately on demand, the cosis and
expenses incurred by the Security Trustee in connection with any such redemption and/or
transfer, including the payment of any principal or interest.

Contingencies

If this Security is enforced at a time when no amount 1s due under the Debt Documents but at a time
when amounts may or will become due, the Secunity Trustee (or a Receiver) may pay the proceeds
of any recoveries effected by 1t into a suspense account or other account selected by it, provided it
will use reasonable endeavours (taking into account prevailing market conditions) to avoid placing
such amounts in an account with negative interest rates and if such recoveries are placed in an account

Active: 1094583336 v 4 16
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with negative interest rates it will apply such recoveries against amounts that become due under the

Debt Documents as soon as reasonably practicable alter such amounts become due.

10.7 Financial collateral

10.7.1

To the exters that the Security Assets constitute “financial collatersl” and this Deed and
the obligations of a Chargor under this Deed constitute a “security financial collateral
arrangement” (in each case, for the purpose of and as defined in the Financial Collateral
Arrangements (No. 2) Regulations 2003 (the “Regulations™)), the Security Trustee will
have the right after this Security has become enforceable to appropriate all or any part of
that financial collateral in or towards the satisfaction of the Secured Obligations.

10.7.2  Where any financial collateral is appropriated:

{a} 1t 1s histed or traded on a recogrised exchange, its value will be taken as being the
value at which 1t could have been sold on the exchange on the date of
appropriation; or

{b) any other case, its value will be such amount as determined by the Security
Trustee by relerence to any publicly available market price or by such other
means as the Security Agent (acting reasonably) may select including, without
hmitation, an independent valuation and subject to having taken into account
advice from an independent investment or accountancy firm of national standing.

in each case, for the purposes of the Regulations, each Chargor agrees that any such

determination by the Security Trustee will constitute a valustion “in a commercially
reasonable manner™ and each Creditor will give credit for the proportion of the value of the
financial collateral appropriated to its use.

11 RECEIVER

111 Appointment of Receiver

1111

11.1.2

1113

Active: 109453336 v 4

Except as provided below, the Security Trustee may appoint any one or more persons to be
g Receiver of all or any part of the Secunty Assets if:

{a) this Security has become enforceable; or
{b) the Chargor so requests to the Security Trustee at any time.

Any appointment under Clause 11.1.1 may be by deed, under seal or m writing under is
hand.

Except as provided below, any restriction imposed by law on the right of a mortgagee to
appoint a Receiver (including under section 109(1) of the Act} does not apply to this Deed

17
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12

12.1

11.1.4  The Security Trustee 1s not entitied to appoint a Recetver solely as a result of the obtaining
of a moratorium {or anything done with a view to obtaiming a moratorium) under Part Al
of the Insolvency Act 1986 other than in respect of a floating charge referred to n
subsection {4) of section A52 of Part Al of the Insolvency Act 1986.

11.1.5  The Security Trustee may not appoint an administrative receiver (as defined in section
29(2) of the Insolvency Act 1986) over the Security Assets if the Security Trustee is
prohibited from so doing by section 72A of the Insolvency Act 1986 and no exception to
the prohibition on appointing an administrative receiver applies.

Removal

The Security Trustee may by wnting under its hand (subject to any requirement for an order of the
court in the case of an admirusirative receiver) remove any Receiver appointed by it and may,
whenever it thinks fit, appoint a new Receiver in the place of any Receiver whose appomtment may
for any reason have terminated.

Remuneration

The Security Trustee may fix the rernuneration of any Receiver appointed by 1t and the maxamum
rate specified in section 109(6) of the Act will not apply.

Agent of the Chargors

1141 A Receiver will be deemed to be the agent of the relevant Chargor for all purposes and
accordingly will be deemed to be in the same position as a Receiver duly appointed by a
mortgagee under the Act The Charpors alone are responsible for any contracts,
engagements, acts, omissions, defaults and losses of a Receiver and for any labilities
incurred by a Receiver.

11.42  No Secured Party will incur any liability (either to a Chargor or o any other person) by
reason of the appointment of a Recewer or for any other reason.

Relationship with Security Trustee
To the fullest extent allowed by law, any right, power or discretion conferred by this Deed (either
expressly or mpliedly) or by law on a Recewer may after this Security becomes enforceable be

exercised by the Security Trustee in relation to any Security Asset without first appointing a Receiver
and notwithstanding the appointment of a Receiver.

POWERS OF RECEIVER
General

12.1.1 A Receiwver has all of the rights, powers and discretions set out below in this Clause 12 1n
addition to those conferred on 1t by any law. This includes:

Active: 109453336 v 4 15
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{a} in the case of an administrative receiver, all the rights, powers and discretions
conferred on an administrative receiver under the Insolvency Act 1986; and

(b otherwise, all the rights, powers and discretions conferred on a receiver (or a
receiver and managet ) under the Act and the Insolvency Act 1986

12.1.2  If there is more than one Receiver holding office at the same time, each Receiver may
{unless the docurnent appointing him/her states otherwise) exercise all of the powers
conferred on a Receiver under this Deed individually and to the exclusion of any other
Recerver.
12.2 Possession
A Receiver may take immediate possession of, get in and realise any Security Asset.

12.3 Carry on business

A Receiver may carry on any business of the Chargors {or any of them} in any manner he/she thinks
fit.

12.4 Employees
1241 A Receiver may appoint and discharge managers, officers, agents, accountants, servants,
workmen and others for the purposes of this Deed upon such terms as to remuneration or
otherwise as he/she thinks fit.
1242 A Receiver may discharge any person appointed by the Chargor.

12.5 Borrow money

A Receiver may raise and borrow money either unsecured or on the security of any Security Asset

either in prionity to this Security or otherwise and generally on any terms and for whatever purpose
which he/she thinks fit.

126 Sale of assets
1261 A Recewer may sell, exchange, convert into money and realise any Secunity Asset by
public auction or private contract and generally in any manner and on any terms which

he/she thinks fit.

1262  The consideration for any such transaction may consist of cash or non-cash consideration
and any such consideration may be payable in a lump sum or by instalments spread over
any period which he/she thinks fit.

1263  Fixtures, other than landiord’s fixtures, may be severed and sold separately from the
property containing them without the consent of the Chargor.

Active: 109483336 v 4 19
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12.7

12.8

12.10

12.11

12.12

12.13

12.14

Leases

A Receiver may let any Security Asset for any term and at any rent {(with or without a premium)
which he/she thinks fit and may accept a surrender of any lease or tenancy of any Security Asset on
any terms which he/she thinks fit {including the payment of money to a lessee or tenant on a
surrender).

Compromise

A Receiver may settle, adjust, refer to arbitration, compromise and arrange any claim, account,
dispute, question or demand with or by any person who is or claims to be a creditor of a Chargor or
relating in any way to any Security Asset.

FLegal actions

A Receiver may bring, prosecute, enforce, defend and abandon any action, suit or proceedings in
relation to any Security Asset which he/she thinks fit.

Receipts

A Receiver may give a valid receipt for any moneys and execute any assurance or thing which may
be proper or desirable for realising any Security Asset.

Subsidiaries

A Receiver may form a Subsidiary of any Chargor and transfer to that Subsidiary any Security Asset.
Delegation

A Receiver may delegate his’her powers in accordance with this Deed.

Lending

A Receiver may lend money or advance credit {o any person.

Protection of assets

12141 A Receiver may:

{a) effect any repair or insurance and do any other act which any Chargor might do
in the ordinary conduct of its business to protect or improve any Security Asset;

(b commence and/or complete any building operation; and

{c) apply for and maintain any planning permission, building regulation approval or
any other Authorisation,

Active: 109483336 v 4 20
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12.15

13

131

14

14.1

15

151

in each case as he/she thinks fit.
Other powers
12151 A Receiver may:

(a} do all other acts and things which he/she may consider necessary or desirable for
realising any Security Asset or incidental or conducive to any of the rights,
powers or discretions conferred on a Receiver under or by virtue of this Deed or
law,

{b) exercise in relation to any Security Asset all the powers, authorities and things
which he/she would be capable of exercising if he/she were the absolute
beneficial owner of that Security Asset; and

{b use the name of any Chargor for any of the above purposes.

APPLICATION OF PROCEEDS

All amounts from time to time received or recovered by the Security Trustee or any Receiver pursuant
io the terms of this Deed or in connection with the realisation or enforcement of all or part of this
Security will be held by the Security Trustee and spphied, subject to the terms of the Semor

Intercreditor Agreement, in accordance with the Loan Note Intercreditor Agreement. This Clause
13:

13.1.1  is subject to the payment of any claims having priority over this Security; and

1312 does not prejudice the right of any Secured Party to recover any shortfall from the Chargor.

EXPENSES AND INDEMNITY

Hach Chargor must:

1411 immediately on demand pay to each Secured Party the amount of all costs and expenses
{including legal fees) incurred by that Secured Party in connection with this Deed including

any arising from any actual or alleged breach by any person of any law or regulation; and

1412 keep each Secured Party indemnified against any failure or delay in paying those costs or
expenses.

DELEGATION
Power of Aftorney
The Security Trustee or any Receiver may, at any time, delegate by power of attorney or otherwise

to any person for any period all or any right, power, authority or discretion exercisable by it under
this Deed.

Active: 109453336 v 4 il
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152

153

17

17.1

Terms

Any such delegation may be made upon any terms and conditions (including the power to sub-
delegate) and subject to any restrictions that the Security Trustee or that Receiver {(as the case may
be) may, in ifs discretion, think it in the interests of the Secured Parties.

Liability

Neither the Security Trustee nor any Receiver shall be bound to supervise, or be in any way
responsible for any damages, costs or losses incurred by reason of any misconduct, omission or
default on the part of, any such delegate or sub-delegate.

FURTHER ASSURANCES

Kach Chargor must promptly, at its own expense, take whatever action the Security Trustee or a
Receiver may require for:

16.1.1  creating, perfecting or protecting any security over any Security Asset; or

16.1.2  factitating the realisation of any Security Asset, or the exercise of any right, power or
discretion exercisable, by the Security Trustee or any Receiver or any of their respective
delegates or sub-delegates in respect of any Security Asset.

The action that may be required under Clause 16.1 includes:

1621  the execution of any mortgage, charge, transfer, conveyance, assignment or assurance of
any asset, whether to the Security Trustee or to its nominees; or

1622  the giving of any notice, order or direction and the making of any filing or registration,
which, in any such case, the Security Trustee may consider necessary or desirable.
POWER OF ATTORNEY
Hach Chargor, by way of security, irrevocably and severally appoints the Secunty Trustee, each
Receiver and any of their respective delegates or sub-delegates to be iis atiorney with the full power
and authonty of such Chargor (in its name and otherwise on iis behalf):
{a) to execute, deliver and perfect all deeds, instruments and other documents; and
{b) to do or cause to be done all acts and things,
17.1.2  ineach case:
{a) which any attorney may in its absclute discretion deem necessary or appropriate

for carrying out any obligation of the Chargor under or pursuant to this Deed or
generally for enabling the Security Trustee or any Recsiver to exercise the
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17.2

18

18.1

18.2

183

18.4

18.5

respective powers conferred on them under this Deed or by law and which the
Chargor ought or has agreed to execute or do under this Deed and which it has
failed to do within 5 Business Days following a request from the Security Agent
to undertake such execution or action; or

{b) following the occurrence of a Declared Default.

Each Chargor ratifies and confirms whatever any atforney does or purports to do under its
appointent under this Clause 17,

MISCELLANEQUS
Countinuing Security

This Security 1 a confinuing security and will extend to the ultimate balance of the Secured
Obligations regardiess of any intermediate payment or discharge in whole or in part.

Tacking

Each Creditor must perform iis obligations under the Debt Documents (including any obligation to
make available further advances).

New Accounts

183.1  If any subsequent charge or other interest affects any Security Asset, a Secured Party may
open a new account with the Chargor.

1832  If that Secured Party does not open a new account, it will nevertheless be treated as if it
had done so at the time when it received or was deemed to have received notice of that
charge or other interest.

1833  As from that time all payments made to that Secured Party will be credited or be treated as
having been credited to the new account and will not operate to reduce any Secured
Liability.

Payvments

18.4.1  All sums payable by the Chargors under this Deed must be paid in Sterling in full without
any set-off or counterclaim and in cleared funds no later than 11 am on the day in question

to such account as the Security Trustee may have specified for this purpose.

1842  Where the day on or by which any payment 1s to be made 1s not a Business Day, that
payment must be made on or by the following Business Day.

Currency Indemunity
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18.5.1

1852

Each Chargor must, as an independent obligation, indemnify the Security Trustee against
any loss or hability which the Secunty Trusiee incurs as a consequence oft

{a) the Security Trustee receiving an amount in respect of 8 Chargor’s liability under
this Deed, or

{b) at liability being converted into a claim, proof, judgement or order,
{c) a currency other than Sterling,

Unless otherwise required by law, each Chargor waives any right it may have in any
jurisdiction to pay any amount under this Deed in a currency other than Sterling,

18.6 No prejudice

18.6.1

18.6.2

The Security created, or intended to be created, by or pursuant fo this Deed shall not be
prejudiced by any unenforceallity or invalidity of any other agreement or document.

A Secured Party may in its discretion grant time or other indulgence or make any other
arrangement, vanation or release with any person who is not a Party without prejudicing,
affecting or impairing the Security created by or pursuant to it, or any of the powers, rights
or remedies of 1t under this Deed or the exercise of any one of them or other obligation or
liability of the Chargors to such Secured Party.

The Security Trustee may release or discharge:

{a) Chargor; or

{b) Security Assets of any Chargor,

from this Deed without releasing or discharging any other Chargor (the “Remaining
Chargor™) or any other Security Assets (the “Remaining Security Assets™) and the
Security created under this Deed by the Remaimng Chargors{(s) and the Secunity created by

this Deed over the Remaining Security Assets will continue in full force and effect
notwithstanding any such pariial release or discharge.

18.7 No merger

Nothing contained in this Deed shall operate so as to merge or otherwise prejudice, affect or exclude
any other Security which a Secured Party may for the time being hold for the Secured Obligations or
would have but for this Deed.

18.8 Evidence of debt

18.8.1

Active: 109453336 v 4

A copy of any entry in the Security Trustee’s accounts shall in any legal proceedings arising
out of or in connection with this Deed be prima facie evidence of the matters, transactions
and accounts to which it relates.
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189

18.10

19

19.1

192

193

19.4

1882 A ceriificate by the Secunity Trustee as to any sum payable to it under this Deed shall, in
the absence of manifest error, be conclusive evidence of the maiters, transactions and
accounts to which 1t relates.

Partial Invalidity

1891  If any provision of this Deed {or part of any provision of this Deed) is or becomes illegal,
invalid or unenforceable, the legality, validity and enforceability of any other provision of
this Deed (or other part of that provision of this Deed) shall not be affected.

1892  If any provision of this Deed {or part of any provision of this Deed) is or becomes illegal,
invalid or unenforceable but would be legal, valid or enforceable if some part of 1t was
deleted or modified, the provision or part-provision in question shall apply with such
deletions or modifications as may be necessary to make the provision legal, valid and
enforceable.

Amendments

No amendment, waiver or vanation of any of the terms of this Deed will be valid or effective unless
made in writing and execuied by or on behalf of the Parties.

ASSIGNMENT AND TRANSFER

The Security Trustee is entitled at any time to assign its rights or otherwise transfer all or any part of
its rights or obligations under this Deed or any notice and/or acknowledgement served pursuant to
this Deed to any party to whom it has assigned its rights or otherwise transferred its rights or
obligations in accordance with the terms and provisions of the Loan Note Intercreditor Agreement
and the Senior Intercreditor Agreement while any Senior Intercreditor Agreement is in place.

Upon such assignment and transfer becoming effective, the replacement Security Trustee will be,
and will be deemed to be, acting as security agent and trustee for the Secured Parties (including itsell)
for the purposes of this Deed, in substitution of the previous Security Trustee.

No Chargor is entitled to assign its nighis or otherwise transfer all or any part of its rights or
obligations under this Deed.

Each Chargor irrevocably authorises the Security Trustee to disclose any information concerning the
Chargors, this Deed or the Secured Obligations to:

19.4.1  any prospective assignee or transleree of the Security Trustee referred to in this Clause and
any other person considered by the Security Trustee to be concerned in the prospective
assignment or transfer; and

1942 any person who, as part of the arrangements made in connection with any transaction
referred to in this Clause, requires such information after the transaction has been effected.
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DocuSign Emlope [D: FOD485B4-3DE5-4715-8711-9E11CTE387D2

20

20.1

202

203

20.4

21

22

221

222

23

REMEDIES AND WAIVERS

No failure, delay or omission by any Secured Party in exercising any right, power or remedy provided
by law or under this Deed shall operate as a waiver of that right, power or remedy, nor shall it
preclude or restrict any future exercise of that or any other right, power or remedy.

No single or partial exercise of any right, power or remedy provided by law or under this Deed shall
prevent any future exercise of it or the exercise of any other right, power or remedy.

The Security Trustee’s and the other Secured Parties® rights, powers and remedies under this Deed
are cumulative and they do not exclude any rights or remedies that arise by law.

Any release, waiver or discharge of the whole or any part of the Secured Obligations or any consent,
approval or waver given by any Secured Party in relation to this Deed shall only be effective for that
specific purpose and for the terms and conditions upon which 1t was granted.

NOTICES

The provisions of Clause 23 (Notices) of the Loan Note Intercreditor Agreement shall apply to this
Deed as if set out in full herein.

ACCESSIONDEED

Each of the Chargors shall procure that each company which is required by the Debt Documents to
accede to this Deed shall, within the timeframe allotted by the Debt Documents, execute and deliver
an Accession Deed.

Each of the Parties agrees that:

2221  each Accession Deed shall be supplemental to this Deed and be binding on and enure to
the benefit of all the Parties to this Deed;

2222  the execution of any Accession Deed will not prejudice or affect the Security granted by
each other Chargor under (and the covenants given by each of them in) this Deed or any
previous Accession Deed and that this Deed shall remain in full force and effect as
supplemented by any such Accession Deed;

2223  the properiy and assets morigaged or charged to the Securniy Trustee {(whether by way of
legal mortgage or fixed or floating charge} by or pursuant to any Accession Deed shall
form part of the Secured Assets and references in this Deed to the Secunty created by or
pursuant to this Deed will be deemed to include the Security created by or pursuant to any
Accession Deed.

RELEASE

Subject to Clause 24, at the end of the Security Period, the Creditors must, at the request and cost of
the Chargor, take whatever action 1s necessary to release its Security Assets from this Security.

Active: 109453336 v 4 26



DocuSign Emlope [D: FOD485B4-3DE5-4715-8711-9E11CTE387D2

24

241

242

243

25

CONDITIONAL DISCHARGE

Any release, settlement or discharge between the Security Trustee and the Chargors will be
conditional upon no security, disposition or payment to the Security Trustee by the Chargors or any
other person in respect of the Secured Obligations being avoided, set aside, reduced or ordered to be
refunded by virtue of any statutory provision relating to insolvency or liquidation or for any reason
whatsoever.

If any such release, settlement or discharge is so avoided, set aside, reduced or ordered to be refunded,
the liability of the Chargors under this Deed shall continue or be reinstated and the Security Trustee
shall be entitled to recover the value or amount of any such security, disposition or pavment from the
Chargors as if the release, settlement or discharge had not occurred.

Subject to Clauses 24.1 and 24.2, the Security Trustee shall be entitled to retain this Deed after as
well as before payment of all the Secured Obligations for such period as the Security Trustee may
determine.

COUNTERPARTS

This Deed may be executed in any number of separaie counterparts and this has the same effect asif
the signatures on those counterparts were on a single copy of this Deed.

GOVERNING LAW

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

The Parties irrevocably agree, for the sole benefit of the Secured Parties, that the courts of England
and Wales shall have exclusive jurisdiction to settle any dispute or claims arising out of, or in
connection with, this Deed, its subject matter or formation (including non-contractual disputes or
claims).

THIS DEED has been executed and delivered as a deed on the date stated at the beginning of this Deed.
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SCHEDULE 1 - THE ORIGINAL CHARGORS

Name Company iRegistered Office Address for Notices FAG:
MNumber
Brundle Toped 13907990 c/o  Lonsdale Capitalic/'o  Lonsdale  CapitaliThe Directors
Limited Partners LLP, 21 UpperPartners LLP, 21 Uppen
Brook Street, LondonBrook Sireet, London,
Hngland, WIK 7PY England, W1K 7PY
Brundle Bidca13910238 c/o  Lonsdale Capitalip/'o Lonsdale  CapitaliThe Directors
Limited Partners LLP, 21 UppenPartners LLP, 21 Uppen
Brook Street, LondonBrook Strest, London)
England, WIK 7PY England, WIK 7PY
Infraia Limited 07616088 5 Chancery Laneg}5 Chancery Lane,[The Directors
1. ondon, United{London, United
Kingdom, WC2A 1LG  [Kingdom, WC2A 1LG
Consilium  Aviationj09733819 S Chancery Lane,5 Chancery Lane,{The Directors
Advisory Limited [ ondon, UnitediLondon, United!
Kingdom, WC2A 1LG  [Kingdom, WC2A 1LG
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SCHEDULE 2 - REAL PROPERTY
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SCHEDULE 3 - FORMS OF LETTER FOR ACCOUNT BANK

PART 1 - NOTICE TO ACCOUNT BANK
To: [Account Bank]
Copy:  [Security Trustee] (as Secunty Trustee as defined below)
[Date]
Dear Sirs,

Security Agreement dated | ] between [Chargor]
and [Security Trustee] (the Security Agreement)

This letter constifutes notice to you that under the Security Agreement we have charged (by way of a first fixed
charge) in favour of [Security Trustee] (as trustee for the Secured Parties as referred to in the Security
Agreement, the Security Trustee) all our rights in respect of any account, and any amount standing to the
credit of any account, maintained by us with vou (the Accounts).

We irrevocably instruct and authorise you to:

{a) disclose to the Security Trustee any information relating to any Account requested from you by the
Security Trustee;

{b comply with the terms of any written notice or instruction relating to any Account received by you
from the Security Trustee;

{c) hold all sums standing to the credit of any Account to the order of the Secunity Trustee; and

{d) [pav or release any sum standing to the credit of any such Account in accordance with the written
mstructions of the Security Trustee]’.

[We are permitted to withdraw any amount from any Account for any purpose unless and until you receive a
notice from the Security Trustee to the contrary stating that we are no longer permmtted to withdraw any amount
from any Account without its consent. 1f and from the date on which vou receive any such notice, we will not
be permiited to withdraw any amount from any Account without the prior written consent of the Security
Trustee[/{We are not permitted to withdraw any amount from any Account without the prior written consent
of the Security Trustee. }?

We acknowledge that you may comply with the instructions in this letter without any further permission from
us.

The instructions in this letter may not be revoked or amended without the prior written consent of the Security
Trustee.

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

' To be included if default is continuing when notice is served.
2 Second option to be used where defaull is continuing when notice is served.

Active: 109453336 v 4
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Please confirm your agreement to the above by sending the attached acknowledgement to the Security Trustee
at [address] with a copv to us.

Yours faithfully,

{ Authorised Signatory)

[Chargor]
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PART 2 - ACKNOWLEDGEMENT OF ACCOUNT BANK
To: [Security Trustee] (as Security Trustee)
Copy:  [Chargor]
[Date]
Dear Sirs,

Security Agreement dated | | between [Chargor]
and [Security Trustee] (the Security Agreement)

We conlirm receipt from [Chargor] (the Chargor) of a notice dated | ] (the Notice) of a charge upon the
terms of the Security Agreement over all the rights of the Chargor to any amount standing to the credit of any

of the Chargor’s accounts with us (the Accounts).

We confirm that we:

{a) accept the mstructions contained in the Notice and agree to comply with the Notice;
{b) [have not received notice of any prior security over, or the interest of any third party in, any Account;]
{c) [have neither claimed nor exercised, nor will claim or exercise, any security interest, set-off, counter-

claim or other right in respect of any Account;]

{d} [will not permit any amount to be withdrawn from any Account without your prior written consent; ]
and
(e} will comply with any notice we may receive from the Security Trustee in respect of the Accounts.

The Accounts maintained with us are:
[ Specify accounts and account nmumbers]

This letter and any non-contractual obligations arising out of or in connection with 1t are govermed by HEnglish
law.

Yours faithfully,

{Authorised signatory)

[Account Bank]

Active: 109483336 v 4 32



DocuSign Emlope [D: FOD485B4-3DE5-4715-8711-9E11CTE387D2

SCHEDULE 4- FORMS OF LETTER FOR INSURERS

PART 1 - NOTICE TO INSURER
To: [Insurer]
Copy:  [Security Trustee] (as Secunty Trustee as defined below)
[Date]
Dear Sirs,

Security Agreement dated | 1 between [Chargor]
and [Security Trustee] (the Security Agreement)

Thus letier constitutes notice to you that under the Security Agreement we have assigned absolutely, subject to
a proviso for re-assignment on redemption, to [Security Trustee] (as trustee for the Secured Parties as referred
to in the Security Agreement, the Security Trustee) all our rights in respect of [insert details of contract of
insurance] (the Insurance).

We confirm that:

{a} we will remain liable under the Insurance to perform all the obligations assumed by us under the
Insurance; and

{by none of the Security Trustee, its agents, any receiver or any other person will at any time be under any
obligation or hability to you under or in respect of the Insurance {unless, and to the extent, otherwise
expressly provided for in the Insurance).

We will also remain entitled to exercise all our rights, powers and discretions under the Insurance, and you
should continue to give notices and make payments under the Insurance to us (unless, and to the extent,
otherwise expressly provided for in the Insurance or in any insurer letter vou may have issued to the Security
Trustee n respect of the Insurance), unless and uniil you receive notice from the Security Trustee to the
contrary stating that the security under the Security Agreement has become enforceable. In this event, all the
rights, powers and diseretions will be exercisable by, and notices must be given and payments must be made
to, the Security Trustee or as it directs (unless, and to the extent, otherwise expressly provided for in the
Insurance or in any insurer letter you may have 1ssued to the Security Trustee in respect of the Insurance).

We wrrevocably instruct and authorise you to disclose to the Security Trustee any information relating to the
Insurance requested from vou by the Secunity Trustee.

The instructions in this letter may not be revoked or amended without the prior written consent of the Security
Trustee.

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

Please acknowledge receipt of this letter by sending the attached acknowledgement to the Security Trustee at
[address] with 2 copy to us.

Yours faithfully,

Active: 109453336 v 4
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{ Authorised signatory)

[Chargor]

Active: 109453336 v 4
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PART 2 - ACKNOWLEDGEMENT OF INSURER
To: [Security Trustee] (as Security Trustee)

Copy:  [Chargor]

[Date]
Dear Sirs,
Security Agreement dated | | between [Chargor]
and [Security Trustee] (the Security Agreement)
We conlirm receipt from [Chargor] (the Charger) of a notice dated | ] (the Notice) of an assignment on

the terms of the Security Agreement of all the Chargor’s rights in respect of [insert details of the contract of
insurance] (the Insurance).

We confirm that we:
{a} accept the nstructions contained in the Notice and agree to comply with the Notice; and
{b) will give notices and make payments under the Insurance as directed in the Notice.

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

Yours faithfully,

{ Authorised signatory)

[Insurer|
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SCHEDULE 5 - FORMS OF LETTER FOR OTHER CONTRACTS

PART 1 - NOTICE TO COUNTERPARTY
To: [Contract Counterparty]
Copy:  [Security Trustee] (as Secunity Trustee as defined below)
[Date]
Dear Sirs,

Security Agreement dated | ] between [Chargor]
and [Security Trustee] (the Security Agreement)

This letier constitutes notice to yvou that under the Security Agreement we have [assigned absolutely, subject
to a provise for re-assigniment on redemption, V[charged by way of a first fixed charge}® to [Security Trusiee]
{as trustee for the Secured Parties as referred to in the Secunity Agreement, the Security Trustee) all our rights
inrespect of [ insert details of contract] (the Contract).

We confirm that:

{a) we will remain liable under the Contract to perform all the obligations assumed by us under the
Contract, and

{0 none of the Security Trustee, iis agents, any receiver or any other person will at any time be under any
obligation or liability to you under or in respect of the Contract.

We will also remain entitled to exercise all our rights, powers and discretions under the Contract, and you
should continue to give notices and make payments under the Contract to us, unless and until vou receive
notice from the Security Trusiee to the contrary stating that the security under the Security Agreement has
become enforceable. In this event, all the rights, powers and discretions will be exercisable by, and notices
must be given and payments must be made 1o, the Security Trustee or as it dwects.

We trrevocably instruct and authorise you to disclose to the Security Trustee any information relating to the
Contract requested from you by the Secunty Trustee.

The instructions in this letter may not be revoked or amended without the prior written consent of the Security
Trustee.

Ths letter and any non-contractual obligations arising out of or in connection with it are govemned by English
law.

3 Delete as applicable.
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Please acknowledge receipt of this letter by sending the attached acknowledgement to the Security Trustee at
[address] with a copy to us.

Yours faithfully,

{ Authorised signatary)

[Chargor]
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PART 2 - ACKNOWLEDGEMENT OF COUNTERPARTY
To: [Security Trustee] (as Security Trustee)

Copy:  [Chargor]

[Date]
Dear Sirs,
Security Agreement dated | | between [Chargor]
and [Security Trustee] (the Security Agreement)
We confirm receipt from [Chargor] {the Chargor) of a notice dated | ] (the Neotice) of [an

assighment ] fixed charge]® on the terms of the Security Agreemeni of all the Chargor’s rights in respect of
[insert details of the contract] (the Contract).

We confirm that we:
{c) accept the mstructions contained in the Notice and agree to comply with the Notice; and
{d) will give notices and make payments under the Contract as directed in the Notice.

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

Yours faithfully,

-------------------------------------

{ Authorised signatory)

[Contract counterparty |

4 Delete as applicable.
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SCHEDULE 6 - FORM OF ACCESSION DEED

THIS AGREEMENT IS MADE ON{[+] 20[+]

Parties

3

(4

Recitals:

©

263

[insert name of *Additional Chargor®] (the “Additional Chargor™);

LONSDALE CAPITAL PARTNERS LLP (the “Security Trustee”™) as security trustee for the
Secured Parties (as defined in the Loan Note Intercreditor Agreement defined below).

This Accession Deed is supplemental to the Debenture {as defined below).

The Additional Chargor has agreed to accede to the Debenture and to charge all of its property,
undertaking and assets, on the terms set out in the Debenture, in favour of the Security Trustee.

IT IS AGREED as follows:

11

12

13

1.4

DEFINITIONS AND INTERPRETATION

Definitions

In this Accession Deed, unless otherwise provided:

“Diebenfure” means the debenture dated | #® | entered into between (1) Brundle Topco Limited and
other companies listed in Schedule 1 of the debenture as the Oniginal Chargors and the {2 Security
Trustee, as security trustee for the Secured Parties;

Incorporation of Debenfure definifions

Unless otherwise defined in this Accession Deed, or the context otherwise requires, all words and
expressions defined in the Debenture have the same meaning in this Accession Deed.

Interpretation

In this Accession Deed, unless the context otherwise requires, the provisions of clause 13
{Construction) of the Debenture apply to this Accession Deed as though they were set out in full in
this Accession Deed except that references to this Deed are to be construed as references to this
Accession Dead.

Senior Intercreditor Agreement and Loan Note Interevedifor Agreement

This Deed is subject to the terms of the Senior Intercreditor Agreement and the Loan Note
Intercreditor Agreement. If there is any conflict or inconsistency between any provision of this Deed
and any provision of the Senior Intercreditor Agreement or the Loan Note Intercreditor Agreement,
the provisions of the Senior Intercreditor Agreement and the Loan Note Intercreditor Agreement (as

Active: 109453336 v 4 39
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1.5

3.1

32

33

34

applicable) shall prevail, with the terms of the Senior Intercreditor Agreement taking priority over
the terms of the Loan Note Intercreditor Agreement in such circumstances.

Debt Document and Transaction Security Document

This Deed is a Debt Document and & Transaction Security Document.

ACCESSION OF THE ADDITIONAL CHARGOR TO THE DEBENTURE

Accession

The Additional Chargor confirms that 1t iniends to be a Party to the Debenture as a Chargor and
undertakes to perform all the obhgations of a Chargor under the Debenture and agrees to be bound
by all the provisions of the Debenture from the date of this Accession Deed, as if it had been a Party
to the Debenture as an original Chargor.

COVENANT TO PAY

The Chargor must pay or discharge the Secured Obligations in the manner provided for in the Debt
Documents and paragraphs 3.8 to 3.11 of Schedule 11 (Harn out) of the Acquisition Agreement {(as
applicable).

All the security created under this Accession Dead:

321 is created in favour of the Security Trustee;

322 is created over present and future assets of the Chargor;

323 is security for the payment of all the Secured Obligations; and

324 is made with full title guaraniee in accordance with the Law of Property (Miscellaneous
Provisions) Act 1994,

The Security Trustee holds the benefit of this Accession Deed and this Security on trust for the
Secured Parties.

Fixed and Floating Security
341 Land
{a) The Additional Chargor charges:

(1) by way of a first legal morigage all the real property (if any) specified
m Schedule 1 (Real Property); and

Active: 109453336 v 4 40
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342

343

(1) {to the extent that they are not the subject of a mortgage under paragraph
{a) above)} by way of a first fixed charge all esiates or mterests in any
freehold or leasehold property now or subsequently owned by 1t

(b A reference inthis Clause 3.4 to amortgage or charge of any freehold or leasehold
property includes:
(1) all buildings, fixtures, fittings and fixed plant and machinery on that
property; and
(i) the benefit of any covenants for title given or entered into by any
predecessor in title of the Additional Chargor in respect of that property
or any moneys paid or pavable in respect of those covenanis.
Investments
{a) The Additional Chargor:

{1 mortgages by way of a first legal mortgage all shares in any member of
the Group (other than itsell) owned by 1t or held by any nominee or
trustee on its behalf;, and

(1) {to the extent that they are not the subject of a mortgage under paragraph
{(a) above) charges by way of a first fixed charge its interest in all is
Investments.

Plant and machinery

To the extent that they are not the subject of a mortgage or a first fixed charge under Clause 3.4.1
{Land), the Additional Chargor charges by way of a first fixed charge all plant and machinery owned

by that Chargor and its interest in any plant or machiery in its possession.

3.4.4

345

Active: 109453336 v 4

Credit balances

{a)

(b)

The Additional Chargor charges by way of a first fixed charge all of its nghts in
respect of the Specified Accounts, any amount standing to the credit of the
Specified Accounts and the debt represented by 1t.

The Additional Chargor charges by way of a first fixed charge all of its rights in
respect of any account 1t has with any person any amount standing to the credit

of any such account and the debt represented by it.

Book debts etc.

()

The Additional Chargor charges by way of a first fixed charge:

(1) all of the debt due to it by another member of the Group;

M
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3.4.6

3.4.7

3438

Active: 109453336 v 4

(1) all of its book and other debts;
{1} all other moneys due and owing to it; and

() the benefit of all rights in relation to any item under paragraphs (i) to
{(i11) above.

{b) On the request of the Secunty Trustee the Additional Chargor will immediately
serve notice, in the form required by the Security Trustee, on the relevant debtor
of any debts referred to at Clause 3.4.5 above

Insurances

{aj The Additional Chargor assigns absolutely, subject to a proviso for re-assignment
on redemption, all of its rights under any contract or policy of insurance taken out
by it or on iis behal{ or in which it has an interest (together, the Insurance Rights).

{b To the extent that they have not been effectively assigned under clause 3.4.6{a)

above, the Additional Chargor charges by way of a first fixed charge all of its
Insurance Rights.

Other contracts

{a) The Additional Chargor:
(1) assigns absolutely, subject to a proviso for re-assignment on
redemption, all of its rights:
(A) under each Relevant Contract; and
(B under any document, agreement or instrument to which 1t and
any nominee or trusiee is party in respect of an Investment;
and
{1} charges by way of a first fixed charge all of its rights under any other
document, agreement or instrument to which 1t 1s a party except to the
extent that it 1s subject to any fixed security created under any other
term of this Clause 3.

(b To the extent that they have not been effectively assigned under paragraph (a)(1)
above, the Additional Chargor charges by way of a first fixed charge all of its
rights listed under paragraph (a)(1) above.

Miscellaneous

{a} The Additional Chargor charges by way of irst fixed charge:
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349
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8} its goodwill;

{11} the benefit of any Authonisation (statutory or otherwise) held in
connection with its use of any Security Asset;

{ii1) the right to recover and receive compensation which may be payable to
it in respect of any Authorisation referred to in paragraph (i1} above;

() its uncalled capital; and
(v} the benefit of all rights in relation to any itern under paragraphs (i) to
{1v) above.

Floating charge

(a)

(b)

(d)

(e)

The Additional Chargor charges by way of a first floating charge all its assets not
otherwise effectively morigaged, charged or assigned by way of fixed mortgage,
fixed charge or assignment under this Clause 3.

Hxcept as provided below, the Security Trustee may by notice to the Additional
Chargor convert the floating charge created by this Clause 3.4.9 (Floating charge)
into a fixed charge as regards any of the Additional Chargor’s assets specified in
that notice if:

(i) a Declared Default is continuing; or
(i) the Security Trustee considers those assets to be in danger of being
seized or sold under any form of distress, attachment, execution or other

legal process or to be otherwise in jeopardy.

Subject to Clause 3.9.4(d) below, the floating charge created by this Clause 3.4.9
{Floating charge) may not be converted into a fixed charge solely by reason of:

{1 the obtaining of a moratorium; or
(1) anything done with a view to obiaiming a moratorium,
under Part Al of the Insolvency Act 1986.

Clause 3.9.4{c) above does not apply n respect of any {loating charge referred to
in subsection (4) of section A52 of Part Al of the Insolvency Act 1986

The floating charge created by this Clause 3.9 (Floating charge) will {in addition
to the circumstances when this may occur under the general law} automatically
convert into a fixed charge over all of the Additional Chargor’s asseis if an
admimstrator 1s appointed or the Security Trustee receives notice of an intention
to appeint an administrator.

43
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4.1

4.2

i

{H The floating charge created by this Clause 3.9 (Floating charge) is a qualifying
floating charge for the purpose of paragraph 14 of Schedule Bl to the Insolvency
Act 1986.

RIGHT OF APPROPRIATION

To the exient that the Security Assets constituie “financial collateral” and this Deed and the
obligations of the Chargor under this Deed constitute a “security financial collateral arrangement”
{in each case, for the purpose of and as defined in the Financial Collateral Arrangements (No. 2)
Regulations 2003), the Security Trustee will have the right after this Security has become enforceable
to appropriate all or any part of that financial collateral in or towards the satisfaction of the Secured
Obligations.

Where any financial collateral is appropnated:

421 if it 1s listed or traded on a recognised exchange, 1ts value will be taken as being the value
at which 1t could have been sold on the exchange on the date of appropriation; or

4.2.2 in any other case, its value will be such amount as determined by the Security Trustee by
reference to any publicly available market price or by such other means as the Securty
Agent {acting reasonably) may select including, without limitation, an independent
valuation and subject io having taken into account advice from an independent investmerit
or accountancy firm of national standing .,

in each case, for the purposes of the Regulations, each Chargor agrees that any such determination
by the Security Trustee will constitute a valuation *in & commercially reasonable manner” and each
Creditor will give credit for the proportion of the value of the financial collateral appropriated to its
use.

LAND
Acquisitions

511 If the Additional Chargor acquires any Material Property in England and Wales after the
date of this Accession Deed it st

{a} notify the Secunty Trustee promptly;
(b promptly on request by the Security Trustee and at the cost of the Additional
Chargor, execute and deliver to the Secunty Trustee a legal mortgage over that

Material Property in favour of the Security Trustee in any form which the Security
Trustee may require; and

(e}
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52

53

6.1

6.2

8} if the title to that Material Property is registered at the Land Registry or
required to be so registered, give the Land Registry writien notice of
this Security; and

(i) if applicable, ensure that this Security is correctly noted against that title
n the title register at the Land Registry.

Land Registry

521 Each Chargor consents to a restriction in the following terms being entered into on the
Register of Title relating to any Material Property registered at the Land Registry:

“No digposition of the registered estate by the proprietor of the registered estate, or by the proprietor
of any registered charge, not being a charge registered before the entry of this resiriction, is fo be
registered without a writien consent signed by the proprietor for the time being of the charge dated
[ @] infavow of | @ | referred to in the charges register,”

Deposit of title deeds

531 The Additional Chargor must immediately:

{a) deposit with the Security Trustee all deeds and documents necessary to show
good and marketable title to any property referred to in Clause 5.1 {Acquisitions)
(the Title Documents);

(b procure that the Title Documents are held at the applicable Land Registry to the

order of the Security Trustee, or

{c) procure that the Title Documents are held to the order of the Security Trustee by
a firm of solicitors approved by the Security Trustee for that purpose.

INVESTMENTS
Deposit
6.1.1 The Additional Chargor must immediately:

{a) deposit with the Secunity Trustee, or as the Security Trustee may direct, all
certificates and other documents of title or evidence of ownership in relation to
its Investments; and

(b execute and deliver to the Security Trusiee all share transfers and other
documents which may be requested by the Security Trustee in order to enable the
Security Trustee or its nominees to be registered as the owner of or otherwise

obtamn a legal title to its Investments.

Calls

Active: 109453336 v 4 4
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6.2.1

The Additional Chargor must pay all calls or other payments due and payable in respect of
any of its Investments.

If the Additional Chargor fails to do so, the Security Trustee may pay the calls or cther
payments in respect of any of its Investments on behalf of the Additional Chargor. The
Additional Chargor must immediately on request reimburse the Security Trustee for any
payment made by the Security Trustee under this Clause 6.2 (Calls).

6.3 Other obligations in respect of Investments

6.3.1

6.3.2

The Additional Chargor must promptly send a copy to the Security Trustee of, and comply
with all requests for, information which is within its knowledge and which are made under
any law or regulation or any similar provision contained in any articles of association or
other constitutional document, or by any listing or other authority, relating io any of iis
Investments. If it fails to do so, the Securnity Trustee may elect to provide such information
as 1t may have on behalf of the Additional Chargor.

The Additional Chargor must comply with all other conditions and obligations assumed by
it in respect of any of its Investments.

The Security Trustee 1s not obliged to:

{a) perform arny obligation of the Additional Chargor;
{b) make any payment;
{c) make any enguiry as to the nature or sufficiency of any payment received by it or

the Additional Chargor, or

{(d) present or file any claim or take any other action to collect or enforce the payment
of any amount to which it may be entitled under this Accession Deed,

in respect of any of its Invesiments.

6.4 Voting rights

6.4.1

Active: 109453336 v 4

Before this Securnity becomes enforceable:

{a) the voting rights, powers and other rights in respect of its Investments will be
exercised:

{1 by the Additional Chargor; or

(i} if exercisable by the Security Trustee, in any manner which the
Additional Chargor may direct the Security Trustee in writing; and
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71

{b) all dividends, distributions or other income paid or payable in relation to any of
its Investments in accordance with the Debt Documents must be paid into an
Account.

6.4.2  After this Security has become enforceable, the Security Trustee may exercise (in the name
of the Additional Chargor and without any further consent or authority on the part of the
Additional Chargor) any voting rights and any powers or rights which may be exercised by
the legal or beneficial owner of any Investment, any person who is the holder of any
Investment or otherwise.

ACCOUNTS

General

In this Clause 7 Account Bank means a person with whom an Account 1s mamntamed.

7.1.1 Book debts and receipts

{a) The Additional Chargor must get in and reabise its:
(1 rental income and other amounts due from tenanis or any other

occupiers of the Mortgaged Property; and
(i) book and other debts and other moneys due and owing to it,

in the ordinary course of its business and hold the proceeds of the getting in and realisation (until
payment into an Account if required in accordance with paragraph (b) below) on trust for the Security
Trustee.

{b) The Additional Chargor must, except to the extent that the Security Trustee
otherwise agrees, pay all the proceeds of the getting in and realisation nto a
Specified Account.

7.1.2  Wotices of charge
{a) The Additional Chargor must:
{1 mmediately on the request of the Secunty Trustee serve a notice of
charge, substantially in the form of Part 1 of Schedule 3 (Forms of
Letter for Account Banky of the Debenture, on each Account Bank; and
(i) use teasonable endeavours to ensure that each Account Bank

acknowledges the notice, substantially in the form of Part 2 of Schedule
3 (Forms of Letter for Account Bank) of the Debenture.
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8.1

10

10.1

Active: 108453336 v 4

INSURANCES

The Additional Chargor must:

811 immediately on the request of the Security Trustee serve a notice of assignment,
substantially in the form of Part 1 of Schedule 4 (Forms of Letter for Insurers) of the
Debenture, on each counterparty to an Insurance; and

8.1.2  use reasonable endeavours to ensure that such counterparty acknowledges that notice,
substantially in the form of Part 2 of Schedule 4 (Forms of Letter for Insurers) of the
Debenture.

OTHER CONTRACTS

The Additional Chargor must, at the request of the Security Trustee:

9.1.1

mmediately on the request of the Security Trustee serve a notice of assignment or charge
{as applicable), substantially in the form of Part 1 of Schedule 5 {Forms of Letter for Other
Contracts) of the Debenture, on each counterparty to a contract listed m Clause 3.4.7 (Gther
contracis}; and

use reasonable endeavours to ensure that each such party acknowledges that notice,
substantially in the form of Part 2 of Schedule 5 (Forms of Letter for Other Contracts) of
the Debenture.

POWER OF ATTORNEY

The Additional Chargor, by way of security, irrevocably and severally appoints the Security Trustee,

each Receiver and any of their respective delegates or sub-delegates to be its attorney with the full
power and authority of the Additional Chargor (in its name and otherwise on its behalf}:

{a) to execute, deliver and perfect all deeds, instruments and other documents; and

(b to do or cause to be done all acts and things,

in each case:

{a) which any attorney may n its absclute discretion deem necessary or appropriate
for carrying out any obligation of the Chargor under or pursuant to this Deed or
generally for enabling the Secunty Trustee or any Receiver to exercise the
respective powers conferred on them under this Deed or by law and which the
Chargor cught or has agreed to execute or do under this Deed and which it has
failed to do within 5 Business Days following a request from the Security Agent
to undertake such execution or aciion, or

{b) following the occurrence of a Declared Default.
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10.2

11

12

13

13.1

132

The Additional Chargor ratifies and conlirms whatever any attomey does or purports to do under its
appomtment under this Clause 10,

NOTICES

Any notice or other communication given by a party under this Accession Deed must be given in the
manner set out in ¢lause 21 (Notices) of the Debenture. In relation to the Additional Chargor notices
will be sent to:

{insert name of individual and/or position] at: [insert name of the Additional Chargor], [insert
address], [insert fax noj, finsert email address], [copy [specify to whomlj.

COUNTERPARTS

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

GOVERNING LAW AND JURISDICTION

This Accession Deed and any non-contractual obligations arising out of or in connection with 1t are
governed by English law.

The Parties irrevocably agree, for the sole benefit of the Secured Parties, that the courts of England
and Wales shall have exclusive jurisdiction to settle any dispute or claims arising out of, or in
connection with, this Accession Deed, its subject matter or formation (including non-contractual
disputes or claims).

This Accession Deed has been executed and delivered as a deed and is intended to take effect as a deed by the
Parties on the date written at the beginning of this Accession Deed.
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SCHEDULE 1 —-REAL PROPERTY

INSERT ACCESSION DEED SIGNING BLOCKS]
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SIGNATORIES
THE ORIGINAL CHARGORS

Executed and delivered as a Deed by BRUNDLE TOPCO LIMITED acting by:

Simon Doherty
Print Full Name Director

in the presence of a wiiness:

sherry zhou
Print Full Name Witness

Address: B

Executed and delivered as a Deed by BRUNDLE BIDCO LIMITED acting by:

Simon Doherty
Print Trull Name Director

in the presence of a witness:

sherry Zhou
Print Full Name Witness

Hxecuted and delivered as a Deed by INFRATA LIMITED acting by:

Print Full Name Director

Print Full Name Director/ Secretary

Active: 109453336 v 4
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SIGNATORIES
THE ORIGINAL CHARGORS
Executed and delivered as a Deed by BRUNDLE TOPCO LIMITED acting by:

Print Full Name Diirector

in the presence of a witness:

Print Full Name Witness

Address:

Exccuted and delivered as a Deed by BRUNDLE BIDCO LIMITED acting by:

Print Full Name Director

in the presence of a witness:

Print Full Name Witness

Address:

Executed and delivered as a Deed by INFRATA LIMITED acting by:

Valery Jefir
Prini Full Name hrector

Alonzo Rodrigo Guzman Aval os
Print Full Name
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Executed and delivered as a Deed by CONSILIUM AVIATION ADVISORY LIMITED acting by:

Valery Oefir

Print Full Name

Al onzo Fodrigo Guzman Aval os

Print Full Name Director

THE SECURITY TRUSTEE
Executed and delivered as a Deed by LONSDALE CAPITATL PARTNERS LLP acting by:

Print Full Name Member

in the presence of a witness:

Print Full Name Witness

Address:
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Hxecuted and delivered as a Deed by CONSILIUM AVIATION ADVISORY LIMITED acting by:

Print Full Name Director

Print Full Name Director! Secretary

THE SECURITY TRUSTEE
Hxecuted and delivered as a Deed by LONSDALE CAPITAL PARTNERS LLP acting by:

David Gasparro
Print Full Name Member

in the presence of a witness:

Sarah Gasparro
Print Full Name Witness

Address:

[&1]
[
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