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Registration of a Charge

Company Name: SOUTHERNS GROUP INTERIORS LIMITED
Company Number: 07973172

Received for filing in Electronic Format on the: 30/06/2021 XATQXT19

Details of Charge

Date of creation: 24/06/2021
Charge code: 0797 3172 0006
Persons entitled: TOSCAFUND GP LIMITED

Brief description: NO SPECIFIC LAND, SHIP, AIRCRAFT OR INTELLECTUAL PROPERTY
HAS BEEN CHARGED. FOR FULL DETAILS OF THE CHARGES, PLEASE
REFER TO THE CHARGING DOCUMENT DIRECTLY.

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 TRUE, COMPLETE AND CORRECT COPY OF
THE ELECTRONICALLY EXECUTED ORIGINAL INSTRUMENT.
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Certified by: HOLLY DALEY
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7973172

Charge code: 0797 3172 0006

The Registrar of Companies for England and Wales hereby certifies that

a charge dated 24th June 2021 and created by SOUTHERNS GROUP
INTERIORS LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 30th June 2021 .

Given at Companies House, Cardiff on 2nd July 2021

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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ic ERTIFY PHAT. SAVE FOR MATERIAL REDACTED
PURSUANA TO s859G OF THE COMPBANIES ACT 2006,
THIS IS A TRUE. COMPLETE AND CORRELCT COPY
OF THE ORIGINAL INSTRUMENT

TRATE g@?&@ ! 2@}21
SIGNED oo L ”&&:})@Qi}m

DA PIPER UK LLP

DATED 24 3une 2021

| (1) THE COMPANIES LISTED IN SCHEDULE 1 HEREIN
(as Original Chargors)

= and -

(2) TOSCAFUND GP LIMITED
(as Secarity Agent)

DEBENTURE

This Debenture is subject to the terms of the Intercreditor Agreement
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THIS DERENTURE ismadeon 34 sune 2001
_'-BETWEI:N B
'.'(i:_): THE - COWMES LIS’I‘EB IN SCHEDULB 1 TO THIS DEED (ﬂxe "{)r:gmai
_ . Chargors™); and
- .(.2,). '.'TOSCAFUNB GI’ LII\’IITEi} as security tmstee fcj the Secmeci Partfes {the "Secunty
Lo 'Agent")
 ITISAGREED: |
L | .'mTERPRETATmN-_- "
o :Deﬁ#iﬁ@ns =
In }th.is Deed:

" Amendment Letter™ means the amendment letter in respect of the Second Lien Facilities

Agreémenf dated the same date as this Deed and made between, amongst others, (1):the
companies listed in qcheduie L. theratﬂ (including the. Original Chal gors) arid- (2) Toscafuiid

' GE’ Limited as Agent;
' "_Assig‘ne’d Ass'et'.’ mEans any assets 'expféss}ed'_'to b’e'_a's:si'gn_e'd uider clause 3.3 (Assigﬂgrzé_nt);_
' '".A'ssoc':iated' Benéﬁts" means, it 'ra'spéct' of any asset:

“{(a): alf monies: mcfudmg (Where relevant) all rent, leidendsj d1str1bmtlons prof’ ts -

compensa‘tloﬂ damages& ificome or znterest paid or payab}e 1elatmg to that Asgety and

' (_h) _ alE Autherlsatmns I'IC‘fh'fS bﬁneﬁts c:]aﬂns or propsrty at any tlme zelatmg to that

- _' asset

"Book Dehis_'_‘ mieans all present and future book debts and other debs; .rant&fs,'_ foyalties,
fees, VAT and-mongtary claims and all other amounts-at any time recoverable or receivable

by, or'due-or owing to, any Chargor (whether dctual or contingent and whether ; ausmg under

contract or inany other manner whatsoevm) together with:.

(ay - the beneﬁ't' of dH rights, guarantees, Secmity and remedies relating o any: of the -

“foregoing - (including; without limitation, megotiable instruments, ~ indemnities;
- teservations of property rights r;ghts of nacang and unpaid vendor's liens and similar
- associated rights); and :

by all proceeds Gf any of the fmegmng,

“Charged Accaunt" means aac:h account hsted in part 3 of schedule p (Detm[s of Charged'_'

-Pmper 1),

:_ '"Charged Property" ingaiis the assets of cach Cha,l sor-which from time: to time are, OF are.

expressed to be; the: sub_]ect of any Security ¢cr eated by this-Deed;

"Chargor" fiieans aach Or 1gmai C11a1 gor and any company Whlch dccedes to tins Deed under

~a Deed of Accession (together ”{he "Chargor: s")

ECRM/ECRMAOTIR0A9UKM/092233554



| LOCOBION ENVRICPE 1T 't:w.uz::--t:.w'-,jupv-es-ut:ww\u:’;f?\érbf LISABA0E

o "Deed: uf Accesswn" means a cieed substar;tsaﬂy in the form set out m scheduie 4 (Fm 7l af _
- Déed ofAcceé vwn} :

"Delegate" ineans any deiegate agent attomey or co~trustee appomted by the Secunty
Agent

”Event of Defazﬂt“ has the meanmg gwen 1o that term m the Second Lien f‘amh’ues
Agaeemenﬁ

"Exis_ting'B‘ebéntures"‘ ﬁn'e'ans;.
) thé debenture dated 21 December 2017 and'eﬁ{eiéd. into between (1) Extentia Group
. Limited {previously known as Central Square Huldmgs lezted) as Original Chargor-

and (2)-the Security Agent; and

(b) X .”the ‘debenture: dated 4 Jine. 2020 and entered nto betWee,n amongst Dthels (1y the
TR Dﬂgmal Chaigors and (2) the Secur ity Agent :

"Fioatlﬁg Charge Asset“ means, at any f:lme any Charged Pmperty wh!ch at that tzme is
the SE}bjei}t of the floating chiarge. c:eated by this Df:tad

"’Ins(}lvencyiAct" means the Insoiv’eﬂcy Act .1.986;
"Insurances" means all contracts or policies of insurance of whatever nature;

o ".In‘tercreélt'm Agreement" means the intercreditor agreement dated 21 December 2017 and
~made between, amongst others, the parties to the Senior Facilities Agreement and the Second
- Lien Tacilities Agieement as amended and restated by the First Amendment and Restatement
Deed (Iniewred:tor Agreement), as further amended by the ICA Amendment Deed and as

further amended and restated by the Secﬂnd Amendmeﬁt and Restatement Deed (Intercreditor
. Agreentent); - '
_ "investmfen’tsf‘ means:

(a) the Speé{ﬁed Sha?reS" aﬁd

(b) IE other sicc;ks shates bonds, securstzes mr mvestments

. "LPA” means the: Law of PI operty” Act 1925

: '"Real-.Proyerty_'.' means:
@ all estates or interests in any freehold or :'i'ea'seﬁc'td"pmpefty;
'(b):. oAny buiidmgs fixtures; ﬁttmgs f xed plant or machmery at- any ‘tithe Situated 01, er

: formmg part of - that property

ey ali-:ea_semems‘; nghts', agreemeﬁts.and_'ot'iier'hénéﬁfs- in respect of th'at pl‘t}perty; _zinéi.

Ay the benefit of g an}/ ¢covenants. for title gwen or entered into by any predecessm intitle
- of a Chm gor in re:spect of that property, : :

_ 8 "Rece;ver" meéans & réceiver of receiver and manager ot administr; at;ve recezve:r of the Whale
~or any. part of the Charged T operty,

BCRM/ECRM/A407289/35/UKM/109223355 4 2
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"Second Lien Facilitics A'greemeﬁt" fmieans the Facilities agréement originally dated 21

- December 2017 and made between (1) Extentia Group Limited as’ ‘Company, (2) the company
listed in part 1 of schedule 1 thereto as Borrower, (3) the company listed in part 1 of schedule
1 thereto as the Original Guarantor; (4) Tosca Debt Capital (Luxémbourg) S.4 1.1, as Arranger,

(5) the finaneial institution listed in part 2 of schiedule 1 thereto as the Original Lender, (6)

: Tascaﬁmd GP Limited as _Ageﬁt and (7) _quca_f_und GP Limited as Security _Agent_ (as sach -
~such term is defined therein) and-as amended by amendment letters-on: 14 November 2018
“and' 5 December 2018 and as amended and restated-on 13 May 2019 and as amended by way -

of a consent, amendment and novation- deed on 27 ‘February. 2020 and as amended and ©
restated on 4 June 2020 and as amended on 11 September 2020 and as ﬁnﬂzer amended onor:

o about thedate of thig Deed

”Séca’red'i)bligatwns*’ méans all présent and future Habilities and obligations af any time
due, owing ‘or incurred by any Obligor to the Secured Parties under-any of the Finance
Documents, both actual and- contmgent ancf whether mcuned soEeEy or Jomﬁy and as prmmpal ;

or Smety of it any G’Eher capacity; -

”Semar Ihseharge Date” has the. meamng gwen to such team in the Intermedxtm :

-Agreement;:

| ""Semnr Ii‘amhtles Agreemeui” means the famiity agmemant 011giﬂaiiy datecl 21 Dacambe} :
2017 and made between amongst others:

. (c)_ the Exteﬁtla Gmup L;mi’ced 48 company, bcmower and. guaraﬁtor and
(d) . -HSBC UK.Bank- pEa as arranger, m‘tgmai lender, 'agent and secu‘r;.ty agerat

a8 eemeﬁded and restateci fram tume to time and ns fuﬂ:hes ameuded on'or ab{}a}t the date of” ﬂllS'
.Deed

' "Spec;fied Contracts" rieans ”the cmm'acts hsted i SCHEDULEZ Palt 5 ﬁf schadulaz

(Details of Charged Proper ﬂ’)s

| "Specified IPR" mews tha Inte Ief:,tua Pl i)perty Spamﬁed i paz’t 6 Of schedule 2. (Derazlx af B

| Charged Pmperly)
"‘Spec;f’ ed Shares" means any Shmes spec:ﬁad in p&rt 2 ef suhedu}e 2 (Dex‘azls of Chmged '
Property).
Canstr_ﬁcimh _
_ (a} _ 'Ulﬂe.ss...z.éb'ntrétry-ihﬂicaﬁ(m appéai’s' ir’zfth%s Deé&: P
(i) - fersiis - deﬁned in the Second Lien Fac;hﬁes Agreement hive the R&tﬁé .

- ‘meaning in this Deed;

iy, - the provisiohs. of clause 1.2 (Constiuction) of the Second Lien Facilities
= -Agxeemerzt (w1th the exception of clatse 1. 2(d))-apply to this Deed as if st
“out in full in-this Deed except that references 1o the Second Lien Facmties :
. 3Agreement shall be construgd-as’ references to this Deed; and ' -

Sy all pmvzsmns in the ‘Second Liea Pacthnes Agreemen’t that aré deemed to

“apply to-the- Fi inance Documents appiy to thzs Deed as i set-out iin full in this
Deed.

BCEM/ECRM/407289/39/UKM/109223355.4 o 3
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' (b}.- " Unlessa cbntfafy :ind'i(:ei’tiaﬁ.appéars- any z‘eferenéein "‘this E‘eed :"EQ:"

iy any asset mciudes present and future pmperﬁesy revenues and rights of every
description, all proceeds of sale: of such asset, all rights under any. agreement
for the sale, lease or Eieence of such asset and any n motiies paid ‘or payabie in

- respect of such asset ' :

(i ”Fmans:e Bﬁcument" or amy other agreement or instrument is & reference _
' " t6 that Finance Document or other agresment of instrument. as. amended,
novated, suppiemented extended lesta:tﬁd or repiaced ﬁmm time to'time; and

(m) an account is a refererice to that account 4s re—demgnatad re—numbm ed,
' _ substltuted ot mpiacad from time to: ‘ﬂme

© Where.this_ Deed iiclides: the words-_"incl.ndi'ng*g Vi -particalar” of Yor.

otherwise" (or similar words ot phrases), the intention is to state examples and notto -
e E;xhaustive o :

'_(d) S In telation to any Chargcn whicli become& a paz“ty to ﬂzis Deed upan the executmn ami

dahve;y ofa Deed of Accesszon

.'_(i)' ' whe;e any assets dte: Idenﬁﬁed by 1efeience o' Schedu]e thxs includes assets
+ identified in any cazmspondmg or ana!ogouq schedule to suc’ﬁ Deed. of
Accessmn and S

(i) 'provmons whmh apply from the date of execution of thxs Deed will apply'
- 'from the 6ate the Seauuty Agent szgns the Deed- ef Aacessmm

(ey . References to any Secut ity "created by this i)eed” are fo be deemad to fstude suck
- - Security created or intended to be created, constituted, given, made of ehteznded byf,
- underor EVId@‘ﬂ{:&d by this Deed or any Deed of Accession, :

(VR The partie’s to this Deed interid that this (Iﬁcument shall take éffecf aé 3 deed

notwithstanding the -faét that-a par’ty io this Deed may eniy execute. this d{)cument'_'
tnder hand

Intm*peratmn of other terms

The terms of the other Finance. Document&. and of any other agreement or docutment between' o
* atiy of the parties to this Deed ‘are incorporated into this Deed and any Deed of Accession to
. the extent required ‘to. mmpiy with" sectmn ”{1) of the Law of Pmperty (M:seelianeous.
Pwvas;ons) Act 1989

i | r}m‘t'and .seVeral .

“The: liabﬂxﬁés and obligations of each Chatgor under this Deed: are joint and. sévéﬁ'é’l Each
- Chargor agrees. to be bound by this Deed notwithstanding that any. other Chargor- which- wals
._Zzntended fo SIgn or E)e bound by this Deed did HOLS0 szgn of s ot bourid by this Deed

" Third 'party'_r;ghts_

{8y Unless expressly provided fo the contrary in this Deed, a person whio 1§ niota party to’

~this Deed has no tight under the Contracts (Rights of Third Parties) Act 1999 (the
"Third Paities Act") 1o enforce or enjoy the benefit of any terim of this Deed.

ECRM/ECRM/A07280/39/UKM/1 09223385 4
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31

32

.(h) | -Notwﬁhstancimg any term of this Deed the consent of any person who is not a p::uty

o thts Deed is not required to rescind or vary this Deed: at any time..

(c) -~ Any Receiver, Delegate ot any pe;son descnbed in ¢lause 28. 10(b)"(‘Exclzfsz'on. of
liabilityy of the Second Lien Facilities Agteement may, subject to this clause 1.5 and
“the Third Parties'Act, rely on any Dlause of this Deed which BXpIESSiy confars rights -

on it
_ Ekisting-ﬂebentﬁres
) ' On of aiound the date of thxs Deed the Second Lien Facﬂmes Agreement wﬂi be :

amended and’ 1estated pursuzmt to the terms of the Amendment Letter.

o (b)' Ttisa condatlon presecient of the ‘Amernidment Letter that the ngmal Chargors enter

*into this Deed.

(o) Noﬁmthﬁandiﬁg any other provision of this Deed, the parties acknowledge and agree

- that the Original Chargors enter into- this Deed in addition to, and. wrthout pre_;udlce
' tcs., the Exastmg Debenmres :

'COVENAN TTOPAY .

pay or dischatge the . Secmec{ Obhgations in the manter prowded for in the Fmancc
Documents., -

GRANT _(}F-smmw- |

Martgage

Haciz Chargm chzﬂ fes by Way of 1egal moi“{gage

(2) all its Real Property desonbed apposﬁe its name in part L of schedu}e 2 (Defmls Of o

" Charged Property); and

(b -allits other Real Pr ﬁpaﬁy owned by it a5 at the date of this Deed

_leed charges

~ Each Chargcn chal aes by way of fixed charge: -

(&) to the: extent fiot effectweiy mortgaged under clauv.e?y I (Moz Igage} all its Real '
Property as at the date of thls Deed ' .

by '.aii its Rea Pmperty acquued byt aﬁer the: dats o:f thlS Deed

.(cj‘ o all 1Es plant’ and miachinery, vehicles, compiters: and other eqmprﬁérﬁ e:XeIuding stock
it tlader, 1o the extent net othelwzse effectwely mortgaged or charged under ﬂllS
" Deed;.. :

) allits Speolﬁed Shares

(ey. . its Investments (other thaﬁ its. Spemﬁed Shares charged undex clausc 3 z(d))

ECRM/ECRM/A07289/39/UKM/109223355.4 - _ 5
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o

KOS

(T

i

o

all its:

. (.i'} " 'Charge_{i Acaéun{s';: and-

(11) O'fh'er' accéounts,

in each case. mamtaaned With thea Secured Party and all monies (mciudmg mtelest) at-
any time standing to the credlt of each such account;.

Call cits Bcrok Debts to the extsm: not - effec&vaiy asmgned under clause 3. 3
'_(Assrgnment), _ _ _ .

all ifs "Inteﬂectuai Pxopaz'ty, to the extent mt eﬁ”ectwely assxgned under clause 3 3
. (Asszgnmenf),

 all its goodwill and uncalled capial;
all rights, benefits aﬁdiﬂt&ré‘sts' under each agreenient to which it is p&rty that is not-
- an Assigned Asset and any agreement i, uﬁder or to which it has any ughts by virtue -

' of the Third Partles Aty

to the extent that any Assxgned Asse’t.'ls'mcapaﬁie for any reason of being éssigneé' or
s ot eﬁ“eetweiy assigned in-each-case ﬁnder clause 3.3 (Asszgﬁmenf), each Assisned
- Asset; and-

save- to the extent assagned nurder ciause 33 (Asszgnment) all Associated Beneﬁts_
relatmg to any of the Charged Pr: eperty

B 33 _Ass;gnment

Each Char gor assrgns by way ot sacurity

(@

| _{c.:'):. |
@)

'aﬁ its accounts maintained with a&y bank; fi namuai institution or othel pmson (ether- .

than a Secured Party)-and alE monies (including mterest) at any time: standing to the

credit of such account;

' all its other Insurances, mc]u&mg any hsted in se:heduiez (Defar[s of Cha; ged

Properiy)

alE its Speciﬁed Contracts and

~all 11_.-5 Speﬁaﬁe‘d IR,

in each vase together with all Associated Benefits relaiing to such Assigned Asset,

34 :Fiiiaﬁng‘ éké’rge

@

b

_Each Chatgor charges by way of ﬂoatmg charge all its asset% and under&akmg m{ at

any time ‘effectively mortgaged, charged or assagnad under this Deed or. any. other
anance Documeént.. .

‘Paragtaph. 14.0f schedule Bl of the Insolvency Act apphes ’so any Security created by
- this Deed = .

" ECRM/BCRM/A07289/39/UKM/109223355 4
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- General
Al Security created by this I}eeé:

{ay - iscreated in :favam* of the 'S'ex.':ur'ity Agen‘t- as. secur’ity trustee for the S-e‘c:-ured Parties;

I urléss spec;ﬁaaiiy stated othetwise, is created over the piesent and Tutire assets of the -
' relevant Chargor to the extent of its rights, fitle and interest in, under and. to-such.
assets at any. time; and

:(i_:)' s created with full title gumantee Ain accerdance wﬁh the Law of Propei'ty-
A (Mzsceilaneous Pravisions) Act 1994 (sub}ect to the Emstmg Debentmes}

Continaing seeumy

The Security oF sated by this Deed i is z:cmtinumg security. for thc payment and dlscharge of the '_
Sectired. Obhgahans The provisions.of this Deed w;lt apply at alI times:

(ﬁ) _ regazdiess of the. date on which any of the: Secuied Db[;gatmns were mcm*red
(b.) | m_)t_wﬁhstandm g aﬁy I_nte_:i wediate payment or dischar ge, “and |
(6)  in respect of the full amount of the Secured Oijiigat':mas at the fel’evémé ﬁme eveﬁ' if

the amount of the Secured Obhgatmns had previously been less than that amount or
had: been nil at any time; :

'Iﬂtiependﬂnt Secar :‘ty

The Sectmty created by ﬁns Déed is in addition to and is not in- any. way pxejudiced by any.

“other ‘guarantee. or Secutily now or subs&quenﬁy held by any Secured Party. No prior
‘Security held by any Secured Party over the whole or any pa"rt of the Char ged Pr operty will
nerge with the Security meated by this Deed.

Validity of details of Cha’r’ged Property

':_Th.é fact thit incorrect or 'iﬁcompieté details of 3ny.Cilarge'ci Property are included of inserted
in-any. Schedules will not affect the validity or enforceab:hty of the Security creaf;ed by this

Deed.

CONVERSION OF FLOATING CHARGE

- Coﬁ#e'r‘siﬁﬁ by fotice
' The Securzty Agent may, by notice ix writing to a. Cha;‘gm crystaliise and convert the ﬂeatmg
-charge created by that Chargor under this Deed into a ﬁxed charge -over-any or all of that
" Chargor's F loatmg Charge Assefs if: :

S(ay  oan Event of De_fau]t occurs which is continuing;

(b). - the Security Ageﬁt becomes aware of any intention or proposal 1o a'p'[ﬁo.int E:!

liquidator, administrative Teceiver, receiver; administrator of other similar ofﬁcer in. '
_ .zespcct of {hat- Chargor orany of its. assets or

ECRM!ECRM]#QYESQBQ! EMA 99223355 4
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the Security Agent (acting reasonably) considers that any Floating Charge Asset is in
-~ danger of being seized, or scﬁd under any. iegai process,. or such assefs are other wxse -
in jeopazdy :

Autamatw conversmn

(@

by

'_ (3) :
o

A floating charge created by any Chalgar under this Deed WI]I automaticaﬂy

: crystalhse and convert into fixed charges over the relevant Floating Charge Assets if

a liquidator, administrative recéiver, receiver, administrator or other smu]az ofﬁcer Is:

appointed in respect of that Chargm or any of ifs assets.

~ No 'ﬂoa’ting ch'a:rge créaté_d under this Deed will automatically crystallise and cotivert

into:a fixed charge solely by reason of a motatorium being obtained under section TA
or Schedule Al of the Insolvency Act (or anythmﬂ being done with a view to

: obtal uing a m@ratm fum). -
: UNBERTAK[NGS
- '_N egatlve pledg& and restrmtmn on deaimg

_ No Charge: may creata or permf{ to subsxst any Secm*zty aver any of its assets

TNo Chargm‘ may'

: '(i) el transfer o o‘therWise dispczsc of any Gf its assets on terms Whereby ihey .

_:_are or may be Teased to ot fe- acquired by anoiher Dbhgor

Gy Sﬁii_,-tifaﬂS'fel‘;OF mth&rw‘zse-. dx_sp_ose _o_f any of-_ its recelvabies ori recourse terms;.

- under the Seumr Facilitios Agieement or the Second Lien Famhtles Agreemeﬁt

Gil) enter ifito any arrangement under which moriey or the benefit of a bank or -
. other account may ‘be applied, set—eff or made subject o a combination {}f '
‘accounts; or ' :

(v} ‘enter m’co any other preferentzai arrangement havmg a sumiar effect;

in circumstances where the arrangement or transaction is enfered into prlmau]y as a B

method of taising Fmanc;ai Indebtedness or of ﬁnancmg thie acquisition ef an asset.

Ciauses 5. E(a} a_nd 5 1(b} shall not apply to any Secuuty or arrangement pemntted :

Notics of charge or 'assxgament :

Each Chargsr shail serve 110%106 of ach chau R asmgnment Cieateci under this Deed n i

RO

: :especﬂt of

¢ach of its accounts char gec} undcr ¢lause 3 2y or asmgned under clause 3. B(a), by

sendmg a: notice substantmiiy m the fmm cf

{1y Partl of schedule 3 (Nofzces} in the case of + any account in respect of Whmh'

the Sewr;ty Agent has sole signing rights; ami

(_ii) .' _ Ppait2of scheduie 3 (Narzces) in the case of any account in 1espect of thch
- the Security Agentdoes not have sole mgnmg rights,

ECRWEGRMMO?ZSQ/SQ/’L}KMJ i ()9223353 A
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to the person with' whom that account is held, in each-case on or as soon as reasonably
practicable after the date of this Deed (in the'case of any Account existing on the date
of this Deed) and on or as'soon as reasonably pr racticable after the date of opening any

~other account (m the case of any account. opened aﬁez the date of this Deed} '

E (’h)._ “each of its Insmaﬁces by sending 4 nohce substantlally bl thﬁ form of partS of

schedule 3 (Notices) to the relevant insurer; as soon as reasonably practicable and i
~ any event within three Business: Days of the later of the Senior Dlscharge Bata and'__
- the date on whwh the ass&gnment is gz anted;-and ' :

ey _ ¢ach Speczﬁed Centra{:t by sencimg a no‘taca substant;aiiy in the form of partf-l of

“schedule 3 (Notices) to ‘each: counterparty to that Specified Contract, as soon as
- teasonably practicable and in any event within three Business Days of the later of the:
ZSem{}f Discharge Date and the date on which the assi gnm ent is graﬁfed

g Acknﬁwledgement of n_uhs::e .n_f Security -

Bach Chargor shall use all 1easc3ﬁébie endeavours to pro'cure't:hat éach notice sefved by it~

- under. clause 5.2 (Notice of charge -or. assignment} 15 &t.:knowledged by ‘the. recipient:

substantially in the form aﬂ:ac:.hed to such notice within 10 Business ‘Days-of service of the

'ﬂotwe
_'Chaz ged Pmperty
.' Each Charg(n shail prampﬂy upon 1equest by the Securi ity Agen‘i at any ﬁme

'(a) © deposit with the Securi ;ty Agent alt documents of title or other eviderice of owne:zship,

__together with such deeds, certificates- and documents- as-the Securzty Agent may’
require {actifig reasonably) e lating to its Charged Property;

by -_afﬁ\ 1o and maintain on sich o its plant; macbhiﬁéry, fi xt'me‘s' f'fﬁ'ﬁgé vehicles or

other equipment as the Security Agent may. require a clearly legible 1dentzficatmn-
plate stating that the asset has: been charged to the Security Agent, in a: form
' accaptabla to the Secumiy Agent atid :

_(c)' provide the- Securlty Agent with all m’f@nnatmn it may 1easonab§y request in relation:
o its: Charged Pmperty :
: Real Fmperty Restrmnnn

_ .Each Chargm shall ensure 1hat a resmcﬂon in tha follewmg terms is enter ed onrthe regmter of
- the title of its Real. Property at: t}w Land Registry:

"No d;sposztmn of - ﬁ?e }egrs{e; ed estate by ﬂ?e pmprzemr of fhe f'egfsz‘erad esz‘ate is 1o be

. regisiered Without a written consent signed by the proprietor for the time being of the charge:
dated [DATE OF DEBENT URE ] i favour of [SECURITY ACJENT] referred 1o zn the charges _
-?egzsté? oF ity cmveyam:e; -

~together wlth., ‘where :-ap'pl.zcahié,. notice of atiy obligation on the Secured Parties to make

further advances undet the terms of the Finance Documents. -Each Chargor shall pay, when
diie and payable, all fees, costs and expenses incurred in comection with such applications:

ECRM/ECRM/A07289/39/UKM/109233355.4
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5.6 Investments
(a)  No Chargor iay:
E .{i} | h take or permlt the takmg of any action which may adversely affect the value

(b)

(d)

©

ofany of its Investments; or prejudice the interests of any Secured: Party
nnder any ‘Finance Docurient; or resulf i the rights- attaching’ to any of its:
Investments being altered or diluted; or

'(ii) - except where. the Security Agent 50 raquares ot pexmzts nominate aﬁothez .

‘person. to enjoy -or exerclse atly- of 1ts rights in ;e]aﬁon to any of its -
' -Investments

' Subject to clause 5. 6(&) and prav;deé that no Bveﬁt of Default is cc:n‘anmrjg5 _eacl

Chatgor may

: {i) C rebeive zmd retain ali dwzdenda or {}ther ncome patd or pa}fable in rsspecﬁ oF"

Its Invesmlents ard

ity _ -exercise all voting and other rights attaching to its "Iﬁvestaﬁe_nis;
‘provided that it does so-for a purpose not inconsistent with any Finance Document,
‘While any Event of Default is continting, each Chargor shall;

- 'hoEd'mlydivideﬁdé or other income réceived in r’eéﬁécf of the I}i\festﬁien{'s ont

trust for the Secuarity Agent and pay such amounts into. a -separafe. aceount or’
otharwme as the Sectirity Ageﬁt may direct; and.

{il) . exercise all voting and other rights attachmg to' the. Investments as: the -

.Secumy Agent may direct.

CThe Securxty Agent may, at any tine, perfect the Sect 1ty over any of the Investments
created by this Deed. On written request, éach Chargor shall execute any relevanf
instritments of transfer and will procure that they-are immediately registered in the
statutory regzsters of the relevant company and that share certificates in the name of

' the Security Agent and its nammee(s} it respect of such Invsstments ate: d:::hverecf to -

the Security Ageat a5 soon as reasonabﬁy practicabie

; At any time when any of ’she: Investments are rcglstered in the name of the Secur;ty-

Agent or 1ts nomines:

) - whileno Evant of Default is coutmumg, the Seomaty Agent shali accourtt to’ -

the relevant Chargor for any dividends of other income received in respect of
the Investments and; subject to clause 5.6(a), shall exercise all votmg and.
other rights attaching to the relevant Investments as such Chargor may-direct, .
provided that such directions would 1ot cause the Securlty Agetit to be in -

“breach of i any other-agreement or obhoaﬂon prgive rise to any i1abﬂ1ty ot the
part of the Secunty Agent: zmd

(i) -while aﬁy Event: of Default is contmumg, the Securzty Agent may retain any-

“dividends or other income and apply the same in accordance with the terins.

of the Finance Documents, and exetcise or refrain from exercising. such
‘yoting or other rights attaching to the relevant Investments as it thinks fit,

BURM/ECRMIA07289/30/ UK M/ 109223355 4 - _ 10
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() The Seciirity Agent shall have no duty to ensure that any dividends or other amotnts’

_are paid or recexved of totake any actaon i connection with any d1str1butxon r1ghts i
:espect of any of the Investments '

' Gﬁarged Aceounts.

- Bach’ Chargm shall operata each. Chatged Account in. acccsrdance wﬂ:h “the Saccmd Lierv
- Facilities Agreement and the terms provided in the notice referred to in clause 5.2 (Notice of

charge or assignment).and take such action ag the Secttrity Agent may requne to ensure that -
the account mandate for each Chat ged Account is. aiteleci in such way as'the - Security Agent :

‘may direct,
-Bo_ﬂk Dehts
Each Ci’a‘zéfgér.'_ shall::

. (@ promptly cbfiefct éé&:’h Bb‘@i{ Deiit" when 'dué f’ér'péyment"

(B) : __prc}mptiy ta (e anid: pursue all action necess&ry to recover any Beok Debt thch i tiot
~paid when due in accordance, if apphcablei Wlﬂl any. instructions ﬁom the Secunty _
Ageﬁt and : '

{_c'_) not agree to waive or seftle any Book Debt for Eess than pa1 Vaiue othe,r than wath the

prior wntten consent of the Security Agent

' Intellectual Pmperiy

Pr empﬂy foilowmg a wrltten zequest of the Secunty Agant each Chal gor shalI procure that-

" an-entry is niade in each televant public register of its Intellectual’ Pioperty to- mcmd the

existence of ﬂus Deed &nd the restrictions imiposed by it.-

Specified Contracts .

'z('a) _ Each Chargor shalf:

' _('i): perform s obhgatmns and’ exerczse its r1ghts (mc: udmg ensurmg the due:
-~ performance of the obhgatmns of the relevant cauntelpartzes} ‘under gach of
it Spae;f’ ed C‘oﬁu acts-in a dﬂlgent and time,]y MAnner;

(i) not make or agree to make any amendments or modifications to, not wiive -
- -any of its rights undet, norexercise any right to-terminate any - of its Specifi ed
* Contracts, except, in each case, as permitted uader the Second. Lien Facxiiues
' .'Agteement and

B (iify. pr ompﬁy inform the S&curity Agent of any material dlsputes 1e]a‘£mg to each
of its Specified Contracts. : : .

(b) - Subjectto clause 5.10(a) and chause 3. iO(c} and pmwded fhat 1o Event of Default is -

continuing, each Chargor may exercise its rights under each of i its Spemﬁed Contract
“without further reference to the Security Agent, unless: such exercise is reasonably
likely to result in a Default, adversely affect the value of the Charged Propeity ‘ot
would prejudice the interests of the Secured Parties under any Finance Documient.

- ECRM/ECRM/407289/39/UKM/109223355 4 ’ 11
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R () Whlie any. Everﬁ: of Defauit is continuing, each Charger shall exercise its rights unider

gachof is Spemf" ed Contract iny in accordance with the mstrus':tmm of the Secur;ty :
Agent
'Cerjt;nﬁcatefs_ of title -

At such time when an Event of Default has occutred and is cofitinuing (or in the reasonable.

opinion of the Secutity Agent, an Event of Default is likely o ‘oceur), the Secunty Ag&nt may.

request that -and the Chargors shall deliver to the Secur;ty Agent a5 soon as possible a
certificate of title in refation to any Real Property, in 4 form and substance satlsfactory tothe
Security Ageut and at the cost of the Char, gots. ' '

Fu-rthef aswranf:e

Each Chargor shaii (and the Parent shall procure that éach other membﬁ:a {}f the Gmup shall )
- promptly take all such- actions, incliding executing all such documents, nDtICES and_
- mstmctmns m such form ag the Sacuz ity Agent may I*easonably require: :

- (a) o create perfect protect anci (If necessary) maintain the Security f;reateé or mtended

to be created over any of its assets under this Deed or for the exercise of any rights,.
‘powers and remedies of the Security Agent provided by or undet this Deed or by law
o regulatmn . :

By ._"to confer on the Security Agent security inferests inor over any of its asséts located in

* any jurisdiction other than England and Wales equivalent or mmﬂar to the Security -
meatad or mtended ta he or eated by this Deeé and

: (if.i-) o facilitate the realisation Qf ‘the assats Which are, Or are mteﬁﬁed to: be the subject of"

the Secursty created by this Deed.

' Pawer 10 remedy

_If any Char; ger fails to wmpiy wﬁ:h any of its ﬁbligatzons m}c‘tar this Déed, the Secm 1ty Agemt

(or its nomineey may (4t the Chargor's ‘expense) take such action as 15 necessary to protect any

-agsets against the consequentes of such Char gor 's-non-compliance and to ensure compliance
with snch obhga’smns The Security Agent is not abliged to perform any Obhgatmn s:}f &

Charger norto take any action whiclh it may be entitled to take under this Deed

Power Gf attorney

3 (a)_ . As-security far the peffonnanca of is thgatmn*s under this Deed each Chargor-'

Cirrevocably and severally appoints-the Secwrity Agent, each Rec;ewer and gach
Delegate to bé its attorney, Wzth full’ yowel of Substzmtion

by The. attorney may, it the name of the 1elevan't Chargcr arid o 1fs: 'Ee}i':gif: and ‘at its

-expense, do anything which that Chargor is. obliged to do ander any Finarice
" Document to which it is a party but has- failed to-°do or which the Security Agent

‘Receiver or Delegate may in their absolute dxscretmn consider appropriate i

~gonnection with the exercise of any of their rig‘nts powers, authotities or discretions
-in relation to the Charged Property under-or othek'W;S& for ihe purposes of any’
" Finance D@cmnent or aity iaw or reguilation. :

€y Bach Chargor. ratxﬁes and conﬁrms anyﬂxmg done by any attomey tmdm th;s.

ciause 5,44, pr{}wded stich acts ‘were not-carried out neghgenﬂy, fr&uduienﬂy or in

- ECRM/ECRM/A07289/39/UKM/109223355.4 - o 12
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63

i

default of the provisions of this Deed. ‘Each Chargor agrees to indemnify the aftorriey
~against all actions, claims, demands and proceedings taken or tade against it and all
costs, damages, expenses, liabilities-and losses incurred by the attorney as 4 result of

- or in connection with anythmg Iawfuily dong by it under or in-conriection With this. 3
powei of atterzzey

i .RIGHTS ()F ENFGRCEMENT

y Secnreé Oblzgatmns deemed payabie

For the purposes of aH rights and powers n’nphed by statute, the Secu: ad C}bhgatmns are due'- :
and payabie on the date of this Deed.

When Securﬁy enforceable

The: Secm;ty or eated by ﬂns Deed is enfmccable at any time whﬂe an Event of Defauit is
i -contmmng

”Enih‘rcé'ment powers.

: 'At-_ény.time:

(a} e the Séc’ﬁi‘ity é?réatéc_i by this "Deec_i'"is éﬁforcéébie; of
(b) - following a request by" any Cha’rg@r' the Security Agént may;wiﬂioizt: fﬁiﬂi’er'ﬁoti'ce"

(D “sell, approp} ate, reaizs&z or transfer mcludmg o 1tse]f or{o: any pemon allor
any part of the Char ged Pioperty,

(i) appoint ong or more pem@ns to bea Racewer c;f all of any pal't of the Chargad o
?roperty, '
i) 'appomt an admini's’zrat{}r of any Cﬁaﬁ«g@# :

(i) _-exewise any of the powers authom;es and discretions ceﬁferred on
) . mortgagees, administrators or feceivers, under the LPA, the Insolvency Act_
‘any et’ﬁer Eeglslah@ﬁ or regulation or under this Deed; and

. (V) . take such ﬁlrther action as zt sees fit to enfozce ail of any part of the Secunty_' '
- created by this Deed '

-Rigﬁts in re]atmn toa Recezver'

‘The Security Agem: may témove any Recewei appomted under th;s Deed, appmmt atiother -
- person as Receiver-or appoint additional Receivers: FEach Receiver will be deenied to be the.

agent of the- Chargor who alone will be responsible for the acts and defaults of the Récéiver

‘and for any liabilities incurred by the Receiver. The Security Agent may fix the remuneration

of a Receiver whmh will be payabie by the relevant Chargor and form part of the Secuwd

- Obligatious...

ECRM/ECRMA07289/30/UKM/109223355.4 13-
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67

_ 'Redempt:en nf prlor Securxty

Where thme is any Security créated over any. of the Charged Pr operty wh!ch ranks in p1 1ority

oy
©

~tothe Secul ity created by this Deed and:

the .Security ereated -by th.;s Deed becomes éﬁférce-ahié;' and

the holder of such other Secirrity takes any steps to enforce that Security,

“the Security Agent of any Receiver may, at its sd’le discretion and st the cost and
‘expense of the relevant Chargor, redeem, fake a transfer of and repay the
: -mdebtedness sectred by such.other Secumty Allamounts paid by the Security Agent :

or a Recezver under ﬂus clause Wﬂi forzn part of the Secured: Obhgatiom

'Apprepl iation of payments _

. Any appmpriatmn by the Se;cﬂrxty Agent E:E Recewer or.a Delagate undei ’chts Deed w;ll-

ovetride any appropriation by the Chargor.

(a)_

: (b) ﬁ

: Flnanclal mllateral

To the extént that any of the assets mortgageci cha; ged ar as&gnec’f under this Deed
constitute "financial -collateral” -and this' Deed constitutes a "financial collateral”
arrangemeit" (in. each’ case for the purpose of atid as defiied in the Financial

- Collateral. Arrangements (No. 2y Régulations 2003) (the "FC Regulatmns") the
* Security Agent will have the right at any time when such. Security is enforceable to .

approptiate all or any part of that financial collateral in such manner as it sees {it-in or

towar ;:13 the satlsfactton of the Secured Obhgaﬁom
'Where'_any financial co?liat'eraf'}s a;n_pmpr’;ated,'its vaiae shall bé:'
' (1} i the case of cash its face valus at the time of the appt opﬁatmn

(i if the finanmal collateral is ];Si:ed or traded on & reoogmsed exchemge, the'

valug at which ‘it. could have been. sald on that ‘exchange at the time of
-appropr;ation and

iy in r:my other case, the amount 1easonabEy determined by the Secut ity Aganﬁ )

by such process as it may select, mcludmg mdependent Vaiuatmn

and the Chargms agree that the method of valuation prowded for inthis clause 6. 7(b} -

s ccsmmerctally reasonable for the purposes of the FC Regulations. -
: Demands

_ -Any demand fot payment madé by any Secured Party shaﬁ be vaiu:% am:i effectwe even if it

contains no statement ‘of the 1elevant Secured Obhgauons of an inaceurate .or incomplete

- statemient of them.

 ECRM/ECRMA(7280/39/UKM/109223355 4 ' _ 14 -
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7. POWERS OF A RECEIVER '

74 General powers -

 Any Reé&ivér-sviﬂ .ﬁa?e:"

. ..(._a).

the: rlghts powers pnmkeges and imimunities conferred on rec:ewers, mcewezs and-
maﬁagers and mortgagees n possesszon under the LPA:

. the rights, powms plmieges and iimmunities conferred on admmlstraizve receivers

(whether or not that Recelvel s an admnnstl atwe receiver) undm schedule T of the
Ensofvency Act; an(i '

all other ﬂghts powers prm]eges anci immumnities canfeued by 1aw or regulation on

receivers, -receivers: and managers, mortgagees in possess;on and admuustratwe.

'TBCEZVGTS .

7.3 Speciﬁc pbwe'ré :

. The ngh’es5 pawers and remedies provxded in this Deed ate in addition to: any nghts powelsf |
and remedies under - 1aw or 1egu1a[10n Any Receiver will hava the foEiowmg addltfona,l.

powel 50

(@)

the power to cfo or omst to do anythmg whmh the relevant: Chargm cguid door Gmﬂi

_ tca doin relation to the Char ged Property whw}] is the :ubject of the appomtment

by

~any of the rights, powers and dxscretmns conferred on a Receiver under this Deed or _ '

- the power to do all other acts and things which the Receiver may consider desirable

or necessary for realising any ‘of the Charged Property or- mcidental or conducive o

_ by law orlegu}ation and .

()

 the power to use:the'reieva‘rit Chatgot's iame for all the abave purposes. -

73 Variaﬁuﬂ of s“tat'u'to'ry' '}ib'wers

The folIQng statutmy provisions do ot appiy to ﬂus Deed or any, Securi ;ty created by ti'ns' -

Deed:.
1°8
)
(&)
@

(e}

- the réé:nﬁctibﬁ bﬂ thé _caﬂsclidaﬁcn. of m.oﬁgag_és in section 93 of the LPA.;‘.

' the msmctloﬁs on the. power to g:ant or accept the smrender of leases in secﬁons 99'. _
and 100 of the LPA; '

the conditions to the exefcise éf-a.-ﬁdwez* of 'é'sil-e in section 103 of ﬂ}'e-.L:'PA".”

the restrictions on the apphcaimn ﬁf pioceeds by a mortgagee or xecewer in sections

103, 107(2) and 109(8) of the LPA:; and

th.e-_restm_tmns- on the a,p})omtment of & receiver i section 109(1) of the LPA and the _

-provisions regarding a receiver's remuneration in section 109(6) of the LPA

. ECRM/ECRM/A07289/39/UKIMYIN0273355 4 - 15
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APPLICATION OF PROCEEDS

Gr&er of prinritjw :

_ AH amounts. recewed by the Secur 1ty Agent or'a Regeiver inconnection with the énforcement
-of the Security created under this Deed will be applied. to the extent permltted by apphcabie
aw, 10 acaordaﬁce Wiﬂz the prmﬂsmns of the Inter medﬁor Agreement

S&speﬂse aceount

_ The Security Agem may credzt any monies at any time: 1ecewed ar reaﬁ;sad under ﬂl!b Deed to -

an interest-bearing suspense account, for'so long and on such terms as the Security Agent_

-may detarmme pendmg their apphcatmn tawatds disaha! ging fhe Secured Obligations...

. N ew accﬂunts B

If a Secured Paity teceives or is deemed to have recéived notice of subsequent Security over
the Charged Property, then cach Secured Party. may open a new account with the relevant

- Chargor:. 1 a Secured Party does not open a new account, it will be treated as’ h&vmg done o
-~ at the time when such notice was received and as from that time all payments made by or on .

behalf of that Chargor to that Secured Party will ‘be credited or be treated as having been
credited ‘fo the relevant new account and not as havmg bezen apphﬁd in dlscharge of the - -

‘Secured Obhgahons

o Release ﬁf Chmge& Pmperty

If the Security Agent is satmﬁsd that all the Secured (}bhgatlons have, SubjE}Ct to ciauses 11 1.

- (Reinstatement) and 11.2 (dvoidable payments); been unccndittaﬂaﬁy and irrevocably paid
‘and -discharged in full and all - facilities which might give rise to- Secured. Obhgations-'
“terminated, the Security Agent will, at the tequest and cost of the relevant Chargor, execute

stich documents and take such steps-as wiay be: necessary o release’ the Charged Pr(}peﬁy'

©from the Securlty created by this Deed

' ?R()TE(ZTIODI OF THIRE) PARTIES

(a) -~ No buyer from, of ether person deaimg with the Secuuty Agent ora Recmvez wﬂE be
' cancemed to enqquire whether: '

Gy 'any m‘aﬁey i"emaiﬂs dua uﬁde;r the Finance Dmeum'ents“

(i) any p{}Wer which the Securlty Agen’e or Recewm is pui portmg to-exercise has- :
_'ansen or bec:ome exercisable; or

(i) the Secm 1ty Agent or any Recewa 18 valzdly appomted and actmg Wlthm ﬁsf.
C . powers m awmrdance with this Deed. -

.' b -'The receipt Of the Securtty Agent, any Receiver of aty Deiagate will be an: absoiute -

© and conclusive discharge to'a purchaser of any of the Charged Preperty who will have
1o obli gatmn to enquire how any rionies are applied.. -

'ECRM/ECRM/A0728939/UKM/I09223355.4. = 16



LOCUBION EAVEIODE L1 07 ULBLI-aULUHLN0-BAUD- A DT LIS ATSDE

10,

10,1

102

103

11,

ALt

112

| pﬂ(}TﬁﬁTi@N OF sﬁ-cmfw AGENT

' .'No Secured Paﬁy WLH be hable to- ReCO. i:o any ‘Chargor as moitpagee in possession by

reason of enféring into possession of any of the Charged Property, or for any cost; loss of-

- Hability on realisation, nor for any. default or omxssmn fo: whicha moﬁgagea in possassmn-

might be liable.

Tﬁcking

' :The Security sreated by thls Deed is mi:ended ta secure any further advaﬁees which any-'.
Secured Party I obhored to make under the Finance Dacumen‘cs

.}}lserehan ef the Senured I’ar-tles.-

Hach Secured Party is-entitled to exercise its ughts powers and dlscretions under this Deed i1

' -'accmdaﬁce with the terms of the Intercreditor Agreement and no Chargor has any right to.°

control or restrict any Secured Party's exercise of any of‘ its ughts powers or discretions urade:;

'  this Deed.
| .-SAVING-PROVI'SE{:)NS -
Re‘instafémeni |
: If at any ﬁme thete has been a zeEGasez se‘ctlemant or discharge: of any Gf ‘the. Chérgm 5.
: ehhgaﬂoﬂs under this Deed and, as-a’ C(}iisequﬁnce of any 11130Eveﬂcy {or- anai@gous}-

- proceedings or forany other reason:

L {a). any paysnent made 16 any pels{m iy raspaet of any Gf the Seaured Obhgaﬁon& is.

required to be repaid; and’
(by  any Séc'u{ity (or other right) held by -any Secuired Pérty i reSpE'c’t'éf. any of ‘the
'  Sectired Obligations (whether under this Déed or gtherwwe) is declaxed void, is set .
.'aszde or is otherwme affected '

then the relevant Cha1 gor S obhgatwm ander this Daed WxIE contitue in effect as tf there had:

‘been no-such release, settlement or discharge and as if the relevant payment had not been.

made and (as applicable) the relevant obligation or Secutity (or other right) had not béen so

~ affected; and accordingly (but: without limiting the Secured Parties' other rights under this
Deed) the Security -Agent-will be entitled to recover fit om . stich Chargm the value which the

Security -Agent-has placed upon such Securliy (er other right) or the amount -of any such
payment a5 1f such releasg seﬁlement or dISGhai ge-had ot occurred

. Avezdab‘[’e payments-

It ﬂle Security- Agent aﬁtmg reasonab]y, con51ders tha{' emy aniount pald by any Chargor in

respect of the. Secured Obligations is capable of being avoided, set aside or ordered to be
refunded ot reduced for'any réason then for the pur poses of this Deed such arnount will not be -
conmdel ed to have been mevocably paid.. :

© BCRM/ECRM/MA07289/30/UKM/109223355.4 o 17
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Waiver*cf defeﬁces -

he: oblzgatmns of each Chargc}f under this Deed and the Security created wnder- this Deed:

will ot be affected by any act, omission, matter or thing which, but for this clause, would
teduce, rélease or prejudice any of its obligations inder this Deed or the Security created

- under this: Deed (wrﬁiout ltmnatxon and whether or not known to it.or any Secuted Party)
including:. - : :

co{a) aﬁy time; waiver or consent gianted to, o comp051tmn wri;h any Chat g@r Dbhgor or

other persony

_ -(Ex)..- - therelease of any other Chargnr thgﬂr or any ‘other person under the terms of ¢ any -

compamtmn o art angement thh any cred:tor of any member of the Grou;a, _

{cy  the taking; vanatmn conpromise, exchange:, renewal or reIease Df or “tefusal or

neglect to perfect, take #p or enforce, any rights against, or securify over asséts of,
any Chargor, Obligoi or other person ot atly non-presentation or nofi- observance of
- any formality or other quunemeni in respect of any instrument or .any failure to
realise the full value of any security; - '

~(dy  any mc:apamty or lack of power authol ity or Eegai pe1senahty of or d}SSelutmn or

change inthe me}nbers of status ef any Chargor, Dbhgor or any other pmsoﬁ

(e} . any amendment novation, supplement extenszoﬁ wstatem:nent (howevc:r ﬁmdamenta} :

and whether or 1ot more: onerous) of replacement. of any Finance Docunient or any
“other document or securziy including without limitation any change in the purpose of,
. any extension of or any increase in any’ facility or the add;tmn of any new facility:
under any Fmance Document or ther document or securttyﬁ L

(f) any unenﬁ}rcaablhty, iileg4¥aty or invalidity of any Dbhgatmn of any per‘son underany -
- Finance Doaument or any other daauznent o secm ity: or-

. _'(g) any Insmivmzcy-bf_ _slm'{i ar p!:’oceedzﬂgs,..

Chargm Iutant

_'Wzthout pf@JLEdICE to the “gener ality of clause 11 3 (’Wawer af defences) each “Chargor

expressly confirms that it intends that the Security created under this Deed shall-extend from

- {ime to time to any (however fundamental) variation, increase, extension or addition of or to
- anly of the Finance Docuinents and/or any facility or amount made available ander any of the
Finance -Documents- for the - putposes of or 'in connection with “any of the following:

acquisitions ‘of any nature; increasing working capital; ¢nabling distributions to be made;

gatrying out restructurings; refinancing existing facilities; refinancing any other mdebtedneqs

- making facilities available to new borrowers; any other variation of exfension of the piirposes
for which: any facility or amount mlght be made avatlable from tﬂne to t!mﬁz, aiaci any fees, .
_costs and/or expenses assoe;ated with any of the foregoing.

: Immﬂediate recourse
' Eéei‘a Cﬁargu'r waives any right it inay'iiéve of fit st'féquiﬁﬁg' aﬁy Secuted Party- (fo'r"an'}? trustee.

o1 agent on its behaif) to proceed against or enforce any other righits or" security ‘ot claim
. payment ﬁc;m any person before- clalmmg ﬁom that Chargm under thiS Deed Thas waiver

EQRMfEcmw?zsgfs%le992233554 L = 18
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.Appr{)prlatlons

: -Gntll all amounts which may be or become payable by the Obligors or the Chary gors under of
- connectmn with the Finance Documents have been 1rrevocab§y pa1d in fuii each Secured
“Party (or any tmstee or-agent on its behaif) may
Co{ay refrain from applying or enforcing any otha; moneys, secur ity or ughts 11e§d or’
" " received. by that Secured Party (or any trustee or agent on its behalf) it 1espect of -
- those amounts, or apply and enforce the same in’such manner and crder as it sees fit’

{whether against those amounts. or other wrse) and no Char, gor sh,aﬂ be entltiaé ‘to-the.
beneﬁt of the same; aﬁd

hold in an méezest-baaz ing suspense aecount any Moneys recewed from any Chargor
oron account of any Charger s liability under this Decd.

'Defe’rra] of Charg'n 5! rights: 3

(@

Until all amountq thh may be or beceme payabie by the Obiagors or the Chargms .

- under or in connection with the Finance Documernits: have been irr evacabiy paid in full”

and unless the Security Agent otherwise directs, no-Chargor may exercise any rights:

- which it may have by reason of performance by it of ifs.obligations under the Finarice:
. Documents or by reason-of an"y amount be;ng payabie or liability arising; under the

~ Finance Documents:

Gy 'm-berindemmﬁad by a Cliargor or an Obligor;”

: _(i'i)' o claun any -contribution from any other Chargor or guarantm of any

_'-Obhgor 5 obhganons undel the Finance Documents;

: (111) - fortake: the beneﬁt (in whole or in part and whether by way of submgatlcm or

etherwme) of any rights of the Secured Parties under the Finance Documents.
‘ot of any other guarantee or security taken by the Secutity Agent pursuant to,
Lot m conuectwn wnth the Finance Decumants by any Secured Party: '

' _.ny)- _-to bri ing legal or othe; pmceedmgs for an mder 1eqmrmg any Obligor: or any

‘Chargor to-make any payment; or pezfmm any nbhgatmn in respect of Whtch :
- the Obhgar ot Charvm has gwen a gﬂ&f&nﬁee undertaking or ;ndemmty, _

vy E,o exermse any ught of Set~off af,auast any. Dbhgm ar Chargor andfm

iy to ciam‘; or proveasa creditor of aty Obhgor or Chargdr in compeu{ton w1ﬂ1

- any Secuwci Party.

CH any -Chargcr.i'eceiive_g...aﬁy benefit, paymeiﬁ or d.isﬁr_'i:buti:dﬁ. in relation to such rights

it shall hold that benefit, payinent or distiibution to the extent necessary to enable ‘all

- -amotnits which may be or becomie payable to the Secuted Parties by the Obhgars or
“the: Chargars undet or it connection with the Finance Documents to be repaid in full

_on trust for the Secured Parties and shall promptly pay or transfer the same fo the
_"Secuﬂty Agent of as the Security Agent may d:rect for appiication v accor da,nce with
clause 8.1 (Orde: of priority)..

FCRM/ECRM/A07289/39/URM/109223355.4 ' L ' 19
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14.

'(SHANGES 'I‘O 'IHE I’ARTiES
. New Chargars
--Any pefsorn. who w:shes to become a Chargor or: whom the Security’ Agent agrees may
~become a Chaigor (a "New’ Charger“) must deliver to the Secutity Agent a duly executed
~"Déed of Accessiol. With effect from the date that the Security Agent has signed-such Deed
of Accession, the parties agree that the New Chargor will become a party to this deed and wﬂk _
* . assume the same obhganems ag if it had been an Original Chargm under this Deed

- No ass1gnment by Chargor“s

“No Chargor may assign any of 1ts mgh‘is ot transfer any of ﬁs ughfs or cxbilgahans under. t}ns :

Deed.

: A_ssigmenf by Sectirity Agent -
The Sééurity Agent fmay’ ésszg’n aﬁy of its ights or traﬁéfér’ or novate any of i’ts"'fiéhté or
 -obligations under this Deed 'in accordance with the terms of the Second Lien Famht;eg-
. Ag1 eement and the Intercr editor Agreement,

g C(}UNI‘ER}_’ARTS |

This Deed may be exccuted in any nifber of comateiparts and this has the samﬁ effect asif

- the SIgnatmes onthe couniﬁea parts were on-a smgle copy of the Deed

' GOVERNWG LA-‘W

- This Deed and any . ioh-coritractial thgatmm ausmg out- of ot in cennectmﬂ with 11: are’ '

s

- governed by the 1aw of England and Wales.

JURISBICTION

&) - The courts of Engiand aﬁd Wales hava excluswe jusisdiction to settle any d;sputf: :

+ arising out of or in ‘comnection with this Deed (including a dispute regarding the
existence, va idzty oi termination of thzs Deed) and any. 110:1~c0ntractual obhga‘cmns
aitsmg Oﬁt of orin connectwn with it (a "Dlspute“)

by -The partws to this Deed’ agree that the courts of England and Wales are the most

appropriate and: convenient couirts 1o seﬁie “any Dispute and: accc;rdmgiy no party tor
this Deed may argue to the contrary ' .

¢y Clause iS(a) is for the beaeﬁt of the Secured Parties only Asa result, o Secured
Party will be prevented from taking proceedings relating to a Dispute in any other: .

-~ court with jurisdiction. To the extent allowed by law; the Secured Pames may take

- c:oncmrent pr oceedmgs in. any number of Juusdmﬂons : :

THIS DEED is executed as a deed arid dehvered o the date sta"ted at. the bagmmng of tins Deed

: ECR’MiECRMM‘WZS?fEQf_UKM!]{)922335-5.4-' - 20:
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SCHEDULE 1: THE ORIGINAL CHARGORS

Ltah _}i{oidings Limited England and Wales 12481337

Southerns Holdings Limited England and Wales asizr
Southerns Limited England and Wa}es 06754178

Southerns Ofﬂce.lnte.riors(Ybrkshire) England and Wales 03898 '1.45

Ltd. '

Southerns Broadstock Limited England and Wales 02752681

Space Kn.vadef Design Limited _England and .'Waie:s 06997353

Tavisford .Lt.d England and Wales- 06122954

Southerng Office Interiors Ltd. England .and'_ Wales 03478080

Southerns G'roup Interiors Limited England and Wales 07973172

ECRM/ECRM/407289/39/UKM/109223355 4
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SCHEDULE 2! DETAILS OF CHARGED PR(}}?ERTY
Part 1: Real Praperty

' Nose at the date of this Deed.

Part 2: 'Speéiﬁed--Sha'feé '

Southerns Limsited - Southeriis Broadﬁock' (2752681 - 229,082 ordinary shares. '
' 'Lumted : of £1 each '
| Southerns Limited _Space Invader. Demgn 06997353 200 ordinary shares of £1
Limited ' each
‘Southerns Limited Southerns “Office 03898143 1250 ordinary shares of £1 |
' | Intetiors . (Yorkshire) each
Limited -~ '
Southerns Limited | Southerns Group | 07973172 15,561 ordinary shates of |
' N Intetiors Eimited . - | = | £1 each . :
o :1 ;112 mdmaiy AT shares-
_ Gf‘ £1 each
. Southems:Li_mited | Ralph Capper Tnteriors | 01587095 213 ordinary shares of £1- o
' o Limited ' each '
Southerns.  Group-| Tavisford Ltd 06122954 10,406 ordinary shares of |
Interiors Litd ' ' ' £I each '
“Tavisford Ltd | Ralph Cappel Tntertors | 01587095 ‘637 ordinary shares of £1
-lelted : T each
| Tavisford Lid | Southerns ~ Office 03478080 3,420 ordinary shares of
B | Interiors Lid. ' £1 each
| 2,280 preference shares of
1 £1 each '
Utah Holdings Limited | Extentia Group | 09511322 5,255,000 A qhares of
: | Limited ' 1 £0. 01 each _ :
13,700,000 Al shares ef
£9 01 each
600,066_'B'sl1ares'c’)f £0.01 1
each '
12225007 C1 shares of |
£0.01 gach '

| ECHM/ECRMA07280739/UKM/109223355 4
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10 D1 shares of £0.01

10 D2 shares of £0.01

£0.01 each

222,500 C2 shares of
£0.01 edch

each

each

5,000,000 E shares  of
300,000 shares of £0.01.|
sach

{ Deferred Share of £0.01

Limited

Utah Holdings Limited | Southerns Holdings 12481327 1 ordinary share of £1.00
_ . Limited _ : L
Southerns Holdings Southerns Limited 06754178 300 A ordinary shares of

‘shates of £1.00 each

£1.00, 100 B ordinary

Part 31 Bank accounts

None at the date of this Deed.

‘Part 4: Insurances

None at the date of this Déed.

Part 5: Specified Contracts

None at the date of this Deed. _

Part 6: Specified IPR

.N'oné .at the date of this Deed.’

| ECRM/ECRM/A07289/39/UKM/109223355.4
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SCHEDULE 3: NOTICES
. jPézj*i;iQi:_._ Form of nbtibe-'réi'aﬁi;g i:e-éssig‘_ned aceounts _(Seéu’z‘ity; Agent:ha.s_ sole sigring rights)
To:. ' {naﬁ_ﬁe and address of ac'ééun_r'hoiéﬁng nstitution) (the "Acic_:"r_;;ili{ Bank')

Dated:  [dlate]

. .'De.ar”Sirs', :
“NOTICE GF SEC’URITY
: _1'.' C We g{ve Vou- ﬁotace that under a debentare dated [DAT E} we ha:ve [charged!asmgneci by Wiy
of security] to [SECURITY A4 GENT] (the ”Seguruty Agent") all our present and future tights,

title and interest in, under and to each account listed below (each an "Acmﬁnt"), including
- all monies (mciudmg mt&rast} at any time standmg to the credit of such: accr}unts

2. We inay not withdraw or attempt to w;thdiaw any arﬁounts fmm any- Account without the-
. _pnol written ccmsem“ of the Securlty Agent.

C30 ' - With affect froin the date of thls notlce we mevocabiy and uncond;tmnaﬂy authortse and: -
g mstruct you:

(a) to hold all mofiés fromi time 1o time: standing to the ¢redit of each Account to the
order-of the Security Agent and sccordingly to pay all or any part 6f those monies fo-
the - Security Agent (ot as it ‘may direct) prmnptiy foilowmv teceipt af writtes -
‘nstructions from the Secm ity Agent; : : :

by todisclose to the Security Agent such information relating to us and each Account as
' the Security Agent may from fine 1o timé reasonably request, including grantmg thie .
Security Agent access to our onling account- details and providifig copies. of all
statements in. electromc ot papes form,, and

ey o accept ‘any instructions from the: Secunty Agcn‘c o change the 51gnatenes on the
relevant account mandates to persons spec}ﬁed by the Secm ity Agént. '

‘4, This notice and the authoritxes and mstmchons it centams may’ oﬁiy be revoked oF. amended.
' “with the prior-written consent of thie Secm‘zty Agent

S _'.T}ns notice and any HoT- contractual obligations arlsmg out oi or. it conﬁectzon wzth zt are _
'governed by the law of England and Waies

“ECKM/ECRM/A407289/36/UKM/ 1092233554 ' o 24
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6 Please confirm your agieement to the above by signing the enclosed copy of this notice and
returning it to the Sec&r;ty Agent (w1th acopy to usk

“Yours _falthfuilyg

B R N e e e e e e ke aa e ey e ke ek by

for and.on behalfof
 [CHARGOR]

To be includéd on éﬁpy noﬁce':
To [mme address and depaﬁmem af SEC?,H"IZ}I agem]
Copy_"to [romre and addr ess of chargo;]

Dated: [dat‘e}

DearSirs

- ACKNOWLEDGEMENT OF NOTICE OF SECURITY

We aékﬁoWIedge_ receipt of the above notice. ~ Terms defined in the notice ép?iy".to- this
acknowledgement. We confirm that we ' . :

"L - have not received notice: of any other asszgnment of‘ or charge over any Account and Wiﬂ.
' : pmmpﬁy noﬁfy you if we rece:ve any such notice in the future;

2. 'W;II ccmpiy with the terms of 1he notice set out above; and”

3 -_WilE nat clain or exercise any rlght of set-off, countewiaun I1en or nght to combine accouiits
orany othez similar right in relation to the monies standing to the credit of any Account

“Yours falthfully,

e A
[ACCOUNT BANK] -

" BCRMY/ECRM/407289/30/UKM/ 1092233554 25
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Part 2 Form uf nom:e relahng to ass;gned decounts (Secursty Agent does not have soie szgmng
rlghts}

Tor | [namé and dddress of accoint holding instinition] (the " Account Bank™y

. Da‘ted:' o [date]

- Deiir Sirs

“NOTICE OF SECURI’I‘Y

' i.. o We g;ve yﬁu niotice that uader a debenture dated {DATE} we' have Echa:a credfasagned by way'
. of a security] to. [SECURHT AGENT] (thé "Security Agent”) all our present ‘and- Afuture
rights, title and inferest in, under and to each account listed below (each an "Account”)
. mcludmg all monies (mcludmg mte; est) at any time sta;ndmg to ﬁae ci‘edit of such Avcounts.

2. We may contitiue to operate sach ‘Account unless and until the Security Agent nctifies you in .
: writing to the contrary. With effect from the date of such.notification, we may niot withdraw
Cany further monies from any Ascount w1thout the prior written: consent of the Security. Agent
10 each W]thdrawal "

3. _We therefore ir revacabfy and uﬁcondltwnaﬁy authorise and mstruct you

(ay . with effect fmm the date of this. notice, to disclose fo the Se{;umt}/ Agent such.
information relating to us and each Account as the Security Agent miay from- tﬂna to-
‘time reasonably request, including granting the Secunty Agent aceess to our onling
-aceount detalls and prov;dmtr coples of all. s*tatemems i1 electronic or paper form; -
- and

- (b) ' 'With effect from the date of'the nmtaﬁcataon descx 1bed n pai agraph 2r

(1) - to'hcjid ail monies from time to tinite. staiding to the credit of each Account to -
. the order of the. Secuuty Agentand ac:cerdmgly 16 pay all or any pait of those
monies to the Secumty Agent (o as it may direct) promptly followmg wr;eipt' :
_of written instructions from the Secmzty Agent and :

- () t‘o_accapt_any inistrigetions from the Secunty;Agent _t0 chéﬁg‘e f}ae.é'ignétét‘iés :

- on the relevant account mandates to 'pe'rson’s specified by the Security Agent.

A 'I’ins n{}tme and any autho; 1ty and. mstmctions it contains’ may only be revoked oramended
with the prios wntten consernt czf the Secutity Agent - '

£CKM!};CRMMO7289;’39!UKJWi092233554 ] 26
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: 5  This niotice and ‘any nion-coritractual obligations arising out of or in comnection with it are
' - governed by the iaw of England and Wales. .~ ' '

6. Please confirm 3 your agreement to the above by s1gmng the enciosed copy- of thls tiotice and
' ' returnmg it to the Secm ity Agent (w1th & Copy- to us). ;

Youra faithfully,

e T T A R LR R R R R P R LN

for and on Behalfof
[CHARGOR]

[To be included on copy notice:]
Tor _ '[é?a?ﬁe_;' aildress and cféj}arﬁnent of security agenf].'
: .Copy: tor  [name and address-éfcha'#g{;r]_

Dated: [date]

Dea’r_ Strs _ | .
ACKNOWLEDGEMENT OF NOTICE OF SECURITY

We écknowledge receipt of the above notice. - Terms. defiried in the: ﬁoﬁ.{:e_ {a'p:p.ly- to: this’
acknowleégement We conf rm that we ' '

i “have not recewed notice of any other asmgnment of or charge over any Account and Wﬂl
“promptly notify you 1f we receive any such notice in the future;

2 | will compiy thh the terms of the notice; and

3 “will not claim or exercisé any right of se‘t«eff coun‘tercla:m lien of nght to combme acceunts
‘or any other similar right in.relation to the monies standing to the credit of any. Account.

- Yours fa'iﬂiﬁilly,_

%m, and';;ﬁ géilaif Of ..............................
[ACCOUNT BAN}Q

' ECRMfECRM/407289f39_/UKM/i 092233554 27
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To:

Pated:

" Part 3: Form of notice relating to insurances
[name and address of ihsurance eompany/underwriter]

[date]

: Deat Suss :

 NOTICE OF SECURITY

1.

2.

H,

We 1efen to [POLICY} pﬁhcy number {NUMEER] between us- and you (the ”Pohcy“)

We give you Hotice that, .'_um:ier a debesitire _datéd [DATE], we h_ave assigned by W‘a}/]bf

security to [SECURITY AGENT] (the "Security Agent) all of our present and future rights,
title and -interest in, undm and to the Policy and all ploceeds and L}azms arising from the-
Pﬂhcy '

We may nol agwﬁ to ameﬁd or terminate the Pahc::y, w1thout the prmr written consent of the .
. Securﬂy Agent ' :

Ll you 1E‘C€IVB wntten notice to the contrary frem the Security Agent, yeu may contmue to-
deal with vs in relation to the Policy. After you receive such notice, we will cease to have any

.'nght to deal with you in relation to the Policy and: you must’ deal directly with or upon the
“written, ;nstmctmns of the Sem:u 1ty Agent

“With effect from ‘the daté of this notice, we mevocabiy and uncondmmlalfy aulhor:se and

mstruct you

'tfa)'_ _E:o' disclose such information - i‘elaﬁﬁg to the Policy - and 1o give such
ackiiowl edgements and undertakings ieiatm g to the Pel;ey as the Secm'ity Agent may
fiom tlme to time reasonabiy request; |

g (ib')'-_ o make all “payinerits under or.in connection’ wﬁh the Pc;hcy as dlrected by the

: Security Ageﬁt and.
(_c‘) o give-_at least 30 ciays'_noticé ﬁozt_h'g' Sacui‘ity' Agent.i.f_ yoﬁ_propdse‘for
{i’) - ‘repudiate, res;:i'nd. br_--éaﬁégf the P‘Qiicy;' |
' (;1} - treat the Policy as avoided if 'w.:ho.ié o in part; .
(i) treat t’ﬁe Policy és expired due @ ﬂéﬁawpéylﬁehf' of pl'-einiﬁm (and- m stich' x
notice you st give the Secutity Agent the opportunity to rectify any snch

U non- payment of pr em;um W1thm the notice perz{}d} or

vy otherwise declme any claun undel the Polmy by or on behaif of 2 an"y insured -

_ patfty._

“This notice and the authgnty and mstruc‘ﬂons it contams may “only be 1evok;ed or- amended
~with the Written conisent of the Secm ity Agent

| ECRMVECRMMAOT28939/UKM/I09223355.4 B 28
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T This notice and any non—contractual obligations arising out of or in cennectmn with it dre
governed by the law Gf Erzgland and Waies

8. Please confirm youz ag;eement to the: above by signing "the enciosed copy of tlus nota{;e and_
- returning it to the Security Agent (w1th & copy o us)

 Yours faﬁhﬁﬂly,

J R R T o L o R e e e I R R

| For and on behalf of _
[CHARGOR]

[To be included on copy tiotice:]

- Tor |name, addyess and department of security agent)

-C’O'py' tor [rame and address of chargor]

Dated:  [dare]

. Dear' Sﬁé ' _
.ACKNOWLEDGEMENT OF NOTICE OF SECURITY

We. aa:knewledge -rece'ﬂpt of the abov_e' notice. Terms defi ned in the fiotice appiy to this
~acknowledgement.. We confirm that we:

l.© have no’_c_'re'céived notice of any previous assignment of the Policy and will promptly niotify
o you if we receive any such notice in-the future; : :

2. will comply with the terms of the notice; and.

3. will niot - claim or exercise any rzght of set~off counterclaim or othier right in relat;oﬁ to
amounts payable i connection with the Policy. '

Yours faathfui]y,

.x.-‘ta.“u..-...x.....n“,.'.-..,.uwu----;; ...........

for and on behalf of _
[INSURANCE C()MPANY/UNBERWRITER]
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CTos

: D;itéd-:'

R Par‘t 4 Ft}rm _ef notice _reiat_in”g-tu Spefciﬁed Contracts
[name and. addr ess af cezmrerpaf zy]

[date]

“Dear Sirs,

NGTICE DF SECURITY

1.

3,

'"We 1efer to [AGRE’EA{&ENI] dated {DAT Fi between us and you (the "Agleement”)

' We gwe ‘you notice that, under a debentme dated [DATE] we have assigned by way of

security to [SECURITY AGENT] (the "Security Agent™), all of our: presem and futuie rights, -
title.and 1 interest in, under and o the Agz cement. )

.We may ﬁt"ft3 'Without ‘{hé primf ccnseﬁ-‘t e}f ‘the S’écw:ity Agent: '

{a) ..anaae 10 any amendinent; suppEemem: extensmn Wawerg. suuendez - Eease or
“termination of the Agr eement :

by con&etﬂ: 10 a’ny :as'sigmheat or transfer of 'yéuz“ interest under the A‘greéméﬁt‘ '61."

ey assign any oI‘ our mghts or tiansfer any of our ngbts or’ ebhgations undar the:

. Agreem ent..

Until you racewe writtén notme to. the cotitriry from the Secumy Agent you may. contmue o

deal with us in relation to the: Agleament After you receive such notice, we will cease to -

have any right to deal with you in relation to the Agreernent and you must deal directly with

- or upon the written instructions of the Security Agent. We will remain Tiable to-perform all:

our obligations under the Agreement and. the Security Agent is under no obligation of any
kind under the Agreement and assumes 1o liabil ity in the. event of any failure EJ}? us: to-

: per‘f orm-our obhg&tions under tha Agreement

g With effect from the date Of this notice, we irrevocably and unmonditmnaily authcmse and
- Instruet ygu '

(a) to disclose such 111f0mﬁation 1elaﬁﬁg to the: Agreement” and to- 'give such

' aclmowlecigemems and undertakings relating to the Agz eement as the Securzty Agent
‘may fromi time to time 1equest and :

- (by o, pay all amounts undet‘ of ifi connéction: with the A'greeineﬁt to the account with

[ACCOUNT BANK] (accotnt number [NUMBER] and sort codé {SORT CODE]}
_umléss otherwise directed by the Secur;ty Agemt

This ‘noticé and the auﬂmnty and instructions it contams may oniy be révol (ed or amended_ :
wzth the wr;tten f:o;:zseﬂt of the Security Agent ' '

This nohce and any nonnconiractual obligations aising cmt Of or in. connec:tion w1th itare
govemed by the law of Engiand and Wales '
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8 Please coiifirm your ag eemetit 1o the above by signing the enclosed cepy of this notice and.
returning it to the Security Agent (wrzh a copy to as)

| Yours fithfully,

B S e N kL L SR R I e N e,

.'Fdf::&h‘d oft béh’gif of =
[CHARGOR]

[To be inchided on copy notice:]

 Tor- “[name, address and department of security agent]

Copy tor - [rame and dddi;ess of Cha’?g’or‘}

 Dated: | [date]}

Dear Su $ |
..-ACKN()WLEDGEMNT OF N()TICE ()F SECURIZTY

We. acknowledgé receipt :of_ the above_ niotice. Terins “defined in. the riotice. apply to - this-
acknowledgement. 'We confirm that we: ' : - . -

1. ‘have not réceived notice of any previous assigniment of or charge over the Agréement and will
_ _pmmpt’iy notify you if we re‘ceive 'af}y such notice in the future;

2. Ei comply with the terms of the notice; and

3 will not ciaim or exercise any right of setwoff or coun’serclalm or any. othez 51m11a1 ught in -
- relation to amounts payabfe i connection with the Agreement,

: Yoms faithiutly,

*forasdonbehalfor
[COUNTERPARTY]
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SCHEBULE 4: F{I)RM GF ‘i}ijEi} OF ACCESSIGN

'_ THIS DEED i is made on . ' ' - 20{#]
'BETWEEN

(i) '[AC{Z’EDING CHARG@R} i compaﬁy macrporate& in [England and Wales} with company--
- number [NUMER} (th& "New Chargm " and

_'(2)' : | ESECURITY AGEN]} (the "Seeur ;ty Agent") as seeur;ty tmstee for the Secured Partiag
1. HWTERPRETATION

. (aj' : Iﬁ this Desd the "Debenture" means a debenture dated {DATE} made between '
' + amongst others; Utah Holdings Limited and the Security Agent. _

(by  Unless 4 contrary indication appears:
(i) terms deﬁnéd in the Deﬁéhﬁ:ﬁ}ré w’iii liave the same meaning in this Deed; and -
L) the prancipfes of construction in ciause 1.2 (Constructiony of thie: Debenture '

apply also to-this Deed as if set'out in full in this Deed, except that refex ences
to the Debantuze shall be constiued as references to ﬂus Deed

(e} Unless expressty pro‘v;dec} to the contrary in this Deed, a perscm. whois not a patty to
" this Deed has no right ander the Contracts {Rights of Third Parties) Act 1999 to-
enforce or enjoy the benefit of any term of this Deed. -Notwithstanding any term of”
this Deed, the consent of-any person who is not a party 16 this Deed is not required to
rescind or vary this Deed at any time.

2. ACCESSION
21 Agreement to aecede

 The New Chai a0t agrees to acc,ede and become a party to the Dabenture and to ba baund by -
the terms Gf" thie Debenmre as & Chargor with effect trem the {iate of thm Deed.

a2 . Effect of accessmﬂ

_W1th effect ﬁcm the date of ﬁns Deed, the Deban‘ﬁue wﬂE be read and comistrued for aii

. purposes as if the New Chargor-had beenan mlgmai party to it in the capacity of Chargﬂ;“ (but'

50 that the Security created as a result of such accession is created on the date of this Deed).
‘The Debenture will continue in full force and effect-and the Debenture and this Deed will be
read as one and construed so that referdrices in the Debenture to "this Deed" and s;mﬂar

- phirasés will be deemed to include this Deed of Accession,.

3. -SEC{'IRITY
3.1 | Grant of -'Sécur“i'ty
: W:ﬁwut hmrtmg the generailty of ciause 2 (Accession), the New Chargor grants Seeurlty ot

terms set out ifi clase 3 (Gr ant of security) of the Deben‘cure a3 1f‘ gheh terms were sét out in
full in this Deed

- ECRM/ECRN/407280/39/URM/1092233554 -+ - ' ' 32
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: :..3_;2 [Sffm‘tgége

"W1thout 1un1tmg the genet alﬂ.y of ¢lause 3 (Grant Of secur zty} of the Debenture the New
Chargor charges By way E}f first legal mm‘tgage ' :

:_'(._a) ali its Reai P1 oper‘ty hstecf it the scheduie to-this Deed and

(b) --aH its other Real Preperty (1f._'any) as at the date of this Deed.] -

3.3 [Fixed cha’rgés

Without limiting the genelahty ¢ ause3 (Gmm of secm zty) Qf the Debentme the New'
Char gor char ges by way of first fixed chaz ge :

{ay {aﬂ its Spemﬁed Shares 11sted in the sc:heduie to tins Deed }{and]

(by {ail its ‘accotmts iisted in the scheduie o ﬂzis Deed: and mamtamed Wiih 4 Secmed
‘Party dnd-all monies {mciudmg interest) at any: time standing to the credlt of each
Sﬁeh accnunt ] :

; 34 : '.'[Asmgnment

_thhout 1umtmg the - generahty of clause 3 {Gmm af secr zty) ef the Debenture, the "Naw-
“Char gor 3551gn3 by way of secumiy o the Security Agent: :

(& [;ts Keyman Pehcy and all its Other Insmaﬁces mcludmg any hsi:ed tn the schedule to-
‘this Deed ;] {and]" '

(z’))_' o qall i?zs':'-Spe'mﬁed_Contr&c’ts listed in {he schedule to this Deed:] [and]
."_(c) [&H its Spec'iﬁe'd PR listed in the sehéduié; to this De’ed"} [aﬁd] B

(dy [aii its acc:ount I;sted it the schedule to this Deed. and’ mamtamed wath a bank, a
financial institution. or other pérson (other than a Secured- Party)and all. monies
- (including interest) at any time standing to'the o edit of each such account 4]

35 '.Re'al ?mperty Ré.sfri'cﬁun: '

The New Chargox shai? ensure that a- 1estrict10n in the fofiowmg terms is entewd on the
reglster of the tzﬂe: of its Reai Pmperty &1 the-Land Reglstry

- "No dzsposztzon of the. reg:sz‘ered esrare by the proprietor of the regfsre; ed-estate 5 10
be registered without d writlen consent signed by the proprietor for the time beingof

" the. charge doted [DATE] in- favow of [SEC’URIT Y AGENT] as security - rusteé
refer f*&:f fo i the charges Jegfster oF zz‘s conveyaricer.” .

. 'together "Wzth where apphcai)ie i’iO‘I!CG of any. Qbhgatzon on- the Secur ed Paft;es 1o makﬁ:

 furthier advances tinder the terms of the Finance Documerts.. The New Chargor shall pay,
_When due and. payabie “alt fees, costs arid - expanses meurs ed in’ connection m’ch such
appiwatmns
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36

'N(') avoidanice of Séc’uri’tf -

The Security cxe&ted as 4 esult of this Deed will not in any- way be z,vmded discharged,

- released or otherwise’ adversely affected by any ineffectiveness or invalidity of the Debenture

or of any other party's éxecution of the Deberitute or any other Deed of Accession, or by any
avoidance, invalidity, discl aarge or 1eleasa of any Security contaitied in the Debenmle oriw

- any othet Deed of Accession,
| 'CGUNTERPARTS

"_Thls Deed may be executed m any number of counter‘parts and th;s has the sarmie effect: as 1f it

the mgnatures on the counterparts were ona smgie copy of the Deed.

' GOVERNHQG LAW "

This Deed and any nomconuastuai obhgatmns arzsmg out of or i connectmn wzth it ate : '_
_governsd by the law of England and, Wafes '

-3 URISDICTION

.-'(&)” The courts of England and Wales have exc]uswe juiISdICtm}} fo gettle’ any diSpute

“arising out of ‘or in connection with this Deed {mciudmg a dispute regarding the -
. existence, validity. or ‘termination of this Deed) and aty non-contractual obhgatlons -
“arising out of or it connactzon wﬁh 1t (a "D;spnte“)

: (b’)' The pamcs to this Deed agxee that ﬁ'ae ceurts of Englané and Wales. are. the -most

“appropriate and canvenietit courts: to settle any Dispute and accordmgly no: party o
th;s Deed will-ar gue to the contrary, '

' _-'ta)-- Clause 6(&} is for the beneﬁt of the Secured E’art;es oniy As a result, the no- Secmed

Party will be prevented from taking proceedings Telating to ‘a Dispute 'in. any other -
~ court with jurisdiction. To the extent aliowed by law, each: Secured Party imay take
concmrent proceed;ngs i1 any number of jur 1sdmt1cms ' :

TI—HS DEED is executed asa deed anci ciehve:red on the: daie stated at the begmnmg of thls Deed

[ﬂfse; ' Schedu]es as appr ﬁprzafe failawmg tfw form of the Schea’zfles in.the De‘benmre]

- [Insert‘ execution pf_"owszons as czpprapmaz‘e]_.
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EXECUTION

The Original Chargors

Execcuted as a deed, by UTAH HOLDINGS
LIMITED:

Executed as a deed, by SOUTHERNS
HOLDINGS LIMITED:

et et St et

‘Name (block capitals) WARWICK LEY

Director

Signature

Director

Birector

ECRM/ECRM/407289/39/UKM/ 1092233554
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Executed as a deed by SOUTHERNS
LIMITED by a director in the presencé of a
wiiness:

Signature

Name (block capitals) Andrew Kendall-Jones

Director

Witness signature -

. Witness name Timothy Worne
{block capitals)

Witness address

‘Executed as a deed, by SOUTHERNS
OFFICE INTERIORS (YORKSHIRE)
LD

St o Vo e

Signature

Director

- ECRM/ECRM/407289/39/UKM/109223355 .4 36-
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Executed as-a decd, by SOUTHERNS

)
BROADSTOCK LIMITED: 3
: )
) Signature
Name (block capitals) Andrew Kendall-jones
Name (block capitals) _ASHLEY HAYWARD
Director
Executed as a deed by SPACE INVADER ~ )
DESIGN LIMITED by a director in the b}
- presence of a witness: )
) © Signature

Director

- Witness signature

Witness name
(block capitals)

© Witness address
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Executed as a deed, by TAVISFORD LTD: )
)
)
).
Director
Executed as a deed, by SOUTHERNS )
OFFICE INTERIORS LTD: )
) -
) ~Signature

Andrew Kendall-Jones

- Name (block capitals)
' Director

Signatur

Name (block capitals)

Divector

- ECRM/ECRM/407289/39/UKM/109223355 4 38
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Execiited as a deed, by SOUTHERNS.
GROUP INTERIORS LIMITED:

The Security Agent

Executed as a deed by
as attorney for TOSCAFUND GP LIMITED
_ in the presence of: :

Witness signature.

Witness name Stuart Thwaites

(block capitals)

Witness address

)
e

)

)

Signature __

Director

Signature

as attorney for
Toscafund GP
- Limited
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