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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8449751

Charge code: 0844 9751 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 29th July 2021 and created by YSC HOLDINGS LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 13th August 2021 .

Given at Companies House, Cardiff on 16th August 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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YUKON MIDCO 2 LIMITED as Parent
The entities listed in Schedule 1 as Chargors

HSBC CORPORATE TRUSTEE COMPANY (UK) LIMITED
as Security Agent

DEBENTURE

10-5GT07R2-8115421-2338 1



00 8 3% N P L3 BN -

[ I B R e e e T N T O T O N U N Rt W W S 7 |
it = LI &) S SV (N SV o B co B v TN B B S S N R O o,

EXECUTION VERSION

Contents
Clause Page

Definitions and interpretation ........... wesnmenrenareinesannenny S erermeannesnsvasannnan rereennesans rersarirtrnsthas et
COVENANE IO DAY ceire et e ns vk s s aohe b b b an s e S e e
CHETGING PrOVIBIOMS L ooiteieeir et et eeiaes et ss st bent s e s oras 2o ma s 25555 oo ar e s er e n e
Continuing security e, -
MNegative pledge ... PPNy RS A sn b andah e Ehept b R s
Restrictions on disposals
Further assurance
Land Regisiry ... o : ; : .
Notices of ass;gnments and charges AR B RSTS84 et ars s a e sesnsre ] ]
Undertakings ..o e crrmr s cn s e R

Power to remedy resnnanee e an . SRS
Security power OF aHOMBY ... erivms st e e forsasesbinye s Srsssoerisre i cres | B
Enforcement of SECURY ..o e ce s e
RECRIVET ...t eereer s ereres e e e s e RS e § 2w Y £ b b
Delegation ... e e i s s s e ey et corrinsznesnn s peanner e 24
ADDHCEUION OF MIOMIBS oo servbin s e s s i S e i s E50F i o s Foaiennin s v 203
Remedies and WalvarS..........ccc oo nsmrers s nnmmesconrssnsssnanessnnes rreesamaenn sameneieerivassnnna resermsermanneas - 25
Protection of third DBMUES it s e s s s v ac s b sasions i s
AddIIoNal SEOUMY oo s st et enre e e wmrrenacesosne terrrensaranrs e e s mra emrerrs 25
Settiements condional.............. . covvmiinisasmii i o i s e ot eni 6ttt v s e S0
Subseguent Sscurity ertvenesstnersigsaesanr e et anas s frernngrsens
Set-0 .o e e e O PR CNEND. <
Notices :
Ivalidity o i
BT T Ly o | O U RSOSSN
Releases
Currency clauses.........cccovervveeeness
Ceriificates and determinations. ..o
Counterparis
Governing law .
B MTOTCEMEBNE . e oo s resee e mnr s rece proer amrabrs s o £ n g £ e R R ar g AR Rr et
The Chargors .. . : conrieinea s e
Properties o e v i PR .
Subsidiary Shares ..o vveevee
Relevant Agresments...
Part 1 - Form of notice of aasagnmentH_.,--.;,-m..“m
Part 2 - Form of acknowladgement ...
Relevant Paolicies... . ST _ I o
Part 1 - Formof notsce of assagnmenth.-‘-;«.-._.;*_-,.-ﬁ-.w.m..
Part 2 - Form of acknowladgement. ..o soseeses covmesnme s
Accounts ik Y v e er eSS PR
Part 1 - Form of Nnotice of ChETGE ........covcamiie s v scse s o sens o isessasie st s ssmn ais bsssnnsags

RSOTOTORE-G\IB421-2338 2



EXECUTION VERSION

Part 2 - Form of acknowiedgement......oo e smanminn e e £ e e e re e arrerennenan 38
7 Form of Security Deed of ACCRSSION. . e nesasenrans S S ranenen 40

10-5070TREZ-G\15421-2336 3



EXECUTION VERSION

This Debenture is made on @fﬁ 3?%1&.‘ 2021

Between

(1}
(2)

Yukon Midco 2 Limited (registered in England with number 11012277} (Parent); and

The Parent and its Subsidiaries listed in schedule 1 {The Chargors) {the Original Chargors),
and

(3) HSBC Corporate Trustee Company (UK] Limited (registered in England with number
06447555} as security agent for the Finance Parties {Securily Agent which term shall include
any person appointed as security trustee or as an additicnal trustes in accordance with the
terms of the Intercreditor Daed),

Bt is agreed

1 Definitions and interpretation

11 Definitions
in this Deed:

Account has the meaning given o it in clause 3.4(i) (First Fixed chargas)
Acquisition Agreements has the meaning given to that term in the Facilities Agreement

Additional Chargor means s company which creates Security over its assets in favour of the
Security Agent by executing a Security Deed of Accession

Agent means HSBC Bank ple in its capacity as agent under the Facilities Agreement

Authorisation means an authorisation, consent, approval, resolution, licence, exempiion,
filing, notarisation or registration

Blocked Account means each Mandatory Prepayment Account
Chargor means the Original Chargors and any Additional Chargor
Chattels has the meaning given to it in clause 3.4(d) (First Fixed charges)
Debts has the meaning given to it in clause 3.4{g) {First Fixed charges)

Deciared Default means an Event of Default which is continuing and in respect of which the
Agent has exarcised {and not revoked the exercise of) any of its rights under Clause 27.18
{Acceleration) of the Facilities Agresment, other than reguiring the payment of cash cover ar
declaring that any amounts outstanding under the Facilities are payable on demand,

Direction has the meaning given to it in clause 10.1{c} {Planning directions)

Excluded Leasehold Property means all leasehold property beneficially owned by a Chargor
with an unexpired term of less than 20 years from (a) the date of this Deed, (b) the date of any
Security Deed of Accession, or (¢) the date on which the relevant property is acquired (as
applicable} and including, for the avoidance of doubt, any rack rent leases

Existing Security Document means the debenture dated 28 October 2017 enterad inlo by,
amongst others, Yukon Midco 2 Limited in favour of the Security Agent and to which YSC

10-50707982-5\164241-7338 1
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Holdings Limited acceded pursuant to a deed of accession dated 28 October 2017 and Young
Samuel Chambers {"YSC") Limited acceded pursuant to a deed of accession dated 28 October
2017

Facilities Agreement means the senior facilities agreement dated 28 Qclober 2017 batwesan
the Parent, Yukon Bidco Limited as Company, the subsidiary of the Parent listed in part 1 of
schedule 1 as the Original Borrower, the subsidiaries of the Parent lisied in part 1 of schedule
1 as Criginal Guarantors, HSBC Bank plc and Uloyds Bank pic as Arrangers, the financial
institutions listed in part 2 ¢f schedule 1 thereto as Criginal Lenders, HEBC Bank pic as Agent
and HSBC Corporate Trustee Company (UK Limited as Security Agent as amended by a deed
of amendment dated 8 May 2020, as amended and restated pursuant to a deed of amendiment
and restatement dated 11 November 2020, as further amanded and restated pursuant 1o a
deed of amendment and restatement dated 30 June 2021 and as further amended and restatad
pursuant to a desd of amendment and restatement dated on or around the date of this Deed

Fixtures means in respect of any Secured Property, all fidures and fittings (including trade
fixtures and fitings) and fixed plant and machinery now or at any time after the date of this
Deed on that Secursd Property

Floating Charge Assets means all the g5sets and undartaking from time to time subject to the
floating charges created under clause 3.5 {Floating charge)

Group has the meaning given io i{ in the Facilities Agreement and member of the Group shall
be construed accordingly

Hedging Agreement means any master agreement, confirmation, schedule or other
agreement entered into or to ba entsred into by an Obligor and a Hedge Counterparty for the
purpose of hedging the types of liabilities andior risks in relation to the Term Facilities which
the Hedging Letter (by reference o iis form at the time that agreement is enlared into) sither
requiras or had required, to be hedged or contamplates may be hedgad.

Insurance Policles maans, in respect of a Chargor, ali policies of insurance present and future
in which it has an interest, exciuding policles of insurance or assurance which relate to liabilities
to third parties

Inteliectual Property mseans:

{a} any patents, trademarks, service marks, designs, business names, copyrights,
database rights, design rights, domain names, moral rights, inventions, confidential
information, know-how and other intellectual property rights and interests {which may
now or in the fulure subsist), whether registered or unregistered and

{n) the benefit of all applications and rights {0 use such assets of sach mamber of ths
Group (which may now or in the futurs subsist)

Investments means any shares, stocks, deberture security, securities, bonds and investiments
of any type {other than the Subsidiary Shares and shares in any eniity which is not a Material
Company oris a Material Company, but is incorporated in a different jurisdiclion fo the Parent),
whatever, including but not limited to, negotiable instruments, cerificates of deposit, eligible
debt securities, interests in collective investment schemes, or other investments referred to in
section 22 of, and as defined in Part il of Schedule 2 to, the Financial Services and Markets
Act 2000 and Part il of the Financial Services and Markets Act 2000 (Regulated Activities)
Order 2001, whether cerificated or uncertificated, physical or dematerialised, registerad or
unragistered, held by the relevant Chargor or by a frustee or clearance system orf nominee
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LPA means the Law of Property Act 1925

Mandatory Prepayment Account has the meaning given to that term in the Facilities
Agreameant

Obligor means a Borrower or a Guarantor

Occupational Lease means, in respect of & Chargor, a lease of a Secured Property in respect
of which it is landlord

Party means a party o this Deed

Planning Acts means the Town and Country Planning Acls 1980, the Planning (Listad
Bulldings and Conservation Areas) Act 1990, the Planning (Hazardous Substances) Act 1990,
the Planning {Consequential Provisions) Act 1980, the Planning and Compensation Act 1891,
the Planning and Compuisory Purchase Act 2004 and any reguiations or subordinate lsgislation
made under any of the foragoing and any other statute or regulation governing or control ing
the use or development of land and buildings

Premises mesans any building on a Secured Property
Properties mean the properties listed in schedule 2 (Properties)

Receiver means any receiver, manager or administrative receiver appointed by the Security
Agent in respect of any Chargor or any of the Secured Assets

Related Rights means, in respect of any invesiment or Subsidiary Share:

{a) all monies paid or payable in respect of that Investment or Subsidiary Share {whether
as income, capital or otherwise)

{b} all shares, investments or other assets derived from that Investment or Subsidiary
Share and

{c) all rights derived from or incidental o that investment or Subsidiary Share
Relevant Agreement means;

{a) the Acquisition Agreements

{b} each Structural Intra Group Loan Agreement

{(c) the Hedging Agreement

() each other agreement designated as a Relevant Agreement by the Secuwity Agent and
the Parant in writing

Relevant Policies means all insurance Policies {other than palicies in respact of third party
liability) together with ail monies payable in respect of those policies

Secured Assets means, in respect of any Chargor, all of its assets and undertaking the s ubject
of any Security created by, under or supplemental to, this Deed in favour of the Security Agent

Secured Obligations means, in respect of any Chargor, all monies and liabilities now or after
the date of this Deed due, owing or incurred by that Chargor to the Finance Parties (or any of
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EXECUTION VERSION

them) under the Finance Documents {or any of them) in any manner and in any currency or
currencies and whether present or future, actual or contingent, whether incurred solely or jointly
with any other person and whether as principal or surety, together with ali interest accruing on
such monigs and liabilities and ali costs, charges and expenses incurred by any Finance Party
under any Finance Document, except for any cbligation which, if it were included here, would
be unlawful or prohibited by any applicable law or its equivalent in any other jurisdiction

Secured Property means at any time the Properties and ali freehold, leasehold or commonhold
property which is subject to any Security creaied by, under or supplemental to this Deed

Security means a morigage, standard security, hypothecation, deed of trust, charge, pledgs,
len, asslgnment or other security interest securing any obligation of any person or any other
agreement or arrangement enterad into for the purpose of and having the effect of providing
sacurity

Security Deed of Accession means a deed in the form set out in schedule 7 (Form of Security
Peed of Accession) by which a person will become & parly to this Deed as a Chargor

Security Perlod means the pericd beginning on the date of this Deed and ending on the date
on which the Ssecured Obligations have been irrevocably and unconditionally satisfied in fuil
and all faciiities made avaliable by the Finance Parties {or any of them) under the Finance
Documents (or any of them) have been cancelled

Structural Intra-Group Loans means any ioans by the Parant to the Company specified in the
Struciure Memorandum.

Subsidiary means a subsidiary undsrtaking within the meaning of section 1158 of the
Companies Act 2008

Subsidiary Shares means

{a) inrespact of the Parent, all shares present and fuiure held by itin its Subsidiaries {other
than any Subsidiary incorporated in a jurisdiction ather than England and Waies),

{b} in respact of the Company, on the Closing Date (following Compistion), all shares
present and fulure held by it in its Subsidiaries {other than any Subsidiary incorporated
in a jurisdiction cther than England and Wales) (indluding those listed in schedule 3
{Subsidiary Shares) to this Deed) and

(c) in respect of any other Chargor, all shares present and fulure held by it in its
Subsidiaries {other than any Subsidiary incorporated in a jurisdiction other than
England and Wales)

Transaction Security Document means this Dead, any Sscurity Deed of Accession and any
other document entsred into by any Obligor creating or expressing to create any other Security
over ali or any part of its assels in respect of the cbligations of any of the Obligors under any of
the Finance Documents

1.2 interpretation

(8) Unless otherwise defined in this Deed, a term defined in the Facilities Agreement has
the same meaning when used in this Deed or any notices, acknowledgements or othar
documents issued under or in connection with this Deed.

{b) In this Deed the term dispose includes any sale, leass, licence, transfer or loan.

1-B0TOTER2-EA 15421238 4
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(c) Clause 1.2 (Construction) of the Facilities Agreement is incorporated inthis Deed as if
set out hera in full but 50 that each reference in that clause o this Deed shall be read
as a reference to this Deead.

(d} Any raference to the security constituted by this Deed becoming enforceable shall
mean that the Security created under this Deed has become enforceabie under clause
13 {Enforcement of security),

1.3 Third party righis

(=) Unless sxpressly provided o the contrary in any Finance Document, a person who is
not a Party has no right under the Contracts (Rights of Third Parties) Act 1988 o
anforce or enjoy the benefit of any term of this Dieed or any other Fin ance Document
issued or antered into under or in connection with it but this does not affect any right or
ramedy of a third party which exists or is available apart from the Coniracts (Rights of
Third Parties) Act 1999,

() Uniess expressly provided to the contrary in any Finance Document the consent of any
person who is not a Party is not reguired to rescind or vary this Deed or any other
Finance Document entered into under or in connection with i,

1.4 Administration

{a) Any reference in this Deed, or any other Finance Document entered into under or in
connection with if, {o the making of an administration order shall ba treated as including
a reference to the appointment of an administrator under paragraph 14 (by the holder
of a qualifying floating charge in respect of & Chargor's assetis) or 22 {by a Chargor or
the directors of & Chargor) of Schadule B1 to the Insolvency Act 1988,

() Any reference in this Deed or any other Finance Document entered into under or in
connection with it, io making an application for an administration order by petition shall
be treated as including a referance to making an administration application o the count
under Scheduie B1 o the insolvency Act 1386, appointing an adminisirator under
paragraph 14 or 22 of that Schedule, or giving notice under paragraph 15 or 26 of that
Schedule of intention to sppoint an administrator,

1.5 Existing Security Document

{(a) This Deed is in addition, and without prejudice, to the Existing Security Document, The
pariies agree that;

(i) the Existing Securily Decument continues in full force and effect and continues
io secure the Securad Obligations; and

{ii} they are entering into this Dead in case, notwithstanding thelr agreement sat
out in clause 1.5{a) above, any Existing Security Document is or becomes
ineffective in any way.

{ix) In the event of any inconsistency hetween the Existing Security Document and this
desd {other than in respect of this clause 1.5), the Existing Security Document shall
prevail.

(c) The satisfaction of any obligation of a Chargor under the Existing Security Document

shall, where it is also coniained in this Deed, be deemed {0 satisfy the same obligation
of that Chargor under this Deed.
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() Without prejudice to the generality of clauses (a) - (¢) above:

(i}

iii)

{iv)

any reference to a "firs!” fixed charge (in clause 3.4 (First Fixed charges), a
“first” floating charge {in clause 3.5 (Floating charge)} or an assignment (in
clause 3.3 (Assignmenis)} is qualified by and subject to the Security created
by the Existing Security Document in respsct of the refevant Secured Agsets;

any reference to Securlty being created by this deed "with full title guarantee”
is qualied by and subject to the Security created by the Existing Security
Documents in respect of the relevant charged assels;

the deposit with the Security Agent under the Existing Security Document of
any document required to be deposited with the Security Agent under clause
10.3 {(Subsidiary Shares and Investmenis) shall ba deamed to salisfy the
relevant Chargor's obligation under clause 10.3 (Subsidiary Shares and
invesiments); and

the covenants of each Chargor contained in clause 5 (Negalive pledge) an
clause 8 (Restrictions on disposals) are qualified by and subject to the Security
created by the Existing Security Document in respact of the Security Assets,

unless and to the axient that, notwithstanding the agreement set out in clause (a)
above, the relevant Security created by, or a relevant provision of, the Existing Security
Diocument is or becomas ineffective.

1.6 incorporated terms

The tarms of the Finance Documents and of any side letters relating to the Finance Documents
and the Secured Obligations are incorporated into this Deed to the extent required for any
purporied disposition of any Secured Assats contained in this Deed 1o be a valid disposition in
accordance with section 2{1) of the Law of Properly (Miscellanecus FProvisions) Act 1988,

2 Covenant o pay

Each Chargor covenants with the Security Agent as security agent for the Finance Parties, to
pay and discharge the Secured Qbligations whan they become due for payment and discharge
in accordance with the terms of the Finance Documents.

3 Charging provislons

3.1 General

All Security created by a Chargor under clauses 3.2 to 3.5 inclusive is:

{a) a continuing security for the payment and discharge of the Secured Obligations;

(b granted with full title guarantes (with ali covenants implied herein pursuant to the Law
of Property (Miscellaneous Provisions) Act 1894 being subject to and qualified by
referance to the Legal Reservations and any Permitted Security);

{c) granted in respect of al the right, title and interest {if any), present and future, of that
Chargor in and to the relevant Secured Asset, and

(d) granted in favour of the Security Agent as security agent for the Finance Parligs,

I-GNPOTHE2-EL R4 - EE38



EXECUTION VERSION

3.2 First Legal Morigages

Each Chargor charges by way of first legal morigage the Properties, and all Pramises and
Fixtures on each of the Properties.

3.3 Assignments

(@)

{b}

Subject to a proviso for re-assignment on redemption and o obtaining any necessary
consent ta that assignment from any third party, each Chargor assigns:

{i} the Relevant Agreements to which it is a party; and
{ii} the Relevant Palicies to which it is a party,

Each Chargor shall remain liable to perform all its obligations under the Relevant
Agreemenis and the Relevant Policies to which it is a parly.

Notwithstanding the othertgrms of this clause 3.3, pricr (o the sccurrence of a Declared
Default which is continuing, each Chargor shall (in its sole discretion), subject 1o the
ather terms of the Finance Documents, continue to exercise all and any of its rights,
remedies, discretion or judgements {including the giving of any waivers or consents}
undar and in cennection with the Relevant Agreements and be entitled to all proceads
and claims arising therefrom,

3.4 First Fixed charges

Each Chargor charges by way of first fixed charge {subject in each case to obtaining any
necessary consent to such first fixed charge from any third party):

{a)

{b)

all interests and estates in any freehold, lsasehold or commaonhaold property other than
any Excluded Leasehold Property,

the proceeds of sale of its Secured Properly and all licences to enter on or use any
Secured Property,

the benefit of all other agreaments, instruments and rights relating to its Secured
Property;

gl plant, machinery, vehicles, compitters, office and cther equipment, ail furniturs,
furnishings, eguipment and tools and any removals or replacement of them, {fogether
Chaitels) present and futre and the benefit of all contracts, licences, warrantias,
maintenance coniracts relating to them and any renewals and replacements of them,
in each case, which do not contain any restrictions on charging;

the Subsidiary Shares together with all Related Rights;
the Investments iogether with all Relaled Rights;

all book and other debts due to the relevant Chargor and their proceeds (both coliected
and uncollecied) (together Debts) and all rights, guarantees, securily or othar coliateral
in respect of the Debts (or any of them) and the benefil of any judgment or order to pay
a sum of money and all rights to enforce the Debis (or any of them),

alt mories from time to time standing 1o the credii of each Blocked Account;

10-BUATEAZ-01 154212308 7
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(H all monies from time o time standing to the cradit of each account heid by the relevant
Chargor with any bank, building society, financlal institution or other person other than
any Blocked Account {each an Account),

(i all its Intellectual Froperty, to the extent it is capable of being charged;
(k) all its goodwill and uncalied capital;
h the benefit of all Authorisations held or ulilised by it in connection with its business or

the use of any of its assets and the right to recover and receive compensation payable
in raspect of any of them; and

(m) to the axient that any assignment in clause 3.3 is ineffective as an assignment (as
applicable), the assats referred o in that clause.

Floating charge

Each Chargor charges (subject to any Permitted Security) by way of first floating charge ali its
assets and undertaking wherever located both present and future other than any assets
effectively charged by way of legal morigage or fixed charge or assigned under clauses 3.2,
3.3 or 3.4,

Qualifying floating charge

This Deed coniains a qualifying floating charge and paragraph 14 of Scheduie B1 to the
Insolvency Act 1986 applies to ths floating charge created by or under this Deasd,

Canversion of ficating charge o a fixed charge

The Security Agent may at any time by notfice in writing to any Chargor convert the floating
charge created under clause 3.5 into g fixed charge as regards any Floating Charge Asset a3
it shall spacify in the nolice if;

{a) a Declarsd Dafault has occurred and is continuing; or

{b) in the opinion of the instructing Party (acting reasonably) that Floating Charge Asset is
in danger of baing seized or sold pursuant to any fegal process or exacution is being
enforced against that Floating Charge Asset,

Automatic conversion of floating charge to a fixed charge

if (untess permitted in writing by the Security Agent or expressly permitted under the terms of
any Finance Document);

(a) a Chargor creates or altempts to creats any Security over any of its Floating Charge
Assels;

{3)] any person levies or attempts to levy any distress, attachment, execution or other legal
process against any Floating Chargs Assst which is not discharged within 5 Business
Cays; or

(¢} a resolution is passed or an order is made for the windi ng up, dissolution, administration

or raorganisation of any Chargor or a persan who is entitled to do so gives nofice of ifs
intention to appeoint as administrator (other than, in each case, as parl of a Permitied
Transaction),

10-B070TRB2-BV1 54212338 8
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the floating charge created by this Deed will automatically and immediately withouf notice be
convertad inte a fixed charge over the relevant assets or, in the cdrocumstances described in
clause 3.8(c}, over all of the Floating Charge Assets.

Moratorium

{a) Subject to clause 3.8(b), the floaling charge created by clause 3.5 may notl be
converied into a fixed charge solely by reason of:

N the obtaining of a moratorium; or
{ii) anything done with a view o obtaining a maratorium,
under Part A1 of the Insclvency Act 1988,

{b) Clause 3.9(a) does not apply in respect of any floating charge referred to in subsaction
{4} of saction AS2 of Part A1 of the Insolvency Act 1988,

Continuing security

The Security constituted by this Deed shall be continuing security and shail remain in full force
and effect regardless of any intermediate payment or discharge by any Chargor or any other
person of the whole or any part of the Secured Qbligations.

Recourse
The Security constituted by this Deed:

{&) is in addition fo any other Secuwrity which any Finance Party may hold at any time for
the Securad Obligations (or any of them); and

(o) may be enforced without first having recourse {o any other rights of any Finance Paity.
Negative pledge

Subject to clause 5.3, ne Chargor shall, during the Security Period, create or permit to subsist
any Security over any of its assels.

Subject to clause 5.3, no Chargor shall, during the Security Period:

{a&) sell, iransfer or otherwise dispose of any of its assets on terms whereby they are or
may be leased {o or re-acquired by a Chargor or any other member of the Group;

{b) sell, transfer or othenwise dispose of any of its receivablas on recolirse terms,

{c) enter info any arrangement undear which money or the benefit of 2 bank or other account
may be applied, set-off or made subject to 8 combination of accounts; or

(d} enter into any other preferential arrangement having a similar effect,

in circumstances where the arrangement or transaction is entered info primarily as a method of
raising Financial indebledness or of financing the acquisiton of an assat,

Clauses 5.1 and 5.2 do not apply to any Security or arrangement which is Permitted Security,
a Permitted Disposal or any transaction which is & Permitied Transaction.

AR-SDPOTERI-EVIF921-2338 2]



6.1

6.2

7.1

7.2

7.3

8.1

82

EXECUTION VERSION

Restrictions on disposails

MNo Chargor shall, during the Security Period, enter inio a single transaction or a series of
transactions (whether ralated or not) and whether voluntary or involuntary to sell, lease, transfer
or otherwise dispose of any Secured Assets.

Clause 8,1 does not apply to anything which is expressly permitied in the Facilities Agreement.
Further assurance

Each Chargor shall promptly do all such acts and execute &l such documsnts (including
assignments, transters, mortgages, charges, notices and instructions) as the Sacurity Agent
may reasonably specify (and in such form as the Security Agent may reasonably require) in
favour of the Security Agent or its nominas(s):

(&) o creats, perfect, protect and maintain the Secunly created or intended 1o be created
under or evidenced by this Deed,

{b) subject to the Agreed Security Principles to confer on the Security Agent or confer an
the Finance Parties Security over any property and assets of that Chargor lccated in
any jurisdiction equivalent or similar to the Security intended {o be conferred by or
pursuant to this Deed; and/or

{c) after the Security intendsd to be created by this Deed has become enforceable, o
facilitate the reslisation of the assels which are, or are intended io be, the subject of
the Security created by or under this Daec,

Each Chargor shall take all such action as is available to it {including making ali filings and
registrations) as may be necessary for the purpose of the creation, perfection, protection or
maintenance of any Security conferred or intended 1o be conferred on the Security Agent or the
Finance Parties by or pursuant to this Dead.

Any document requirad to be executed by a Chargor under this clause 7 will ba preparad at the
caost of that Charger, such cost to be reasonably incurred,

Land Registry
Application for restriction

In relation to land and buildings sitluated in England and Wales title to which is registered or is
te be registered at the Land Registry, each Chargor consents to an application being made 1o
the Chief Land Registrar for registration of a restriction on the register of title of all present and
future registered freehold, feasehoid or commonhold property of that Chargor (and any
unregistered properties subject to compulsory first registration at the date of this Deed) other
than Excluded Leasehold Property.

Tacking and further advances

The Lenders are, subject to the terms of the Facilities Agreement, under an obligation o make
further advances to the Borrowers and this security has bean made for securing such further
advances. The Security Agent and each Chargor by this Deed consent o an application being
made to the Chisef Land Ragistrar to enter a note of such obligation on the register of titls to all
present and future registered property of that Chargor {and any unregistered properties subject
to compulsory first registration at the date of this Deed),
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9 Motices of assignments and charges
2.1 Relevant Agreements

{a) If requested by the Security Agent, each Chargor which is party to a Relsvant
Agreament, shall give notice substantially in the form specified in part 1 {Form of notice
of assignment) of schedule 4 1o the other parlies to sach Relevant Agreement that the
Chargor has assigned to the Securily Agent all its right, title and inferest in that Relevant
Agreamaeant,

(b} The relavant Chargor shall give the notices refarred to in dlause 9.1(a)

()] in the case of sach Acquisition Agreement and each Structural intra-Group
Loan Agreement on the date of this Deed {or the relevant Sacurily Accession
Deed); and

{iiy in the case of sach Relevant Agreement coming info existence or being

designated as such afier the date of this Deed, the notice will he given within
10 Business Days of the date being the later of that agreement coming inlo
existence or being designated a Relevant Agreement.

{c) The relevant Chargor shall use reasonable endeavours to procura that the recipient of
each such notice acknowledges that notice In substantisily the form specified inpart 2
{Form of acknowledgement) of schedule 4,

(d) The execution of this Deed by the Chargors and the Security Agent (or, as the case
may be, the execution of the relevant Sscurity Deed of Accession by the Additional
Chargor, the Parent and the Security Agent) shall conslitute notice 1o the relevant
courterparty {provided such counterparly is alsc party to this Deed) under each
Structural Intra-Group Loan Agreement of the assignment created by this Deed over
the refevant Structural Intra-Group Loan Agresment,

9.2 Insurance Policies

{a) If raquestad by the Securily Agant, each Chargor which is an insured party under a
Relevant Policy shall give notice substantially in the form specified in part 1 (Form of
notice of assignment} of schedule 5 to each insurer under sach Relevant Policy that
the Chargor has assigned to the Security Agent all its right, title and interast in that
Relevant Palicy,

{o) The relevant Chargor shall give the notices referred to in clause 9.2(a);

{i} in the case of each Relevant Policy subsisting at the date of this Deed (or the
relevant Security Accession Deed), within 10 Business Days of the date of this
Deed (or the ralavant Security Accession Desd), and

(i) in the case of each Relevant Policy coming into existence afier the date of this
Deed within 10 Business Days of that Relevant Policy baing put on risk,

{e) The relevant Chargor shall use reasonable endeavours to procure that the recipient of
each such notice acknowiedges that notice in substantially the form specified in part 2
{(Form of acknowledgement) of schedule 5,

{c) If the Security Agent recelves, prior to the occurrence of a Declared Default which is
condinuing, any sum in respect of a Relevant Policy which represents Excluded
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Insurance Proceeds (and the Security Agent shall notify the relevant Chargor of the
same prompily upon receipt), the Security Agent shall, as soon as reasonably
practicable following a written reguest from the relevant Chargor transfer such sum to
that Chargor (or ctherwise apply it in accordance with the Chargor's written
instructions) and, at the reasonable cost of the relevant Chargor, take any other action
reasonably requested by the Chargor in order to allow that Chargor to apply such sum
i accordance with the terms of the Facilities Agresment.

insurances

All moneys received under any Insurance Policy shall (subject {0 the righis and claims of any
peraon having prior rights to such moneys):.

(a)

prior to the occurrence of a Declared Default which is continuing, be applied in
whatever manner the relevant Chargor thinks fit {but where applicable, subject o the
provisions of the Facilities Agreement) (and the Security Agent shall not be entitled to
give notice to any relevant insurer to the contrary}; and

after the occurrence of a Declared Default which is continuing, be held by the relevant
Chargor on trust for the Security Agent for application in accordance with clause 18
{Application of monies).

Blocked Accounis

(@

{c}

If requested by the Security Agent, Each Chargor holding a Blocked Account shall give
notice substantially in the form specified in part 1 (Form of notice of charge) of schedule
& to the financial institution a1 which such Blocked Account is held that the Chargor has
created a fixed charge over the balance standing to the credit of that Blocked Agcount,

The relevant Chargor will give the notices referred to in clause 9.4(a);

{i} in the case of a Blacked Account held by that Chargor at the date of this Deed,
within 10 Business Days of the date of this Deed;

{ii) in the case of 8 Blocked Account held by an Additional Chargor, within 10
Business Days of the date that Additional Chargor executes a Security Deed
of Accession; and

{iii) in the cass of a Blocked Account opened after the date of this Deed within 10
Business Days of that Blocked Account being opaned.

The relevant Chargor shall use reasonable endsavours to procurs that tha reciplant of
aach such notice acknowledges that notice substantially in the form specified in part 2
{Form of acknowledgement) of schedule 6.

The execution of this Deed by the Chargors and the Security Agent {or, as the case
may be, the execution of the reievant Security Dead of Accession by the Additionsl
Chargor, the Parent and the Security Agent) shall consfitute nolice to the Security
Agent of the charge created by this Desd over any Blocked Account maintained with
the Security Agent.

Charge over Accounts

(@)

if raquested by the Security Agent, each Chargor hoiding an Account shall give notice
substantiaily in the form specified in part 1 (Form of notice of charge) of schedule & to
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the financial institution at which such Account is held that the Chargor has created a
fixed charge over the balance standing to the credit of that Account.

{b) The relevant Chargor will give the notices referred to in clause 5.5{a);

{i) in the case of an Account held by that Chargor at the dafe of this Deed, on the
date of this Desd;

{ii) in the case of an Account held by an Additional Chargor al the date of the
relevant Security Desd of Accession, within 10 Business Days of ihe date of
such Secunty Deed of Accession; and

(i) inthe case of an Account cpenad after the date of this Deed within 10 Business
Days of that Account being openad.

{c) The relevant Chargor shall use reasonable endeavours to procure that the recipient of
esch such notice acknowledges that notice substantially in the form specified in part 2
{Form of acknowledgement) of schedule 6.

(¢} The exacution of this Deed by the Chargors and the Security Agent (or, as the case
may be, the execution of the relevant Sscurity Deed of Accession by the Additional
Chargor, the Parent and the Security Agsnt) shall constitute notice to the Security
Agent of the charge created by this Deed over any Account maintained with the
Security Agent.

9.6 Operation of Accounts

(E)) Prior to the occurrence of a Declared Default which is continuing, the Chargors shall
be entitted to recsive, withdraw or otherwise transfer any cradit balanca from time fo
time on any Holding Account (subject to and in accordance with the terms of the
Facilities Agreemeant) and any Account {and the Security Agent shall not be entitied o
give natice to any relevant bank or financial institution to the contrary).

9] After the cosurrence of a Declared Default which is continuing, the Chargors shali not
he entitied to receive, withdraw or otherwise transfer any credit balance from time to
time on any Account or any Holding Account except with the prior consent of the
Security Agent.

{c) For the avoidance of doubt, the Chargors shall not be entitled to receive, withdraw or
otherwise fransfar any credit bajance from time to time on any Mandstory Prepayment
Account other than in accordance with the Facilities Agreement or, following the
occurrence of a8 Declared Defaull, except with the prior consent of the Security Agent,

10 Undertakings

Each Chargor underlakes to the Security Agent in accordance with thiz clause 10, The
underiakings in this clausa 10 shall remain in force during the Security Period.

10.1 Real property
(a) Repair

{iy it shall keep its material Secured Propearty in good and substantial repair and
condition (fair wear and tear excepted),
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{ii} it shail repair any material defect or damage to any of its Secured Property as
soon as reasconably practicable and if it fails to promptly do so the Security
Agent may, but shail not be cbliged to, do so.

(b) Planning

it shall not do or alfow or omit to be done anything which will or is reasonably likely to
materially and adversely infringe or contravene the Planning Acts affecting its Secured
Froperty without the prior written consent of the Security Agent (such consent not o be
unreasonably withheld or delayed).

{c) Pianning directions

{i} Within 10 Business Days of receipt by it of any notice or order { Direction)
served on or issued to it by any local or other authority (whather under the
Planning Acts or otherwise) in respect of and which materially and adversely
affacts any part of iis Secured Properly, it shall give full particulars of the
Direction to the Security Agent and, if 50 requestad by the Security Agent, as
so0n a5 reasonably practicable produce the Direction of a copy of it to the
Security Agent.

{ih It shali advize the Security Agent of all sieps taken or proposed o be taken by
it from time to time to comply with the terms of the Direction.

(i) it shail use all reasonable sndeavours to compiy with the Dirsction save where
it is disputing the Direction in good faith,

{iv) it shall at the request of the Security Agent (but at the reasonable cost of the
Chargor) make or join with the Secuwrity Agent in making such objections,
representations against, appealing against or in respect of any proposal
contained in the Direction as the Security Agent shall (acting reasonably) deem
expedient in order to protect the interests of the Finance Parties.

(d) Fuiure acquisitions and legal morigage
it shali:

(B if requasted by the Security Agent, at its cost, execute and deliver to the
Sacurity Agent as soon as practicably passible, a legal mortgage (in form and
substance satisfactory to the Security Agent and in substantially the same
terms as this Desd) in favour of the Security Agent of any freehold or leasehcld
(with a value of or for a considsration in excess of £100,000 and/or which is
not an Excluded Leasshold Property) interest in properly which bacomes
vested in it after the date of this Deed;

{ii) use reasonable endeavours to oblain any consents required for the Security
referred to in this clause 10.1(c); and

{iii) if applicable procure that notice of this Deed is noted in the appronriate manner
on the fitle to any such property interest which becomes vested in it after the
date of this Deed.
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{2) Lease and covenant compiiance

it shail:

(i}

{ii)

(i)

{iv)

perform all the material terms on its part contained in any lease or agreement
for lease under which it holds an inferest in & Secured Property or to which any
of its Secured Property is subject;

properly perform any material covenanis and stipulations of whatsoever nature
affacting any material Secured Property;

not, without the prior written consent of the Security Agent {such consant not
to be unreasonably withheld or delayed), serve notice on any former tenant
under any Oceupationat Lease under section 17(2) of the Landiord and Tenant
{Covenants) Act 1995 or on any guarantor of any such formar lenant under
section 17(3) of that act; and

as soon &s practicable but in any event no later than 5 Business Days affer
receiving the same nofify the Security Agent of any notica received by it under
section 146 of the Law of Properly Act 1826 or any legal proceedings
commenced against it for the forfeiture of any leass which it holds an interest
in a Secured Property.

(b} Landiord's consent

If under the terms of any lease under which it holds an interest in any Secured Property,
the Chargor is not permitied to charge its intarest in such Secured Property without the
consent of the landiord,

{i

{ii)

(i)

(iv}

F-AOFITRB2-BVIN4Z1-2038

it undertakes as soon as reasonably practicable (o make an application for
landlord’s consent to the creation of the fixed charge confained in clauss
3.4 (Fixed charges) and any charge 1o be created under clause 7 {Further
assurance), shall use all reasonable sndeavours to obtain such consent as
soon as reasonably possible and shall keep the Security Agent informed of the
progress of its negotiations with such landlord;

subject to clause 10.2(b)(ii):

{A) no braach of the Facilities Agreement nor any other Finance Documsnt
shall cccur by viriue of the Chargor's faillure o have oblained such
landiord's consent; and

{2 if the landlord indicates in writing that i proposes o commence, of
commences an action of forfeiture of the relevant lease, the Security
Agent shall release from such fixed charge, the relevant Chargor's
interest in the lease;

clauss 10.2{b)(ii) shall only apply where the relevant Chargor has complied
with its obligations under clause 10.2(b)(i);

upon receipt by the Security Agent of avidence in writing of the consent of the
landlord to the creation and existence of the fixed charge over the Chargor's
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interest in such leass, clause 10.2(b)(il) shaill cease to apply in respect of the
relevant Secured Property.

{c) Compllance by tenants

it shali use reasonable endeavours to procure that each tenant under an Occupational
Lease complies with the material terms of that Occupational Lease,

({d)  Forfelture

it shall not do or permit anything which will or is reascnably likely to result in any lease
or agreement for lease under which if holds an interest in a Secured Property, or to
which the Secured Property is subject, being Torfeited or otherwise determined.

10.3  Subsidiary Shares and Investments

{a) So far as they relate to companies incorporated in Engiand and Wsles, on the later of.
{H the date of this Deed {or the relevant Security Accession Deed); and
(i) as soon as is reasonably practicable following the date of acguisition of thoze

Subsidiary Shares, Investments or Related Righis (in particular, taking into
account any requirement to submit any transfer documents to HM Revenue &
Customs for stamping)

it shall:

{A) deiiver to the Security Agent all certificates of tile and other documents
of title or evidence of ownership in respect of its Subsidiary Shares or
investments and the Related Rights; and

(B} deliver to the Security Agent such transfer documents (with the
fransferee left blank) or any other documents as the Security Agent
may (acting reasonably) require or otherwise reguest in respect of
these Subsidiary Shares, Investments and Related Rights,

(b} Prior to tha coourrence of Declared Default, it shall be entitled to receive and retain all
dividends, distributions and other monies received or receivable in respect of its
Subsidiary Shares, Investments and Related Rights.

{c) it shall be entitisd to exercise its voling and ofher rights in raspect of its Subsidiary
Shares, Investments and Related Rights provided that it shall not do so in a manner
which is materially prejudicial lo the interests of the Finance Parties.

{d) It shall make all payments which become due and payable in respect of any of iis
Subsidiary Shares, invesiments and Related Rights. If it fails to promptly make any
such payments, the Security Agent may but shall not be obliged to make such payment
on behalf of the relevant Chargor. Any sums s0 paid by the Security Agent shall be
repayable by the relevant Chargor 1o the Security Agent within 3 Business Days of
demand and pending such repayment shali constitute part of the Secured Obligations.

{e) It shall remain liable to observe and perform all of the conditions and cbligations
assumed by it in respact of its Subsidiary Shares, Investments and Related Rights and
the Security Agent shall not be required to perform or fulfil any obligation of any Chargar
in respect of any Subsidiary Sharss, Investments or Related Rights.
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Insurance

{a) it shall (and tha Parent shall ensure that each Chargor will) use its reasonable
andeavours to ensure that the interests of the Security Agent under this Deed be noted
on each Insurance Policy.

() If a Chargor shall be in default in complying with clause 10.4, the Security Agent may
take out or renew such insurances in any sum which the Security Agent may
reasonably consider expedient and all monies expended and costs incurred by the
Security Agent under this provision shall be for the account of any such Chargor.

Book and other debts

(&) Subject to clause 10.5(b), it shall collect and realise the Debts in the ordinary course of
trading as agent for the Security Agent and pay their procesds into an Account prompity
on receipt; and

{b) Frior to the ocourrence of a Declared Default which is continuing, the procesds of
reatisation of the Debis shall, upon such proceeds being credited to an Account, be
released from the fixed charge created pursuant to clauss 3.4 {Fixed charges) and the
relevant Chargor shall be entitled to withdraw and apply such proceeds from such
Account in its sole discretion (but subject to the terms of this Deed and the Facilities
Agreemant).

General

it shail not do or cause or parmit to be done anything which will or is reasonably likely to in any
way materially depreciate, jeopardise or otherwise prejudice the valus to the Finance Parties
of the Security created by or under this Deead provided that this clause 10.6 shall not operate io
prevant any action which is otherwise permitted under the Facilities Agreameant.

Power to remedy

if 2 Chargor fails {o promptly comply with any of the underiakings set out in clause 10
{Undertakings), it shall allow and irrevocably authorises the Security Agent andfor such parsons
as it shali nominate to take such action on behalf of that Chargor as shall be necessary or
desirable to ensure that it complies with those undertakings.

if any Chargor fails to prompily perform any cbligation or other covenant under this Deed
affecting the Secured Property or other Security Asset, each Chargor shall permit the Security
Agent or its agents and contractors:

(g) to enter on the Secured Propearty;

{2 to comply with or chject to any notice served on any Chargor relating to the Secured
Propearty or other Security Asset; and

{c) to take any action the Security Agent may reasonably consider expedient to prevent or
remady any breach of any such tarm or to comply with or object to any such notice,

Fach Chargor shall within 3 Business Days of demand indemnify the Sacurity Agent against
any cost, ioss or Hiability incurred by it in taking any of the sieps referred to in this clause 11.
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12 Security power of attorney

Each Chargor, by way of security, irevocably and severally appoints the Security Agent, each
Receiver and any of their delegates or sub-delegates 1o be its attorney to take any action which
the Chargor is obliged 1o take under this Deed and which the relevant Chargor has been
requestad in writing by the Security Agent to do but has failed to do within 5 Busingss Days
following such request. Each Chargor ratifies and confirms whatever any attormay does or
purports to do pursuant to its appointment under this clause 12, The power of attorney granted
urder this clause 12 shall become effective only upon the occurrence of an Event of Default
which is continuing.

13 Enforcement of security
131 When security is enforceable

On the occurrence of any Dedared Default which is continuing, the Security created by and
under this Deed is immediately enforceable.

13.2 Acts of enforcement

The Security Agent may, at its absolute discraetion, at any time after the Security created by or
under this Deed is snforceable (for the avoidance of doubl, when a Declared Dsfault is

continuingh

{a) enforce all or any part of the Security created by or under this Deed in any manner it
sees fil;

) exercise its righis and powars conferred upon mortgagees by the Law of Property Act

1925, as varied and extended by this Deed, and rights and powers conferred on a
Receiver by this Dead, whether ornot it has taken possession or appointed a Receiver
to any of the Secured Assets;

{c) appoint a qualified person {or persons) as a Receiver to all or any part of tha Ssacured
Asseis. A qualified person mesans a person who, under the Insolvency Act 1988 or
Enterprise Act 2002, is guslified to act as a receiver of property of any company with
respect to which he is appoinied or (as the case may be) an administrator of any such

company;
{d) appoint an administrator in respect of any Chargor and take any steps to do so;
{e) exercise its power of sale under section 101 of the Law of Properly Act 1925 (as

amended by this Deed); or
{f if permitted by law, appoint an administrative receiver in respect of any Chargor,
13.3  Statutory powers - general

{a) For the purposes of all powers implied by statute, the Securad Obligations are deemed
o have become due and payable ai any time after the cccurrence of any Declared
Default and for so long as if is continuing.

{3 Section 103 of the Law of Property Act 1925 and section 93 of the Law of Property Act
1925 do not apply to the Security constituted by or under this Deed.
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(€ The statutory powers of leasing conferred on the Security Agent are extended so that,
without the nesd to comply with any provision of section 88 or section 100 of the Law
of Property Act 1925, the Security Agent is empowered when a Declared Default is
continuing to lease and make agreements for lease at a premium or otherwise, accept
surrenders of leases and grant options or vary or reduce any sum payable under any
leases or tenancy agreements as it may think fit

(d) Each Receiver and the Security Agent is entitled to all tha rights, powers, privileges
and immunities conferred by the Law of Property Act 1825 and the Insolvency Act 1986
on mortgagees and Recsivers whan such Raceivers have been duly appoinied undsr
ihe relevant Act,

13.4 Mortgagee in possession - no Hability

Neither the Security Agent nor any Receiver will be liable, by reason of entering into possession
of a Secured Assel, to account as mortgagee in possession or for any loss on realisation or for
any default or omission for which a mortgages in poss assion might otherwise be liable, other
than as a direct result of the relevant Security Agent's or Receiver's gross negligence or wifful
misconduct,

13.5 Redemption of prier morigages

At any time afler the Security created by or under this Deed has become enforceable, the
Security Agent may, at the sole cost of the Chargors (payable to the Security Agent on

dermand)

(a) redsem any prior form of Security over any Secured Asset; andfor

(b procure the transfer of that Security {0 itself, andior

{c) seitle and pass the accounis of any prior mortgagee, chargee or encumbrancer which

once so settled and passad shall be conclusive and binding on the Chargors.
13.6  Subsidiary Shares and investments — following a Declared Defauit

(&} To the extent that the Security created by this Deed constituies a "security financial
collateral arrangement” and the Subsidiary Shares and Investments constitute
*financial collateral” for the purpose of the Financial Collateral Arangements (Mo 2)
Regulations 2003 (Regulations), ths Security Agent shall have the right on giving prior
notice to the relevant Chargor, at any tims after the Security becomes enforceabls, to
approprigte ali or any part of those Subsidiary Shares and Investments in or fowards
discharge of the Secured Obligations. The parlies agres that the vaiue of the
appropriated Subsidiary Shares and Investments shall be determined by the Secunty
Agent by referance to any available publicly avalisble market price in the absence of
which by such other means as the Security Agent {acling reasonably) may select
including, without limitation, an independent vaiuation. For the purpose of Regulation
18{1) of the Regulations, each Chargor agreas that any such determingtion by the
Sscurity Agent will constitute a vajuation "in 8 commercially reascnable manner”,

(b} If a Declared Defaull is continuing, each Charger shall on request by the Securily
Agent:

(i} deliver to the Security Agent such pre-stamped stock transter forms or other
transfer documents ag the Security Agent may require o enable the Security
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Agent or its nominee or nominees to be registered as the owner of, and o
gbtain legal and beneficial tile to, the Subsidiary Shares, the Investments
and/or Related Rights referred to in such request;

(i) provide to the Security Agent cerlified copies of all resolutions and
authorisations approving the execution of such transfer forms and regisiration
of such transfers as the Security Agent may reasonably require,

(i) procure that each such transfer is promptly registered by the relevant company
or other entity;

(ivh procure that, as soon as practicable following their acquisition, all share
certificates or other documents of titie in the appraopriate form, in respeact of the
relevant Subsidiary Shares, Investments andfor Reiated Rights, are delivered
to the Security Agent in each case showing the registered hoider as the
Security Agent or its nominee or nominess (as applicable); and

(¥} exercise all voling rights in respect of its Subsidiary Shares, Investmenis and
Related Rights only in accordance with the instructions of the Security Agent.

{c) At any time while a Declared Defauit is continuing, the Security Agent may complete
any transfer documents held by it in respect of the Subsidiary Shares, the Investments
and/or the Related Rights in favour of itseif or such other person or nominee as it shall
select,

() At any time afier the Securily created by or under this Deed has become snforceable
the Security Agent and ifs nominee or nominees may sell all or any of the Subsidiary
Shares, invastments or Related Righis of the Chargors {or any of them) in any mannear
permittad by law and on such terms as the Security Agent shail in its absolute discretion
determine.

{s) If any Chargor receives any dividends, distributions or other monies in respect of its
Subsidiary Shares, Invesimants and Related Rights at a time when the Security Agent
has made a request under clause 13.6{b), the relevant Chargor shall immediately pay
such sums received directly to the Security Agent for application in accordance with
clause 16 (Appiication of monies} and shall hold ail such sums on {trust for the Security
Ageant panding payment of them to such account as the Security Agent shall direct.

14 Receiver

141  Appointment of Receiver

(8)

{5 Al any time after any Security crealed by or under this Deed is enforceable,
the Sscurity Agent may appoint one or more persons to be a Receiver o al or
any part of the Secured Assels in accordance with clause 13.2(c) (Acts of
enforcement).

(i) At any time, If so requested in writing by any Chargor, without Rirther notice,
the Security Agent may appoint a Receiver to all or any part of the Secured
Assets as if the Security Agent had become entitled under the | PA to exercise
the power of sale conferred under the LPA.
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{b) Any Receiver appointad under this Deed shall be the agent of the relevant Chargor and
that Chargor shali be solely responsible for his acts or defaults and for his remuneration
and [iable on any contracts or engagements made or anferad inta by him and in no
circumstances shall the Security Agent be in any way responsible for any misconguct,
negligence or default of the Receiver, other than as a direct result of the relevant
Security Agent's groas negligence or wilful misconduct.

{c) The Security Agent is not entitied to appoint a Receiver solely as a result of the
obtaining of a moratorium {or anything done with a view to obtaining & moratorium)
under Part A1 of the Insolvency Act 1986 other than in respect of a floating charge
referrad {0 in subsection {4} of seclion A52 of Part A1 of the insolvency Act 1988,

{d) The Security Agent may not appeoint an administrative receiver (as defined in section
29(2) of the Inscivency Act 1988) over the Securad Assetls if the Security Agent is
prohibited from so doing by section 72A of the Insolvency Act 1886 and no axception
ta the prohibition on appointing an administrative receiver applies.

14.2 Removal

The Security Agent may by written notice remove from time to time any Receiver appointed by
it {subject to the provisions of seclion 45 of the inscivency Act 1886 in the case of an
administrative receiver) and, whenever it may deem appropriate, appoint a new Receiver in the
place of any Recelver whose gppointment has terminated.

14.3  Powers of Receiver
{a) General

(i} In addition to those conferred by the Law of Property Act 1925 on any Receiver
appoinied under that Act, each Receijver has, and is entitled to exercise, all of
the rights, powers and discretions sat cut in this clauss 14.3,

(i) if there is more than one Recsiver holding office at the same time, uniess the
document appointing him siates otherwise, each Receiver may exercise ail of
the powers conferred on a Receiver under this Deed or under the Insolvency
Act 1986 individuslly and 1o the exclusion of any other Receivers.

{lif} A Receiver who is an adminisirative receiver of a Chargor has ali the rights,
powears and discretions of an adminisirative receiver under the Insclvency Act
1988,

{iv) A Recsiver may, in the name of any Chargor:

(A do ail other acts and things which he may consider expedient for
realising any Secured Asset, and

{B) exarcise (n rejation to any Secured Asset all the powers, authorities
and things which he would be capable of exercising if he were ils
absolute bensficial owner.

() Borrow money

A Receivar may raise and borrow money (either unsscured or on the security of any
Sacured Asset, either in priority o the security constituted by this Deed or ctherwise)
on any terms and for whatever purpose which he thinks fit. No person lending that
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money need enguire as to the proprisgty or purpose of the axercise of that powsr or to
check the application of any monsy so raised or borrowad,

Carry on business

A Receiver may carry on the business of any relevant Chargor as he thinks fit and, for
the avoidance of doubt, a Receiver may apply for such Authorisations as he considers
in his absolute discretion appropriate,

Compromise

A Receiver may setlie, adjust, refer io arbitration, compromise and arrange any claims,
accounts, disputes, questions and demands with or by any person who is or claims to
be a creditor of any relevant Chargor or relating in any way o any Securad Asset.

Delegation
A Receiver may delegate his powers in accordance with clause 15 (Delegation).
Employees

For the purposes of this Deed, a Receiver as he thinks appropriate, on behalf of the
relevant Chargor or for itself as Receiver, may:

{1) appoint and discharge managers, officers, agents, accouniants, servants,
workmen and others upon such terms as o remuneration or otherwise as hs
may think proper; and

{if discharge any such persons appointed by the relevant Chargor.
Leases

A Receiver may let any Secured Asset for any term and at any rent (with or without 2
premium) which he thinks proper and may accept a surrender of any lease or tenancy
of any Secured Assets on any terms which hie thinks fit {including the payment of money
to a lessee or tenant on a surrendar),

Legal actions

A Receiver may bring, prosecute, enforce, defend and abandon all actions, suits and
proceedings or submit to arbifration or any form of sliernative dispute resclution in the
name of the relevant Chargor in relation to any Secured Assel as he considers
expedient,

Passession

A Recelver may take immediate possession of, get in and collect any Secured Asset.
Protection of assets

A Receiver may, in sach case as he may think fit:

{i} make and sffect ali repairs and insurances and do all other acts which the
relevant Chargor might do in the ordinary conduct of its business be they for
the protection or for the improvement of the Secured Asssts;
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{ii) commence and/or complete any building operations on the Secured Property
or other Secured Asset, and

{iif) apply for and maintain any planning permission, building reguiation approval
or any other permission, consent or licencs,

9] Receipts

A Receiver may give vaiid receipts for all monias and execute all assurances and things
which may be expedient for realising any Secured Assetl.

{ Sale of assets

A Receiver may sell, exchange, convert info monies and realise any Secured Assetl by
public auction or private contract in any manner and on any terms which he thinks
propar. The consideration for any such transaction may consist of cash, debanture or
other obligations, shares, siock or other valuable consideration and any such
consideration may be payable in a lump sum or by instalments spread over such perio d
as he thinks fit. Fbdures and any plant and machinery annsxed to any part of the
Secured Property may be severad and sold separately from the properiy containing
them without the consent of the relevant Chargor.

{m Subsidiaries

A Receiver may form a Subsidiary of the relevant Chargor and transfer to that
Subsidiary any Secured Asset.

{m Deal with Secured Assets

A Receiver may, without resiriction sell, let or lease, or concur in seiling, letling or
leasing, or vary the terms of, determine, surrender or accept surrenders of, leases or
tenancies of, or grant options and licences over or otherwise dispose of or deal with,
all or any part of the Secured Assels without being responsible forloss or damage, and
s5¢ that any such sale, lease or disposition may be made for cash payable by
instalments, loan stock or other debt obligations or for shares or securities of another
company or other valuable consideration. The Recsiver may form and promote, or
concur in forming and promoting, a company or companies to purchase, lease, licence
o otherwise acquire interests in all or any of the Secured Assets or otherwise, arrange
for such companies to trade or cease o trade and o purchass, lease, license or
otherwise acquire all or any of the Secured Assels on such terms and conditions
whether or not including payment by instalments secured or unsecured as he may think
fit,

(o) Voting rights

A Receiver may exercise all voling and other rights aitaching to the Invesiments,
Subsidiary Sharss, Related Rights, and stocks, shares and other securities owned by
that Chargor and comprised in the Securad Assets in such manner as he may think fit

{p} Security

A Receiver may redeem any prior Security and settls and pass the accounts of the
person entitied to the prior Security so that any accounts so setfled and passed shall
{subject to any manifest error) be conclusive and binding on that Chargor and the
money so paid shall be deemed to be an expanse properly incurred by the Receiver.
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{q) Acquire land

The Recaiver may purchase or acquire any land and purchase, acquire or grant any
interest in or right over land.

{r Development

A Receiver may implament or continue the development of (and obitain all consents
required in connection therewith) and/or complete any buildings or structures on, any
real property comprised in the Securad Property and do ali acts and things incidental
0 the Securad Properiy.

{s) Landlord's obligations

A Receiver may on behalf of @ Chargor and without consent of or notice fo that Chargor
exsrcise ail the powers conferred on a landlord or a tenant by ihe Landiord and Tenants
Acts, the Rents Acts and Housing Acts or any other legisiation from time to time in force
in any relsvant jurisdiction relating to rents or agriculture in respect of any part of the
Secured Property.

) Uncalled capital

A Receiver may make calls conditionally or unconditionaliy on the members of any
relevant Chargor in respect of uncalled capital.

(W incidental matters

A Receiver may do alj other acts and things including without limitation, signing and
executing all documents and deeds as may be considered by the Receiver to be
incidental or conducive to any of the matiers or powers listed here or granted by law or
otherwise Incidental or conducive to the preservation, improvement or realisation of the
Secured Assets and o use the name of the relevant Chargeor for all the purposes set
out in this clauss 14,

t4.4  Remuneration
The Security Agent may from fime to time fix the remuneration of any Receiver appointed by it.
15 Detegation

181 The Security Agent and any Receiver may deiegate by power of aftormney or in any other manner
all or any of the powers, authorities and discretions which are for the time being exercisable by
the Security Agent and ihe Receiver (as appropriate) under this Deed to any person or persons
as it shall think fit. Any such delegaiion may be mads upon such terms and conditions
{including the power to sub-delegate) as the Security Agent and Receiver (as appropriate) may
think fit,

152  The Security Agent and any Receiver wili not be liable or responsible to any Chargor or any
other person for any losses, fiabilities or expenses arising from any act, defaull, omission or
misconduct on the part of any delegate, other than as a direct result of the relevant Security
Agent's or Recelver's gross negligence or wilful misconduct,
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Application of monies

Sections 10%(6) and (8) (Appaintment, powers, remuneration and duties of receiver) of the Law
of Property Act 1928 shall not apply 10 a Receiver appeinted under this Deed.

All monies received by the Security Agent or any Recsiver under this Deed shall be applied in
accordance with the terms of the Intergreditor Deed.

The Security Agent and any Receiver may {if such amount is insufficient to pay all the Secured
Obligations), follow the occurrence of a Declared Dsefault, place any money recsived, recoverad
or realised pursuant to this Deed in an interest bearing suspenss account and it may retain the
same for such pericd as it considers expedient without having any obligation 10 apply the samea
or any part of it in or towards dischargs of the Secured Cbligations.

Remedies and wailvers

No failure to exercise, nor any delay In exercising, on the part of the Secunty Agent or any
Receiver, any right or remedy under this Dead shall operate as a waiver, nor shall any singls
or partial exercise of any right or remedy prevent any further or other sxerciss or the exercise
of any othar right or remedy.  The rights and remediss provided in this Deed are cumulative
and not exclusive of any rights or remedies provided by law.

A walver given or consent granted by the Security Agent under this Deed will be effeciive anly
if given in writing and then only in the instance and for the purpose for which it is given,

Protection of third parties

No person (including a purchaser) dealing with the Security Agent or a Receliver or its or his
agents has an obligation to enquire of the Security Agent, Receiver or others:

(8} whether the Sacured Obligations have become payable;

{t) whether any power purporied to be exercised has become exercisable;

{c) whether any Secured Obligations or other monles remain outstanding;

{d} how any monies paid to the Security Agent or to the Receiver shall be applied; or
(e) the siatus, propriety or validity of the acis of the Receiver or Security Agent.

Tha receipt by the Security Agent or any Receiver shail be an absciute and a conclusive
discharge to a purchaser and shall relieve him of any obligation to see {o the application of any
monies paid to of by the diraction of the Security Agent or any Receiver,

Inclauses 18.1 and 18.2, purchaser includes any person acouiring, for monay or monies worth,
any lease of, or Security over, or any other interest or right whatsoever in relation 1o, the
Secured Assets or any of them.

Additional security

The Securily creatad by or under this Deed is in addition o and is not in any way prejudiced by
any guaraniee or security now or subsequently held by any Finance Parly.
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Settiements conditional

If the Security Agent {(acting reasonably and on the basis of legal advice received) reasonably
considers that any amount paid by a Chargor or any other person in respect of the Se cured
Obligations is likely to be avoided or set aside for any reason, then for the purposas of this
Dead, such amount shall not be considared (o have besn irrevocably paid,

Any settlement, discharge or release between a Chargor and any Finence Parly shall be
conditional upon ne Security or payment 1o or for that Finance Party by that Charger or any
other person being aveided or set aside or ordered to be refunded or reduced by virlue of any
law relating to bankruptey, insclvency or liquidation or otherwise,

Subsequent Security

If the Security Agent or any Finance Parly receives notice of any other subsequent Security or
other interest affecting all or any of the Secured Assets which is prohibited by the Deed, it may
open a new account or accounts for the relevant Chargor in its books. If it does not do so then,
unless it gives express written notice to the conirary to the relevant Chargor, as from the time
of receipt of such notice by the Security Agent, all payments made by that Chargor to the
Security Agent or to any other Finance Party shall be treated as having been credited to a new
account of that Chargor and not as having been applied in reduction of the Securad Obligations.

Set-off

A Finance Party may at any time after the occurrence of a Declared Default which is continuing,
set off any matured obligation due from a Chargor under the Finance Documents {fo the extent
baneficially owned by that Finance Party) against any matured obligation owed by that Financa
Party {o that Chargor, regardless of the place of payment, booking branch or currency of either
obligation. f the obligafions are in different currenciss, the Finance Parly may convert either
obligation at a market rate of exchange in its usual course of business for the purpose of the
sel-off.

Matices

Any communication under this Deed or any other Security or Finance Document created by or
under this Deed, shall be made and given in accordance with the terms of clause 36 (Notfices)
of the Facilities Agreament.

Bnvalidity

Clauss 38 {Peariial invalidity] of the Facliiies Agreement shall apply tq this Dead as if sat out
here in full but so that references to the Finance Documents shall be construed as references
o this Deed and any Security created by or under it,

Assignment

Each Finance Party may assign or otherwise transfer all or any part of its rights under this Deed
or any Security created by or under it in accordance with the terms of the Finance Documents.

Releases

Upon the expiry of the Security Period, the Security Agent shall, at the reguest and cost of the
Chargors, promptly take whatever aclion is necessary to releass and reassign to each relavant
Chargor,
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&) its rights arising under this Deed;

{b) the Secured Assets from the Security created by and under this Deed,
and return ali documents or deeds of title delivered o it under this Deed,
Currency clauses

Clauss 34 .8 (Currency of account) of the Facilities Agreemeant shall apply to this Deed ags if set
out here in full but so that references to the Finance Documenis shall be construed as
references (o this Deed and any Security created by or under it and references to the Obligors
shall be construad as references to the Chargors.

If & payment is made o the Security Agent under this Deed in a currency (Payment Currency)
other than the currency in which it is expressed 1o be payable { Contractual Currency), the
Security Agent may conveart that payment into the Contractual Currency at the rate at which it
{acting reasonably and in good faith) is able to purchase the Contractual Currency with the
Fayment Currency on or around the date of receipt of the payment and to the extent that the
converted amount of the payment falls short of the amount dug and payable the Chargors will
remain iiabie for such shorifall

Certificates and determinations

Clause 37.2 (Certificates and determinations) of the Faciiiies Agreement shail apply to this
Deed a8 if set out here in full but 50 that references {0 the Finance Documenis shall be
construed as references to this Deed and any Security created by or under it.

Counterparis

This Deed or any Finance Documeant entersed into under or in connection with this Deed may
be execided in any number of counterparts, and by each party on saparate counterparts. Each
courterpart is an original, but all counierparts shall together constitule one and the same
instrument. Delivery of & counterpart of this Deed or any such Finance Document anterad into
under or in connaction with this Deed by e-mail attachment or telecopy shall be an effective
mode cf delivery.

Governing law

This Deed and any non-contraciual obligations arising cut of or in connsction with it are
governed by English law,

Enforcement
Jurisdiction of English courts

(a) The courts of England have exclusive jurisdiction to ssitle any dispute arising out of or
in connaction with this Deed (including a dispute relating 1o the existence, validity or
termination of this Deed or any non-contractual obligation arising out of or in connection
with this Deed) (Dispute).

{b) The Parties agres that the courts of England are the most appropriate and convenlent
courts 1o settle Disputes and accordingly no Party will argue to the contrary.

{c) This olause 31 is for the benefil of the Sacurity Agent. As a resull, the Securily Agent
shall not be prevented from taking proceedings relating to a Dispute in any other courts
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with jurisdiction, To the extent aliowed by law, the Security Agent may take concumant
procesdings in any number of jurisdictions,

Thiz Deed has been anterad into a8 & deed on the dale glven at the beginning of this Deed.
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Name

Yuikon Mideo 2 Limited
Yuicon Bideo Limited
Young Samuel Chambers ("YSC") Limited

Y&EC Holdings {imitad
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Schedule 1
The Chargors
Jurisdiction of incorporation Registered
number
England 110492277
England 11012559
England 02402857
England 08449751
28
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Schedule 2
Properties
Registered Land
MNone as at tha date of this Dead
Unregistered Land

Mone as at the date of this Deed

30
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Schedule 3

Subsidiary Shares

Chargor Name and registered number of Number and class of
Subsidiary shares

Yuikon Mides 2 Limited ¥Yukon Bideo Limited (CRN. 110125868 1 Ordinary  Share  of
£1.00 each

Yukon Bidco Limited YSC Holdings Limited (CRN: 08449751) giooroot- o7 Ordinary

Yukon Holdings Limited Young Samusl Chambers ("YSC") gi?ii}gé?of g@qoggﬁgaw

Limited {CRIN: 02402857)
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Schedule 4
Relevant Agreemenis

Part 1 « Form of notice of assignment

To %
Dated: 'Y
Dear Sirs

The agreement described in the attached schedule (Agreement)

We hereby nolify you that we have assigned to HEBC Corporate Trustee Company (UK} Limited
{Securifty Agent) as security agent for itself and ceriain financial institutions alt our right, title and
interest in and to the Agreament. [This assignment is subject, and without prejudice, to the assignment
o the Sacunity Agent of all our right, tile, interest and benefit in and to the Agreement pursuant to the
security agresment dated | ], notice of which was given to you by a notice dated | ] {the
Existing Security Notice} ]

We hereby irrevocably and uncondifionally authorise and instruct you upon receipt of a notice from the
Security Agent (and until such time as you receive notice from the Security Agent instructing you
otherwise, and such notice may only be givan upon the occurrence of a Declared Default):

i without notice or refersnce to, or further authority from us and without enquiring as to the
justification or the validity of those instructions, to comply only with any instructions from time
to time received by you from the Security Agent relating to the Agreement and any rights under
or in connaction with the Agresmsnt; and

2 to pay all sums payable by you under the Agreement directly fo {(or in accordance with the
written instructions of) the Security Agent,

Please sign and refurn the acknowledgement atitached io one enclosed copy of this notice to the
Security Agent and the othar copy 1o us.

The provisions of this nofice {and any non-contractual obligations arnising out of or in connsction with i)
are governed by English law,

Yours faithfully

nnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnn

for and on behalf of
¢ Limited

10GOTOTIRE-£15471-2336 3z
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1 Parties
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[Attach: form of acknowiedgment]
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Part 2 - Form of acknowledgement

To %
[address]

To. [name of Chargor] (Chargor)
[adoress)

We acknowledge receipt of the notics of assignment {Notice) of which the above is a duplicate., Terms
defined in the Notice shall have the same meaning when used in this acknowledgemant. We confirm
that:

{a) wea shall act in accordance with the Notice, and

{D) as at the date of this acknowledgement we have nol received any nolice of assignment or
charge of the Chargor's interest in the Agreemanit in favour of any other person [{other than the
Existing Sscurity Notics defined in the Notics)].

The provisions of this acknowiedgemeant (and any non-contractual obligations arising out of or In
connection with it} are governed by English law.

for and on behalf of
@
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Schedule 5
Relevant Policies

Part 1 - Form of notice of assignment

To: [insurer]
Dated: 4
Dear Sirs

The insurance policies described in the attached schedule {Relevant Policies)

We hereby notify you that we have assigned to HSBC Corporate Trustee Company (UK) Limited
(Security Agent) as security agent for ifsslf and certain financial institutions all our right, title and
intarest in and to the Relevant Policies. [This assignment is subject, and withowt prejudice, to the
assignment to the Security Agent of ali our right, tills, interest and banefitin and to the Rejevant Policies
pursuant 10 the security agreement dafed | 1, notice of which was given to you by a notice dated
i ] {the Existing Security Notice).]

We hereby irrevocably and unconditionally authorise and instruct you upon receipt of a notice from the
Security Agent {and uniil such time as you raceive notice from the Security Agent insfructing you
otherwise, and such notice may only be given upon the occurrence of a Declared Default):

1 without notice or reference {o or further authority from us and without enguiring as to the
justification or the validity of those instructions, to comply only with any instructions from time
to time raceived by you from the Security Agent relating to the Relevant Policies (or any of
them); and

2 to pay aill sums payable by you under the Relevant Policies {or any of t hem) directly to {(or in
accordance with the written instructions of) the Sacurity Agent.

Please sign and return the acknowledgement attached to one enclosed copy of this notice o the
Security Agent and the other copy 1o us.

The provisions of this notice {and any non-contractual obligations arising out of or in connection with it)
are govemead by English law.

Yours faithfully

for and on behalf of
% Limited
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Schedule
 Date of policy insured Policy type Policy number
K le N e

[Attach form of acknowledgment]
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Part 2 - Form of acknowledgement

To! %
[address]

To [name of Chargor] (Chargor)
[address]

We acknowiedge raceipt of the notice of assignment (Motice) of which the above is a duplicate, Terms
defined in the Notice shall have the same meaning whan used in this acknowiedgement. We confirm
that:

{a) we shall act in accordance with the Nolice;

() as at the date of this acknowledgement we have nol received any nolice of assignment or
chargs of the Chargor's interast in any Relevant Policy or the proceeds of any Relevant Policy
in favour of any other person, [{other than the Exisling Security Notice defined in the Notice).

The provigions of this acknowiedgement (and any non-contractual obligations arising out of or in
connection with it) are governed by English law,

for and on behalf of
[insurance company]
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Schedule 8
Accaounts

Part 1 - Form of notice of charge

To: [insert name and address of account holding institufion)
Account number: 4 (Account)
Sort code: &
Account holder: ¢ Limited

We hereby notify you that we have charged by way of fixed charge to HSBC Corporate Trusies
Company (JK) Limited (Security Agent) as security agent for itself and certain financial institutions ai
our right, titie and interest in and to the monies from time (o time standing to the credit of the Account,

{This charge is subject, and without prejudice, to the charge to the Security Agent in respact of the
Account pursuant to the security agreement dated | 1, notice of which was given to you by a
niotice dated | 1 (the Existing Security Notice).]

We advise vou that we are enitled to withdraw and otherwise deal with funds from the Accounts undil
you are notified otherwise in writing by the Security Agent (and such notice may only be given upon the
cocurrence of a Declared Default),

Following receipt of such a notice from the Securily Agent, we hereby irrevocably and unconditionaily
authorise and instruct you:

1 to hoid all monies from time fo time standing to the credit of the Account at such time {o the
order of the Security Agent and accordingly to pay all or any part of those monies to the Security
Agent {or as it may direct) promptiy following receipt of written instructions from the Security
Agent to that effect, and

2 to disciose 1o the Security Agent such information relating to us and the Account as the Ssecurity
Agent may from time to time regueast you to provide,

Please sign snd refurn the acknowiedgement atiached to one enclosed copy of this notice o the
Security Agent and the other copy to us.

Tha provisions of this notice {and any non-contractual cbligations arising out of or in connection with i)
ars governed by Engiish law.

Yours faithiully
forandonbehalfof .
& Limited

Countersigned for and on behalf of
the Security Agent:

[Attach form of acknowledgment]
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Part 2 - Form of acknowledgement

To: €
[address]

To [name of Chargor] (Charger)
[address]

We acknowledge recaipt of the notice of chargs {Notice) of which the above is a duplicale. Terms
definad in the Notice shall have the same meaning when usad in this acknowledgement.

We confirm that:
{a) we shall act in accordance with the Notice;, and

{b) as gt the date of this acknowiedgement we have not received any notice of assignment or charge
or other security over the Chargor's interest in the Account in favour of any other parson [{other
than the Existing Security Notice defined in the NMotice)l.

The provisions of this acknowledgemeant {and any non-contractual obligations arising out of or in
connsclion with if) are govarnad by English law.

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

for and on behalf of
laccount holding insfitution)
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Schedule 7
Form of Security Deed of Accession
This Deed is made on ®
Between
{1} [#] (Parent);
{2) ¢ {registerad in England with number ¢ (Acceding Chargor}, and

(3 The HSBC Corporate Trustee Company {UK) Limited as security agent for the Finance Parties
{Security Agent),

Whereas

Y This Deed is supplemental to a debanture dated ¢ between, inter alia, the Pareni, the Chargors
and the Security Agent {Debenture),

{B) The Acceding Chargor has also entered inie an Accession Deed o the Facilities Agreasment on
or about the date of this Sacurily Deed of Accession and by doing so appoints the Parent as iis
agent on the terms set aut in the Accession Dead.

It is agreed
4 Definltions and interpretation
1.1 Definitions

(|) Save to the extent otherwise defined in this Deed, terms defined in the Debenture have
the same meaning when used in this Deed,

{b) in this Dead, Subsidiary Shares means ali shares present and future held by the
Acceding Chargor or its Subsidiaries including those listed in schedule 2 {(Subsidiary
Shares) to this Desd,

1.2 interpretation
Clauses 1.2 (Interpretation), 1.3 (Third party rights), 1.4 (Administration) and 1.5 {Incomporated
tarms) of the Debentura are incorporated in this Deead as if they were set cul in full in this Deed,

but 5o that references in those clauses 1o this Deed shall be construed as references to this
Security Deed of Accession,

2 Accession of Acceding Chargor
2.1 Accession

The Acceding Chargor agrees fo be a Chargor for the purposes of the Debeniure with
immediate effect and agress to be bound by all of the terms of the Debenture as if it had
originally been a party to it
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Covenant to pay

The Acceding Chargor covenants with the Security Agent as security agent for the Finance
Parties that it will pay and discharge the Secured Obligations when they becomea due for
payment and discharge in accordance with the terms of the Finance Documents,

Charging provisions
Al security created by a Charger under clauses 2.4 to 2.7 inclusive is:
(&) a continuing security for the payment and discharge of the Secured Obligations;

{b} granted with full title guarantee (with all covenants implied herein pursiant to the Law
of Properly (Miscellangous Provisions) Act 1994 being subject to and qualified by
reference o the Legal Reservations and any Permitted Security),

{c) granted in respect of all the right, title and interest {if any), present and fulure of the
Acceding Chargor in and to the relevant Secured Asset; and

{d) in favour of the Security Agent as sacurity agent for the Finance Parties.
First Legal morigages

The Acceding Chargor charges by way of first isgal mortgage the properties described in
schadule 1 (Properties) {o this Deed and, in each case, all Premises and Fixtures on such
property for the time being.

Assignments

{a) Subject to a provise for re-assignment on redemption and to obiaining any necessary
consent to that assignment from any third parly, each Acceding Chargor assigns:

{i) the agreemenis described in schedule 3 {Relevant Agreaments) to this Deed;
and
(it} its Relevant Policies.

(D) The Acceding Chargor shall remain liable to perform all its obligations under the
Relevant Agreements, and the Relevant Policies.

{¢) Notwithstanding the other terms of this clause 2.5, prior to the occurrence of a Declared
Dafault which is continuing, the Acceding Chargor shall (in its sole discretion), subject
o the other terms of the Finance Documents, continue 10 exercise all and any of iis
rights, remedies, discretions or judgsments (including the giving of any waivers or
consent) under and in connection with the Relevant Agreement and be entitled to all
proceeds and claims arising therefrom.

First Fixed charges

The Acceding Chargor charges by way of first fixed charge (subject in each case to obtaining
any necessary consent to such fixed charge from any third party):

{a) &l other interests and estate in any freehold, leasehcld or commonhold property other
than Excluded Leasshold Proparty;
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the proceeds of sale of its Secured Property and all licences to enter on or use any
Secured Property;

the benefit of all other agreements, instruments and righis relating to its Secured
Froperty,

all plant, machinery, vehicles, computers, office and othar equipment, afl furniture,
furnishings, equipment and tools and any removals or replacement of them, (logether
Chattels) present and fulure and the benefit of all contracts, licences, wamanties,
maintenance contracts relating to them and any renewals and replacements of tham;

the Subsidiary Shares together with all Related Rights;
the Investments together with all Related Rights;

all book and cther debis due to the Acceding Chargor and their proceesds {both
collected and uncoliected) (together Debts) and all rights, guarantees, security or othar
collateral in respect of the Debts or any of them) and the benefit of any judgment or
order to pay a sum of money and all rights to enforce the Debis (or any of them);

all monies from time to time standing {o the credit of each Blocked Account;

ail monies from time to time standing to the credit of each account held by the Acceding
Chargor with any bank, building socisty, financial institution or other person other than
any Biocked Account (each an Account);

ali its intellectusal Property to the extent it is capable of being charged;
all its goodwili and uncalled capital;

the benefit of ail Authorisations held or utilised by #t in connection with its business or
the use of any of its assets and the right to recover and receive compensation payable
in respect of any of them;

to the extent that any iegal mortgage in clause 2.4 or any assignment in clause 25 is
ineffective as a legal morigage or an assigrment (as applicable), the assets referrad to
in that clauss,

Floating charge

The Acceding Chargor charges (subject fo any Permitted Security) by way of first floating
charge ail its assets and undertaking wherever located both present and futura other than any
assets effectively charged by way of legal mortgage or fixed charge or assigned under clauses
24, 250r28.

Qualifying floating charge

This Deed contains a qualifying floating charge and paragraph 14 of Schedule B1 fo the
Insclvenicy Act 1936 appiies to the floating charge created by or under this Deed.

Consent of existing charging companies

The Chargors agree to the tarms of this Deed and agree that its execution will in no way
prejudice or affect any Sscurity granted by any of them by or under the Debenture.
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4 Security power of attorney

The Acceding Chargor, by way of security, irrevocably and severally appoints the Securify
Agent, each Receiver and any of their delegates or sub-delegates to be its attomney to {ake any
action which the Acceding Chargor is abliged to take under this Deed and which the Acceding
Chargor has been requested in writing by the Security Agent to do but has failed to do within &
Business Days following such requast. The Acceding Chargor ratifies and confirms whatever
any attornay does or prompts o do pursuant to its appointment under this clauss 4.

5 Motices

The Acceding Chargor confirms that is address details for notices in relation fo clause 23
{Notices) of the Debenture are as follows:

Addrass; #

Facsimile: *

Attention: *
é Counterparts

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

7 Governing law and jurisdiction

Clause + of the Tebenture shall be incorporated in this Deed as if set out hers in full but so
that references to the Debenture shall be construad as references to this Deed.

This Deed has been entered info as a dead on the date given at the beginning of this Deed,
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SIGNATURES TO THE SECURITY DEED OF ACCESSION

Parent
Executed as a dead by ) eeein errovinnrenens rerreenviarre s ataanaesaernas
4 Limited }  Dirsctor
acting by two directors or by a dirsctor and s i
sacretary SN S DS VO SON
} Director/Secretary
Acceding Chargor
Exacuted as a deed by ) OO
4 Limited 1 Director
acting by two dirgctors or by a director and its )
secratary ¥ e m e i e s et
1 Director/Secretary
Security Agent

Exeouted as a dosd

by ¢

as duly authorissd attorney
for and on behalf of $

in the presence of;
Witnass

SIGNBILINS ..o mc v e s e v s s e
PEBITIE 1eiiirioniiesssiiisr s sriiies sossise s ek sana s ress et mmmtrare sirn

AGATBES viiivin sver s sumior i dos foser s s e sive svdor s e
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SIGNATURES TO THE DEBENTURE

Parent

Executed as a deed by )

Yukon Midco 2 Limited S
acting by & director in the presence of \Director

Signature of witnels

Addrass . . ..

Chargors
Exacuted as g dead by )
Yukon Midco 2 Limited )
acting by a director in the presence of } Director
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Exscuted as a deed by ]
Yukon Bidco Limited )
gcting by & director in the presence of ) Director

..........

Sig'nat'ure of witness

Mame !ﬁ\”f‘{HULMﬁ{

racss [

Executaed as a deed by ]
Young Samuel Chambers ("YSC") Limited )
acting by a director in the presence of J Diracior

Signature of witness

B R T L S TR TR T T Ty

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

Executed gs a deed by |
Y&C Holdings Limited )
acting by a director in the prasence of )

Signature of wit

Name ... KATE HULASE ..
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Becurity Agent
Executed as a deed 3
by }
as duly authorised attorney §
for and on behalf of HEBC Corporate
Trustee Company (UK) Limited )
acting by its Altorney/Director; )
Chris O'Mahoney
Witness by: Authorised Signatory

Signature .

Name ... SHnm oot

Qccupation ..
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