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In accordance with
.« Sections 8594 and M RO 1
8‘§9J of the Companies

Act 2006 Particulars of a charge aserf rm

A fee 1s payable with this form You can use the WebFiling service to file this form online
Please see 'How to pay' on the Please go to www companieshouse govuk s(
last page % Zé@
& What this form s for X What this form is NOT for
You may use this form to register You may not use this form to
a charge created or ewidenced by register a charge where there 15
an instrument instrument Use form MR08
This form must be delivered to the Registrar for registration wathin COM'E:‘(-'J:EO:!;USE #269

21 days beginning with the day after the date of creation of the charge If
delivered outside of the 21 days it will be rejected unless it 1s accompanied by a

ourt order extending the time for delivery
You must enclose a certified copy of the instrument with this form This will be
scanned and placed on the public record

Company details TII ’_ ’_ ,_ For afficia usa
Company number [-; l—T ’2_ ’?— l? /T IT [—— > Filling n this form

Please complete in typescnptor in
Company name in full | Kite Topco Limited bold black capitals

All fields are mandatory unless
| specified or ndicated by *

E Charge creation date
Charge creation date |T IF""- I”‘—o_ ["T lg IF ‘TW
E Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or trusiees
entitled to the charge

Name |Palat1ne Private Equity LLP

Name

Name

|
|
|
Name |
|
|
|

If there are more than four names, please supply any four of these names then
tick the statement below

() I confirm that there are more than four persons, security agents or
trustees entitled to the charge

~ )

Dep;rtment‘for Business - - - CHFPO25
Innovation & Skills 04113 Version1 0 Laserform Intemational 4413

BIS
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Particulars of a charge

4 ]

Description

Please give a short description of any land (including buildings}), ship, aircraft or
intellectual property registered {or required o be registered) In the UK which 1s
subject to this fixed charge or fixed secunty

Description

Continuation page
Please use a continuation page if
you need to enter more detalls

Fixed charge or fixed security

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

[X] Yes
(] No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box

[%¥] Yes Continue
] No Goto Section7

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

[¥] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the chargor from creating
any further security that will rank egually with or ahead of the charge? Please
tick the appropnate box

[X] Yes

] No

CHFP025
04113 Version 10
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Particulars of a charge

Trustee statement ©

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

O

@ This statement may be filed after
the registration of the charge (use
form MR0&)

Signature

I Please sign the form here

Signature

S;nam %hcogm s e X

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

- CHFPO25 -

04/13 Version 10




MRO1

Particulars of a charge
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B Presenter information

n Important information

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

|°‘°"ta°'"i'rne LWC 200570.3

| Company name
Shoosmiths LLP

|

| Address

-

Puost town

| CouptyRegon
e N 0 1
=

Manchester

|nx 14393

| Telephone 03700 865655

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following.

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

(] You have included a certified copy of the
instrument with this form

L] You have entered the date on which the charge
was created

£ You have shown the names of persons entitled to
the charge

] You have ticked any appropriate boxes in Sections
3,567&8

) You have given a description in Section 4, f
appropriate

[ You have signed the form

g You have enclosed the correct fee

Please do not send the onginal instrument, it must
be a certified copy

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

E How to pay

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques ¢r postal orders payable to
'‘Companies House'

E Where to send

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

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

DX 33050 Cardiff

For companies registered in Scotland.

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

139 Fountainbndge, Edinburgh, Scotland, EH3 SFF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

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

DX 481 NR Belfast 1

n Further information

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

This form I1s available in an
alternative format Please visit the
forms page on the website at
www.companieshouse.gov.uk

CHFP(25
04/13 Version 1 0




FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number. 8722610
Charge code: 0872 2610 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 17th April 2014 and created by KITE TOPCO LIMITED was
delvered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
23rd April 2014

Given at Companies House, Cardiff on 29th Apnil 2014
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DATED

WE HEREBY CERTIFY
THIS TO BE ATRUE
AND COMPLETE COPY
OF THE ORIGINAL

SHOOSMITHS LLPS9O0BMiThy - L€

1T Aprl 2014

(1)

KITE TOPCO LIMITED AND OTHERS

PALATINE PRIVATE EQUITY LLP (AS
THE SECURITY TRUSTEE)

GUARANTEE AND DEBENTURE

The terms of this deed are subject to the terms of an intercreditor deed to be entered into on
or about the date of this deed made between (1) Kite Topco Limited as Parent (2) Kite Bidco
Limited as Company (3) the Onginal Debtors (4) Barclays Bank PL.C as Senior Lender (5)
Beechbrook Capital LLP as Mezzanne Agent (6) The Mezzanine Lenders (7) Beechbrook
Mezzanine Il Jersey Limited as Mezzanine Secunfy Trustee and (8) the Subordinated

Creditors

SHCOSMITHS

7th Floor
3 Hardman Street
Spinningfields
Manchester
M3 3HF
Ref: LWS 200570.3
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DATE: |3} Apﬂ‘ 2014

PARTIES:

(1)

()

11

THE ENTITIES LISTED IN PART A OF SCHEDULE 1 TO THIiS DEED (each a "Chargor”
and together the "Chargors"), and

PALATINE PRIVATE EQUITY LLP, a lmited habihty partnership registered in England and
Wales (registered number OC315480), whose registered office s at The Zenith Building, 26
Spring Gardens, Manchester, M2 1AB as secunty trustee for the Secured Parties {the
"Secunty Trustee")

DEFINITIONS AND INTERPRETATION
In this deed the following definitions will apply

"Adminmistrator” any person appointed {o be an administrator of a
Chargor pursuant to paragraph 14 of Schedule B1
Insolvency Act,

"Business Day" any day (other than & Saturday, Sunday or public
hohday) during which clearing banks in the City of
London are open for normal business,

"Certificate” each certificate in respect of the Notes,

"Charged Assets" all property and assets from time to time charged by or
pursuant to this deed (and references to the Charged
Assets shall include any part of them),

"Collections Accounts” has the meaning given to that term in clause 18 1 4,
"Companies Act" the Companies Act 20086,
“Company” Kite Bidco Limited, a company registered in England

and Wales with registered number 8722603,

"Debtor” any person who 1s hable {whether as principal debtor
or as surety and whether actually or contingently) to
discharge or pay a Receivable,

"Default Interest” any interest accruing in accordance with clause 4,
"Default Rate” 10% per annum,
"Delegate” any delegate, agent, attorney or co-trustee appointed

by the Secunty Trustee,

(a) any clam, order, notice or other
communication received by a Chargor alleging
fallure to comply In any matenal respect with
any Environmental Law or alleging habiity
under if, or

"Environmental Claim"

{b) any indication that any charge 1s or may be
imposed under any Environmental Law on the
Charged Assets, or

{c) any indication given to a Chargor that the
Charged Assets are or may be listed in any
register of contammated land or similar
register,

"Environmental Law" all laws, dwections and regulatons and all codes of
practice, circulars and guidance notes 1ssued by any

- — 1. -
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"Environmental Permut"

"Equipment”

"Event of Default”

“"Financial Collateral"

"Financial Collateral Requlations”

“Insolvency Act"

“Instruments”

"Insurances”

“Intellectuatl Property”

competent authonty or agency (whether in the United
Kingdom or elsewhere and whether or not having the
force of law) concerming the protection of the
environment or human heath, ncluding the
conservation of natural resources, the production,
storage, transportation, treatment, recycling or
disposal of any waste or any noxious, offensive or
dangerous substance or the liability of any person,
whether civil or criminal, for any damage to or pollution
of the environment or its rectification or any related
matters,

any permit, licence, authonsation, consent or other
approval required by any Environmental Law,

all present and future equipment, plant, machinery,
tools, wehicles, furnture, fitings, installations,
apparatus and other tangble moveable property for
the tme being owned by a Chargor, including any part
of it and all spare parts, replacements, modifications
and additions,

any of those events set out 1in condition 3 of erther of
the Instruments,

shali have the meaning given to that expression In the
Financial Coliateral Regulations,

the Financial Collateral Afrangements (No 2)
Reguiations 2003 (S/ 2003/3226),

the Insolvency Act 1986,

the instruments dated on or about the date of this
deed executed by the Company to constitute the
Investor Notes and the Management Notes (each
being an “Instrument”),

any policies of insurance 1in which a Chargoer has an
interest from time to time,

all intellectual property nghts or equivalent, including

(a) patents, registered and unregistered trade and
service marks, business names, domain
names, copyright, rights in designs, nights In
inventions, database nghts and topography
rights {whether or not registered),

(b) applications for any or all of the nghts in (a)
above, together with the nght to apply for
registration of such nghts,

(c) know-how, trade secrets, confidenhal
information, technmical information, customer
and suppler lists and any other propnetary
knowledge andfor information of whatever
nature and howsoever ansing,

together with any nghts or types of protection of the
same or of a similar nature to those listed in (a), (b} or
{c) which may subsist anywhere in the world and 1n

2 - -
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"Intercreditor Deed"

“Investment Agreement”

"Investor Notes"

"LPA"

“Management Notes”

"Material Contracts”

"Noteholders"

“Notes”
"Oniginal Investor Noteholders”

“Ornginal Management
Noteholders”
“Onginal Noteholders”

“"Parent"”

“Party"

"Permitted Disposal”

"Permitted Secunty”

each case for therr full term (including any reversions
or extensions) and/or effect,

the intercreditor deed dated on or around the same
date as this deed made between (1) Kite Topco
Limited as Parent (2) Kite Bidco Limited as Company
(3) the Onginal Debtors (4) Barclays Bank PLC as
Senior Lender (5) Beechbrook Capital LLP as
Mezzanine Ageni (6} The Mezzanine Lenders (7)
Beechbrook Mezzanine |l Jersey Limited as
Mezzanine Secunty Trustee and {8) the Subordinated
Creditors,

has the meaning given to it in the Trust Deed,

the £8,822,875 85% investor secured loan notes
2019 of the Company,

the Law of Property Act 1925,

the £2,055,528 8% management secured loan notes
20189 of the Company,

any contracts specified in schedule 3,

the Onginal Noteholders and each other holder from
time to time of Notes,

the Investor Notes and Management Notes,
the persons listed in Part B of schedule 1,

the persons listed in Part C of schedule 1,

the Orngmnal Investor Noteholders and the Ongmnal
Managemnet Noteholders,

Kite Topco Limited a company ncorporated min
England and Wales with company registration number
8722610 whose registered office 15 at 98 King Street,
Knutsford, Cheshire, WA16 6HQ,

a party to this deed,

a disposal that 15 not prohibited by the terms of any
Transaction Document of any Charged Asset charged
by way of uncrystalised floatng charge only for
market value in the ordinary course of business,

{a) lens and nghts of set-off secunng obligations
which are not overdue beyond therr standard
payment dates, arising by operation of law in
the ordinary and usual course of trading over
property other than land,

(b) any Secunty arnsing out of title retention
provisions tn a suppliers standard conditions
of supply of goods acquired in the ordinary
and usual course of trading,

(c) any Security granted in terms of the
Transaction Documents or with the pnor
written approval of the Secunty Trustee or In

3 - - -
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"Planning Acts"

“Prior Charge"

"Property”

"Receivables”

"Receiver”

"Related Rights"”

"Relevant Junsdiction™

favour of the Secunty Trustee, or
(d) any Prior Charge,

the Town and Country Planning Acts 1880 and the
Planning (Listed Bulldings and Conservation Areas)
Act 1980, the Planning (Hazardous Substances) Act
1890, the Planning (Consequential Provisions) Act
1990, the Planning and Compensation Act 1991, the
Planning and Compulsory Purchase Act 2004 and any
regulations made pursuant to those acts,

the Security, if any, described I1n schedule 4,

any freebhold and leasehold property that 1s a Charged
Asset Including without hmitaton, any property
specified in schedule 2,

(a) all present and future bock and other debts,
rentals, royalties, fees, VAT and monetary
claims due or owing to a Chargor and all other
amounts recoverable or recewvable by a
Chargor from other persens or due or owing to
a Chargor {whether actual or contingent and
whether ansing under contract or in any other
manner whatsoever),

(b) the benefit of all nghts and remedies of any
nature relating to any of the foregoing
including claims for damages and other
remedtes for non-payment of the same, all
entitlements fo interest, negotiable
Instruments, guarantees, indemnites,
Security, reservations of property nights, nghts
of tracing and unpaid vendors hens and
similar associated rights, and

{c) all proceeds of any of the foregoing,

any recewer, manager or receiver and manager
appointed by the Secunty Trustee under this deed,

in relation to any Secunties, means all dividends,
distnbutions and cother income paid or payable on
such Securities (as the case may be), together with (a)
all shares or other property derived from such
Secunties (as the case may be) and (b) all other
allotments, accretions, nghts, benefits and advantages
of alt kinds accnung, offered or otherwise derived from
or incidental to such Secuntes (whether by way of
dividend, distribution, conversion, redemption, bonus,
preference, warrant, optiocn to acquire or subscribe or
otherwise),

in relation to a Chargor

(a) its junsdiction of iIncorperation or organisation,
{b) any jurisdiction where any Charged Asset 1s
situated, and
{c) any jurisdiction where it conducts its business,
4
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"Required Insurance"

"Secured Liabilities"

"Secured Parties”

"Securities"

any contract of insurance required under clause 17,

all present and future obhgatons and habilibes
(whether actuatl or contingent and whether owed jointly
or severally or as prnincipal debtor, guarantor, surety or
in any other capacity whatsoever or as the equivalent
obligor under the faws of any other junsdiction) of the
Chargors to the Secured Parties under any of the
Transaction Documents (all such obligations and
llabilibes the "Obligations") tegether with

(a) all costs, charges and expenses incurred by
the Secured Parties in connection with the
protection, preservation or enforcement of
therr nghts under any of the Transaction
Documents,

(b) any refinancing, novation, refunding, deferral
or extension of any of the Obhgations,

(c) any further advances and additional facilities
which may be made by any Secured Party to
any Chargor under any agreement expressed
to be supplemental to any of the Transaction
Documents and all interest, fees and costs in
connection with the same,

(d) any clam for damages or restitution in the
event of rescission of any of the Obligations or
otherwise 1n connection with any of the
Transaction Documents,

(e) any claim against a Chargor flowing from the
recovery by a Chargor of a payment or
discharge in respect of any of the Obligations
on grounds of preference or otherwise,

(N all interest (including Default Interest) accruing
in respect of the Obligations, and

(9) any amounts which would be mciuded in any
of the above but for any discharge, non-
provability, unenforceabiity or non-allowability
of the same n any insolvency or other
proceedings

provided that no obligation or hability shall be included
in this definition of "Secured Liabilities" {0 the extent
that, if it were so included, this deed (or any part of it)
would constitute unlawful financial assistance within
the meaning of sectons &78 and 680 of the
Companies Act,

the Secunty Trustee, the Noteholders and any
Receiver or Delegate,

all present and future stocks, shares, loan capital,
investments, debentures, bonds, warrants, coupoens or
other securnities (whether or not marketable) held by a
Chargor (at law or In equity} together with all Related

5 - - - -~ _
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12

"Secunty"

"Security Document”

"Secunty Financial Collateral
Arrangement”

"Spot Rate of Exchange"

Rights,

a mortgage, charge, pledge, trust, assignment by way
of secunty, lien, hypothecation or other encumbrance,
arrangement or secunty nterest secunng any
obligation of any person or any other agreement or
arrangement having a similar effect or any title
retention nghts or set-off nghts created by agreement,

has the meaning given to that expression in the Trust
Deed,

has the meaning given to that expression in the
Financial Collateral Regulations,

the market rate of exchange for the purchase of the

relevant currency by the Security Trustee,

"Taxes" any tax, levy, impost, duty or other charge or
withholding of a similar nature (ncluding any penalty
or interest payable in connection with any failure to
pay or any delay in paying any of the same},

"Transaction Documents” (a) this deed,

(b) the Trust Deed,

{c) each other Secunty Document,

(d) each Certificate,

(e} each Instrument, and

{f) any other document designated as such by
the Secunty Trustee and the Parent,

"Trust Deed" the secunty trust deed dated on or about the date of
this deed and entered into between the Secunty
Trustee, the Company, each Chargor and the Onginal
Noteholders, and

"VAT" value added tax provided for in the Value Added Tax

Act 1994 and any other Tax of a similar nature

In this deed, a reference to

a clause or a schedule 1s, unless otherwise stated, a reference to a clause of, or

a paragraph 1s, unless otherwise stated, a reference to a paragraph of a

a provision of law Includes a reference to that provision as replaced, modified or
re-enacted from time to time and any subordinate legislaion made under that
statutory provision from time to time, in each case whether before or after the

121
a schedule to, this deed,
122
schedule,
123
date of this deed,
124

any English statutory provision or Enghsh legal term for any action, remedy,
method of judicial proceeding, document, legal status, cour, official or any other
legal concept or thing shall, in respect of any person incorporated or resident In
any junsdiction other than England and Wales, be deemed to refer to and include
any equivalent or analogous action, remedy, method of judicial proceeding,
document, legal status, court, official or other legal concept or thing or what most

o 6 -
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13

14

15

16

17

18
19

nearly approximates in that junsdiction to the relevant English statutory provision
or English legal term,

125 a person Includes any individual, firm, company, corporation, government, state
or agency of state or any association, trust, joint venture, consortum or
partnership (whether or not having separate legal personality),

126 a "Party", a "Chargor”, the "Security Trustee", the "Parent", the “Company”,
any "Noteholder” or any "Secured Party” shall be construed so as to include iis
successors In title, permitted assigns and permitted transferees and, in the case
of the Securnty Trustee, any person for the time being appointed as Security
Trustee or Secunty Trustees in accordance with the Transaction Documents,

127 "disposal” includes any sale, transfer, assignment, grant, lease, licence,
declaration of trust or other disposal, whether voluntary or nvoluntary and
"dispose” will be construed accordingly,

128 a company shall be construed so as to include any company, corporation or other
body corperate, wherever and however incorporated or established,

129 wniting shall, subject to clause 33, include any mode of reproducing words In a
legible and nen-transitory form,

1210 this deed or any provisicn of this deed or any other agreement, document or
instrument 1s to this deed, that provision or that agreement, document or
instrument as amended, novated, supplemented, extended or restated, a

12 11 a time of day 1s a reference to London time, and
1212 an Event of Default 1s conttnuing if it has not been waived

The schedules form part of this deed and have the same effect as If expressly sef out in the
bedy of this deed and shall be interpreted and construed as though they were set out in this
deed

The contents table and headings In this deed are for convenience only and do not affect the
interpretation or construchion of this deed

Words importing the singular include the plural and vice versa and words importing a gender
include every gender

The words "other", "include”, "including” and "in particular" do not mit the generality of any
preceding words and any words which follow them shall not be construed as being limited in
scope to the same class as the preceding words where a wider construction 1s possible

For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act 1989, the
terms of the Instrument, the other Transaction Documents and of any side letters befween
any parties in relation to any Transaction Document are incorporated nto this deed

"£" and "sterling" denotes lawful currency of the United Kingdom
This deed 1s subject to the terms of the Intercreditor Deed
COVENANT TO PAY

Each Chargor covenants with the Secunity Trustee that it will pay or discharge on demand the
Secured Liabilities when they fall due

GUARANTEE AND INDEMNITY

Each Chargor rrevocably and unconditionally jointly and severally

Uy S o
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31

32

33

42

guarantees to the Secunty Trustee (on behalf of each Secured Party) punctual performance
by each other Chargor of all that Chargor's obligations under the Transaction Documents,

undertakes with the Secunty Trustee (on behalf of each Secured Party) that whenever
another Chargor does not pay any amount when due under or n connection with any
Transaction Document, that Chargor shall immediately on demand pay that amount as If it
was the principal obligor, and

agrees with the Secunty Trustee (on behalf of each Secured Party) that If any obligation
guaranteed by it 1s or becomes unenforceable, invalid or illegal, it will, as an independent and
primary obligation, indemnify the Secunty Trustee (on behalf of each Secured Parly)
immediately on demand against any cost, loss or hiabtity it incurs as a result of a Chargor not
paying any amount which would, but for such unenforceability, invaldty or illegalty, have
been payable by it under any Transaction Document on the date when it would have been
due

DEFAULT INTEREST

Any amount which 1s not paid under this deed when due shall bear interest (both before and
after judgment and payable on demand) from the due date {or, in the case of costs, fees or
expenses incurred, from the date they are so incurred) until the date on which such amount is
uncenditionally and irrevocably paid and discharged in fuil on a daily basis at the Default
Rate

Default Interest will be calculated on the basis of the actual number of days elapsed and a
year of 365 days and will be compounded at monthly intervals

FIXED AND FLOATING CHARGES AND ASSIGNMENT
Fixed charges

As a continuing secunty for the payment of the Secured Liabilities, each Chargor hereby, with
full tifle guarantee, charges, and agrees to charge, in favour of the Securty Trustee the
following assets which are at any time owned by that Chargor or which it 1s from time to time
interested

511 by way of first legal mortgage all the freehold and leasehold property (if any)
vested in or charged to that Chargor including any property specified in schedule
2, together with all builldings and fixtures (including trade fixtures) at any time
thereon,

512 by way of first fixed charge all other interests (not being charged by clause
51 1) in any freehold or leasehold property vested in or charged to that Chargor,
the buildings and fixtures and fittings (including trade fixtures and fitings) at any
time on or attached to such property,

513 by way of first fixed charge all proceeds of sale derived from any Property or
any buildings, fixtures or fittings (including frade fixtures and fittings) at any time
on or attached to any Property, the benefit of all covenants given In respect of
any Property or any such builldings, fixtures or fittings and all licences to enter
upon or use land and the benefit of all other agreements relating to land,

514 by way of first fixed charge all Equipment and all spare parts, replacements,
modifications and additions for or to that Equipment and the benefit of all
manuals, instructions, warrantes, icences and mamntenance agreements relating
to 1,

515 by way of first fixed charge all the Secunties,

516 to the extent not effectively assigned pursuant to clause 52 1, by way of first
fixed charge all nghts and interests of that Chargor n, and claims under, the

—_ .- 8 -- —_
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Insurances and all proceeds of such Insurances held by, or written in favour of,
that Chargor or in which that Chargor 1s otherwise interested,

517 by way of first fixed charge all its nght, title, interest and benefit in and to the
Collections Accounts, all monmes standing to the credt of the Collechons
Accounts, all interest accrued on monies standing to the credit of the Collections
Accounts and all nghts of that Chargor to repayment of any of the foregoing,

518 by way of first fixed charge all monies standing to the credit of that Chargor
from time to time on any and all accounts with any bank, financial institution, or
other person,

519 by way of first fixed charge ali Intellectual Property,

5110 to the extent not effectively assigned pursuant to clause 52 2 by way of first
fixed charge all Matenal Contracts,

5111 by way of first fixed charge the benefit of all licences, consents, agreements
and authensations held or uttised by that Charger in connection with its business
or the use of any of its assets,

5112 to the extent not effectively charged pursuant to clause 5 2 3 by way of first fixed
charge all Recervables, and

5113 by way of first fixed charge all the goodwill and uncalled capital of that Chargor
Assignment

As a continuing secunty for the payment of the Secured Liabilities, each Chargor hereby, with
fuil titte guarantee, assigns and agrees to assign absolutely (subect to a proviso for
reassignment on Irrevocable discharge in full of the Secured Liabilites) in favour of the
Secunty Trustee all the rights, title, interest and benefit of that Chargor mand to

521 the Insurances {together with alt proceeds of such Insurances),

522 the Material Contracts and the benefit of any guarantee or Secunty for the
performance of a Matenal Contract, and

523 the Receivables
Floating charge

As further continuing secunty for the payment of the Secured Liabiities, each Chargor hereby
charges with full title guarantee in favour of the Security Trustee by way of first floating
charge all its assets and undertaking whatsoever and wheresoever situated both present and
future not effectively mortgaged, charged or assigned pursuant to the provisions of clause 5 1
and clause 5 2, including hentable property and all other property and assets in Scotland

Qualifying floating charge

Paragraph 14 of schedule B1 Insolvency Act applies to any floating charge created by or
pursuant to this deed {and each such floating charge is a qualfying floating charge for the
purposes of the Insolvency Act)

Prior Charges
The secunty created by this deed shall rank subject only to the Pnor Charges (if any)

CONVERSION OF FLOATING CHARGE

Conversion of floating charge by notice

9 L
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The Secunty Trustee may, by written notice to the Parent, convert the floating charge created
by this deed info a fixed charge as regards all or any of the Chargors’ assets specified tn the
notice at any time

Automatic conversion of floating charge

The floating charge created by the Chargors under this deed shall (in addition to the
circumstances in which the same will occur under general law) avtomatically be converted
into a fixed charge in relation to any of the Charged Assets subject to the floating charge
created by clause 5 3 (a "Floating Charge Asset”)

621 if, without the Secunty Trustee's prior written consent, a Chargor creates or
attempts to create any Secunty (other than a Permitted Security) over all or any
Floating Charge Asset,

622 if any person levies or attempts to levy any distress, execution, attachment or
other process against all or any Floating Charge Asset,

623 if any person presents a petiton to wind up a Chargor or applies for an
administration order, or

624 upon the enforcement of this deed

No waiver

The giving by the Secunity Trustee of a notice pursuant to clause 6 1 n relation to any class of
assets of a Chargor shall not be construed as a waiver or abandonment of the nghts of the
Secunty Trustee to serve similar notices in respect of any ather class of assets or of any of
the other nghts of the Secunty Trustee

CONTINUING SECURITY AND GUARANTEE

This deed shall be in addition to, and without prejudice to and shall not merge with, any other
nght, remedy, guarantee or Security which the Secunty Trustee or any other Secured Party
may at any tme hold in respect of any of the Secured Liabiities and this deed may be
enforced aganst the Chargors without the Secunty Trustee or any other Secured Party first
having recourse to any other nght, remedy, guarantee or Security held or available to it

This deed shall remain in full force and effect as a continuing secunty, and, n the case of
clause 3 as a continuing guarantee and indemnity, untl the Secunty Trustee shall have
certified in writing that the Secured Liabllities have been discharged in full

CLAWBACK

Any release, discharge or settlement between any Chargor and the Security Trustee shall be
deemed conditional upon no payment or secunty received by the Secunty Trustee or any
other Secured Party in respect of the Secured Liabilities being avorded, reduced or ordered to
be refunded pursuant to any law relating to insclvency, bankrupicy, winding-up, administration
or receivership and, notwithstanding any such release, discharge or setflement

811 where any Secunty 1s held by the Secunty Trustee or its nommnee in respect of
this deed and/or the Secured Liabilities, the Secunty Trustee may retain such
Secunty for such period as the Securnty Trustee shall, in s absolute discretion,
deem necessary, and

812 the Secunty Trustee shall be entitled to recover the value or amount of such
Securnity or payment from any Chargor as f such release, discharge or settlement
had not occurred

1f any claim of the kind referred to in clause 8 1 1s made against the Securty Trustee under
nseclvency laws, the Secunty Trustee may agree the claim or seitle it on any terms it chooses
without asking for any Chargor's agreement If the Secunty Trustee dees agree or settle the
claim, the Chargors will be hable under this deed as if a court order had been made

- - - 10 - — -
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containing the terms the Security Trustee has agreed The Chargors will be responsible for
all costs and expenses the Securnity Trustee properly incurs defending such a claim

WAIVER OF RIGHTS
The obligations of the Chargors under this deed will not be affected by

911 any time, waiver or consent granted to, or composttion with any Chargor or any
other person,

912 the release of any Chargor or any other person under the terms of any
composition or arrangement with any creditor of any Chargor,

913 the taking, variation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce, any nghts or remedies against, or Secunty
over assets of any Chargor or any other person or any non-presentation or non-
observance of any formality or other requirement in respect of any Instrument,

914 the Secunty Trustee faiing to realise the full value of any Security held by it,

915 any incapacity or lack of power, authorty or legail personalty of or dissolution or
change i the members or status of any Chargor or any other person or any
defechive or excessive exercise of any Chargor's powers or authorty,

916 any amendment, novation, supplement, extension, restatement (however
fundamental and whether or not more onerous) termination or replacement of the
Secured Liabilities or any document, guarantee or Security related to the Secured
Liabitities including any change in the purpose of, any extension of or increase in
any facility or the additton of any new facility or other document or Security,

917 any unenforceability, ilegality, invalidity, irregularity or frustration of any obhigation
(actual or purported) of any person under this deed or any other document,
guarantee or Secunty held in connection with the Secured Liabilities,

918 any claim or enforcement of payment from a Chargor or any other person,

919 any nsolvency, bankruptcy, liqguwdation, administration, winding-up, incapacity,
dissolution, imitation, disability, the discharge by operation of law or any similar
proceedings i respect of a Chargor or any other person, or

9110 any change In the constitution, name or style of any Chargor or any other person,
or If a Chargor or such other person I1s a partnership or other unincorporated
organisation, Its dissolution or any change in its status or membership

Without prejudice to the generalty of clause 9 1, each Chargor expressly confirms that it
ntends that the guarantee and indemnity and the Security contained in this deed shall extend
from time to time to any (however fundamental) variation, Increase, extension or additton of or
to any of the Transaction Documents and/or any loan or amount made available under any of
the Transaction Documents for any purposes, and any fees, costs and/or expenses
associated with any of the foregoing

DEFERRAL OF RIGHTS

Each Chargor warrants to the Secunty Trustee that it has not taken or received, and agrees
not to take, exercise or receive the benefit of any Secunty or other nght or benefit (whether by
set-off, counterclaim, subrogation, indemnity, claim in insolvency, proof In hguidation or
otherwise and whether from contribution or otherwise, all together "Rights") from or agamnst
any other Chargor, its iquidator, an administrator, any surety or any other person in respect of
any hability of or payment by it under this deed or otherwise 1n connection with this deed or
the Secured Liabilities

4737746-8-Inveslor Loan Note Guarantee & Debentura
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If any Rights are taken, exercised or received by a Chargor, that Chargor declares that such
Rights and all montes at any time received or held in respect of such Rights shall be held by it
on trust for the Secunty Trustee (on behalf of the Secured Parties) for application 1n or
towards the discharge of the Secured Liabilities

Each Chargor agrees that all other Rights and all menies from time to tme hefd on trust by it
for the Secunty Trustee (on behalf of the Secured Parties) under or pursuant to clause 10 2
shall be transferred, assigned or, as the case may be, paid to the Security Trustee, promptly
following the Secunty Trustee's demand

This clause 10 shall apply regardless of whether or not the Chargors have performed their
obligations under this deed

MULTIPLE CHARGORS
The hability of each Chargor to the Secunity Trustee shall be joint and several

For the avoidance of doubt, the incapacity or insclvency of any Chargor shall not discharge or
affect the hability of any other Chargor

Until the Secured Liabilities are paid or discharged n full in accordance with the terms of the
Transaction Documents each Chargor irrevocably and unconditionally postpones all of its
rights of contribution from any other Charger

The Security Trustee may, in its absolute discretion, release or accept any composition from
or make any arrangements with any Chargor at any time from s obligations and habiities to
the Secunty Trustee under this deed or otherwise in respect of the Secured Liabdities without
the consent of any other Chargor and without releasing, discharging or otherwise affecting the
hability of any other Chargor The Security Trustee shall not be obliged to notify any other
Chargor of such release or composition

SECURITY TRUSTEE'S PROTECTIONS
The Secunty Trustee may make one or more demands under this deed

This deed may be enforced without any Secured Party first having

1221 recourse to any other nght, remedy, guarantee or Security held or available to i,

1222 to take action or obtain judgment In any court against any Chargor or any other
person,

1223 to make or file any claim in a bankruptcy, iquidation, administration or insolvency

of any Chargor or any other person, or

1224 to make demand, enforce or seek to enforce any claim, right or remedy against
any Chargor or any other person

NEGATIVE PLEDGE

Each Chargor covenants with the Secunty Trustee that, durning the continuance of the secunty
created by this deed, it shall not without the prior written consent of the Secunty Trustee

create, purport to create or permit to subsist any Secunty (other than a Permitted Secunty)
upon any of the Charged Assets, or

sell, transfer, lease, hcence, lend, part possession with, grant any inlerest in, or otherwise
dispose of, whether by a single transaction or a number of transactions and whether related
or not, the whole or any part of the Charged Assets save for a Permitted Disposal

- 12 _
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FURTHER ASSURANCE AND POWER OF ATTORNEY

Further assurance

1411

1412

1413

1414

Each Chargor shall promptly do all such acts or execute all such documents
(including assignments, transfers, mortgages, charges, notces and instructions)
as the Security Trustee may reasonably specify (and in such form as the Secunty
Trustee may reasonably require in favour of the Secunty Trustee or its
nominee(s))

14111 to perfect the Secunty created or intended to be created under or
evidenced by this deed (which may include the execution of a
mortgage, charge, assignment or other Secunty over all or any of
the assets which are, or are intended to be, the subject of this
deed) or for the exercise of any nghts, powers and remedies of
the Secunty Trustee or any other Secured Party provided by or
pursuant to the Transaction Documents or by law,

14112 to confer on the Security Trustee or any other Secured Party
Security over any property and assets of that Chargor located in
any junisdiction equivalent or similar to the Secunty intended to be
conferred by or pursuant to this deed, and/or

14113 to facilitate the reahsation of the assets which are, or are intended
to be, the subject of this deed

Each Chargor shall take all such action as Is available to it (including making all
filtngs and registrations) as may be necessary for the purpose of the creation,
perfection, protection or maintenance of any Secunty conferred or intended to be
conferred on the Secunty Trustee or the Secured Parties by or pursuant to the
Transaction Documents

Any secunty document required to be executed by a Chargor pursuant to this
clause 14 1 will be prepared at the cost of the Chargors and will contain terms
and conditions which are no more onerous than those contaned herein

Each Chargor, as registered proprietor, hereby appoints the Secunity Trustee as
Its agent to apply for the particulars of this deed and of the interest of the Secunty
Trustee in the Intellectual Property and any other or future trade marks or trade
mark applications registered or to be registered in the Umted Kingdom in the
name of that Chargor to be made on the Regsster of Trade Marks under section
25(1) of the Trade Marks Act 1994 and each Chargor hereby agrees to execute
all documents and forms required to enable such particulars to be entered on the
Register of Trade Marks

Power of attorney

1421

Each Chargor by way of security irrevocably appoints the Secunty Trustee and
any Recewver or Delegate (in wnting under hand signed by an officer of the
Secunty Trustee or any Receiver or Delegate) severally to be its agents and
attorneys n its name and on its behalf to

14211 do all things which that Chargor may be required to do under this
deed,
14212 sign, execute (using the company seal where appropriate), deliver

and otherwise perfect any Securty requred to be signed or
executed pursuant to the terms of this deed, and

14213 sign, execute (using the company seal where appropnate}, deliver
and complete any deeds, instruments or other documents and to
do alt acts and things which may be requred by the Secunty
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Trustee or any Receiver or Delegate in the exercise of any of their
powers under this deed, or to perfect or vest in the Securty
Trustee, any Receiver or Delegate #s nominees or any purchaser,
title to any Charged Assets or which they may deem expedient 1n
connection with the getting n, disposal, or realisation of any
Charged Assets

1422 Each agent and attorney may appoint a substitute or delegate his authonty Each
Chargor ratifies and confirms {and agrees to ratify and confirm) anything which
an attorney does under the power of attorney conferred by clause 14 2 1

REPRESENTATIONS AND WARRANTIES
Each Chargor represents and warrants to the Securtty Trustee that

1511 Status

15111 it 15 a himited company duly organised, vahdly exsting and
registered under the relevant laws of iis junsdiction of
ncorporation,

15112 it has the power and all necessary governmental and other

consents, approvals, licences and authontes to own its assets
and carry on its business as 1t 1s being conducted,

1512 Authority

it 1Is empowered to enter into and perform its obligations contained in this deed
and has taken all necessary action to authonse the execution, delivery and
performance of this deed, to create the secunty to be constituted by this deed
and to observe and perform its obligations under this deed,

1513 Binding obligations

the obligations expressed to be assumed by it in this deed are legal, valid,
binding and enforceable obligations,

1514 Non-conflict with other obligations

the entry into and performance by it of, and the transactions contemplated by,
this deed and the granting of this deed and secunty constituted by this deed do
not and will not conflict with

15141 any law or regulation applicable to i,
15142 its constitutional documents, or
15143 any agreement or instrument binding upon tor any of its assets or

constitute a default or termination event (however described)
under any such agreement or instrument,

1515 Property

schedule 2 identifies all freehold and leasehold properties beneficially owned by
that Chargor as at the date of this deed,

1516 Securities

it 1s the legal and beneficial owner of the Secunties listed against its name n
schedule 5,

~ - - 14 - -
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1517 Environmental matters

15171 it has complied with all Environmental Laws and Environmental
Permits applicable to the Charged Assets and its business,

15172 there has been no discharge, spillage, release or emission of any
prescribed, dangerous, noxious or offenswe substance or any
controlled waste on, into or from any Charged Asset or any
adjoining premises and no such substances or any controlied
waste have been stored or disposed of on any Charged Asset or,
so far as that Chargor 1s aware, in any adjoning premises except
in accordance with the reguirements of the applicable
Environmental Laws, and

15173 it 1s not in breach of and has not mcurred or become subject to
any civil or cnminal llability under any Environmental Laws or the
terms of any Environmental Permit and it has not done anything or
omitted to do anything which could result in any liabiity being
imposed on the Secunty Trustee under any Environmental Law

Matters represented

Each of the representations and warranties in clause 15 1 will be correct and comphed with In
all respects at all times during the continuance of the secunty constituted by this deed

GENERAL COVENANTS OF THE CHARGORS
Each Chargor hereby covenants with the Security Trustee that it wall
Maintenance and use

keep all bulldings and erections forming part of the Charged Assets in a good state of repair
and keep all Equipment, fixtures, fittings, drains, pipes, sanitary, water and other effects and
services to or forming part of the Charged Assets in good werking order and condition and
ensure that the same s properly serviced in accordance with any relevant warranties or
manuals,

Outgoings

duly and punctually pay all rates, rents, taxes, charges and other outgoings due by it in
respect of the Charged Assets,

Inspection

16 3 1 permit the Secunty Trustee or its designated representatives to have, on
reasonable notice, access during normal office hours to its accounts and
accounting records and to any books and records relating to the Charged Assets,
to inspect and take extracts from and make photocopies of the same and each
Chargor shall provide, at its cost and expense, such clencal and other assistance
as the Secunty Trustee may reasonably request,

163 2 permit the Secunty Trustee or its designated representafives to have, on
reasonable notice, access during normal office hours to any property or
Equipment forming part of the Charged Assets to view, inspect examine and
photograph it and ali records matntained in connection with it,

Comply with statutes

in relation to the Charged Assets, comply with ail obligations under any present or future
statute, regulation, order and instrument or under any by-laws, regulations or requirements of
any competent authority or other approvals, licences or consents and, If requested by the
Securnity Trustee, produce {o the Security Trustee, within 14 days of receipt of the same,
every matenal notice, order or proposal given or made 1n relation to the Charged Assets by
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any competent authonty and either comply with the same or make such objections and
representations against the same as the Secunty Trustee may require or approve,

Comply with covenants

observe and perform all covenants and stpulations from time to time affecting any part of the
Charged Assets, or the manner of use or the enjoyment of the same and shall not, except
with the prior written consent of the Secunty Trustee, enter into any cnerous or restrictive
obligations affecting any part of the Charged Assets,

Conduct of business

carry on its trade and business on those parts {if any) of the Charged Assets as are used for
the purposes of irade or business in accordance with the standards of good management
from time to time current in such trade or business,

L.eases and Licences

1671 enforce its nghts as landlord under any lease of any Property and perform its
obligaticns as landlord under any lease of any Property and observe and perform
all the lessee’s covenants In any lease under which it holds any Property,

1672 not, except with the prior written consent of the Security Trustee

16721 part with or share possession or cccupation of any Property or
confer on any person any lease or other right or licence to occupy
any land or buildings forming part of any Property or any licence
to assign or sub-let any part of any Property,

16722 forfert, determine, accept or agree to accept the surrender of any
lease In relation to any Property or vary the terms of any lease or
licence In relation to any Property,

16723 agree any rent review of any lease or licence any Property,

16724 surrender or agree to surrender any leasehold interest heid by 1t In
relation to any Property or allow such interestto be forfeited, or

16725 create or permit to anse on any Property any interest having
overnding effect or permit any person to become entitled to any
nght, easement, covenant or other matter which might adversely
affect the use, value or marketability of any Property

Environmental Law and Permits

16 81 comply with all Environmental Laws and obtain, maintain and comply with all
Environmental Permits applicable to the Charged Assets and its business and on
the Secunty Trustee's request, provide it with copies of any Environmental
Permits,

1682 upon becoming aware of the same, notfy the Secunty Trustee of any
Environmental Claim made or threatened against it and any condition imposed
pursuant to any Environmental Permit or Environmental Law which requires it to
incur any capital expenditure or matenally alter the nature or manner of conduct
of its business or which could, in the Secunty Trustee's opinien, matenally reduce
the value of the Charged Assets {or any of them) and will keep the Secunty
Trustee informed of any steps taken or intended to be taken by that Chargor n
respect of any of the matters referred to in this clause 1632 and give notice to
the Secunty Trustee as soon as practicable of any new or additional
requirements under any Environmental Law immposed on that Chargor or any
Charged Asset, and
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1683 keep the Secunty Trustee (and every Recewer, Administrator, Delegate and
other person duly appointed by the Secunty Trustee) fully and effectually
indemnified from and against all liabilities losses, {including consequential losses)
costs charges and expenses caused wholly or partly directly or indirectly by

16831 the creation, imposition, recording or registration of any Security
over any Charged Asset secunng the rembursement to or
recovery by any third party (including without limitation any
regulatory authorty or government agency) of any costs expenses
or other sums incurred In consequence of a breach contravention
or violation of any Environmental Law or the release discharge or
emission of any harmful or hazardous material and the
redemption, removal, vacation or discharge of any such Security,

16832 the making of any Enwvironmental Claim against the Secunty
Trustee (or any Receiver, Administrator, Delegate and other
person duly appointed by the Security Trustee) or that Chargor in
respect of any Charged Asset and/or any business operations or
activities thereon,

16833 any hability or potential hability upon the Secunty Trustee (or any
Receiver, Administrator, Delegate and other person duly
appointed by the Securify Trustee) to remedy clean-up or make
good any breach contravention or violation of any Environmental
Law by that Chargor or any harm actual or potental to the
environment caused directly or indirectly by any release emission
or discharge of any harmful or hazardous material from in or to the
Charged Assets, and/or

16834 by reason of any breach of this clause 16 8 3,
Planning Acts

not carry out any development within the meaning of the Planning Acts in or upon the
Charged Assets or any part of the Charged Assets without first abtaining such permissions as
may be required under or by virtue of the Planning Acts and, In the case of any development
involving a substantial change in the structure or a change of use of the Charged Assets or
any part of the Charged Assets, without first obtaining the written consent of the Secunty
Trustee,

Matenal Contracts

notify the Security Trustee of any breach of a Maternial Contract by a counterparty and
observe and perform all its obligatons under each Material Contract and enforce the
obligations of each counterparty to a Matenal Contract

Deposit of documents and Securities transfers

16111  unless the Secunty Trustee otherwise confirms in wnting, Immediately on
entering Into this deed or, If later, promptly on receipt of the same, deposit with
the Secunty Trustee all certificates, deeds and documents of title relating to or
representing the Charged Assets, onginal copies of all Material Contracts and all
planning consents, building regulation approvals and like documents relating to
each Property, together with duly executed transfers or assignments in respect of
the Securities with the name of the transferee left blank,

16 112  immediately on entenng into this deed or, if later, promptly on receipt of the
same, provide the Security Trustee with a copy of any report, notices, circulars,
accounts, Invoice, certificate or other communication recewved in respect of or in
connection wiith the Charged Assets,
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16 113  the Secunty Trustee may at any time complete the instuments of transfer in
respect of the Secunties and register the Securities either in its own name or in
the name of any nominee or (following an Event of Default) any transferee
selected by H,

Intellectual Property

16121  observe and comply with all matena! obligations and laws to which it 1s subject in
Its capacity as registered propnetor, beneficial owner, user, licensor or licensee of
its Intellectual Property or any part of #ts Intetlectual Property,

16122  do all acts as are reasonably practcable to maintain, protect and safeguard its
Intellectual Property and not discontinue the use of any of its Intellectual
Property, nor allow it to be used in such a way that it 1s put at nsk by becoming
generic allowing any applicable registrations to lapse or by being dentified as
disreputable in any matenal way, and

16 123  take all necessary action {including obtaining all necessary registrations and
paying all applicable renewal and licence fees) to ensure that the Intellectuat
Property to which it 1s or may become entitled 1s valid and subsisting and remains
owned by it and not allow any Intellectual Property to be abandoned, cancelled
or to lapse, if any Intellectual Property at any time lapses or becomes void, it will
do everything necessary to restore such Intellectual Propery to itself,

Property acquisitions

16 131  notfy the Secunty Trustee promptly upon the acquisition by it of any freehold or
leasehold property (or, if n Scotland, hentable property), and

16132 on demand made to it {or the Parent on its behalf) by the Security Trustee,
execute and deliver to the Securty Trustee any legal mortgage (or, in the case of
property situated in Scotland, standard security) in favour of the Security Trustee
of any freehold or leasehold property (or, If in Scotland, hentable property) which
becomes vested 1n it after the date of this deed and all fixtures and fitings
thereon to secure the payment or discharge of the Secured Liabilities, such legal
mortgage or standard security to be in such form as the Secunty Trustee may
reasonably require  Any security document required to be executed by a Chargor
pursuant to this clause will be prepared at the cost of that Chargor and will
contain terms and conditions that are no more onerous than those contained
heren

The Land Registry

At the request of the Secunity Trustee in respect of any freehold or leasehold land specified In
schedule 2 or which it may hereafter acquire and which 1s registered land (or unregistered
land subject to compulsory first registration), apply to the Chief Land Registrar for the
registration of a Restriction against the registered titles in the following terms

"No disposition of the registered estate by the proprietor of the registered estate is to be
registered without a written consent signed by the propnetor for the time being of the charge
dated 2014 in favour of PALATINE PRIVATE EQUITY LLP referred to in the
charges register "

INSURANCE

Each Chargor hereby covenants with the Secunty Trustee that it will ensure that at alt times
Required Insurances are maintained in full force and effect, which

1711 insure that Chargor’s interests in the Charged Assets, (including each Property
and the plant and machinery on each Property and also ncluding fixtures and
improvements) for their full replacement value (being the total cost of entirely
rebuilding, reinstating or replacing the relevant assetif it 1s completely destroyed,
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together with all related fees and demoliion costs)} aganst such risks as a
prudent company (or, as the case may be, imited hability partnership) i the
same business as that Chargor would insure,

1712 include property owners’ pubfic iability and third party frability insurance, and

1713 in each case are n an amount, and n form, and with an insurance company or
underwriters, acceptable at ali tmes to the Secunty Trustee

Each Chargor must procure that the Secunty Trustee (as agent and frustee for the Secured
Parties) is named as co-nsured under each of the Required Insurances (other than public
liabiity and third party habtity insurances) but without liability on the part of the Security
Trustee or any other Secured Party for any premium in relation to those Required Insurances

Each Chargor must use all reasonable endeavours to ensure that the Security Trustee
receives copies of the Required Insurances, receipts for the payment of premiums for
insurance and any information 1n connection with the insurances and claims under them
which the Secunty Trustee may reasonably require

Each Chargor must

17 41 comply with the terms of the Requwred Insurances and not do or permit anything
to be done which may make void or voidable any of the Required Insurances,

1742 comply with all reasonable risk improvement requirements of its insurers

1743 ensure that each premium for the Required Insurances 1s paid promptly and in

any event prior to the commencement of the period of insurance for which that
premium IS payabile,

1744 ensure that all other things necessary are done so as to keep each of the
Required Insurances n force, and

1745 ensure that a copy of each policy in respect of each Required Insurance 1s
supplied to the Secunty Trustee promptly on request, together with the current
premium receipts refating to it

If a Chargor fails to comply with any term of this clause, the Secunty Trustee may, at the
expense of that Chargor effect any insurance and generally do such things and take such
other action as the Secunty Trustee may reasonably consider necessary or desirable to
prevent or remedy any breach of this clause

Except as provided below, the proceeds of any Required Insurances must, If the Secunty
Trustee so requires, be applied in reduction of the Secured Liabilities In such order as the
Secunty Trustee sees fit

RECEIVABLES

Dealings with and realisation of Receivables
Each Chargor hereby covenants and undertakes

1811 without prejudice to clause 13 but in addition to the restnctions in that clause, not,
without the prior wriiten consent of the Security Trustee, to exercise (or allow any
other person to exercise) set-off against any Receivables nor to sell, assign,
charge, factor or discount or In any other manner deal with any of the
Receivables,

1812 to collect all Recevables n the ordinary course of tradng as agent for the
Secunty Trustee in accordance with any directions given by the Secunty Trustee
from time to time,
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1813 not to extend the due date for payment of any Receivable nor to waive any night
of recovery or do or omit to do anything which may delay or prejudice recovery of
any Recelvable,

1814 if requested by the Secunty Trustee, to open such bank accounts (tncluding
separate designated accounts, blocked accounts or trust accounts) in the name
of that Chargor with such mandates as the Security Trustee may specify (such
account(s) together with all additions to or renewals or replacements of such
accounts (in whatever currency) being the "Collections Accounts™) and o
procure that all monies which it may receive in respect of its Receivables are paid
into such Collections Accounts as the Secunty Trustee may specify from time to
time and pending such payment, to hold all such monies so received upon trust
for the Secunty Trustee and only deal with the momies in any Collections Account
In accordance with the written directions of the Secunty Trustee from time to time
(subject anly to such rights as the bank at which the accountis held may have),

1815 promptly on request by the Secunty Trustee deliver to the bank with which the
relevant Collections Account 15 maintained a notice to that bank and procure that
that bank has signed and delivered to the Secunty Trustee a lefter of
acknowledgement of such notice in each case in form and content acceptable to
the Secunty Trustee,

1816 upon crystallisation of the floating charge granted in accordance with clause 5 3
not pay or otherwise deal with the mories in any of its bank accounts except In
accordance with any written directions the Security Trustee may give from time to
time (subject to any nights which the bank at which the account 1s held, may
have), and

1817 to dehiver to the Security Trustee such information as to the amount and nature of
its Recelvables as the Secunty Trustee may from time to time reasonably require,
taking into account the requirements of the Transaction Documents

Coflections Accounts

A Chargor may withdraw (or direct any transfer of) all or any part of the monmies in the
Collections Accounts for its general working capital purposes until notfied otherwise by the
Secunty Trustee lmmediately on receipt of such notificatton and thereafter, no Chargor will
attempt or be entitled to withdraw (or direct any transfer of) all or any part of the monies In the
Collections Accounts without the prior written consent of the Secunty Trustee and the Secunty
Trustee shall be entitled in its absolute discretion to refuse to permit any such withdrawal or
transfer If there shall from time fo time be any credit balance on any other account of a
Chargor with the Secunty Trustee into which any proceeds of Recewvables are pad or
transferred, the Secunty Trustee shall be entitled in its absolute discretion to refuse to permit
such credit balance to be utiised or withdrawn by a Chargor (whether in whole or in part) for
s0 long as any of the Secured Liabilities are outstanding

SECURITIES
For so long as any Secured Liabilihes are outstanding

1911 no Chargor will be entiled to receive andfor retain any dwvidends, distributions
and other monies paid on or derived from the Securnties, and

1912 no Chargor will be entitled to exercise any voting and/or other nghts and powers
attaching to the Secunties, provided that it wilt not exercise any such voting
nghts or powers 1n a manner prejudicial to the interests of the Secunty Trustee
under this deed including to have the effect of changing the terms of the
Securities (or any class of them)

At any time any of the Secured Liabilities are outstanding the prowvisions of clause 23 2 shall
apply
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20
201

202

203

204

21
211

212

22

The Securtty Trustee will not be under any duty to ensure that any didends, distnbutions or
other monies payable in respect of those Secunties are duly and promptly paid or received by
it or its nominee or to venfy that the correct amounts are paid or received or fo take any action
In connection with the taking up of any (or any offer of any) stocks, shares, nghts, monies or
other property paid, distributed, accruing or offered at any time by way of interest, dividend,
redemption, bonus, rights, preference, option, warrant or otherwise on or In respect of or in
substitution for, any of those Securities

It 1s expressly agreed that, notwithstanding anything to the contrary contamed In this deed,
each Chargor shall remamn liable to observe and perform all of the condtions and obligations
assumed by it in respect of the Securities

RIGHT OF APPROPRIATION
To the extent that
2011 any of the Charged Assets constitute Financial Collateral, and

2012 this deed and the obligations of the Chargors hereunder constitute a Secunty
Financial Collateral Arrangement

the Secunty Trustee shall have the nght, at any tme after the secunty constituted by this deed
has become enforceable, to appropnate all or any of those Charged Assets in or towards the
payment or discharge of the Secured Liabilities 1n such order as the Secunity Trustee may, in
its absoclute discretion, determine

The value of any Charged Assets appropriated in accordance with clause 20 shait be the
price of that Charged Asset at the time the right of appropriation 1s exercised as listed on any
recognised market index, or determined by such other method as the Secunty Trustee may
select (including independent valuation) or, In the case of cash, shall be the amount of cash
appropnated

Each Chargor agrees that any Charged Assets that are Financial Collateral may, at the
Secunty Trustee’s option, be held or designated so as to be under the control of the Security
Trustee for all purposes of the Financial Collaterat Regulations

Each Chargor agrees that the methods of valuation provided for in clause 202 are
commercially reasonable for the purposes of the Financial Collateral Regulations

ENFORCEMENT OF SECURITY

The secunty conshtuted by this deed shall become immediately enforceable upon the
occurrence of an Event of Default which is continuing and the power of sale and other powers
conferred by section 101 LPA, as vared or amended by this deed, shall be immediately
exercisable without further notice upon and at any time after the occurrence of an Event of
Default which 1s continuing  After the security conshituted by this deed has become
enforceable, the Security Trustee may in accordance with the terms of the Trust Deed In its
absolute discretion enforce all or any part of the securnty constituted by this deed in such
manner as It sees fit

For the purposes of all powers imphed by statute, the Secured Liabilites shall be deemed to
have become due and payable on the date of this deed and sections 93 and 103 LPA shall
not apply to the secunity conshituted by this deed

REDEMPTION OF PRIOR SECURITY

At any time after the secunty created under this deed has become enforceable, the Security
Trustee may, at the sole cost of the Chargors (payable to the Security Trustee on demand)
redeem any prior Security over any Charged Asset and/or procure the transfer of that Security
to itself andfor settie and pass the accounts of any prior mortgagee, chargee or
encumbrancer which once so settled and passed shall be conclusive and binding on the
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234
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Chargors All money paid by the Secunty Trustee to such pror mortgagee, chargee or
encumbrancer in accordance with such accounts shall form part of the Secured Liabiities

APPOINTMENT AND POWERS OF RECEIVER AND ADMINISTRATOR

At any tme after the secunty constituted by this deed becomes enforceable, or if so
requested by the Chargor owning the relevant Charged Assets (or the Parent on its behalf) by
written notice at any time, the Secunty Trustee (or any Delegate on its behalf) may

2311 without further notice appotnt any person (or persons) to be a Receiver of all or
any part of the Charged Assets and/or of the income from any Charged Asset,
andfor

2312 without further notice appoint any person (or persons) to be an Administrator in

respect of the Secunty Trustee Such appointment shall take effect, In
accordance with paragraph 19 of Schedule B1 Insolvency Act 1986, when the
requirements of paragraph 18 of that Schedule B1 are satisfied,

2313 exercise in respect of all or any of the Charged Assets all or any of the powers
and remedies given to mortgagees by the LPA, including the power to take
possession of, receive the benefit of, or sell any of the Charged Assets,

At any tme after the secunty constituted by this deed becomes enforceable the Secunty
Trustee (or its nominee) may (without consent or authority from any Chargor}

2321 exercise In the name of the relevant Chargor any voting nghts attached to the
Securities and any other powers or nghts exercisable by the registered holder or
bearer of the Securities, and

2322 ensure that all dwvidends, distributions, mnterest and other monies declared,
payable, paid or made n respect of the Securiies received by or on behalf of any
Chargor shall be held on trust for the Secunty Trustee (or its nominee) and
promptly paid into an account designated by the Secunty Trustee or, if received
by the Secunty Trustee (or its nominee) or any Delegate, may be applied by the
Security Trustee as though they were the proceeds of sale

The Securnty Trustee may, subject to any necessary approval from the court, end the
appomntment of an Administrator and appoint a replacement for any Administrator whose
appointment ends for any reason

The Securty Trustee may remove from time to time any Recewver appointed by it and,
whenever it may deem appropriate, appemnt a new Receiver in the place of any Receiver
whose appointment has terminated for whatever reason

If at any time and by virtue of any such appomntment there is more than one Recewver of all or
any part of the Charged Assets andfor the income from such Charged Assets, such persons
shall have power to act ndvidually (unless the contrary shall be stated n the deed(s} or other
instrument{s) appointing them)

If the Secunty Trustee enforces this deed itself pursuant to clause 23 1 3 it will have the
same powers as a Receiver n respect of those Charged Assets which are the subject of the
enforcement

An Administrator shall have all the powers given to him under the Inseolvency Act

Any Receiver shall (in addition to the powers conferred by the LPA and (notwithstanding that
he 1s not an admimistrative recewer) schedule 1 of the Insolvency Act or any other statute
from time to time n force but without any of the restrnictions imposed upon the exercise of
those powers by such statutes) have the following powers

2381 the same powers to do, or to omit to do, in the name of and on behalf of any
Chargor, anything which that Chargor itself could have done or omitted to do with
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23810
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23812

23813

23814

such Charged Assets were they not the subject of this deed and such Chargor
were not in insclvency proceedings,

to take possession of, collect and get in all or any part of the Charged Assets
and/or income in respect of which he was appomnted,

to manage the Charged Assets and the business of the relevant Chargor,

to redeem any security and te borrow or raise any meney and secure the
payment of any money in priority to the Secured Liabilties for the purpose of the
exercise of his powers and/or defraying any costs or habilites incurred by him in
such exercise,

to alter, improve, develop, complete, construct, modify, refurbish or repair any
bullding or land and to complete or undertake or concur in the completion or
undertaking {(with or without modification) of any project in which the relevant
Chargor 15 concerned or interested prior to his appointment, being a project for
the alteration, improvement, development, completion, construction, modification,
refurbishment or reparr of any building or land,

to sell or concur In selling, leasing or otherwise disposing of all or any part of the
Charged Assets in respect of which he was appointed without the need to
observe any restriction imposed by secticn 103 cr 109 LPA,

to carry out any sale, lease or other disposal of all or any part of the Charged
Assets by conveying, transfernng, assigning or leasing the same in the name of
the relevant Chargor and, for that purpose, to enter into covenants and other
contractual obligations in the name of, and so as to bind, the relevant Chargor,

to lease, make agreements for leases, accept surrenders of leases and grant
options as the Secunty Trustee shall think fit and without the need te comply with
any of the provisions of sections 99 and 100 LPA,

to take any such proceedings, in the name of the relevant Chargor or otherwise,
as he shall think fit in respect of the Charged Assets and/or income in respect of
which he was appointed, including proceedings for recovery of rent or other
montes In arrears at the date of his appointment,

to enter into or make any such agreement, arrangement or comprormise as he
shall think fit,

to insure, and renew any msurances In respect of, the Charged Assets as he
shall think fit, or as the Secunty Trustee shall direct,

to appoint and employ such managers, officers and workmen and engage such
professional advisers as he shall think fit, ncluding, without prejudice to the
generalty of the foregoing power, to employ his partners and firm,

to operate any rent review clause In respect of any propery in respect of which
he was appointed or any part of such property and to apply for any new or
extended lease, and

to do all such other things as may seem to him fo be incidental or conducive to
any other power vested in him in the realisation of the securty constituted by this
deed

In making any saie or other disposal in the exercise of therr respective powers, the Recewver
or the Secunty Trustee or any Delegate may accept, as and by way of consideration for such
sale or other disposal, cash, shares, loan capital or other obligations, including consideration
fluctuating according to or dependent upon profit or turnover and consideration the amount
whereof 15 {o be determined by a third party Any such consideration may be recetvable in a
lump sum or by instalments and upon receipt by the Receiver, Security Trustee or Delegate,
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shall ppso facto be and become charged with the payment of the Secured liabilities  Any
contract for any such sale or other disposal by the Recewer or the Security Trustee or any
Delegate may contain conditions excluding or restricting the personal liability of the Recewer
and the Secunty Trustee and any Delegate

Any Receiver appointed hereunder shall be the agent of the relevant Chargor and (subject to
the provisions of the Companies Act and the Insolvency Act) the Chargors shall be solely
responsible for his acts and defaults and for his remuneration

Any Recewver shall be entiled to remuneration for his services at a rate to be fixed by
agreement between him and the Secunty Trustee (or failing such agreement to be fixed by
the Security Trustee) without the restrictions contained in section 109 LPA

Only momes actually paid by a Receiver to the Secunty Trustee in satisfaction or discharge of
the Secured Liabilities shall be capable of being applied by the Security Trustee in satisfaction
of the Secured Liabilities

Neither the Secunity Trustee nor any Recewver or Delegate shall be lable in respect of all or
any part of the Charged Assets or for any loss or damage which arises out of the exercise or
the attempted or purported exercise of, or the fallure to exercise any of, their respective
powers, unless such loss or damage 1s caused by its or his gross negligence or wilful
rmisconduct

Neriher the Security Trustee nor any Receiver or Delegate 1s obliged to take any particular
action to collect the Recewvables and neither shall be hable to any Chargor for the manner in
which it collects or fails to collect any Receivable

Without prejudice to the generality of clause 23 13, entry into possession of the Charged
Assets shall not render the Secunty Trustee or the Receiver or any Delegate hable to account
as mortgagee n possesston and if and whenever the Secunty Trustee or any Receiver or
Delegate enters into possession of the Charged Assets, 1t shall be enttled to any time at its
discretion to go out of such possession

All or any of the powers which are conferred by this deed on a Receiver may be exercised by
the Secunty Trustee or any Delegate without first appointing a Recewer or notwithstanding
the appointment of any Recelver

Except to the extent provided by law, none of the powers described n this clause 23 will be
affected by an insolvency event in relation to any Chargor

APPLICATION OF PROCEEDS

All monies received by the Security Trustee or any Recewver or Delegate appointed under this
deed shall {subject to the nights and claims of any person having a secunty ranking in prionty
to the security constituted by this deed) be apptied in accordance with the terms of the Trust
Deed

The provisions of clause 24 1 shall take effect as and by way of vanation and extension to the
provisions of section 109 LPA, which provisions as so varied and extended shall be deemed
incorporated in this deed

PROTECTION OF THIRD PARTIES

No purchaser from or other person dealing with the Secunty Trustee or with any Recewer or
Delegate shall be obliged or concerned to enquire whether the nght of the Secunty Trustee to
appoint a Recever or Delegate or the nght of the Secunty Trustee or any Receiver or
Delegate to exercise any of the powers conferred by this deed in relation to the Charged
Assets or any part of the Charged Assets have ansen or become exercisable by the Security
Trustee or by any such Receiver or Delegate, nor be concerned with notice to the contrary,
nor with the propriety of the exercise or purported exercise of any such powers and the title of
such a purchaser and the position of such a person shall not be impeachable by reference to
any of those matters
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NOTICE OF SUBSEQUENT SECURITY — NEW ACCOUNTS

If the Security Trustee receives notice (whether actual or otherwise) of any subsequent
Security affecting any part of the Charged Assets and/or the proceeds of sale of the Charged
Assets, or the guarantee and indemnity or Secunity contamed in this deed ceases to be
continuing for any reason whatsoever it may open a new account or accounts for any Chargor
n 1ts books

If the Secunty Trustee does not open a new account immediately on receipt of notice under
clause 26 1, then {unless the Security Trustee gives express wntten nolice to the contrary to
the relevant Chargor) all payments made by that Chargor to the Secunity Trustee shall be
treated as having been credited to a new account of that Chargor and not as having been
applied in reduction of the Secured Liabilities, as from the tme of receipt of the relevant notice
by the Security Trustee

CURRENCY AND SET-OFF

All monies received or held by the Security Trustee or any Recewver or Delegate under this
deed may be converted from their existing currency into such other currency as the Secunty
Trustee considers necessary or desirable to cover the obligations and liabilittes compnsed In
the Secured Liabilities in that other currency at the Spot Rate of Exchange

No payment to the Secunty Trustee (whether under any judgment or court order or In the
hquidation or dissolution of a Chargor or otherwise) shall discharge the cbligation or liabihity of
the Chargor In respect of which it was made, unless and until the Secunty Trustee shall have
received payment in full in the currency in which the obligation or lriability was incurred and, to
the extent that the amount of any such payment shall on actual conversion into such currency
fall short of such obligation or lability expressed in that currency, the Secunty Trustee shall
have a further separate cause of action against that Chargor and shall be entitled to enforce
the security conshituted by this deed to recover the amount of the shortfall

If a change In any currency of a country occurs, this deed will, to the extent the Security
Trustee (acting reasonably and after consuitation with the Parent) specifies to be necessary,
be amended to comply with any generally accepted conventions and market prachce and
otherwise to reflect the change 1n currency

The Security Trustee may set-off any obligation due from a Chargor under this deed against
any obhgation owed by the Secunty Trustee (in its capacity as agent and trustee of the
Secured Parties) to that Chargor, regardless of the place of payment, booking branch or
currency of either obligation  If the cbligations are in different currencies, the Secunty Trusiee
may exercise all such nghts and i1s authonsed to effect any necessary conversions at the Spot
Rate of Exchange

The labilities referred to n this clause 27 may be actual, contingent, pnmary, collateral,
several or joint llabilities, and the accounts, sums and labilities referred to 1in this clause 27
may be denominated in any currency

If the relevant obligation or liability 1s unhquidated or unascertained the Security Trustee may
set-off the amount 1t estimates {in good faith) will be the final amount of such obligation or
lability once 1t becomes hiquidated or ascertained

APPROPRIATION AND SUSPENSE ACCOUNT

Subject to clause 24 and clause 28 2 and to the terms of the Instrument, the Secunty Trustee .

may apply all payments received for the Secured Liabilities to reduce any part of those
habilites as it thinks fit

All monies received, recovered or realised by the Secunity Trustee under this deed may at the
discretion of the Security Trustee be credited to any suspense account for so long as the
Secunty Trustee determines {with interest accruing thereon at such rate, if any, as the
Security Trustee may determine for the account of the Chargors) without the Secunty Trustee
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having any obligation to apply such monies or any part of them n or towards the discharge of
any of the Secured Liabilities

PAYMENTS

Subject to clause 29 2, all payments to be made by a Chargor in respect of this deed, shall be
made In immediately available funds to the credit of such account as the Security Trustee
may designate All such payments shall be made free and clear of, and without any deduction
for, or on account of, any set-off or counterclaim or, except to the extent compelled by law,
any deduction on account of any Taxes

If a Chargor 1s compelled by faw to withhold or deduct any Taxes from any sum payable
hereunder to the Securnity Trustee, the sum so payable by that Chargor shall be increased so
as to result in the receipt by the Secunty Trustee of a net amount equal to the full amount
expressed to be payable hereunder

Any demand, notification or certificate given by the Secunty Trustee specifying amounts due
and payable under or in connection with any of the prowvisions of this deed shall, in the
absence of manifest error, be conclusive and binding on the Chargors

COSTS AND EXPENSES

Each Chargor shall reimburse the Secunty Trustee, any Recewver, any Delegate and any
Administrater in respect of all reasonable expenses, including reasonable legal, valuation,
accountancy and consuitancy fees {and any value added or similar tax thereon) ncurred by
the Security Trustee, any Recelver, any Delegate or any Administrator in connechon with

3011 the negotiation, preparation, execution and completion of ths deed, or any of the
documents referred to herein, and

3012 any actual or proposed amendment, replacement, restatement or extension of, or
any wawer or consent under, this deed

Each Chargor shall reimburse the Secunty Trustee, any Receiver, any Delegate and any
Administrator for all costs and expenses, including legal fees (and any value added or similar
tax thereon) incurred in connection with the enforcement, attempted enforcement or
preservation of any of ther respective nghts under this deed, or any of the documents
referred to heren

Each Chargor shall pay all present and future stamp, registration and similar taxes or charges
which may be payable, or determined to be payable, n connection with the execution,
delivery, performance or enforcement of this deed or any judgment given In connection
therewith and shall indemnify the Secunty Trustee, any Receiver and any Delegate against
any and all habiities, including penalfies with respect to, or resulting from, its delay or
omyssion to pay any such stamp, registration and similar taxes or charges

ASSIGNMENT AND TRANSFER

The Securty Trustee may assign or transfer all or any part of s nights under this deed In
accordance with and subject to the provisions of the Trust Deed No Chargor may assign,
transfer, charge, make the subject of a trust or deal in any other manner with this deed or any
of its nghts under this deed or purport to do any of the same without the prior written consent
of the Security Trustee

THIRD PARTY RIGHTS

Subject to clauses 32 2, 32 3 and 32 4, a person who I1s not a party to this deed shall have no
nghts under the Contracts (Rights of Third Parhes) Act 1999 to enforce or rely upon a
provision of this deed No party to this deed may hold itself out as trustee of any rights under
this deed for the benefit of any third party unless specifically provided for in this deed This
clause 32 1 does not affect any nght or remedy of any person which exists, or is available,
otherwise than pursuant to the Contracts (Rights of Third Parfies) Act 1999
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Subject to the terms of the Instrument, the Secured Parties are entilled under the Contracts
{Rights of Third Parties) Act 1999 and with the pnor wnitten consent of the Security Trustee to
enforce any term of this deed which confers (expressly or impliedly) any benefit on any such
Secured Party

Any person to whom the benefit of any provision of this deed 1s assigned in accordance with
the terms of the Transaction Documents 1s entitled under the Contfracts {Rights of Third
Parties) Act 1999 to enforce any term of this deed which confers (expressly or impliedly} any
benefit on any such person

Any Receiver or Delegate may, subject to the Contracts (Rights of Third Parties) Act 1999
rely on any clause of this deed which expressly confers nghts on it

Notwithstanding any other provision of this deed (including clause 32 4) the Secunty Trustee
and the Parent may, by agreement in wnting, rescind, terminate or vary any of the provisions
in this deed or waive or setile any right or claim under it in any way without the consent of any
third party and, accordingly, section 2(1) of the Contracts (Rights of Third Parties) Act 1999
shall not apply

NOTICES

The prowvisions of clause 14 of the Trust Deed shall be deemed to be incorporated into this
deed, mutatis mutandis, as If the same were set out in full herein

GENERAL

No vartation to this deed shall be effective uniess made in writing and signed by or on behalf
of all the parties to this deed A waiver given or consent granted by the Secunty Trustee
under this deed will be effective only if given in wnting and then only in the instance and for
the purpose for which it is given

Each provision of this deed 1s severable and distinct from the others If at any time any
provision of this deed 1s or becomes unlawful, invalid or unenforceable to any extent or in any
circumstances for any reason, it shall to that extent or in these circumstances be deemed not
to form part of this deed but (except to that extent or in those circumstances in the case of
that provision) the legality, valdity and enforceability of that and all other provisions of this
deed shall not be affected in any way

if any provision of this deed 1s found to be illegal, invalid or unenforceable in accordance with
clause 34 2 but would be legal, valid or enforceable if some part of the provision were
deleted, the provision in question shall apply with such modification(s) as may be necessary
to make #t legal, valid or enforceable

The fallure or delay in exercising a nght or remedy provided by this deed or by law does not
constitute a waiver of that {or any other) nght or remedy No singie or partial exercise, or non-
exercise or non-enforcement of any night or remedy provided by this deed or by law prevents
or restricts any further or other exercise or enforcement of that (or any other) nght or remedy

The Security Trustee's nghts and remedies contained n this deed are cumulative and not
exclusive of any nghts or remedies provided by law

This deed may be executed in any number of counterparts each of which when executed and
delivered shall be an onginal All the counterparts together shall constitute one and the same
document

GOVERNING LAW AND JURISDICTION

This deed and any non-contractual obligations ansing out of or in connection with it are
governed by English law

The courts of England have exclusive junisdiction to settle any dispute ansing out of or in
connection with this deed (including a dispute relating to the existence, validity or termination
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of this deed or any non-contractual obligation ansing out of or in connection with this deed) (a
“Dispute™)

353 The parties agree that the courts of England are the most appropnate and convenient courts
to settle Disputes and accordingly no Party will argue to the contrary

354 Clauses 35 2 to 35 4 are for the benefit of the Security Trustee only  As a result, the Secunty
Trustee shall not be prevented from taking proceedings relating to a Dispute in any other
courts with junsdichion To the extent allowed by law, the Secunty Trustee may take
concurrent proceedings in any number of junsdictions

IN WITNESS whereof each Chargor has duly executed this deed as a deed and it 1s delivered on the
date first set out above

- - 28_ -— -
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SCHEDULE 1 - Part A

Chargors
Name Place of Registered Registered Notice Details
. ] Incorporation Number Office )
Kite Topco England and 8722610 98 King Street, | Address 98 King
Limited Wales Knutsford, Street, Knutsford,
Cheshire, WA16 | Cheshire, WA16
6HQ 6HQ
Attention Gary
Tipper/Jeremy
Roberts
Kite Bidco Limited England and 8722603 98 King Street, | Address 98 King
Wales Knutsford, Street, Knutsford,
Cheshire, WA16 | Cheshire, WA16
6HQ 6HQ
Attention Gary
Tipper/Jeremy
Roberts
Gusto England and 2177931 98 King Street, | Address 98 King
Restaurants Wales Knutsford, Street, Knutsford,
Limited Cheshire, WA16 | Cheshire, WA16
6HQ 6HQ
Attention  Jeremy
Roberts

SCHEDULE 1 -PartB

Onginal Investor Noteholders

i oy B - 3 “ .
Name and registered office/address Notes Held ‘

Palatine Private Equity Fund Fund Il LP £8,687,003

Palatine Founder Partners Il LP £135,872

SCHEDULE1-PartC

Original Management Noteholders

*

Name and adpress ; Notes Held

Timothy Alan Bacon of Chantry Cottage, £932,400
Brookhouse Green, Smaliwood, Cheshire,
CW11 2XF

Jeremy Kevin Roberts of The Old Rectory, £932,400
Cocksmoss Lane, Marton, Macclesfield,
SK11 9HX

Susan Jane Cnmes of 50 Saughall Road, £15,000
Chester, CH1 5EY
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Anthony Gniffin of 11 Blackford Read, Shirley,
Solihull, B0 4BU

£15,000

Andrew Haigh of 24 Brampton Avenue, £15,000
Macclesfield, Cheshire, SK10 3RH
Johan Branagan of Kings Moss Farm, Pimbo | £132,600

Road, St Helens, WA11 8RD
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Chargor
Gusto Restaurants
Limited

Gusto Restaurants
Limited

Gusto Restaurants
Limited

Gusto Restaurants
Limuted

Gusto Restaurants
Limited

Gusto Restaurants
Limited

Gusto Restaurants
Limited

Gusto Restaurants

Limited

Gusto Restaurants
Limted

SCHEDULE 2

Property

Country and district (or address or description and Title Number

London borough}

The leasehold property known as Units 1-8 Edward MS423738
Pawvillion, Albert Dock, Liverpool, L3 4AF

The leasehold property known as the ground floor, WYK59143
basement at 151 Otley Old Road, Lawnswood, Leeds, 5 and

L5316 6HN and the car park and surrounding land on the WYK&1100
North side and South side of Otley Old Road, Leeds 6

The leasehold property know as Ground floor and First GM545887
floor, Unit 1, 756-758 Wimslow Road, Didsbury, Greater
Manchester, M20 2DW

The leasehold property known as Downstream Part, TY316333
Unit 3A Quayside, Newcastle Upon Tyne, NE1 3DX and and

11 car parking spaces in the Phase 1 mult-storey car TY316346
Park, Quayside, Newcastle Upon Tyne

The leasehold property known as 81 King Street, CH305509
Knutsford, WA16 6DX

The leasehold property known as 146-148 Telegraph  MS588934
Road, Heswall, Wirrall

The leasehold property known as 75 London Road, CH408852
Alderley Edge, SK9 7DY

The leasehold property known as Ground floor, Unit A MAN110570
Landmark House, Station Road, Cheadle Hulme, SK8

7BS

The leasehold property know as the basement, ground MID114693

and first floors of the building forming the shop 135A
George Street, Edinburgh, EH2 4JS

Unregistered Land

None as at the date of this Deed
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SCHEDULE 3

Material Contracts

Acquisition agreement dated the same date as this deed between (1) Blackhouse
Restaurants Limited and (2) Kite Bidco Limited,

Business transfer agreement dated the same date as this deed between (1) Newgate
Restaurants Limited (2) Gusto Restaurants Limited (3) Kite Bidco Limited and (4) Olive
Restaurants (Manchester) Limited, and

Shared services agreement dated the same date as this deed between (1) Gusto
Restaurants Limited and (2) Living Ventures Procurement Limited

32 - - -
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SCHEDULE 4

Prior Charges

Debenture dated the same date as this deed between (1} Kite Topco Limited as Parent
{(2) the Chargors and (3) Barclays Bank PLC

Debenture dated the same date as this deed between (1) Kite Topco Limited and (2)
Beechbrook Mezzanine |l Jersey Limited as Security Trustee

Debenture dated the same date as this deed between (1) Kite Bidco Limited and (2)
Beechbrook Mezzanine Il Jersey Limited as Secunty Trustee

Debenture dated the same date as this deed between (1) Gusto Restaurants Limited and
(2) Beechbrook Mezzanine Ii Jersey Limited as Security Trustee
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Chargor

Kite Topco Limited

Kite Bidco Limited

SCHEDULE 5

Securities

Name and registered number of

Subsidiary

Kite Bidco bimited (8722603)

Gusto Restaurants Limited

(2177931)

Number and class of shares

482,981 ordinary share

32,598 ordinary shares
7,551 preferred ordinary shares

207,000 preference shares
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CHARGORS

EXECUTED and DELIVERED as a DEED )
by KITE TOPCO LIMITED acting by a )
director in the presence of

Witness Signature //%,«&A
<

TUAAT Jit ceT $a0

PiNsDNT Masons ELP

5 HABDMAN STREET
Address WMANCHESTER

13 3AL

Tet +44 (0)161 234 8234

Fax +44 (0)161 234 8235

DX 14490 MANCHESTER 2

Witness Name

Occupation S’O(’[ CITWR
EXECUTED and DELIVERED as a DEED ) .
by KITE BIDCO LIMITED actng by a ) rector
director in the presence of ) =
Witness Signature /ﬂ,pé/l
Witness Name (ﬂ/{MMAJ SHATENS
sent Masons LLP

Address QP::SEDMAN STREET

MANCHESTER

13 3AU

Yo a4 (0)161 234 8234

Fax +44 (0)161234 8235

OX 14490 MANCHESTER 2
Occupation

'j‘oL(C, (T

—_ e o o - G £ J - - - - - - i e e = -
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EXECUTED and DELIVERED as a DEED )

by GUSTO RESTAURANTS LIMITED ) irector
acting by a director in the presence of } <
Witness Signature W
T €N
Witness Name W(}"\A ) J s

PINGENT MASONS LLP
5 HARDMAN STREET
MANCHESTER

M3 3AU

Tel +44 (01161 234 8234
Fax +44 (0)161234 82352
DX 14490 MANCHESTER

Occupation Scllci Tk

Address

SECURITY TRUSTEE -
—_— T
SIGNED by on behalf of ) \—(a@-

PALATINE PRIVATE EQUITY LLP ) Director
)
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