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859J of the Companies .
ot 2000 Particulars of a charge

A fee 1s payable with this form You can use the WebFiling service to file this form online,
Please see ‘How lo pay’ on the Please go to www companieshouse gov uk
last page
& What this form 1s for X What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where the T Tmmm e

an instrument instrument Use form MROS

This form must be delivered to the Registrar for registration withur
21 days beginning with the day after the date of creation of the charge
delivered outside of the 21 days it will be rejected unless it 1s accompe
court order extending the time for delivery

Wl

23/12/2013 #199

You must enclose a certified copy of the instrument with this form Th COMPANIES HOUSE

scanned and placed on the public record

n Company details W |7 ’_ Far official use
Company number i 0 I_g— F— ’? ,? ’F I? I? <> Filling in this form

Please complete in typesenpt or in
Company name in full ’ Camelot Interco Limuted bold black capitals

| All fields are mandatory unless
specified or indicated by *

I e

E Charge creation date /
Charge creation date F]_ |°7 IEI— "—"2— PZ_ [W WE
ﬂ Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or trustees
entitled to the charge

Name | HSBC Bank plc as Secunity Agent Level 6, Metropolitan House,

‘ CBX3, 321 Avebury Boulevard, Milton Keynes, MK9 2GA

Name [

Name ’

Name

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

[J 1 confirm that there are more than four persons, security agents or
trustees entitled to the charge

Deparcmient for Business CHFPO25
Innovaton & Skifls 04113 Version 10 Laserform International 4/13
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MRO1

Particulars of a charge

Description

Please give a short description of any land {including buildings), ship, aircraft or
intellectual property reqistered (or required to be registered) in the UK which i
subject to this fixed charge or fixed secunty

Description

N/A

Continuation page
Please use a continuation page if
you need 1o enter more details

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunity over any tangible
or Intangible (or in Scotland) corporeal or Incorporeal property not descnbed
above? Please tick the appropriate box

[v] Yes
] No

Floating charge

Is the nstrument expressed to contain a floating charge? Please tick the
appropnate box

] Yes Continue
[v] No GotoSection?

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

O Yes

Negative Pledge

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

tick the appropnate box

[ Yes
(] No

CHFPQ25
Q04713 Version 1 0




MRO1

Particulars of a charge

Trustee statement ©

You may tick the box if the company named in Section 11s acting as trustee of
the property or undertaking which is the subject of the charge

o

© This statement may be filed aler
the registration of the charge (use
form MROE)

Signature

| Please sign the form here

Signature

Signature

X Clttud chance - X

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

CHFP025
04113 Version 10




MRO1

Particulars of a charge

B Presenter information

ulmportant information

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

‘ Contactrame B a4 Bhatt 70-40562135

Company nama

Clfford Chance LLP

‘s 10 Upper Bank Street

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 or postal orders payable to
'Companies House'

|
|
|
|

Postiown

London

CountyiRegion

e[ ST

oy United Kingdom

[ ™ 149120 Canary Wharf 3

fesstore - (320 7006 1000

Certificate

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

W4 checkiist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following:

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

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

[v] You have entered the date on which the charge
was created

[¥] You have shown the names of persons entitied to

the charge

You have ticked any appropriate boxes in Sections

3,5,6,74&8

You have given a descrption in Section 4, If

appropnate

[J You have signed the form

[ You have enclosed the correct fee

[] Please do not send the oniginal nstrument, 1t must
be a certified copy

CNES

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, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland.

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

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

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland.,
The Registrar of Companies, Companias Houss,
Second Fioor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northem Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

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

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

CHFPO25
04/13 Version 1 0




AT
FILE

COPY
CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8780055
Charge code: 0878 0055 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 17th December 2013 and created by CAMELOT INTERCO

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 23rd December 2013.

Given at Companies House, Cardiff on 3rd January 2014
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. THE OFFICIAL SEAL OF THE
Companies House TS seALor e




CLIFFORD
C HANGCE

DATED 17 December 2013

CAMELOT INTERCO LIMITED
IN FAVOUR OF

HSBC BANK PLC
AS THE SECURITY AGENT

CUFFORD CHANCE LLP

EXECUTION VERSION

SECURITY OVER CASH AGREEMENT

We hergby Wt. save for material

pursuantto g

of the Companies Act 2008, this

's & true copy ofthe original
sgned __CUHfvd Chamce ¢y

vate... 23 DC Cetber w0k

Clifford Chance LLP

10 Upper Bank Stroet
London E14 84
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THIS AGREEMENT 1s made by way of deed on _1 7 December 2013

BETWEEN

()

CAMELQT INTERCO LIMITED registered in England and Wales with company
number 08780055 (the "Company");

(2) HSBC BANK PLC as trustee for the Secured Parties on the terms and conditions set
out m the Facility Agreement (the "Security Agent" which expression shall include
any person for the bme being appointed as trustee, or as an additional trustee, for the
purposes of the Facility Agreement); and

(3) HSBC BANK PLC (the "Account Bank™)

RECITALS:

(A)  Further to a Facility Agreement (as defined below) the Original Lenders have agreed
to make a facility (the "Facility") available to the Company

(B) It 1s a condition precedent to the Facility beng made available that the Company
enters 1nto this Agreement.

(C) Itisintended by the parties to this Agreement that this document will take effect as a
deed despite the fact that a party may only execute thus Agreement under hand

(D)  The Secunity Agent 1s acting under and holds the benefit of the rights conferred upon
it in this Agreement on trust for the Secured Parties.

IT IS AGREED as follows.

1.

11

DEFINITIONS AND INTERPRETATION
Definitions
In this Agreement

"Account” means the account with account number WMNENE, sort code AREENY,
[BAN AN mantained with the Accoumt Bank by the

Company (and in each case, any renewal or redesignation thereof or substitution
therefor),

"Collateral Rights" means all nghts, powers and remedies of the Security Agent
provided by this Agreement or by law.

"Deposit" means the credit balance from ume to ime on the Account (and 1n each
case, any renewal or redesignation thereof or substitution therefor) and all rights,
benefits and proceeds n respect of the credit balance and such Account

"Facility Agreement” means the facility agreement dated on or about the date hereof
between Camelot Interco Limited as the Company and the Borower, HSBC Bank plc
as the Arranger, the Ongmal Lender, the Agent and the Secunty Agent,

153679-3-9783-v4 0 -1- T70-403562135




12

13

14

3.1

32

“Secured Obligations" means all present and future obligations and labilities of the
Company (whether actual or contingent and whether owed jountly, severally or 1 any
other capacity whatsoever) to the Secunty Agent (whether for its own account or as
trustee for the Secured Parties) or any of the other Secured Parties under or pursuant
to each of the Finance Documents, except for any obligation or habtlity whach, if 1t
were included, would cause that obhgation or hability or any of the Securty 1n
respect thereof, to be unlawful, prolbited or invalid by or under any applicable law.

"Security” means the secunty created under or pursuant to or evidenced by this
Agreement.

Terms defined in other Finance Documents

Unless defined n this Agreement or the context otherwise requires, a term defined 1n
the Facility Agreement, or m any other Finance Document has the same meaning n
this Agreement or any notice given under or in connection with this Agreement,

Construction

Clause 1 2 (Construcnon) of the Facility Agreement will apply as if incorporated 1n
this Agreement or 1n any notice given under or in connection with this Agreement.

Third Party Rights

A person who s not a party to this Agreement has no nght under the Contracts
(Rughts of Third Parties) Act 1999 to enforce or to enjoy the benefit of any term of
this Agreement.

COVENANT TO PAY

The Company covenants with the Secunty Agent to discharge each of the Secured
Obligations on their due date in accordance wath their respective terms

SECURITY OVER THE DEPOSIT

Assignment

The Company assigns absolutely to the Secunty Agent with full title guarantee all of
its right, title and 1nterest 1n the Deposit.

Release

Upon the Secunty Agent being satisfied that the Secured Obligations have been fully
and finally paid or discharged, and the Secunty Agent and the Secured Parties having
no further actual or contingent obhgations to make advances or provide other
financial accommodation to the Company or any other person under the Finance
Decuments, the Secunty Agent shall, subject to Clause 10.8, at the request and cost of
the Company release all the Secunty and reassign all rights, title and interest in the
Deposit to the Company without recourse to, and without any representations or
warranties by, the Securty Agent or any of its nominee(s).

153679-3-9783-v4 0 -2 70-40562135
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52

53

NOTICE OF ASSIGNMENT

This Agreement shall constitute notice to the Account Bank of, and acknowledgement
by the Account Bank of the assignment referred to in Clause 3.1.

DEPOSIT
Neo Variation

The Company shall not, without the Secunty Agent's prior written consent, permit or
agree to any variation of the rights attaching to any Deposit

Restrictions

The Company shall not be entitled to receive, withdraw or otherwise transfer all or
any part of the Deposit except’

(a) with the pnor wnitten consent of the Secunty Agent, or

(b) as permutted pursuant to the terms of the Facility Agreement (including,
without hmutation, Clause 19.8 (Debr Service Reserve Account) of the Facility
Agreement), or

{c)  unless there are no remaiung Secured Obligations and the Secunity has been
discharged n full by the Secunty Agent.

Security Agent Rights

Upon the occurrence of a Declared Default, the Secunity Agent shall be entitled,
without notice or further demand, immediately to exercise the Collateral Rights and
to

(a) demand and receive all and any momnes dve under or ansing out of the
Deposit,

(b)  exercise in relation to the Deposit all such rights as the Company was then
entitled to exercise in relation to that Deposit or might, but for the terms of this
Agreement, exercise, and

(c) apply, set-off or transfer any or all of the Depostit in or towards the payment or
other sausfaction of the Secured Obligations or any part of them

FURTHER ASSURANCE
Covenant for Further Assurance

The Company will promptly at its own cost do all such acts or execute all such
documents (including assignments, transfers, mortgages, charges, notices and
instructions) as the Secunty Agent may reasonably specify (and in such form as the
Security Agent may reasonably require in favour of the Security Agent or s
nomunee(s)) for the purpose of exercising the Collateral Rights or perfecting the
Security created or mtended to be created in respect of the Deposit (which may

153679-3-9783-v4 0 -3- TO-40562135




62

72

include the execution by the Company of a mortgage, charge or assignment over all or
any of the assets constituting, or ntended to constitute, the Deposit)

Prescribed Wording

The following covenants shall be impled mn respect of any action taken by the
Company to comply with its obligations under Clause 6 1.

(a) the Company has the nght to take such action in respect of the Deposit; and

(b} the Company will at its own cost do all that 1t reasonably can to give the
Secunty Agent or its nommee the title and/or rights that 1t purports to give.

POWER OF ATTORNEY
Appointment and Powers

The Company, by way of Secunty, urevocably apponts the Security Agent and any
Receiver severally to be 1its attorney and in its name, on 1ts behalf and as its act and
deed to execute, deliver and perfect all documents and do all things that the attorney
may consider to be required or desirable for*

(2)  carrying out any obligation imposed on the Company under this Agreement or
any other agreement binding on the Company to which the Secunty Agent 1s a
party including the execution and delivery of any deeds, charges, assignments
or other Secunity and any transfers of the assets subject to the Securty, or

(b}  enabling the Security Agent to exercise, or delegate the exercise of, all or any
of the Collateral Rights; or

(<) enabling any Receiver to exercise, or delegate the exercise of, any of the
nghts, powers and authonues conferred on them by or pursuant to thus
Agreement or by law,

provided that these powers cannot be exercised unless there has been a Declared
Default or the Company has failed to comply with a further assurance or perfection
obligation 1n accordance with the terms of this Agreement within 10 Business Days of
beng notified of that failure (with a copy of that notice being sent to Camclot Holdco
Lunited) and bemg requested to comply

Ratification

The Company shall ratfy and confirm all things done and all documents executed by
any attorney 1n the exercise or purported exercise of his powers

SECURITY ENFORCEMENT
Time for Enforcement

After the occurrence of a Declared Default or if the Company requests the Security
Agent to exercise any of its powers under this Agreement, the Secunty 1s immediately
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83

84

enforceable and the Security Agent may without notice to the Company or prior
authonsation from any court, in its absolute discretion.

() secure and perfect s ttle to all or any part of the Deposit (including
transferning the same into the name of the Security Agent or its nomnee(s)} or
otherwise exercise 1n relation to the Deposit all the nghts of an absolute
owner,

(b)  enforce all or any part of the Secunty (at the times, in the manrer and on the
terms 1t thinks fit) and appropnate, hold, sell, or otherwise dispose of all or
any part of the Deposit (at the time, 1n the manner and on the terms 1t thinks fit
(including whether for cash or non-cash consideration)), and

(c)  whether or not 1t has appointed a Receiver, exercise all or any of the powers,
authonisations and discretions conferred by the Law of Property Act 1925 (as
varied or extended by thus Agreement) on chargees and by this Agreement on
any Receiver or otherwise conferred by law on chargees or Receivers

Power of sale

(a)  The power of sale or other disposal conferred on the Secunty Agent and on the
Recerver by this Agreement shall operate as a vanatton and extension of the
statutory power of sale under Section 101 of the Law of Property Act 1925
and such power shall arise (and the Secured Obligations shall be deemed due
and payable for that purpose} on execution of this Agreement, but shall only
be exercisable at any tume after the occurrence of a Declared Default

(b)  The restrictions contained 1n Sections 93 and 103 of the Law of Property Act
1925 shall not apply to this Agreement or to the exercise by the Secunty
Agent of its nght to consolidate all or any of the Secunty with any other
secunty n existence at any iime or to its power of sale, which powers may be
exercised by the Secunty Agent without notice to the Company on or at any
tume after this Agreement has become enforceable in accordance with
Clause 8 (Security Enforcement)

Protection of Purchasers

The recetpt of the Security Agent or any Recewver shall be conclusive discharge to a
purchaser and, 1n making any sale or disposal of all or any part of the Deposit, the
Security Agent or any Receiver may do so for such consideration (whether cash or
non-cash), 1n such manner and on such terms as 1t thanks fit,

Chargee's liability

Neither the Security Agent nor any Receiver will be hable to account as mortgagee or
mortgagee 10 possession tn respect of the Deposit or be liable for any loss upon
realisation or for any neglect or default of any nature whatsoever in connection with
the Deposit for which a mortgagee or mortgagee in possession maght as such be
lable, except in the case of gross negligence or wilful default upon its part
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86

92

Right of Appropriation

To the extent that any Deposit constitutes “financial collateral” and this Agreement
and the obhgations of the Company hereunder consutute a "securty financial
collateral arrangement™ (in each case as defined i, and for the purposes of, the
Financial Collateral Arrangements (No 2) Regulations 2003 (SI 2003 No. 3226), as
amended, (the "Regulations”) the Security Agent shall have the nght to appropriate
all or any part of such financial collateral in or towards discharge of the Secured
Obligations and may exercise such right at any time after the occurrence of a Declared
Default upon giving wntten notice to the Company For this purpose, the parties
agree that the value of such financial collateral so appropnated shall be the amount of
the Deposit, together with any accrued but unposted interest that 1s paid in relation to
the Deposit, at the ume the nght of appropriation 15 exercised The parties further
agree that the method of valuation provided for in this Agreement shall consttute a
commercially reasonable method of valuation for the purposes of the Regulations

Statntory powers

The powers conferred by this Agreement on the Security Agent are in addition to and
not in subsutution for the powers conferred on mortgagees and mortgagees 1n
possession under the Law of Property Act 1925, the Insolvency Act 1986 or otherwise
by law and 1n the case of any confhict between the powers contained m any such Act
and those conferred by this Agreement the terms of this Agreement will prevail,

RECEIVERS
Appointment and Removal

At any time after having been requested to do so by the Company or after this
Agreement becomes enforceable 1n accordance with Clause 8 (Securtty Enforcement),
the Secunty Agent may by deed or otherwise (acting through an authorised officer of
the Security Agent), without prior notice to the Company:

(a) appoint one or more persons to be a Receiver of the whole or any part of the
Deposit,

(b)  remove (so far as 1t 1s lawfully able) any Receiver so appemted, and
(©) appoint another person(s) as an additional or replacement Receiver(s)
Capacity of Receivers

Each person appownted to be a Recerver pursuant to Clause 9 1 (Appowntment and
removal) will be

(a) entitled to act individually or together with any other person appointed or
substituted as Receiver;

(b)  for all purposes deemed to be the agent of the Company which shall be solely
responsible for hus acts, defaults and Liabilities and for the payment of lus
remuneration and no Receiver shall at any tme act as agent for the Secunty
Agent; and
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94

() entitled to remuneration for his services at a rate to be fixed by the Secunty
Agent from tume to tune (without being himated to the maximum rate specified
by the Law of Property Act 1925)

Statutory powers of appointment

The powers of appointment of a Receiver shali be 1n addinion to all statutory and other
powers of appointment of the Secunity Agent under the Law of Property Act 1925 (as
extended by this Agreement) or otherwise and such powers shall rematn exerctsable
from time to ume by the Security Agent 1n respect of any part of the Deposit

Powers of Receivers

Every Receiver shall (subject to any restrictions 1n the instrument appointing hum but
notwithstanding any winding-up or dissolution of the Company) have and be entitled
to exercise, 1n relation to the Deposit 1n respect of which he was appointed, and as
varied and extended by the provisions of this Agreement (1n the nrame of or on behalf
of the Company or 1n has own name and, 1n each case, at the cost of the Company)

(a) all the powers conferred by the Law of Property Act 1925 on mortgagors and
on mortgagees 1n possession and on recetvers appomnted under that Act,

(b)  all the powers of an adminstrative receiver set out mn Schedule 1 to the
Insolvency Act 1986 (whether or not the Recewver 15 an administrative
receiver);

{c) all the powers and nghts of an absolute owner and power to do or omut to do
anything which the Company itself could do or omut to do,

{d) the power to delegate (either generally or specifically) the powers, authonties
and discretions conferred on 1t by this Agreement (including the power of
attorney) on such terms and conditions as it shall see fit which delegation shall
not preclude either the subseguent exercise any subsequent delegation or any
revocauon of such power, authority or discretion by the Receiver itself, and

(e)  the power to do all things (including bringing or defending proceedings 1n the
name or on behalf of the Company) which seem to the Receiver to be
incidental or conducive to.

m any of the functions, powers, authonties or discretions
conferred on or vested in him;

{n)  the exercise of any nights, powers and remedies of the
Secunty Agent provided by or pursuant to this Agreement
or by law (including realisation of all or any part of the
Deposit), or

(w) bringing to hus hands any assets of the Company forming
part of, or which when got 1n would be, the Deposit
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9.5

9.6

97

10

101

102

10.3

Consideration

The receipt of the Secunty Agent or any Receiver shall be a conclusive discharge to a
purchaser and, in making any sale or disposal of any of the Deposit or making any
acquisition, the Secunty Agent or any Receiver may do so for such considerauon
(whether cash or non-cash), 1n such manner and on such terms as 1t thinks fit

Protection of purchasers

No purchaser or other person dealing with the Secunty Agent or any Recexver shall be
bound to inquire whether the night of the Secunity Agent or such Receiver to exercise
any of its powers has arisen or become exercisable or be concerned with any propnety
or regulanty on the part of the Secunty Agent or such Receiver 1n such dealings

Discretions

Any liberty or power which may be exercised or any determination whtch may be
made under this Agreement by the Secunty Agent or any Recerver may be exercised
or made m its absolute and unfetiered discretion without any obligation to give
reasons.

EFFECTIVENESS OF COLLATERAL
Collateral Cumulative

The collateral constituted by this Agreement and the Collateral Ruights shall be
cumulative, in addition to and independent of every other secunty which the Secunty
Agent may at any time hold for the Secured Oblgauions or any rights, powers and
remedies provided by law No prior secunty held by the Secunty Agent over the
whole or any part of the Deposit shall merge nto the collateral consututed by this
Agreement.

No Walver

No failure to exercise, nor any delay 1n exercising, on the part of the Secunty Agent,
any night or remedy under this Agreement shall operate as a waiver of any such nght
or remedy or constitute an election to affirm this Agreement, the Facihity Agreement
and/or any Fmance Document No single or partal exercise of any night or remedy
shall prevent any further or other exercise or the exercise of any other nght or remedy
of the Security Agent The rights and remed:es are camulative and not exclusive of
any rights or remedies provided by law

Miegality, Invalidity, Unenforceability

If, at any time, any provision of this Agreement 1s or becomes illegal, invaiid or
unenforceable in any respect under the law of any junisdicuon, neither the legality,
validity or enforceability of the remaiung provisions of this Agreement nor the
legality, validity or enforceability of such provision under the law of any other
Junisdiction will in any way be affected or impaired
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106

107

108

109

No liability

None of the Secunity Agent, its nomunee(s) or any Receiver appomied pursuant to this
Agreement shall be hable by reason of (a) taking any action permitted by thus
Agreement or (b) any neglect or default in connecuon with the Deposit or (c) the
taking possession or reahsation of all or any part of the Deposit, except 1n the case of
gross neghgence or wilful default upon 1ts part.

Implied Covenants for Title

(a) The covenants set cut in Sections 3(1), 3(2) and 6(2) of the Law of Property
{Miscellaneous Provisions) Act 1994 will not extend to Clause 3 (Security
over the Deposit)

(b) It shall be implied n respect of Clause 3 (Security over the Deposify that the
Company is assigning the Deposit free from all charges and encumbrances
{whether monetary or not) and from all other rights exercisable by third parties
(including liabilines imposed and rights conferred by or under any enactment).

Continning Security

{a) The Secunty from time to time consttuted by this Agreement 15 a continwing
Securnity and will remain 1n full force and effect as a continuing Securnity until
released or discharged by the Security Agent

(b)  No part of the Secunty from tune to iume constituted by this Agreement will
be considered satisfied or discharged by any intermediate payment, discharge
or satisfaction of the whole or any part of the Secured Obligations.

Immediate recourse

The Company waives any right it may have of first requiring the Secunty Agent or a
Secured Party to proceed against or enforce any other nghts or security or claum
payment from any person before clauming from the Company under this Agreement.
This waiver applies wrespective of any law or any provision of this Agreement to the

contrary
Avoidance of Payments

Notwithstanding Clause 3.2 (Release) if the Security Agent considers that any amount
pad or credited to it 1s capable of being avoided or reduced by virtme of any
bankruptcy, insolvency, liquidation or similar laws the Liability of the Company under
this Agrecment and the Security shall continue and that amount shall not be
considered to have been wrrevocably paid.

No prejudice

The Secunty created by or pursuant to this Agreement and the nghts, powers and
remedies of the Secunty Agent provided by or pursuant to this Agreement or by law
shall not be prejudiced by any unenforceability or invahdity of any other agreement or
document or by any time or mdulgence granted to the Company or any other person
by the Secunty Agent or any other Secured Party or by any vanation of the terms of
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the trust upon which the Secunty Agent holds the Security or by any other thing
which might otherwise prejudice the Secumty or any nghts, powers and remedies of
the Secunty Agent provided by or pursuant to this Agreement or by law

11 INTEREST ON THE DEPOSIT

Interest shall accrue on any Deposit mamntained with the Account Bank at such rates
and be payable on such dates and in such manner as agreed between the Company and
the Account Bank from time to tune

12 APPLICATION OF PROCEEDS

All monies received or recovered and any non-cash recovenes made or received by
the Security Agent or any Receiver pursuant to this Agreement or the powers
conferred by 1t shall (subject to the claims of any person having prior rights thereto
and by way of vaniation of the provisions of the Law of Property Act 1925) be applhed
first 1n the payment or other discharge of the costs, charges and expenses 1ncurred and
payments made by the Receiver, the payment or other discharge of his remuneration
and of any labilities incurred by the Recerver in, or mcidental to, the exercise of any
of his powers, and thereafter shall be apphed by the Secunty Agent (notwithstanding
any purported appropniation by the Company) i accordance with the terms of the
Facility Agreement

13 OTHER SECURITY INTERESTS
131 Redemption or fransfer

In the event of any action, proceeding or step being taken to exercise any powers or
remedies conferred by any prior ranking securnty i case of exercise by the Secunty
Agent or any Receiver of any power of sale under this Agreement the Secunty Agent
may redeem such prior secunty or procure the transfer thereof to nself

13.2 Accounts

The Security Agent may settle and agree the accounts of the pnor security and any
accounts so settled and agreed will be conclusive and binding on the Company

133 Costs of redemption or transfer

All principal momes, interest, costs, charges and expenses of and incidental to any
redemption or transfer will be paid by the Company to the Security Agent on demand
together with accrued interest thereon (after as well as before judgment) at the rate
from tme to me applicable to unpaid sums specified 1n the Facility Agreement from
the tume or respective times of the same having been paid or wncurred unul payment
thereof (after as well as before judgment).

13.4 Subsequoent Interests

If the Security Agent at any ume receives notice of any subsequent mortgage,
assignment, charge or other mterest affecting all or any part of the Deposit, all
payments made by the Company to the Secunity Agent or any of the Secured Parties
after that time shall be treated as having been credited to a new account of the
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Company and not as having been apphied 1n reduction of the Secured Obligations as at
the ttme when the Secunty Agent received notice

SUSPENSE ACCOUNTS

All montes received, recovered or realised by the Security Agent under this
Agreement (including the proceeds of any conversion of currency) may m the
discretion of the Secunty Agent be credited to any nterest bearing suspense or
impersonal account maintained with the Secunty Agent or any bank, bulding soctety
or financial institution as 1t considers appropnate and may be held 1n such account for
so long as the Security Agent may think fit (and the interest bemg credited to such
account) pending their apphcatton from time to tme (as the Secunty Agent is entitled
to do 1n 1ts discretion) 1n or towards the discharge of any of the Secured Obligations
and save as provided herein no party will be entitled to withdraw any amount at any
time standing to the credit of any suspense or impersonal account referred to above.

ASSIGNMENT
Permitted Successors

This Agreement shall be binding upon and shall 1nure to the benefit of each party and
1ts direct or subsequent legal successors, permitted transferees and assigns

Security Agent Successors

This Agreement shall remain 1n effect despite any amalgamation or merger (however
effected) relating to the Secunty Agent; and references to the Secunty Agent shall
include any assignee or successor m title of the Secunity Agent and any person who,
under the laws of its junsdiction of incorporation or domucile, has assumed the nghts
and obligations of the Secunity Agent under this Agreement or to which, under such
laws, those nghts and obligations have been transferred.

Disclosure

The Secunty Agent shall be entitled 1 accordance with Clause 34 {Confidentiality} of
the Facility Agreement to disclose such information concermng the Company or any
other person and this Agreement as the Security Agent considers appropriate to any
actual or proposed direct or mdirect successor or to any person t0 whom information
may be required to be disclosed by applicable law

COUNTERPARTS

This Agreement may be executed 1n any number of counterparts, and this has the
same effect as if the signatures on the counterparts were on a sngle copy of ths
Agreement.

LAW

This Agreement and any non-contractual obhgations arising out of or in connection
with 1t are governed by English law
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18. ENFORCEMENT

18 1  Jurisdiction of English Courts

(@

®)

©)

The courts of England have exclusive junisdiction to settle any dispute arising
out of or m connection with this Agreement (including a dispute relating 1o the
existence, vahdity or termination of thuis Agreement or the consequences of its
nullity) or any non-contractual obligation anising out of or in connection with
this Agreement) (a "Dispute"”).

The parties agrec that the courts of England are the most appropnate and
convenient courts to settle disputes and accordingly no party will argue to the
contrary

This Clause 18 1s for the benefit of the Secunty Agent only As a result and
notwithstanding Clavse 18 1(a), it does not prevent the Secunty Agent from
taking proceedings relating to a Dispute m any other courts with junsdiction
To the extent allowed by law, the Secunty Agent may take concurrent
proceedings tn any number of junsdictions

THIS AGREEMENT has been signed on behalf of the Secunty Agent and the Account
Bank and executed as a deed by the Company 1s intended to be and 1s hereby delivered by 1t
as a deed on the date specified above,
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The Company
EXECUTED as a DEED by Dominic Magee
as attormey for CAMELOT INTERCO LIMITED

!mmlc Magee -

as attorney for Camelot
Interco Limited

in the presence of

g Signature of wimess

EMWARD Plke Name of witness

O SO H L Address of witness

EC\A 2¥X
w Witness occupation

The Security Agent

For and on behalf of
HSBC BANK PL.C

By:
Name

Title

The Account Bank

For and on behalf of
HSBC BANK PLC

By: ... ..
Name:

Title:
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The Company
EXECUTED as a DEED by Domumc Magee
as attorney for CAMELOT INTERCO LIMITED

Dominic Magee

as attorney for Camelot
Interco Limited

in the presence of,

Signature of witness

Name of witness

Address of witness

Witness occupation

The Security Agent

For and on behalf of
HSBC BANK PLC

B
Name. .. ., RCEERT venmelson), |,

The Account Bank

For and on behalf of

Name . 6efelT HeptBRyad |

Title . . DResTol, MK Legmesges Finnese.
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