s MRO1 '96230 )3

Act 2006 Particulars of a charge

ashust

A fee is 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 gov uk
last page
<& What this form 1s for X What this form is 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 ther ~ wanr rnmnanieshouse qov uk
an instrument instrument Use form MRO8
This form must be delivered to the Registrar for registration withi
21 days beginning with the day after the date of creation of the charg
delivered outside of the 21 days it will be rejected unless it 1s accomp
ourt order extending the time for delivery *A3CEYOKA*
A0 18/07/2014 #
You must enclose a certified copy of the instrument wath this form Th COMPANIES HOUS »
scanned and placed on the public record Do not send the onginal. E

ﬂ Company details B I* l_'" |’= For official use
Company number 10_ ia_ i_g— |1— ’? rcT |T [T = Filling in this form

Please complete n typescnpt or in

Company name in full | SC MEZZANINE LIMITED botd black capitals
[ All fields are mandatory unless
specified or Indicated by

u Charge creation date
Charge creation date IT Igl_ I? ’_"? E E- Fl_ ’;
Names of persons, security agents or trustees entitied to the charge

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

entrtled to the charge
Name I BARCLAYS BANK PLC

Name

Name

|
|
|
Name |
I
|
|

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

] 1confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

CHFPO25
0614 Verson 20 Laserform Intemational 6/14
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MRO1

Particutars of a charge

Brief description

Please give a short descnption of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which is
not a floating charge) or fixed secunty included in the instrument

Bnef description

Neone

Please submit only a short

instrument”

available space

description If there are a number of
plots of land, aircraft andfor ships,
you should simply descnbe some
of them in the text field and add a
statement along the hnes of, "for
more detalls please refer to the

Please limit the description o the

Other charge or fixed security

Does the nstrument include a charge (which is not a floating charge) or fixed
secunity over any tangible or intangible or {in Scotland) corporeal or incorporeal
property not described above? Please tick the appropnate box

[ Yes

] No

Floating charge

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

[v] Yes Continue
] No GotoSection7

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

[+] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the appropnate box

(] Yes
O Neo

Trustee statement ©

You may tick the box if the company named in Section 1 15 acting as trustee of
the property or undertaking which 1s the subject of the charge

@ This statement may be filed akter
the regstration of the charge (use

form MR0G)
[
ﬂ Signature
l Please sign the fornr} here
Signature Signature uf
X Al X
This form must be signed by a person with an interest n the charge
CHFPO25
06/14 Version 2 0
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MRO1

Particulars of a charge

E Presenter information

n Important information

You do not have to give any contact information, but Iif
you do, it will help Companies House if there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

| Contactname  JREESH/OAMOS/B1B0 00209/36312090

| Company name

I Addess Broadwalk House

Ashurst LLP

| 5 Appold Street

["WW‘ London

Icmwmon
e efcfofaf [2]n]a

i Coutty  England

| X 639 London City

|wephon= +44 (0)20 7638 1111

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

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

[v] You have included a certified copy of the
mstrument wth this form

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

[v] You have shown the names of persons enlitled to
the charge

[v] You have ticked any appropnate boxes in
Sections 3, 5,6, 788

[v] You have given a descripion in Sechon 4, if
appropnate
You have signed the form

[v] You have enclosed the correct fee

[v] 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 or postal orders payable o
‘Compames House'

Where to send

You may return this form to any Companies House
address. However, for expediency, we advise you
to retumn it to the appropnate 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 Regisirar of Comparies, Companies House,
Fourth floor, Edinburgh Quay 2,

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

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast 1

ﬂ Further information

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

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

CHFP025
06/14 Version 20
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FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8318022
Charge code: 0891 8022 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 11th July 2014 and created by SC MEZZANINE LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
18th July 2014. -

Given at Companies House, Cardiff on 25th July 2014
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Mezzanine Only Debenture

SC Mezzanine Limited
as First Chargor

and

Barclays Bank PLC

as Mezzanine Security Agent

EXECUTION VERSION
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The rights and oblgations of the parties to this Deed are
subject to an Intercreditor Agreement and a Subordination

Deed (each as defined in this Deed)

W Jue! 2014

REH\SWINTE\S180 00209



CONTENTS

CLAUSE

INTERPRETATION

COVENANT TO PAY.. . .

SECURITY .

FURTHER ASSURANCE

NEGATIVE PLEDGE
REPRESENTATIONS AND WARRANTIES
UNDERTAKINGS

O~y hunbh Wh

9 ENFORCEMENT OF SECURITY e
10 PAYMENTS, ACCOUNTS AND APPLICATION OF PROCEEDS .......
11 PROTECTION OF THIRD PARTIES. .......

12 PROTECTION OF MEZZANINE SECURITY AGENT

13 POWER OF ATTORNEY e e e e e

14 APPLICATION, VARIATICN AND EXTENSION OF STATUTORY PROVISIONS
15 OTHER MISCELLANEOUS PROVISIONS

16 COMMUNICATIONS

17. THIS DEED “e

18. GOVERNING LAW .

19 JURISDICTION,

oooooooooooo

SCHEDULE 1

Bank accounts

SCHEDULE 2 . . s

Charged Contracts . T

SCHEDULE 3

Shares e e e .
SCHEDULE 4 v e
Form of notice to counterparties of Charged Contracts .

SCHEDULE 5 .

Form of notice to bank operating secured account

SCHEDULE 6 ..

Receiver’s specific powers

SCHEDULE 7

Form of Deed of Accession

LONDOMN\SWINTE\35987612 05

ENFORCEABILITY e PP

PAGE

11

12
12

w13

16
16
17
19
19
20
20

21

24

. .24

.....

25
25

26

.26

-----

-----

27
27
28
28
29
29
31
31
36
36

.38
. 38



This Deed 1s made on ‘ k July 2014 between

(1)

(2)

11

SC MEZZANINE LIMITED, a company incorporated in England and Wales with company
number 08918022, (the "First Chargor™), and

BARCLAYS BANK PLC in its capacity as "Mezzanine Secunty Agent” on behalf of the
Mezzanine Secured Parties

INTERPRETATION

Expressly defined terms

In this Deed, the following words and phrases have the specified meanings

"Accounts” means the Mezzanine Finance Account and the Mezzanine General Account,

"Associated Rights" means, in relation to any asset, all proceeds of sale of such asset,
all nghts, powers, benefits, covenants, warranties, guarantees or Security given or
implied in respect of such asset, all nghts under any agreement for sale, agreement for
lease or hicence of or in respect of such asset, and any monies and proceeds paid or
payable in respect of such asset

"Authonsation” means an authorsation, consent, approval, resolution, licence,
exemption, filing, notarsation or registration.

"Bank Balances" means all monies (including interest) from time to time standing to the
credit of any and all present or future accounts which a Chargor has, or has an interest in,
with any bank, financaal institution, or other person {(including the Specfied Bank
Balances) and any other cash cover or suspense account established pursuant to any of
the Finance Documents and all indebtedness represented by any such accounts For the
avoidance of doubt, this does not include any depeosits which are held by any Obligor
under the terms of an Agreed Form Student Lease or any deposits held pursuant to the
“Deposit Protection Service” scheme, which 1n case have not yet been unconditionally
released to the relevant Obligor

"Book Debt Account” means, in relation to any Chargor, such specially designated
account with the Mezzanine Secunty Agent or such ather account with such other bank as
the Mezzanine Security Agent may from time to time direct for the purposes of Clause 7 6
(Collection of book debts) and for the avoidance of doubt shall not include the Accounts

"Charged Contracts" means, in relation to any Chargor, those contracts (If any) brief
particulars of which are set out in Schedule 2 (Charged Contracts} in respect of each
Chargor

"Charged Debts" means all book and other debts and all other rights and claims charged
to the Mezzanine Secunty Agent pursuant £o Clause 3 1 3 (First fixed charges n respect of
book debts)

"Chargor" means the First Chargor, or any company which becomes a Party by executing
and delivering a Deed of Accession (together the "Chargors™)

"COMI" means centre of main interests (as that term i1s used 1n Article 3(1) of the EC
Regulation)

"Companies Act"” means the Companies Act 2006

"Deed of Accession"” means a deed substantiatly in the form set out in Schedule 7 (Form
of Deed of Accession) subject to such vanations as the Mezzanine Security Agent shall
agree

LONDON\SWINTE\35987612 05



"Delegate™ means any delegate, agent, attorney or trustee appointed by the Mezzamne
Security Agent,

"Derivative Payment” means, in relation to an asset, any damages, compensation,
remuneration, profit, bonus, rovyalties, fee, rent, income or other benefit which the
relevant Chargor may derive from or be awarded or entitled to 1n respect of such asset

"Discharge Date” means the date with effect from which all the Secured Obiigations
have been unconditionally and rrevocably paid and discharged in full

"Distribution Rights" means all Dividends, all shares or other property derived from any
relevant Investment (whether by way of conversion, consolidation, subdivision,
substitution, redemption, bonus, preference, option or otherwise) and all other allotments,
accretions, nghts, benefits and advantages of all kinds accruing, offered or otherwise
derived from or incidental to any relevant Investment.

"Dividends"” means all dividends, distributions, interest and other income paid or payable
on or derived from any relevant Investment

"EC Regulation™ means The Council of the European Union Regulation No 1346/2000 on
Insolvency Proceedings

"Enforcement Party" means any of the Mezzanine Secunty Agent, a Receiver or a
Delegate

"Establishment” means, in relation to any Chargor, an establishment as that term s
defined in relation to a debtor in Article 2 (h) of the EC Regulation

"Facility Agreement" means a mezzanine facility agreement made on or about the date
of this Deed between, amongst others, the First Chargor as borrower and Barclays Bank
PLC as arranger, oniginal lender, agent and mezzamne secunty agent

"Finance Documents"” has the meaning ascnibed to the term "Finance Documents™ In
the Facility Agreement.

"Finance Party” has the meaning ascribed to the term "Finance Party™ in the Faciiity
Agreement

"Floating Charge Assets" means, at any time, all of the Secured Assets which are at
that time the subject of any floating charge created by thus Deed

"Insolvency Act” means the Insolvency Act 1986

"Intercompany Balances" means any intercompany loans made by any Chargor to any
other member of the Group under the terms of the Facility Agreement,

"Intercreditor Agreement"” means the intercreditor agreement to be entered mto on ar
about the date of this Deed between amongst others, the Mezzamine Security Agent,
HSBC Bank PLC, The Royal Bank of Scotland plc, HSBC Corporate Trustee Company (UK)
Limited, the Finance Parties and the Chargor

"Investment" means, In respect of any Chargor, any negotiable instrument, certificate of
deposit, debenture, share {including, save where the context otherwise requires, any of
the Shares) or other investment (as specified for the purposes of section 22 of the
Financial Services and Markets Act 2000 as at the date of this Deed) now or in the future
owned by such Chargor, in each case whether held directly by, or to the order of, such
Chargor or by any trustee, nominee, fiduciary or clearance system on behalf of such
Chargor, and also including any nghts in respect of such Investment against any such
trustee, nominee, fiduciary or clearing system

4
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"LPA" means the Law of Property Act 1925

"Mezzanine Finance Account” has the meaning ascribed to that term n the Mezzanine
Faciity Agreement and 1s more particularly described in Schedule 1 (Bank accounts)

"Mezzanine General Account” has the meaning ascribed to that term in the Mezzanine
Facilty Agreement and 1s more particularly descnbed in Schedule 1 (Bank accounts)

"Mezzanine Material Event of Default” has the meaning ascribed to the term
"Mezzanine Material Event of Default” in the Intercreditor Agreement

"Mezzanine Secured Party” has the meaning ascribed to the term "Mezzanine
Secured Party” in the Facithty Agreement

"Obligor" has the meaning ascribed to the term "Obligor™ in the Facility Agreement

"Party” means an original party to this Deed or any person which becomes a party by the
executton and delivery of a Deed of Accession

"Recewver" means any one or more racervers and managers or (if the Mezzanine Security
Agent so specifies in the relevant appomtment) recewvers appointed by the Mezzanine
Secunty Agent pursuant to this Deed in respect of any Chargor or in respect of the
Secured Assets of any Chargor

"Regulations” means the Financial Collateral Arrangements {(No 2) Regulations 2003
(51 2003/3226) or equivalent legislation 1n applicable jurisdiction bringing into effect
Drrective 2002/47/EC on financial collateral arrangements

"Secured Assets™ means the assets the subject of any Secunty created by this Deed

"Secured Obligations™ means all present and future obligations and lizabihitres {whether
actual or contingent and whether owed jointly or severally or in any other capacity
whatsoever) of each Transaction Obligor and each grantor of Security to the Mezzanine
Secured Parties (or any of them) under each or any of the Finance Documents together
with all costs, charges and expenses Incurred by any Mezzanine Secured Party in
connection with the protection, preservation or enforcement of its respective nghts under
the Finance Documents

"Security” means a mortgage, charge, pledge, lien or other secunty interest securing
any obligation of any person or any other agreement or arrangement having a2 similar
effect

"Security Period™ means the period beginming on the date of this Deed and ending on
the Discharge Date

"Shares™ means {in relation to each Chargor) the Specified Shares and aisa all other
stocks, shares, debentures, bonds, warrants, coupons or other securities now or in the
future owned by such Chargor from time to time, or any in which 1t has an interest,

"Specified Bank Balances” means all monies (including interest) from time to time
standing to the credit of the accounts specified in Schedule 1 (Bank accounts), as such
accounts may be re-designated and/or re-numbered from time to time, and all
indebtedness represented by any such account

"Specified Shares" means In relation to a Chargor the Shares specified In Schedule 3
(Shares) opposite its name

"Subordination Deed” means a subordination deed entered into an or about the date of
this Deed between, amongst others, the Mezzanine Security Agent, HSBC Bank PLC, The

5
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Royal Bank of Scotland plc, HSBC Corporate Trustee Company {(UK) Limited, the Finance
Parties and the Chargor,

"Third Parties Act" means the Contracts (Rights of Third Parties) Act 1999,

12 Definitions contained in the Facility Agreement

Except where this Deed expressly states otherwise each term used in this Deed which 1s
defined in the Faciity Agreement has the same meaning as in the Facihity Agreement,
construed in accordance with the Facility Agreement

13 Construction

In this Deed

131 unless a contrary indication appears, a reference to

{a)

(b)

(c)

(d)

(e)

)

{g)

"assets" includes present and future properties, revenues and rights
of every description,

"guarantee”™ means any guarantee, letter of credit, bond, indemnity
or similar assurance against loss, or any obhgation, direct or indirect,
actual or contingent, to purchase or assume any indebtedness of any
person or to make an Investment in, or loan to, any person or to
purchase assets of any person, where, 1n each case, such obligation s
assumed i order to mamtain or assist the ability of such person to
meet its indebtedness,

"indebtedness" includes any obligation (whether incurred as principal
or surety) for the payment ar repayment of money, whether present or
future, actual or contingent,

a "person" includes any indmvidual, firm, company, corporation,
government, state or agency of a state or any assoctation, trust, jomnt
veniture, consortium or partnership (whether or not having separate
legai personaiity),

a "regqulation" includes any regulation, rule, official directive, request
or guideline (whether or not having the force of law) of any
governmental, inter-governmental or supranational body, agency,
department or of any regulatory, seif-regulatory or other authonty or
organisation,

"set-off” includes analogous rnights and obligations in jursdictions
other than England and Wales, and

the ™First Chargor”, the "Mezzanine Security Agent", any
"Chargor”, a "Party” or "Obligor”, any "Finance Party”, or any of
the "Mezzanine Secured Parties”, shall be construed so as to include
its successors in title, permitted assigns and permitted transferees,

132 where something (or a hst of things) 1s introduced by the word “including™, or
by the phrase "in particular”, or i1s foilowed by the phrase "or otherwise",
the imtention 1s to state an example (or exampies) and not to be exhaustive
{and the same apphies when other similar words or phrases are used),

133 uniess this Deed expressly states otherwise or the context requires otherwise,
{a) each reference in this Deed to any provision of any statute or of any
subordinate legislation means, at any time, the relevant provision as in force at
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134

135

136

137

138

139

that time {even if it has been amended or re-enacted since the date of this
Deed) and (b) each reference in this Deed to any provision of any statute at
any time includes any subordinate leqislation made pursuant to or In respect of
such provisions as in force at such time (whether made before or after the date
of this Deed and whether amended or re-enacted since the date of this Deed),

each reference to this Deed (or to any other agreement, instrument or deed)
means, at any bime, this Deed (or as applicable such other agreement,
instrument or deed) as amended, novated, supplemented, extended, or
restated, at that time, provided that the relevant amendment, novation,
supplement, extension, substitution or restatement does not breach any term
of this Deed or of any of the Finance Documents,

the index and Clause and Schedule headings are for ease of reference only,

in relation to any Chargor which becomes a Party upon the execution and
delivery of a Deed of Accession, (a) where any assets are identified by
reference to a Schedule this includes assets identified in any corresponding or
analogous Schedule to such Deed of Accession and (b) provisions which apply
by reference to the date or execution of this Deed shall appiy by reference to
the date or execution of such Deed of Accession,

where the terms of the Faciity Agreement conflict with the terms of this Deed,
the Facility Agreement shall prevail,

there 1s only one Chargor and terms and phrases such as "the Chargors”,
"each Chargor" and the "relevant Chargor" shall be construed accordingly,
and

references to any Security "created ....... hy this Deed" are to be deemed to
include such Security created, constituted, given, made or extended by, under
or pursuant to this Deed

14 Third Party Rights

No person has any nght under the Third Parties Act to enforce or enjoy the benefit of any
term of this Deed, other than an Enforcement Party, which may do so, or any other
person, to the extent that this Deed or any other of the Finance Documents expressly
provides for it to do so No consent of any person who is not a Party 1s reguired to
rescind or vary this Deed at any time This Clause 1 4 daes not affect any nght or remedy
of any person which exists, or 1s avalable, otherwise than pursuant to the Third Parties

Act
15 Incorporation of other terms

i51 The terms of the other Finance Documents under which the Secured
Obligations arise and of any side letters between any Chargor and the
Mezzanine Secured Parties or any of them relating to the Secured Obligations
are incorporated into this Deed to the extent required for any purported
disposition of the Secured Assets contained in this Deed to be a wvald
disposition in  accordance with section 2(1) of the Law of Property
(Miscellaneous Provisions) Act 1989,

152 Without prejudice to the operation of any applicable term of the Facility

Agreement or any other Finance Document, the prowvisiens of clauses 8 6
(Default Interest}, 24 (Property Undertakings), 31 8 (Currency of account),
31.9 {Change of currency), 33 1 (Communications in wnting), 33 3 (Delwvery),
33 5 (Electronic communication), 33 6 {Engish language), 37 (Amendments
and Waivers) and 39 (Counterparts) of the Facility Agreement shall apply

7
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(mutatis mutand:s) to this Deed as If set out in this Deed in full and as if any
reference 1n any such clause to "this Agreement” were a reference to "this
Deed"

2 COVENANT TO PAY

Each Chargor, as primary obligor and not merely as surety, covenants with the Mezzanine
Secunty Agent that it will pay, discharge and perform the Secured Obligations on demand
when the Secured Obligations become due

3 SECURITY

31 Fixed charges

Each Chargor, as a continuing Security for the payment, discharge and performance of the
Secured Obhgations, charges in favour of the Mezzanine Security Agent the followmng
assets both present and future

311

312

313

314

315

316

317

First fixed charge on Specified Shares - by way of first fixed charge, (a)
the Speafied Shares and (b) the Distribution Rights (if any) from time to time
accruing to or on such Specified Shares,

First fixed charge on Investments - by way of first fixed charge, (&) all
Investments (but not including Shares which are subject to a valid fixed charge
under Clause 3 11 (First fixed charge on Specfied Shares)) and (b) all
Distnbution Rights from time to time accruing to or on such Investments,

First fixed charges in respect of book debts - by way of first fixed charge,
(a) all present and future book and other debts, revenues and monetary claims
of or owing to such Chargaor and (b) all nghts and claims of whatever nature of
such Chargor now, or which may at any time be, held or enjoyed by it agamnst
third parties and against any secunties and guarantees In respect of such
debts, revenues or claims,

First fixed charge on Specified Bank Balances - by way of first fixed
charge, all of the Specified Bank Balances in respect of such Chargor,

First fixed charge on other Bank Balances - by way of first fixed charge,
all of its Bank Balances (but not including Bank Balances which are subject to a
vald fixed charge under Clause 3 14 (First fixed charge on Specfied Bank
Baiances)),

First fixed charges in respect of Authorisations - to the extent that such
Authorisations and Denvative Payments are incapable for any reason of being
effectively assigned pursuant to Clauses 3 2 1 (Authorisations) or 3 2.4
{Associated Rights and Dervative Payments) respectively but are capable of
being effectively charged, by way of first fixed charge, (a) the benefit of all
Authorisations held or utiised by such Chargor in connection with its business
or the use of any of its assets and (b) the nght to recover and receive all
Dernvative Payments which may at any time become payable to such Chargor
in respect of such Authonsations,

First fixed charge on contracts - to the extent that they do not fall within
any other provision of this Clause 3.1 (Fixed charges) and are not effectively
assigned under Clause 3 2 2 (Charged Contracts), by way of first fixed charge
all of its nghts under each agreement or document to which such Chargor i1s a
party,
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32

33

318

319

3.110

First fixed charge on goodwill and uncalled capital - by way of first fixed
charge, all the goodwill and uncalled capital of such Chargor,

First fixed charge on other Associated Rights - by way of first fixed
charge, the benefit of all Associated Rights relating to any of the assets of such
Chargor, in each case to the extent that such Associated Rights are capable of
being made the subject of a fixed charge and are not otherwise the subject of
any vald fixed charge pursuant to this Deed, and

First fixed charge on Intercompany Balances - to the extent that such
Intercompany Balances are mcapable for any reason of being effectively
assigned pursuant to Clause 3 2 3 (Intercompany Balances) but are capable of
being effectively charged, all receivables due to a Chargor in respect of any
Intercompany Balances made available by such Chargor

Assignments by way of security

As further continuing secunity for the payment of the Secured Obligations, each Chargor
assigns absolutely by way of secunty to the Mezzanine Security Agent all (if any) its
rnghts, title and interest in and to the following assets

321

322

323

324

Authonsations - all Authonsations held or utilised by such Chargor in
connection with i1ts business or the use of any of its assets and the benefit of
any Denvative Payment i respect of such Authorisations,

Charged Contracts - the Charged Contracts and the benefit of any Dervative
Payment In respect of the Charged Contracts,

Intercompany Balances - any Intercompany Balances made from cne
Chargor to another Chargor, together with all present and future claims,
causes of action and payments and proceeds 1n respect thereof, and

Associated Rights and Derivative Payments - any Associated Rights or
Derivative Payment which are not the subject of a valid fixed charge pursuant
to Clause 3 1 (Fixed charges) of this Deed or valid assignment pursuant to
Clauses 3 2 1 {Authorisations) and 3 2 2 {Charged Contracts) and which relate
to any of the assets of such Chargor, whether or not such assets are subject to
a valid iegal mortgage, fixed charge or assignment pursuant to this Deed

Notice of charge and assignment

331

3.3.2

Each Chargor shall promptly give notice of each charge or assignment of ali (if
any) its nght, title and interest in and to

{(a) the Charged Contracts, by sending a notice 1n the form of Schedule 4
(Form of notice to counterparties of Charged Contracts) (with such
amendments as the Mezzanmne Security Agent may reasonably agree
and/or require) duly completed to each of the other parties to the
Charged Contracts, and

{b) all Bank Balances, by sending a notice in the form of Schedule 5 (Form
of notice to bank operating secured account) (with such amendments
as the Mezzanine Security Agent may reasonably agree and/or require)
duly completed to each bank or financal institution with whom an
Account 1s maintained

The Chargor shall use reasonable endeavours to procure that each such other
party delivers an acknowledgement to the Mezzanine Security Agent materiaily
in the form of the acknowledgement of notice endorsed on a copy of the

9
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relevant notice as set out in Schedule 4 {Form of notice to counterparties of
Charged Contracts) or Schedule 5 (Form of notice to bank operating secured
account) (as applicable)

34 Exercise of rights under Charged Contracts

341 Whilst no Mezzanine Matenal Event of Default exists, the Mezzamne Security
Agent shall permit the relevant Chargor to exercise 1ts nghts under any of the
Charged Contracts to which 1t 1s party, provided that the exercise of those
rights m the manner proposed would not result iIn a Mezzanine Matenal Event
of Default

342 Where a Mezzanine Matenial Event of Default exists, the relevant Chargor shall,
if requested by the Mezzanine Security Agent, exercise 1ts nghts under the
Charged Contracts only in accordance with the instructions of the Mezzanine
Security Agent

35 Floating charge

351 As further continuing securty for the payment, discharge and performance to
the Mezzanine Security Agent of the Secured Obligations, each Chargor
charges In favour of the Mezzanine Security Agent, by way of first floating
charge, all its assets and undertaking, wherever located, both present and
future

352 The floating charge created by Clause 35 1 1s deferred, in relation to each
Chargor, in point of prionty to all fixed Security validly and effectively created
by such Chargor under any of the Transaction Security Documents 1n favour of
the Mezzanine Security Agent as security for the Secured Obligations

36 Conversion of floating charge

361 The Mezzanine Security Agent may, at any time, by nobice in writing to any
Chargor, convert any floating charge created by this Deed into a fixed charge
as regards such assets as it shall specify in the relevant notice If

(a) a Mezzanine Material Event of Default has occurred, or

(b) the Mezzanine Secunty Agent I1s of the view (acting reasonably) that (a)
such assets are in danger of being seized, (b) any legal process or
execution 1s being enforced against such assats, or (¢) such assets are
otherwise in jeopardy

362 By way of further assurance, such Chargor shall, promptly following service of
such notice upon 1t, execute a fixed charge over such assets in such form as
the Mezzanine Secunty Agent shall reasonably require but which shall be on
terms consistent with and no more onerous than the terms of this Deed

37 Automatic conversion of floating charge

In addition to any circumstances In which any floating charge created under this Deed will
crystallise automatically under the general law, and without prejudice to the operation of
Clause 3.6 (Conversion of floating charge}

371 if any Chargor creates {or purports to create) any Security on or over any of
the Floating Charge Assets (other than as permitted under the terms of the
Facility Agreement) without the prior written consent of the Mezzanine Securnty
Agent, or

10
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38

39

41

42

372 if any Chargor convenes any meeting of its members to consider a resolution
in relation to its winding up, or if a hquidator, administrative receiver, receiver,
administrator or another similar officer 1s appointed in respect of such Chargor
ar any of 1ts assets,

then and in any such event, any floating charge created by this Deed in relation to such
Chargor shall, without any notice being given under Clause 3 6 (Conversion of floating
charge) and immediately upon such event occurring, be converted into a fixed charge
over all the assets which immediately prior to such conversion comprised the Floating
Charge Assets of such Chargor

Continuing securnity

The provisions of this Deed will apply at all times until the Discharge Date (a) regardless
of the date on which any of the Secured QObligations was incurred and (b) 1n respect of the
full amount of the Secured Obhgations at the relevant time even if, at some other time,
the amount of the Secured Obhigations has been less than the amount ocutstanding at the
relevant time or there has been no part of the Secured Obligations outstanding

Miscellaneous

391 All the Security created by this Deed by any Chargor 1s made with full title
guarantee In accordance with the Law of Property {Miscellaneous Provisions)
Act 1994

392 Clauses 3 1 1 to 3 1 8 {Fixed charges) inclusive shall be read and construed as

if each asset described, and each asset comprised within any categaory of asset
described, in each such Clause were expressed, separately and specifically, to
have been made subject to a first fixed charge, and the validity and
effectiveness of each such fixed charge will not be prejudiced by any other
such first fixed charge being found not to be fully valid or effective as such

393 The fact that no, or incomplete, details of any particular Secured Assets are
included or inserted 1n any relevant Schedule shall not affect the valdity or
enforceability of the charges created by this Deed

FURTHER ASSURANCE
Each Chargor shall (and the First Chargor shalil procure that each other Chargor will)

promptly do all such acts or execute all such documents (including assignments, transfers,
mortgages, charges, notices and mstructions) as the Mezzanine Secunty Agent may
reasonably specify {and in such form as the Mezzanine Security Agent may reasonably
require) but which shall be on terms consistent with and ne more onerous than the terms
of this Deed) in favour of the Mezzanine Security Agent or its nominee(s) {(a) to perfect
the Security created or intended to be created or evidenced by this Deed or for the
exercise of any rights, powers and remedies of the Mezzanine Secunty Agent provided by
or pursuant to this Deed, (b) to confer on the Mezzanine Securnity Agent or the Finance
Parttes Security over any property or assets of such Chargor located in England and Wales
or any other junsdiction equivalent or similar to the Securnity intended to be created, or
expressed to be created, by this Deed, and/or (¢) following the occurrence of a Mezzanine
Material Event of Default, to faciitate the reahsation of the assets which are, or are
intended to be, the subject of this Deed,

take all such action as 1s available to it (including making all filings and reqistrations and
the payment of all fees and Taxes) as may be necessary for the purpose of the creation,
perfection, protection or maintenance of any Security conferred or intended to be
conferred on the Mezzanmine Secunity Agent by or pursuant to this Deed, and
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61

62

notify the Mezzanine Secunty Agent prior to the acquisition {and in any case not later
than 5 Bustness Days pnor to such acquisition) of and promptly upon completion of the
acquisition of any freehold, leasehold or wnmovable property (wherever situated) by it
after the date of this Deed and, If requested by the Mezzanine Secunity Agent, promptly
execute such form of Security as the Mezzanine Security Agent may reasonably require
{but which shall be on terms consistent with and no more onerous than the terms of this
Deed) at the relevant Chargor’s expense

NEGATIVE PLEDGE

Duning the Secunity Peniod, the Chargor undertakes to the Mezzanine Security Agent that
it will comply with the provisions of clause 22 3 (Negative Pledge) of the Facility
Agreement

REPRESENTATIONS AND WARRANTIES

Each Chargor represents and warrants to the Mezzanine Secunity Agent on the date of this
Deed in the terms of the Repeating Representations, tn each case as If expressly set out In
this Deed and so far as applicable to such Chargor or the Secured Assets of such Chargor
Each of the Repeating Representations 1s made by reference to the facts and
circumstances existing at the date of this Deed or, where deemed pursuant to Clause 6 3
to be repeated at a later date, by reference to the facts and circumstances existing at
each such later date

Each Chargor further represents and warrants as follows

621 Commercial benefit - it enters into this Deed 1n good faith and for the
purposes of the promotion of the success of its business and has given due
consideration to the terms and conditions of the documents ewidencing the
Secured Obligations and of this Deed and has satisfied itself that there are
reascnable grounds for believing that by executing this Deed it will derive
commercial benefit,

622 Matters affecting Shares -

(a) it s and will remain the sole beneficial owner of the Specified Shares
and of any other Shares acquired by it, or in which 1t has acquired a
beneficial interest, after the date of this Deed,

(b) tt has not nominated another person or persons to enjoy or exercise all
or any of its nghts as the registered hoider of the Specified Shares and
(save where the Specified Shares have been registered in the name of
the Mezzanine Security Agent or its nominee pursuant to the provisions
of this Deed and save as otherwise agreed by the Mezzanine Securty
Agent) it 15 and wili remam the absoiute legal owner of the Specified
Shares,

{(c) the Shares are fully paid and neither the Shares nor the Distribution
Rights attributable to the Shares are subject to any hen, charge,
eguity, encumbrance, option to purchase or similar nghts of any
person, other than as permitted under the Faciity Agreement,

{d) the Mezzanine Securnty Agent 1s entitied to be registered or to require a
nominee to be registered as a member of each of the relevant
companies to which such Shares relate without any right of the board
of directors of any such company to refuse registration or to consent to
such registration only subject to satisfaction of canditions,
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63

71

72

73

74

75

76

623 Prigrity of Security - the Security created by this Deed constitutes first
prionity Security over the assets which are expressed to be subject to such
Secunity and those assets are not subject to any other Security, other than
Secunty permitted under the terms of the Facility Agreement, and

624 Centre of main interests - for the purposes of the EC Regulation its COMI s
situated in England and Wales and it has no Establishment in any other
junisdiction

Each of the Repeating Representations and each of the further representations and
warranties set out in Clause 6 2 (other than thase at Clause 6 2 1 {Commercial benefit)
which are not repeated) shall he deemed to be repeated on each day during the Secunity
Period on which the Repeating Representations set out Iin clause 19 (Representations) of
the Facility Agreement are, or are deemed to be, made or repeated

UNDERTAKINGS

Throughout the Security Period, each Chargor undertakes to the Mezzanine Security Agent
in the terms of the following provisions of this Clause 7

Not jeopardise Security - It will hot {and, without prejudice to Clause 7 7 3, (Shares
and other Investments) will procure that no nominee will) do or omit to do anything, or
allow anything to be done or omitted, the result of which may be n any way to
depreciate, jeopardise or otherwise prejudice the value to the Mezzanine Securty Agent of
the Security created by this Deed or the prionity of 1its ranking as expressed in this Deed

Observe covenants - It wil observe and perform all covenants and stipulations from
time to time on 1ts part to be performed or observed and affecting any of the Secured
Assets

Observe laws - It will comply in all respects with all laws to which it may be subject, If
fallure so to comply has or 1s reasonably likely to have a Materal Adverse Effect and will
comply with all notices, orders, injunctions and mandatory proposals served on it, 1ssued
or made by any local or other authorty or governmental agency, or by its landlords
relating to any of the Secured Assets or its use of them, and wiil serve within any relevant
time hmit any counter-notice necessary to preserve the value of any such Secured Assets

Effect registrations - It will effect all registrations, make all filings or applications and
pay all Taxes, rents, fees or dues (unless being contested in good faith and by appropriate
means) necessary to keep in full force and effect, and where necessary to renew or
extend, all the Secured Assets and such Chargor’s right to make full use and enjoy the full
benefit of the Secured Assets

Proceedings - At its own cost and expense, it will use reasonable endeavours to enforce,
institute, continue or defend all proceedings affecting the Secured Assets, their state or
condition or continued use or value so as to preserve to the fullest extent the value to the
Mezzanine Secunty Agent of the Secunty created by this Deed

Collection of book debts

761 It will collect (as agent for the Mezzanine Security Agent) all Charged Debts
and pay into the Accounts in accordance with the terms of the Faciity
Agreement or following the occurrence of a Mezzanine Material Event of
Default such other account with such other bank as the Mezzanine Security
Agent may from time to time direct, alt money which it shall receive In respect
of such Charged Debts immediately upon receipt and pending such payment it
will hold all such money upon trust for the Mezzanine Security Agent

13

LONDOMN\SWINTE\35987612 05




762

763

It will not, without the prior written consent of the Mezzanine Secunty Agent,
charge, factor, discount or assign any of the Charged Debts in favour of any
other person or purport to do so

It will not, without the prior consent of the Mezzanine Secunty Agent, withdraw
all or any monies from time to time standing to the credit of the Baok Debt
Account attrtbutable to it or any other Specified Bank Balances charged to the
Mezzanine Security Agent pursuant to the prowvisions of Clause 3 1 4 (First
fixed charge on Specified Bank Balances)

7.7 Shares and other Investments

771

772

773

774

775

776

777

7.78

It will promptly and 1n any event within five Business Days of receipt of them,
defiver to the Mezzanine Securnity Agent coptes of all notices, circulars, letters,
reports, accounts and other communications with shareholders relating to its
holding of the Shares

It will pay all calls or other payments due and payable in respect of any of the
Shares and If it fails to do so the Mezzanine Secunty Agent may pay the calis
or other payments on its behalf

Save with the prior wntten consent of the Mezzanine Secunty Agent, it will not
(a) take any action by or as a consequence of which the nghts attaching to the
Shares are altered or diiuted or the 1ssued capital of any of the companies
whose Shares are charged by this Deed is increased, nor (b) participate in any
rights issue relating to the Shares, nor (¢) apply for, or consent to, the
conversion of any Shares held in certificated form into uncertificated form

Except where the Mezzanine Security Agent requires it to do so, 1t will not
nominate another person or persons to enjoy or exercise all or any of 1ts nghts
as the reqistered holder of the Shares

If the Mezzanine Securnity Agent reasonably requires it to do so, it will take all
steps within its power to procure that any of the companies to which the
Shares relate will make such changes to its respective articles of association as
may be necessary, pursuant to sectton 145 of the Companies Act 2006, to
perrmt it to normunate the Mezzanine Security Agent or a nommee of the
Mezzanine Secunty Agent to exercise or emjoy all of any of such Chargor's
rnghts as a registered holder of the Shares of such company

In respect of the Speafied Shares which are held within CREST or otherwise in
uncertificated form, and any further Shares in uncertificated form which it
subsequently acquires, it will provide such information, give such instructions
and enter into such documents as the Mezzanine Security Agent may
reasonably require to perfect the Security created by this Deed over such
Shares

Immediately following the execution of this Deed it will deliver to the
Mezzanine Security Agent (or as it shall direct) all bearer instruments, share
certificates and other documents of title to or evidence of ownership of the
Investments and/or the Distribution Rights owned by it or in which 1t has an
Interest together with {in the case of Shares, other than bearer instruments,
held 1n certificated form) instruments of transfer in respect of each of the
Shares executed n blank (except for the number and class of Shares and the
name of the transferor) and left undated

If it acquires Investments, whether pursuant to its Distrnbution Rights or for
any other reason, after the date of this Deed, the provisions of Clause 7 7 3

i4
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779

7710

7711

7.7.12

7713

and the remaining prowvisions of this Clause 7 7 shall apply to such
Investments

The Mezzanine Secunty Agent may, at any time after the occurrence of a
Mezzanine Matenal Event of Default, complete the instruments of transfer on
behalf of such Chargor in favour of 1tself or such other person as it shall select,
and such Chargor shail procure that such instruments of transfer are
immediately registered in the statutory registers of the relevant company and
that share certificates in the name of the Mezzanine Secunity Agent and/or its
nomtnee(s) n respect of the Shares to which such instrument of transfer
relates are delivered to the Mezzamne Security Agent as soon as reasonably
practicable, but in any event no later than 5 Business Days after the date upon
which the Mezzanine Security Agent has delivered the relevant instrument of
transfer

Until the accurrence of a Mezzanine Material Event of Default, but not after
such occurrence, such Chargor will be entitled to receive and retain all
Dividends and wil be entitled to exercise all voting and other rights and
powers attaching to the Shares, provided that it will not exercise any such
voting rights or powers in a manner which would prejudice the value of, or the
ability of the Mezzanine Secunty Agent to realise, the Security created by this
Deed

It shali give to the Mezzanine Security Agent reasonable notice of the manner
in which it proposes to exercise the nghts and powers referred to in Clause
7 7 10.

Throughout the period foilowing the occurrence of a Mezzamine Matenal Event
of Default (the "default period™), any Dividends will be recewved by such
Chargor on trust for the Mezzanine Secunty Agent and pawd Into a separate
account or otherwise dealt with as directed by the Mezzanine Secunity Agent,
and such Chargor shall, If the Mezzamne Security Agent so reasonably
requires, during the default period, exercase all voting and ather rights and
powers attaching to the Shares as the Mezzanine Security Agent shall direct

At any tume when any Investments are registered in the name of the
Mezzanine Security Agent or its nominee

{a) for so long as there 1s no Mezzamine Matenal Event of Default, the
Mezzanine Security Agent will (so far as 1s consistent with the Secunty
created by this Deed) exercise any apphicable voting or other rights and
powers In accordance with the directrons of such Chargor and account
to such Chargor for any Dnaidends, but

(b} upaon the occurrence of a Mezzanine Maternal Event of Defauit the
Mezzanine Secunty Agent may exercise or refrain from exercising such
voting or other nghts and powers as it thinks fit and may retain any
Dividends, but in any case the Mezzanine Secunty Agent will not be
under any duty to ensure that any Dividends are duly and promptly
paid or recewved by it or its nominee, nor to venfy that the correct
amounts are paid or recewved by it or its nominee, nor to take any
action in connection with the taking up of any Distnbution Rights in
respect of or in substitution for, any of those Investments

78 Charged Contracts - It will perform all its obligations under the Charged Contracts in a
diligent and timely manner, not make cr agree to make any amendments or modifications
to the Charged Contracts (save for amendments made n accordance with the terms of
the Faciity Agreement), nor waive any of its rights under the Charged Contracts, nor
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79

7 10

711

9.1

92

exercise any right to terminate any of the Charged Contracts, except, in any case, with
the prior written consent of the Mezzanine Securnity Agent and will promptly inform the
Mezzanine Secunty Agent of any matenal disputes relating to the Charged Contracts

Deposit of documents - It will promptly at the Mezzanine Security Agent’s request
deposit with the Mezzanine Security Agent (or as the Mezzanine Secunty Agent directs} or
ensure the same are held to the order of the Mezzanine Security Agent pursuant to a
solicitor's undertaking from a firm of solicitors regulated by the Law Soclety of England
and Wales {and approved far this purpose by the Mezzanine Securnty Agent), in form and
substance satisfactory to the Mezzamne Secunty Agent, all documents relating to the
Secured Assets as the Mezzanine Security Agent may from time to time reasonably
require

Retention of documents - The Mezzanine Security Agent may retain any document
delivered to 1t pursuant to Clause 7 9 {Deposit of documents) or otherwise until the
Discharge Date and if, for any reason, the Mezzanine Security Agent ceases to hald any
such document before such time, it may, by notice to such Chargor, require that the
relevant document be redelivered to 1t and such Chargor shal comply (or procure
compliance) with such notice within five Business Days of demand.

Power to remedy - If such Chargor fails to comply with any of the covenants and
undertakings set out or referred to 1n Clauses 7 1 (Not jeopardise Security) to Clause 7 10
{Retention of documents) nclusive, 1t will allow (and irrevocably authorises) the
Mezzanine Security Agent and/or such persons as the Mezzanine Secunty Agent
nominates to take on behalf of such Chargor such action (including the making of
payments) as the Mezzamine Security Agent may consider necessary to protect any
relevant assets against the consequences of such falure to comply and/or to ensure
comphance with such covenants and undertakings

ENFORCEABILITY

For the purposes of ail powers impled by the LPA or any other applicable legistation, the
Secured Obligations shall be deemed to have become due and payable and this Deed will
become immediately enforceable and the powers of the Mezzanine Security Agent and any
Receiver will become exercisable on the date of this Deed, but, as between the Mezzanine
Security Agent and each Chargor, the power of the Mezzanine Secunty Agent to enforce
the Secunty created by this Deed shall be exercisable only upon the occurrence of a
Mezzanine Matenal Event of Default (unless there has been a request from such Chargor
to the Mezzanine Security Agent for the appointment of a Receiver, in which case it will be
exercisable at any time following the making of such request)

ENFORCEMENT OF SECURITY

At any time after the Mezzanine Security Agent’s power of sale has become exercisable,
the Mezzamine Secunty Agent may, without further notice, (a) appoint one or more than
one person to be Recetver in respect of the Secured Assets or any of them and, If more
than one person is appointed as Receiver, such appointees may act jorntly and severally
or individuaily, (b) take possession of the Secured Assets, and/or (¢) in Its absolute
discretion enforce all or any part of the Security created by this Deed in such other lawful
manner as it thinks fit The Mezzanine Secunty Agent may remove any person from
appointment as Recewver and may appoint another person as Recewer, The Mezzanine
Security Agent may also appoint an additional Receiver

The Recewver will, so far as the law permits, be the agent of each Chargor in respect of
which the Receiver 1s appointed and each such Chargor aione will be responsible for the
acts or defaults of the Receiver and wiil be hable (save in the case of gross neghgence or
wilful default) on any contracts or abligations made or entered into by the Receiver The
Mezzanine Securty Agent will not be responsible for any misconduct, negligence or
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24

95

96

97

98

99

10

101

default of the Recewver The powers of the Recerver will continue in full force and effect
following any liquidation of the relevant Chargor

The remuneration of the Recewver may be fixed by the Mezzanine Security Agent but will
be payable by the relevant Chargor The amount of the remuneratian will form part of the
Secured Obligations

The Recewver will have the power, on behalf and at the cost of each Chargor in respect of
which the Receiver 1s appointed, (a) to do or omit to do anything which he considers
appropriate in relation to the Secured Assets and {b) to exercise all or any of the powers
conferred on the Receiver or the Mezzanine Security Agent under this Deed or conferred
upon administrative receivers by the Insolvency Act (even If he 1s not an administrative
receiver), or upon receivers by the LPA or any other statutory provision {even if he is not
appointed under the LPA or such other statutory provision) but so that If there 1s any
ambiguity or conflict between the powers contained in such legislation and those
contamned 1n this Deed, those contained in this Deed shall prevail,

Without prejudice to the general powers set out in Clause 9 4, a Receiver will also have
the powers and discretions set out In Schedule 6 {Receiver’s specific powers)

If {(notwithstanding any representation or warranty to the contrary contained in this Deed)
there shall be any Secunty affecting the Secured Assets or any of them which ranks in
priority to the Secunty c¢reated by this Deed and the holder of such prior Security takes
any steps to enforce such Security, the Mezzanine Security Agent or any Receiver may, at
Its option, take a transfer of, or repay the indebtedness secured by, such Security

The Mezzanme Security Agent may, at any time after this Deed has become enforceable
pursuant to Clause 8 (Enforceability), exercise, to the fullest extent permitted by law, ali
or any of the powers, authorities and discretions conferred on a Recewver by this Deed,
whether as attorney of any Chargor or otherwise and whether or not a Receiver has been
appointed

The Mezzamine Secunty Agent may, 1n writing, either in its appointment of a Receiver or
by subsequent notice to that Receiver, restrict the right of such Receiver to exercise all or
any of the powers conferred on a Receiver by this Deed

Paragraph 14 of schedule B1 to the Insolvency Act appites to the floating charges created
under this Deed

PAYMENTS, ACCOUNTS AND APPLICATION OF PROCEEDS

Right of appropration - Subject to the provisions of Clause 108 (Recoveries by
Recetver), to the extent that any of the Secured Assets constitute ‘financial collateral’ and
this Deed and the obligations of the Chargors under it constitute a ‘financial collateral
arrangements’ {in each case as defined in, and for the purposes of, the Reguiations), the
Mezzanine Secunty Agent shall have the right to appropriate all or any part of it in or
towards discharge of the Secured Obligations and transfer title in and to it to the
Mezzanine Security Agent For this purpose, the Parties agree that the value of the
financial collateral so appropriated shall be

1011 in the case of cash, the amount standing to the credit of each account,
together with any accrued but unpaid interest, at the time the nght of
appropratian 1s exercised, and

ig12 in the case of Investments, the market price determined by the Mezzanine

Security Agent by reference to a pubiic index or by such other process as the
Mezzanine Security Agent may select, including independent vaiuation
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10 3

10 4

105

106

107

In each case, the Parttes agree that the method of valuation provided for in this Deed
shall constitute a commercially reasonable method of valuation for the purposes of the
Regulations

Where the Mezzanme Secunty Agent exercises Its rights of appropration and the value of
the financial coliateral appropriated differs from the amount of the Secured Obligations, as
the case may be, either

101.3 the Mezzanine Secunty Agent must account to the Chargors for the amount by
which the value of the appropriated financial coilateral exceeds the Secured
Obhgations, or

1014 the Chargors will remain lable to the Mezzanine Secured Parties for any
amount whereby the value of the appropriated financial collateral 15 less than
the Secured Cbhgations

No set-off by Chargors - No Chargor shall exercise any right of set-off or counterclaim it
might have in respect of any payment due to the Mezzanine Secunty Agent under this
Deed

Mezzanine Security Agent's rights of set-off - The Mezzanine Secunity Agent may, at
any time after this Deed has become enforceable, and without notice (a) combine or
consolidate all or any of a Chargor's then existing accounts with, and liabiiities to, the
Mezzanine Secunty Agent, (b) sel-off or transfer any sums standing to the credit of any
one or more of such accounts, and/or (¢) set-off any other matured oblhgation owed by
the Mezzanine Secunty Agent to any such Chargor, in or towards satisfactton of any of the
Secured Obligations, and if any amount 1s in a different currency from the amount against
which 1t 1s to be set-off, the Mezzanine Security Agent may convert either amount (or
both) at any reasonable time and at any reasonable rate The Mezzanine Security Agent
shall notify such Chargor in writing that any such transaction has taken place

Suspense Account - The Mezzanine Secunity Agent may, at any time, credit to an
interest-bearing suspense account any money received by it under this Deed, to be held
for so long as and on such terms as the Mezzanine Security Agent may determine pending
its application {(together with accrued interest, If any) towards discharging the Secured
Obhigations, provided that all amounts standing to the credit of any such account shall be
apphed in satisfaction of the Secured Obhgations once such amounts are sufficient to
discharge the Secured Obtligations in fulil

New account - If the Mezzanine Security Agent recerves notice of a subsequent
mortgage or charge relating to the Secured Assets, it will be entitled to close any account
and to open a new account in respect of the closed account If the Mezzanine Securty
Agent does not open such new account, it will in any event be treated as if it had done so
at the time when it received such notice

Time deposit - Without prejudice to the provisions of Clause 10 3 (Mezzanine Security
Agent’s nights of set-off), If at any time any Chargor has made a deposit with the
Mezzanine Security Agent on terms that it will be repaid on a specfied date (a "Time
Deposit") then (a) If the Mezzamine Security Agent has made any demand under Clause
2 (Covenant to Pay), it may vary the terms of such Time Deposit so that it becomes
repayable immediately or on any other date hefore such specified date, or (b) If a
Mezzanine Material Event of Default has arisen but no amount of Secured Obligations has
fallen due before such specified date, the Mezzanine Security Agent may renew such Time
Deposit for such further maturity as the Mezzanine Secunty Agent in its absolute
discretion determines

Calculations - The Mezzanine Secunity Agent's calculation of any amount payable by any
Chargor under this Deed at any time will be conclusive (unless it has made an ocbvicus

i8

LONDONA\SWINTE\35987612 05



10 8

109

10 10

10 11

11

111

112

12

121

12 2

mustake) provided that, subject to clause 28 14 {Confidentiality) of the Faciity Agreement,
the Mezzamine Security Agent shall be obliged upon reasonable request to provide
supporting calculations In respect of such calculation or determination

Recoveries by Receiver - The proceeds arising from the exercise of the powers of the
Recerver will, subject to any claims ranking in prionty to the Secured Obligations, be
apphed n accordance with clause 151 (Order of apphcation) of the Intercreditor
Agreement

Tax gross-up - The provisions of clause 12 (Tax Gross Up and Indemnities) of the
Facllity Agreement shall apply to any payments made by any Chargor under or pursuant
to this Deed

Currency of payment - No payment to the Mezzanine Secunity Agent {whether under
any judgment or court order or atherwise) shall discharge the obhigation or labilhty of any
Chargor in respect of which 1t was made unless and until the Mezzanine Security Agent
shall have received payment in full in the relevant currency specfied n the relevant
Facihty Agreement To the extent that the amount of any such payment shali, on actual
converston into such currency, fall short of such cbiigation or habiiity expressed n that
currency, the Mezzanine Security Agent shall have a further separate cause of action
against such Chargor and shail be entitled to enforce the Secunty created by this Deed to
recover the amount of the shortfali

Currency conversion - All money received or held by the Mezzamne Security Agent or
any Recetver under this Deed may be converted into such other currency as the
Mezzanine Security Agent considers reasonably necessary to cover the obhligations and
flabiities comprised In the Secured Qbligations in that other currency at the Mezzanine
Secunity Agent’s spot rate of exchange then prevailing for purchasing that other currency
with the existing currency

PROTECTION OF THIRD PARTIES

No duty to enquire - A buyer from, or other person dealing with, any Enfercement Party
wiil not be concerned to enquire whether any of the powers which such Enfarcement Party
has exercised or purported to exercise has arisen or became exercisable and may assume
that it 1s acting in accordance with this Deed

Receipt conclusive - The receipt of the Mezzanine Secunty Agent or any Recetver shall
be an absolute and conclusive discharge to a purchaser of the Secured Assets and shall
relieve him of any obligation to see to the application of any monies paid to or by the
direction of the Mezzanine Security Agent or any Receiver

PROTECTION OF MEZZANINE SECURITY AGENT

Mezzanine Security Agent’s receipts - The Mezzanine Security Agent shall not be
obhged to account to any Chargor, nor to any other person, for anything other than its
own actual receipts which have not been distributed or paid to the person entitled {or
whom the Mezzamine Security Agent, acting reascnably, believes to be entitled) n
accordance with the requirements of this Deed

Exclusion of liability

1221 No Enforcement Party will be hable to any Chargor for any expense, loss,
habiiity or damage incurred by such Chargor arising out of the exercise by such
Enforcement Party of its nghts or powers or any attempt or fadure to exercise
those nghts or powers, except for any expense, loss, habiity or damage ansing
from Its gross negligence, fraud or wilful misconduct
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12 3

12 4

13

131

13.2

133

134

14

141

14 2

1222 No Chargor may take any proceedings against any officer, employee or agent
aof any Enforcement Party in respect of any claim 1t might have against such
Enforcement Party or In respect of any act or omissien of any kind by that
officer, employee or agent in refation to this Deed save in the case of wiiful
default or gross negligence

1223 Any officer, employee or agent of any Enforcement Party may rely on this
clause 12 under the Third Parties Act

Effect of possession - If the Mezzamine Security Agent or any Recelwver enters into
possession of the Secured Assets or any of them, this will not oblige either the Mezzanine
Security Agent or the Recerver to account as mortgagee 1n possession, and if at any time
the Mezzanine Security Agent enters into possession of the Secured Assets or any of them
it may at any time at its discretion go out of such possession

Immediate recourse - It shall not be necessary for the Mezzanine Secunty Agent before
taking any enforcement under this Deed to enforce or seek to enforce any guarantee or
other security or other nghts whether from or against a Chargor or any other person.

POWER OF ATTORNEY

Each Chargor irrevocably and by way of secunty appoints the Mezzanine Security Agent
and each Receiver and any person nominated for the purpose by the Mezzanine Security
Agent or the Recewver {iIn writing, under hand, signed by an officer of the Mezzanine
Secunty Agent or by the Receiver) severally to be the attorney of such Chargor {with full
power of substitution and delegation) for the purposes set out in Clause 13 2 and Clause
13 3 below

Prior to a Mezzanine Matenal Event of Default, the power of attorney granted in Clause
13 1 allows the Mezzarine Secunity Agent or the relevant norminee, in the name of the
retevant Chargor, on its behalf, as its act and deed and at its expense to execute and
deliver (using the Chargor’s seal where appropriate) any document or do any act or thing
which the Chargor is obiiged to execute or do under this Deed but has failled to execute ar
do

Following a Mezzanine Matenal Event of Default, the power of attorney granted in Clause
13 1 allows the Mezzanine Security Agent, the Recewer or the relevant nomineg, in the
name of the relevant Chargor, on its behalf, as its act and deed and at its expense to
perfect the Security created by the Chargor under this Deed and to execute and deliver
(using the Chargor’s seal where approprate) any document or do any act or thing which
the Chargor may, cught or has agreed to execute or do under this Deed or which the
attorney may in its absolute discretion consider appropnate in connection with the
exercise of any of the nghts, powers, authonties or discretions of the Mezzanine Securnty
Agent or the Receiver under, or otherwise for the purposes of, this Deed

Each Chargor covenants with the Mezzanine Secunity Agent to ratify and confirm all acts
or things made, done or executed by any attorney exercising or purporting to exercise the
powers conferred mn accordance with this Clause 13

APPLICATION, VARIATION AND EXTENSION OF STATUTORY PROVISIONS

The covenants set out In sactions 2 to 5 of the Law of Property (Miscellaneous Provisions)
Act 1994 shall extend to bind a Chargor only if, in any case, the relevant covenant
imposes upon such Chargor a burden, lrability or obligation that would not otherwise anse
under this Deed

For the purpeses only of section 101 of the LPA, (but otherwise subject to the provisions
of Clause 8 (Enforceability)), the conditions set out In that section, as to when the powers
conferred on a mortgagee by that section arise, do not apply and the Secured Obligations
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14 4

14 5

15

151

15 2

153

154

155

156

157

become due and the statutory power of sale and other powers of enforcement arise
immediately following the execution of this Deed The Mezzanine Secunity Agent and any
Receiver may exercise the statutory power of sale conferred by the LPA free from the
restrictions imposed by section 103 of the LPA, which shall not apply to this Deed.

The power of sale and the other powers conferred by the LPA or otherwise are extended
and varied to authorise the Mezzanine Security Agent in Its absolute discretion to da all or
any of the things or exercise all or any of the powers which a Recewver 15 empowered to
do or exercise under this Deed

The restriction on the consolidation of mortgages in section 93 of the LPA does not apply
to this Deed nor to any Security given to the Mezzamne Secunty Agent pursuant to this
Deed Section 109(1) of the LPA shall not apply to this Deed Sections 105, 107(2),
109(6) and 109(8) of the LPA will not apply to the Mezzanine Secunty Agent nor to a
Receiver appainted under this Deed

The statutory and other pawers of leasing, letting, entering into agreements for ieases or
lettings and accepting or agreeing to accept surrenders of leases or tenancies shall not be
exercisable by any Chargor in relation to the Secured Assets or any part of them The
restrictions on the powers of the Mezzanine Security Agent or the Recewver to grant leases
or to accept the surrender of leases In sections 99 and 100 of the LPA do not apply to this
Deed

OTHER MISCELLANEOUS PROVISIONS

Except where expressly stated to the contrary, the powers, nghts and remedies provided
in this Deed are 1n addition to (and not instead of) powers, rights and remedies under law

If an Enforcement Party fails to exercise any power, rnight or remedy under this Deed or
delays its exercise of any power, right or remedy, this does not mean that it waives that
power, right or remedy If an Enforcement Party exercises, or partly exercises, a power,
night or remedy once, this does not mean that it cannot exercise such power nght or
remedy agam, fully or in part

The Mezzanmine Security Agent may decide when and how to apply any payments and
distributions recewved for 1ts own account under this Deed, and also, as between the
Mezzanine Secunity Agent and any Chargor, whether and, if so, when, how and to what
extent (a) to exercise its rights under this Deed and (b} to exerase any other nght it
might have in respect of any Chargor {(or otherwise) without, in any case, any Chargor
having the nght to control or restrict the Mezzanine Security Agent’s exercise of this
discretion

No provision of this Deed will interfere with the Mezzanine Security Agent’'s right to
arrange Its affairs as 1t may n its absolute discretion decide (nor obiige It to disclose any
information relating to its affairs), except as expressly stated

Fach Chargor authorises the holder of any prior or subsequent Security to provide to the
Mezzanine Security Agent, and the Mezzanine Security Agent to receive from such holder,
details of the state of account between such holder and such Chargor

No Chargor shall assign, novate or otherwise deal with its nghts or obligations under or
interests in this Deed, except with the prior written consent of the Mezzanine Secunty
Agent

The Mezzanine Security Agent may at any time assign, novate or otherwise deal with any
rights or obligations under or interests in this Deed in accordance with the terms of the
Intercreditor Agreement
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159

1510

1511

15.12

1513

If, at any tme, there has been a release, settlement or discharge of any Chargor's
oblhgations under this Deed and, as a conseguence of any Insolvency proceedings (or
analogous proceedings) or for any other reason, (a) any payment made to any person in
respect of any of the Secured Obligations 1s required to be repaid and/or (b) any such
payment or any Security {(or other right) held by the Mezzanine Security Agent In respect
of any of the Secured Obligations (whether under this Deed or otherwise) 1s void, 1s set
aside or 1s otherwise affected, then the relevant Chargor’s cbligations under this Deed
shall continue In effect as If there had been no such release, settlement or discharge and
as If the relevant payment had not been made and/or {as applicable) the relevant Secunty
(or other nght) had not been held by the Mezzanine Secunty Agent, and accordingly (but
without hmiting the Mezzanine Secunty Agent’s other rights under this Deed) the
Mezzanine Secunity Agent shall be entitled to recover from such Chargor the value which
the Mezzanine Security Agent has placed upon such Securnty or the amount of any such
payment as If such payment, settlement or discharge had not occurred

If the Mezzanine Security Agent, acting reasonably, considers that any amount paid by
any Chargor in respect of the Secured Obligations 1s capable of being avoided or ordered
to be refunded or reduced for the reasons set out in Clause 15 8, then for the purposes of
this Deed such amount shall not be considered to have been irrevocably paid

To the extent that any Chargor may be entitied in any junsdiction to claim for itself or its
assets immunity from suit, execution, attachment (whether in aid of execution, before
judgment or otherwise) or other legal process of any kind wherever it might originate, or
to the extent that in any such junsdiction there may be attributed to such Chargor or its
assets such immunity {whether or not claimed), it irrevocably agrees not to claim and
irrevocably walves such immunity to the fullest extent permitted by the laws of such
jurisdiction

On the Discharge Date (but subject to Clauses 15 8 and 15 9) the Mezzanine Security
Agent shall, at the cost of each Chargor, execute and do all deeds, acts and things as may
be necessary to release the Secured Assets from the Securnity created by this Deed and
re-assign the Secured Assets to the relevant Chargor

Each Chargor (other than the First Chargor) by its execution of this Deed irrevocably
appoints the First Chargor to act on its behalf as its agent in relation to any Security
Document and irrevocably authorises

15121 the First Chargor on behalf of such Chargor to supply to the Mezzanine
Security Agent all information cancermng such Chargor contempiated by this
Deed and to complete and qive all notices, requests and instructions, to
execute on its behalf any other Secunty Document, to make such agreements
and to effect the reievant amendments, supplements and vanations capable of
betng given, made or effected by such Chargor, notwithstanding that they may
affect such Chargor, without (in any case) further reference to or the consent
of such Chargor, and

1512 2 the Mezzanine Security Agent to give cr make to the First Chargor (and not to
such Chargor) any notice, demand or other communication concerning such
Chargor pursuant to the Transaction Secunty Documents,

and in each case such Chargor shall be bound as though such Chargor itse!f had given the
information, notices, requests and nstructions or executed or made such other
Transaction Secunty Documents or such agreements, or effected the amendments,
supplements or variations, or received the relevant notice, demand or other
commmunication

Every act, omission, agreement, undertaking, settlement, waiver, amendment,
supplement, variation, notice or other communication given or made by the First Chargor
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15 14

15.15

15 16

or given to the First Chargor under or 1n connection with any other Secunity Document on
behalf of another Chargor (whether or not known to any other Chargor and whether
occurring before or after such other Chargor became a Chargor under this Deed) shall be
binding for all purposes on that Chargor as If that Chargor had expressly made, given or
concurred with 1t In the event of any conflict between any notices or other
communications of the First Chargor and any other Chargor, thaose of the First Chargor
shall prevail

The obligations of each Chargor under Clause 2 (Covenant to Pay) are unconditional and
neither the provisions of this Deed nor the obligations of any Chargor will be affected by
the occurrence or existence at any time of any of the following events or circumstances or
by any person’s knowledge or lack of knowledge as to any such matter (a) any person’s
insolvency or lack of capacity, power or authonty, (b) any unenforceabrity, illegality or
invalidity of any obligation of any person, {c) any change In the constitution, membership,
ownership, legal form, name or status of any person, {d) the making, amendment or
termination of any other deed or agreement, (e) any amendment, novation, re-statement
or substitution of, or any suppiement to, any other deed or agreement, (f) any increase or
reduction 1in the amount of any person’s indebtedness or any alteration of any term,
condibion or arrangement in respect of any person’s indebtedness, (g) any person taking
or omitting to take any steps in relation to (1) any Chargor or any other person, (1) any of
the Secured Obhgations, () any Secunity, guarantee or other financial support in respect
of any indebtedness and/or {i1v) any other asset, or (h) anything else which, aithough It
could affect the fiability of a surety, would not affect the liability of a principal debtor

Immediate recourse

Each Chargor waives any right it may have of first requiring any Finance Party (or any
trustee or agent on its behalf) to proceed against or enforce any other rights or Secunty
or clam payment from any person before claiming from the Chargor under this Deed or
enforcing any Security created under this Deed This waiver apphes irrespective of any law
or any provision of a Finance Document to the contrary

Non-competition

1516 1  Unless the Mezzanine Securnty Agent otherwise directs, no Chargor shalt at any
time during the Secunty Period exercise any nghts which it may have by
reascn of performance by it of its obiigations under thus deed or by reason of
any amount being payable, or hability arising, under this deed

(a) to be indemnified by any other person,

(b} to claim any contnibution from any guarantor of the Secured
Obhgations or any person’s obligations under any Finance Document,

(<) to take the benefit (in whole or in part and whether by way of
subrogation or otherwise) of any nghts of the Finance Parties under
any Finance Document or of any other guarantee or Secunty taken
pursuant to, or in connection with, any Finance Document by any
Finance Party,

{d) to bring legal or other proceedings for an order requinng any person to
make any payment, or perform any obligation, in respect of which it
has given a guarantee, undertaking or indemnity or granted any
Secunty under this deed,

(e) to exercise any nght of set-off against any other person, and/or

() to claim or prove as a creditor of any person in competition with any
Finance Party
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161

16 2

16 3

17

171

17 2

17 3

17 4

17.5

176

177

17.8

If any Chargor receives any benefit, payment or distnbution in reiation to such nghts it
shall hold that benefit, payment or distnbution to the extent necessary to enable alf
amounts which may be or become payable to the Finance Parties by it under or n
connection with this Deed to be repaid in full on trust for the Finance Parties and shalt
promptly pay or transfer the same to the Mezzanine Security Agent or as the Mezzanine
Secunty Agent may direct for application In accordance with Clause 10 (Payments,
Accounts and Application of Proceeds)

COMMUNICATIONS

The address (and the department or officer, If any, for whose attention the
communication 15 to be made) of each Party for any communication or document to be
made or delivered under or in connection with this Deed 1s

in the case of each of the First Chargor and the Mezzanine Security Agent, that specfied
on the execution page(s) of this Deed,

in the case of any other Chargor, that notified in writing to the Mezzanine Security Agent
(whether in that capacity or in any other capacity) on or prior to the date on which 1t
becomes a Party or a party to the Facility Agreement, and

in the case of each Receiver and each Delegate, those notified In writing to the Mezzanine
Secunty Agent (whether in that capacity or in any other capacity) by such Receiver or
Delegate (or by the Mezzanine Secunty Agent on its behalf) as soon as practicable after
Its appointment,

or any substitute address or department or officer as the relevant person may notify to
the Mezzanine Security Agent {or as the Mezzanine Security Agent may notify to the other
Parties, If a change 1s made by the Mezzanine Security Agent) by not less than 5 Business
Days’ naotice

THIS DEED
This Deed 1s 2 Finance Document

Each Chargor has entered into this Deed in consideration of the Mezzanine Secured
Parties or some of them agreeing to provide {or to continue to provide) finance facihties to
it an the terms agreed in the Finance Documents

This Deed 1s intended to be a deed even If any Party’s execution 15 not in accordance with
the formaiities required for the execution of deeds

If there 1s any conflict between the provisions of the Intercreditor Agreement and the
provisions of this Deed, the provisions of the Intercreditor Agreement shall prevail

If any Party 1s not bound by this Deed (or any part of it) for any reason, this does not
affect the obligations of each other Party under this Deed (or under the relevant part)

This Deed 1s 1n addition to, and does not operate so as in any way to prejudrce or affect,
or be prejudiced or affected by, any other Security or guarantee which the Mezzanine
Secunty Agent may now or at any time after the date of this Deed hold for or In respect of
the Secured Obligations

Each Chargor submitting this Deed or any counterpart to The Land Reqistry shall, on each
occasion, also submit a certified copy of this Deed and request the return of the orginal
and upon the return of the onginal it shall deliver such onginal to the Mezzanine Security
Agent.

This Deed and every counterpart is the property of the Mezzanine Security Agent
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19

GOVERNING LAW

This Deed and any non-contractual obligations arising out of or 1n connection with 1t are
governed by Enghsh law

JURISDICTION

The courts of England have exclusive jurisdiction to settle any dispute ansing out of or 1n
cannection with this Deed (including a dispute regarding the existence, vahdity or
termination of this Deed} and any non-contractual obligations ansing out of or n
connection with it (a "Dispute™) The Parties agree that the courts of England are the
most appropriate and convenient courts to settle any Dispute and accordingly no Party will
argue to the contrary This Clause 19 1s for the benefit of the Enforcement Parties only
As a result, no Enforcermnent Party shall be prevented from taking proceedings relating to a
Dispute in any other courts with junsdiction To the extent allowed by law, each
Enforcement Party may take concurrent proceedings in any number of Junisdictions

This document 1s executed as a deed and delivered on the date stated at the beginning of this
Deed
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SCHEDULE 1

Bank accounts

Name of Chargor Name or | Number of bank | Name of bank
designation of bank | account and sort
account code
1 5C Mezzanine | Mezzanine Finance { Account Number | Barclays Bank PLC
Limited Account
Sort Cade
2 5C Mezzanine | Mezzanine General | Account Nurnber | Barclays Bank PLC
Limited Account
Sort Code -

LONDONASWINTE\35987612 05
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SCHEDULE 3

Shares
Name of Chargor Name of company Jurisdiction of Number and class
in which Shares are | registration and of Shares {and
held company number where held by
nominees names of
nominees)
1 SC Mezzanine SC Midco Limited England 8 Wales, 8 ordinary shares
Limnited 8978599
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SCHEDULE 4

Form of notice to counterparties of Charged Contracts

To fname and address of counterparty]
Dated [date]
Dear Sirs,

Re: [here identify relevant Charged Contract] [the "Contract"] made between (1) SC Mezzanine
Limited {the "Chargor™) and (2) [here insert name of counterparty]

We, the Chargor, give you notice that, by a debenture dated [date] (the "Debenture”) and made
by (amongst others) ourseives in favour of Barclays Bank PLC (the "Mezzanine Security
Agent") (as trustee for itself and certain other parties), we have[charged by way of fixed charge]
[and] [assigned] to the Mezzanine Security Agent, as first pnonty [chargee] [and] [assignee], all
of our nghts, title and interest 1n the Contract

We further irrevocably and uncenditionally

1

[notify you that we may not agree to amend (save for minor administrative
amendments), modify or terminate the Contract without the prior written consent of the
Mezzanine Secunty Agent,]

[confirm that, subject to paragraph 1 above, you may continue to deal with us in relation
to the Contract until you receive written notice to the contrary from the Mezzanine
Secunty Agent, but authonse and nstruct you that, after you have received such notice,
we will cease to have any nght to deal with you in relation to the Contract except in
accordance with the instructions of the Mezzanmne Security Agent and therefore from that
time you may deal directly with the Mezzanine Security Agent,]

authorise and mnstruct you to disclose information in relation to the Contract to the
Mezzanine Secunity Agent promptly on request, without any enquiry by you as to the
justification for such disclosure or reference to or further authonty from us,

{authorise and instruct you to pay or release all monies te which we are entitled under the
Contract directly into [specify designated bank account] or, If the Mezzanine Security
Agent so instructs you, mto such other account as the Mezzanine Securnity Agent shall

specify,]

[authonse and instruct you that, whenever you serve any notice upon us under the
Contract, you should supply a copy of such notice to the Mezzanine Securnty Agent at its
address given in the copy of this notice (or as otherwise notified to you by it from time to
time), and]

notify you that the provisions of this notice may only be revoked with the written consent
of the Mezzanine Security Agent

Please sign the copy of this notice and deliver tt to the Mezzanine Security Agent at 5 The North
Colonnade, Canary Wharf, London, E14 4BB (with a further copy ta us)
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This notice and any non-contractual abligations arising out of or In connectian with 1t are governed
by English law

Yours faithfully,

For and on behalf of SC Mezzanine Limited

By

[to be included on copy notice]

To Barclays Bank PLC at 5 The North Colonnade, Canary Wharf, London, E14 4BB as
trustee for the Mezzanine Secured Parties {as referred to in the Debenture)

Copy to SC Mezzanmne Limited at 70 High Street, Fareham, Hampshire, PO16 788
We [name of counterparty] acknowiedge receipt of the above notice We

1 accept the instructions and authorisations set out in the notice and undertake to act n
accordance with such instructions and authorisations, and

2 confirm that we have not received notice that the Chargor has assigned its nghts under
the Contract to a third party or created any other interest {whether by way or security or
otherwise) in the Contract in favour of a third party

Terms defined in the notice apply to this endorsement, which i1s governed by English law together
with any non-contractual obligations arising out of or i cennection with 1t

Signed

for and on behalf of [name of counterparty]

Dated [date]
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SCHEDULE 5

Form of notice to bank operating secured account

To [name and address of account bank] (the "Account Bank")
Dated [date]
" Dear Sirs,

Re Account No: [tnsert account number] [the "Account™]

Account Branch: [insert branch name and address]
Account Holder SC Mezzanine Limited (the “"Chargor")

We, the Chargor, give you notice that, by a debenture dated [date] (the "Debenture™) and made
by (amongst others) ourselves in favour of Barclays Bank PLC (the "Mezzanine Security
Agent"} (as trustee for itself and certain other parties), we have charged by way of fixed charge
to the Mezzanine Security Agent, as first prionty chargee, all the monies (including interest) from
time to time standing to the credit of the Account [including any re-designatton and/or re-
numbering from time to time of such Account] (the "Charged Account”) and all indebtedness
represented by the Charged Account and have assigned to the Mezzanmne Securtty Agent all our
rights and benefits in respect of the Charged Account

We irrevocably and unconditionally authorise and instruct you

1 to hold all monies from time to time standing to the credit of the Charged Account to the
order of the Mezzanine Securnity Agent and accordingly to pay all or any part of those
monies to the Mezzanine Secunty Agent (or as it may direct} promptly following receipt of
written mstructions from the Mezzanine Security Agent to that effect,

2 to disclose to the Mezzanine Securnity Agent such information relating to us and the
Charged Account as the Mezzanine Security Agent may from time to time request you to
provide, AND

3 that all expenses relating to the maintenance of the Charged Account and your costs and

expenses in complying with our instructions in accordance with this notice shail be our
responsibility and in the event that these are not otherwise met by us such expenses may
be debited directly by you to the Account

We notify you that we may not withdraw any momes from the Charged Account without first
having produced to you the prior wnitten consent of the Mezzanine Security Agent to such
withdrawal.

The prowvisions of this notice may only he revoked or vaned with the prior written consent of the
Mezzanine Security Agent

Please sign the enclosed copy of this notice and deliver it to the Mezzanine Secunty Agent at 5 The
North Colonnade, Canary Wharf, London, E14 4BB {with a further copy to us)

This notice and any non-contractual obligations arising out of or in connection with it are governed
by Enghsh law

Yours faithfuily,

for and on behalf of
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SC Mezzanine Limited

{to be included on copy notice]

To

Copy to

Barclays Bank PLC at 5 The North Calonnade, Canary Wharf, London, E14 4BB as
trustee for the Mezzanine Secured Parties (as referred to in the Debenture)

SC Mezzanine Limited at 70 High Street, Fareham, Hampshire, PO16 7BB

We [Name of Account Bank]

1

2

acknowledge receipt of the above notice,

agree to act in accordance with the authorisations, instructions and notifications contained
or referred to Iin the above notice,

confirm that we have not received notice that the Chargor has assigned its rights to the
monies standing to the credit of the Charged Account, or the indebtedness represented by
them, or otherwise granted any security or other interest over those monies, or such
indebtedness, 1n favour of any third party,

undertake that we will not exercise any right to combine accounts or any rights of set-off
or lien or any similar rights in relation to the monies standing to the credit of the Charged
Account, and

agree that any notice or other communication from us to the Mezzanine Security Agent
will be sent or made to the address of the Mezzanmine Security Agent stated above, or to
such other address as the Mezzanine Secunty Agent may from time to time notify to us

Terms defined 1n the notice apply to this endarsement, which 1s governed by Enghsh law together
with any non-contractual obhigations arising out of or in connection with it

for and on behalf of
[name and address of Account Bank]

Dated

{date]
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Alternative form of notice to bank operating a secured account which the relevant
Chargor is free to operate on a day to day basis

To [name and address of account bank] (the "Account Bank™)
Dated [date]

Dear Sirs,

Re  Account No: [tnsert account number] [the "Account”]

Account Branch: [insert branch name and address]
Account Holder: SC Mezzanine Limited (the "Chargor")

We, the Chargor, give you notice that, by a debenture dated [date] {the “Debenture”) and made
by (amongst others) curselves in favour of Barclays Bank PLC (the "Mezzanine Secunity
Agent") (as trustee for itself and certain other parties), we have charged by way of fixed charge
to the Mezzanine Secunty Agent, as first pnionity chargee, all the monies (including interest) from
bme to time standing to the credit of the Account [including any re-designation and/or re-
numbering from time to time of such Account] (the "Charged Account") and all indebtedness
represented by the Charged Account and have assigned to the Mezzanine Security Agent all our
rnghts and benefits tn respect of the Charged Account

We irrevocably and unconditionally authorise and instruct you

1 to hold all monies from time to time standing to the credit of the Charged Account to the
order of the Mezzanine Secunity Agent {subject to the consent of the Mezzanine Security
Agent, signified by its counter-signature of this notice, for us to operate the Charged
Account[s] (the "Mezzanine Security Agent’s Consent™)) and accordingly to pay all or
any part of those monies to the Mezzanine Secunty Agent {or as it may direct) promptly
following receipt by you of notice of withdrawal of the Mezzanine Secunty Agent’s Consent
and of written nstructions from the Mezzanine Security Agent to make such payment,
[and]

2 to disclose to the Mezzanmine Secunity Agent such mformation relating to us and the
Charged Account as the Mezzanme Secunty Agent may from time to time (whether before
or after the withdrawal of the Mezzamine Secunity Agent’s Consent) request you to
provide, [and]

3 that all expenses relating to the maintenance of the Charged Account and your costs and
expenses In compiying with our instructions in accordance with this notice shall be our
responsibility and in the event that these are not otherwise met by us such expenses may
be debited directly by you to the Account

Until such time as you receve from the Mezzanmine Securty Agent a written notice withdrawing the
Mezzanine Security Agent’s Consent, nothing in this notice shall prevent you from [operating]
[continuing to operate] the Charged Account[s] in the ordinary course of banking business
including, without hmitation, collecting cheques and other payment orders via any medium,
electronic or otherwise and accepting monies for the credit of the Charged Account{s] and ailowing
us to draw cheques and make other payments and generally to withdraw funds from the Account

Upon withdrawal of the Mezzanine Secunity Agent’s Consent, we may not withdraw any further
monies from the Charged Account{s] without first having produced to you the prnor written consent
of the Mezzanine Security Agent to each such withdrawal.

The provisions of this notice may only be revoked or vaned with the prior wntten consent of the
Mezzanine Security Agent,
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Piease sign the enclosed copy of this notice and deliver it to the Mezzanine Secunty Agent at 5 The
North Colonnade, Canary Wharf, London, E14 4BB (with a further copy to us)

The provisions of this notice and any non-contractual oblhigations arnising out of or in connection
with it are governed by Enghsh law

Yours faithfully,

for and on behalf of
SC Mezzanine Limited

[By countersigning this notice the Mezzanine Security Agent confirms that the Chargor may make
withdrawals from the Charged Account[s] untll such time as the Mezzanine Security Agent shall
notify you (with a copy to the Chargor) in wnting that such consent 1s withdrawn Such consent
may be withdrawn or modified by the Mezzanine Secunty Agent in its absolute discretion at any
time ]

Countersigned by

for and on behalf of
Barclays Bank PLC
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[to be included on copy notice]

To

Copy to

Barclays Bank PLC at 5 The North Colonnade, Canary Wharf, London, E14 4BB as
trustee for the Mezzanine Secured Parties (as referred to in the Debenture)

SC Mezzanine Limited at 70 High Street, Fareham, Hampshire, PO16 7BB

We [Name of Account Bank]

1

2

acknowledge recetpt of the above notice,

agree to act in accordance with the authorisations, minstructions, confirmation[s] and
notifications contained or referred to in the above notice,

confirm that we have not received notice that the Chargor has assigned its rights to the
menies standing to the credit of the Charged Account, or the indebtedness represented by
them, or otherwise granted any secunity or other Interest over those monies, or such
indebtedness, in favour of any third party,

undertake that we will not exercise any nght to combine accounts or any rights of set-off
(other than off-setting 1n the ordinary course of banking transactions) or lien or any
similar nghts in relation to the monies standing to the credit of the Charged Account, and

agree that any notice or other communication from us to the Mezzamne Security Agent
will be sent or made to the address of the Mezzanine Secunty Agent stated abave, or to
such other address as the Mezzanine Securnity Agent may from time to time notify to us

Terms defined n the notice apply to this endarsement, which 1s governed by English faw together
with any non-contractual obhigations ansing out of or in connection with it,

for and on behalf of
[name and address of Account Bank]

Dated

{date]
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SCHEDULE 6

Receiver’s specific powers

The Receiver will have full power and authority

1

2

10

11

12

13

to enter upon, and to take possession of, the Secured Assets,
to collect and get in all rents, fees, charges or other income of the Secured Assets,

generally to manage the Secured Assets and to manage or carry on, reconstruct,
amalgamate, diversify or concur 1n carrying on the business of the relevant Chargor or
any part of it as he may think fit,

without restriction, to sell, charge, grant, vary the terms or accept surrenders of, leases
or tenancies of, licences to occupy, or options or franchises over or otherwise deal with
and dispose of the Secured Assets or any property acquired in exercise of its powers
under this Deed,

to purchase or acquire any land and purchase, acquire or grant any interest in or right
over land,

to take a lease or tenancy of any property required or conventent for the business of the
relevant Chargor or the exercise of the Receiver’'s powers under this Deed,

to exercise on behalf of the relevant Chargor and wrthout the consent of or notice to such
Chargor all the powers conferred on a landlord or a tenant by any legislation from time to
time in force in any relevant jurisdiction relating to leasehold property, landlord and
tenant, rents, housing or agriculture in respect of the property charged pursuant to this
deed,

for the purpose of exercising any of the nights, powers, authorties and discretions
conferred on the Receiver by or pursuant to this Deed and/or for defraying any costs,
losses or labilities which may be incurred by him in their exercise or for any other
purpose, to raise or borrow moneys from the Mezzanine Secured Parties or others or incur
any other hability on such terms, whether secured or unsecured, as he may think fit, and
whether to rank in prionty to this Deed or not,

to appoint and discharge employees, officers, consultants, advisers, managers, agents,
solicitors, accountants or other professionally quahlfied persons, workmen and others for
any of the purposes of this Deed or to guard or protect the Secured Assets upon such
terms as to remuneration or ctherwise as he may think fit and to discharge any such
persons appointed by the relevant Chargor priar to his appointment,

in the name of the relevant Chargor, to bring, prosecute, enforce, defend and discontinue
ail such actions, suits and proceedings, in relation to such Chargor, the business of such
Chargor or the Secured Assets as in any case he thinks fit,

to settle, adjust, refer to arbitration or expert determination, compromise and arrange
any claimns, accounts, disputes, questions and demands with or by any person or body
who 1s or claims to be a creditor of the relevant Chargor or relating in any way to the
Secured Assets,

to give valid receipts for all moneys and execute all assurances and things which may be
proper or desirable for realising the Secured Assets,

to obtain Authorsations for and to carry out on the property charged pursuant to this
deed any new works or complete any unfinished works of development, building,
reconstruction, maintenance, repair, renewal, improvement, furnishing or equipment,
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14

15

16

17

18

19

20

21

22

23

to enter into, vary, cancel or waive any of the provisions of any contracts which he shall in
any case think expedient in the interests of the relevant Chargor or the Mezzanine
Secunty Agent,

to purchase matenals, tools, equipment, goods or supplies on such terms and at such
price as the Receiver in the Receiver's absolute determination thinks fit,

to insure the Secured Assets, any assets acquired by the Recewver in exercise of his
powers, and any business or works, and effect mdemnity insurance or other similar
Insurance, In every case in such amounts, agamst such risks and with such offices as the
Receiver thinks fit, and obtamn bonds and give guarantees and Secunty to any bondsmen,

to remove, store, sell or otherwise deal with any chattels located at the property charged
pursuant to this deed,

to promote or establish any company or to acquire shares in any company {whether as a
Subsidiary of the relevant Chargor or otherwise) to facihtate the exercise of his powers
under this Deed, to transfer to any such company all or any of the Secured Assets or
other assets acquired by the Receiwver in exercise of his powers and to exercise or cause to
be exercised all voting and other nghts attaching to, and to charge, sell or otherwise
transfer any shares in any such company,

to exercise all voting and other nights attaching to the Investments and all other stocks,
shares and securities owned by the relevant Chargar and comprised in the Secured Assets
in such manner as he thinks fit,

to make, or require the directors of the relevant Chargor to make, calls conditionally or
unconditionally on the members of such Chargor in respect of uncalled capitat, and take
action to enforce payment of unpaid calls,

to carry Into effect and complete any transaction,

to redeem any prior Secunty (or procure the transfer of such Secunty to an Enforcement
Party} and settie and pass the accounts of the person entitied to the prior Security so that
any accounts so settled and passed shall (subject to any manifest error) be conclusive and
binding on the relevant Chargor and the money so paid shall be deemed to be an expense
properly incurred by the Receiver,

either in the name of the relevant Chargor or 1n the name of the Receiver to execute
documents and do ail other acts or things which the Receirver may consider to be
incidental or conducive to any of the Receiver’'s powers or to the realisation or use of the
Secured Assets
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SCHEDULE 7

Form of Deed of Accession

THIS DEED s made on between

(1)

(2)

(3)

11

12

21

22

[name of acceding company], [a company incorporated in England and Wales with
company number [number]] / [alternative corporate description, as appropnate)], (the
"New Chargor"),

SC MEZZANINE LIMITED, a company incorporated in England and Wales with company
number 08918022, for itself and as agent for and on behalf of each of the other Chargors
defined as such in the Debenture referred to below, (the "First Chargor"), and

BARCLAYS BANK PLC in its capacity as "Mezzanine Security Agent”
INTERPRETATION

In this Deed, the "Debenture"” means a debenture dated [date] made between, amongst
athers, the First Chargor, each of the other Chargors and the Mezzanine Security Agent as
amended, novated, supplemented, extended, or restated from time to time

Unless a contrary indication appears

121 each term used 1n this Deed which i1s defined in the Debenture or the definitian
of which 1s incorporated by reference into the Debenture shall have the same
meaning as applies in the Debenture, and

122 the principles of construction set out or referred to in Clause 1 3 (Construction)
of the Debenture shail apply also (where relevant) to this Deed

REPRESENTATIONS
The New Chargor warrants and represents to the Mezzanine Secunity Agent that

it 15 a [[wholly owned] Subsidiary of the [First Chargor] / [Company]] / [member of the
Group], and

it has given due consideration to the terms and conditions of the Finance Documents
(including the Debenture and this Deed) and has satisfied itself that there are reasonable
grounds for believing that by executing this Deed the New Chargor will denve commercial
benefit and that it enters into this Deed w good farth and for the purposes of the
promotion of the success of its business

AGREEMENT TO ACCEDE

The New Chargor agrees to accede and become a Party to and to be bound by the terms
of the Debenture as a Chargor with effect from the date of this Deed (the "Effective
Date")

EFFECT OF ACCESSION
On and after the Effective Date, the Debenture shall be read and construed for all
purposes as If the New Chargor had been an onginal Party to it in the capacity of Chargor

(but so that the Securnty created consequent on such accession shall be created on the
Effective Date)
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5.1

52

81

82

83

84

SECURITY
Secunty over all assets

511 The New Chargor grants to the Mezzanine Secunty Agent in relation to its
assets and undertaking the same Security as is set out In Clause 3 (Security)
of the Debenture

512 The New Chargor agrees and confirms that such Security (a) shall be effective
and binding upon 1t and its assets and undertaking and (b) shall not in any way
be avoided, discharged or released or otherwise adversely affected by any
ineffectiveness or invalidity of the Debenture or of any other Party’s execution
of the Debenture or any other Deed of Accession, or by any avoidance,
invahdity, discharge or release of any Security contained in the Debenture or in
any other Deed of Accession

[Specific Security - Without limiting the generaity of Clause 51 (Secunty aver all
assets) of this Deed or of the Debenture, the New Chargor, as a continuing security for
the payment, discharge and performance of the Secured Obligations charges in favour of
the Mezzanine Security Agent

521 [by way of first fixed charge, all the Shares listed 1n Schedule 1 (Shares) to
this Deed,]
522 [by way of first fixed charge, all the Distnbution Rights accruing ta or on the

Shares listed in Schedule 1 (Shares) to this Deed,]

[and as a centinuing secunity for the payment, discharge and perfarmance of the Secured
Obligations assigns and agrees to assign in favour of the Mezzanine Security Agent all of
its nght, title and interest (if any) in and to each of the contracts and agreements
specified in Schedule 2 (Detaills of Charged Contracts) to this Deed, each of which 1s
deemed to be included in the definition of "Charged Contracts” for the purposes of the
Debenture 1]

AGREEMENT AND CONSENT BY CHARGORS

The First Chargor, for itself and as agent for and on behalf of all other Chargors under the
Debenture, agrees and consents to all matters provided for in this Deed

CONSTRUCTION

The Debenture shall continue n full force and effect but amended with effect from the
Effective Date in the manner and to the extent prowvided In this Deed, and the Debenture
and this Deed shall be read as one and so that references in the Debenture to "this
Deed"”, and similar phrases shall be deemed to include this Deed

THIS DEED

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

The New Chargor has entered mto this Deed in consideration of the Mezzanine Secured
Parties (or some of them) making or continuing to make facilities available to the
Borrowers on the terms agreed in the Finance Documents

The Mezzanine Secunty Agent and the First Chargor designate this Deed as a Secunty
Document for the purposes of the Facility Agreement

This Deed and every counterpart 1s the property of the Mezzanine Secunity Agent

3¢
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This document 1s executed as a deed and delivered on the date stated at the beginning of this
Deed

[insert Schedules as appropriate]
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[New Chargor]

Executed as a deed by )
[NEW CHARGOR] acting by )
)
)
in the presence of
Signature of director
Signature of witnhess
Name of witness
Address of witness
Occupation of witness
Notice Details
Address
Attention
The First Chargor
Executed as a deed by )
SC MEZZANINE LIMITED acting by )]
)
)

In the presence of

Signature of director
Signature of witness
Name of witness
Address of witness

Occupation of witness

Notice Details
Address 70 High Street, Fareham, Hampshire, PO16 7B8B

Attention Edward Cade
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Mezzanine Security Agent

Executed as a deed by
BARCLAYS BANK PLC acting by

In the presence of

Signature of authorised signatory
Signature of witness

Name of witness

Address of witness

Qccupation of witness

Notice Details

Address 5 The North Colennade, Canary Wharf, London, E14 4BB

Attentron: Natasha Walters, Assistant Vice President
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SIGNATORIES TO MEZZANINE DEBENTURE

The First Chargor

Executed as a deed by
SC MEZZANINE LIMITED acting by

TONARD CATE

in the presence of

— e Nt

Signature of director
Signature of witness
Name of witness
Address of witness

Occupation of witness

Naotice Details
Address 70 High Street, Fareham, Hampshire, PO16 7BB

Attention Edward Cade
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Mezzanine Security Agent

Executed as a deed by
BARCLAYS BANK PLC acting by

In the presence of

Signature of authorised signatory
Signature of withess

Name of witness

Address of witness

Qccupation of witness

Naotice Details

Address 5 The North Colonnade, Canary Wharf, London, E14 4BB

Attention: Natasha Walters, Assistant Vice President
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Mezzanine Security Agent

Executed as a deed by
BARCLAYS BANK PLC acting by

AMY Celck

In the presence of

Signature of authorised signatory

Signature of witness
Name of witness S\SPKT\’ POPA

Address of witness

Occupation of witness .

Notice Details

Address 5 The North Colonnade, Canary Wharf, London, E14 4BB8

Attention: Natasha Walters, Assistant Vice President
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