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Details of Charge

Date of creation:  20/11/2020
Charge code: 0982 5851 0007

Persons entitled: INVESTEC BANK PLC AS SECURITY TRUSTEE FOR THE SECURED
PARTIES

Brief description: NOT APPLICABLE.
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
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This form was authorised by: a person with an interest in the registration of the charge.
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TO S. 859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: ADDLESHAW GODDARD LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9825851

Charge code: 0982 5851 0007

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 20th November 2020 and created by VIGILIS (HOLDINGS)
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 25th November 2020 .

Given at Companies House, Cardiff on 26th November 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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() ADDLESHAW
{J GODDARD

Dated 7 p\}ww%w@ 2020

EGV (HOLDINGS) LIMITED
as Parent

THE COMPANIES LISTED IN SCHEDULE 1
as Chargors

INVESTEC BANK PLC
as Security Agent

SUPPLEMENTAL
DEBENTURE

This Ceed is subject to the terms of the
intercraditor Deed
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This Debenture s made on 2{} r\\ ONET W)LY‘)\ 2020

Hetween

(1)

EGV (Holdings) Limited (registered in England and Wales with number 12242685) as parent
{Parent), and

{2) The Subsidiaries of the Parent listed in Schedute 1 (together with the Parent, the Original
Chargors and sach an Qriginal Chargor); and

{3) investec Bank plc as security trustee for the Secured Parties (Security Agent) {(as definred in
the Facilities Agreemaent defined below).

Itis agreed

1 Definitions and Interpretation

i1 Defipitions
In this Deed:

392771312

Additionai Chargor means a person which becomes a party to this Deed by executing a
Sacurity Deed of Accession

Blocked Account means;
{a) tha Mandatory Prepayment Account
(b} the Holding Account and

i) any other account designated as a Blocked Account by the Parent and the Sacurity
Agent

{Inciuding any replacement account or sub-division or sub-account of each such account)

Charged Property means, in respect of éach Charger, each of #is assets and undertaking which
from time to time are, or are expressed 10 be, the sublect of any Security creatad (or expressed
to ha created) by, under or supplemental to, this Deed in favour of the Security Agent

Chargor means an Original Chargor or an Additional Chargor
Chattels has the meaning given to it In clause 3.4{d) (First fixed charges)
Debts has the meaning given to it in clause 3.4{g) {First fixed charges)

Daclared Defauit means an Event of Default which has resulted in the Agent exercising any of
its rights 1o demand repayment under clauss 25.21 {Acceleration) of the Facilities Agreement

Direction has the meaning given to it in clause 11.1{d){Flanning directions)

Faciiities Agreement means the facilities agreement dated 29 June 2020 as amended on 6
August 2020 betwesn (among others) the Parent as parenf, original borrowar and original
guarantor and lnvestec Bank plc as Arranger, Criginal Landar, Agent and Securily Agent {o
which Eaton Gate (Holdings) Limited (No. 08824848) and Vigllis (Holdings) Limited (No.
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09825851) acceded as guarantors (pursuant to a deed of accession dated 29 June 2020) as
amended and restated on or about the date of this Deed

Fixtures mesns in raspect of any Secured Property, all fixtures and fitlings (including irade
fixiures and fittings) and fixed plant and machinery on that Secured Property now or at any time
after the dafe of this Deed o the exient owned by any Chargor

Floating Charge Assets meaans all the assets and undertaking from time to ime subject (o the
flaating charge created under clause 3.5 (Fioating charge)

Insurance Policles means, in respect of a Chargor, all coniracts or peolicies of insurance
present and fuiure taken out by if or on its behalf or in which it has an interest excluding, in each
case, confracts and policies of Insurance and assurance which relate to liabilities of third parties

Investments means any shares, stocks, debentures, securlfies, bonds and investments of any
type whatever, including but net limited to, negotiable instruments, certificates of deposit, aligible
debt securities, interests in collective investment schemes (or other investmenis referred o in
seciion 22 of, and as defined in Part Il of Schedule 2 to, the Financial Services and Markets Act
2000 and Part Ill of the Financial Services and Markels Act 2000 (Regulated Activities) Order
2001) and parinerships, warrants, options and any righis to subscribe for any Investment {other
than the Secured Shares), and in each case;

{a) whather certificated or uncertificated, physical or demalerlalised, registered or
unregistered and

(b} whether held direclly by or to the order of the relevant Chargor or by a lrustes,
custodian, fiduciary, ciearance system or nomines on its behalf (Including all rights
against any such trustes, custodian, fiductary, clearance system or nominee)

Key-man Policies means the policies of insurance described in Schedule 4 (Key-man Policies)
and all insurance policies in respect of the life, disability or critical iliness of a mamber of Senior
Management pui on risk after the date of this Dead and in respect of which the relevant Chargor
is the insured party

Occupational Lease any lease or licence or other right of occupation or right to recslve rent to
which a Secured Propserty may at any time be subject and any guarantee of the same

Original Debenture means the debeniure dated 29 Jung 2020 between the Parent and the
Security Agent, {o which Eaton Gate {Holdings) Limited and Vigilis (Holdings) Limited acceded
pursuant to a securlty deed of accession dated 29 June 2020 In favour of the Security Agent.

Party means a party o this Deed

Planning Acts means the Town and Couniry Planning Acts 1980, the Planning (Listed
Buildings and Conservation Areas) Act 1890, the Planning (Hazardous Substances) Act 1990,
the Planning (Congequential Provisions) Act 1990, the Planning and Compensation Act 1881,
the Pianning and Compulsory Purchase Act 2004 and any regulations or subordinate legislation
made under any of the foregaing and any other statute or regulation governing or confrolling the
use or development of land and bulidings

Premises meang any buliding on or forming part of a2 Sscured Property, to the extent owned by
any Chargor
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Properties means all estates or interesis In any freehold and leasehoid properties (whether
registered or unregistered) and all commaonhold or oiher immoveable propértiss now or at any
time hareafter {(and from time to time) owned by any Chargor including the properties listed in
Scheduie 1 (Properties} but excluding Short Leasehold Froperties

Recelver means any receiver, receiver and manader or administrative recelver of any Chargor
or the whole or any part of any of the Charged Property and includes any appointee made under
a jaint or several appointment

Reiated Rights means, In respect of any asset, and In each case, to the extent held by any
Chargeor:

(a) all monies, amounts and procesds paid or payable in respect of {or derived from) that
asset {whether as income, capltal or otharwise)

{b) in the case of an Investment or Secured Share, all shares, investments or other assets
derlved from that investiment or Secured Share and all dividends, interest and other
moneys payable in respect of such Investment or Securad Sharg {whether derived by
way of redemption, bonus, preference, options, substifution, conversion, compensation
or pthetwise)

{c) all rights in respect of, derived from or Incidental to that asset {including all rights to
make any demand or clalm)

{d) all powers, remedies, causes of action, guaraniees, indaemnities, security or other
collateral in respect of, or derived from, that asset (or any of them)

() the benefil of any judgment or order to pay a sum of money and all rights of enforcement
in respect of that asset and

{f) inthe case of a Secured Property, the benefit of any covenants for titla given or entered
into by any predecessor in il of the relevant Chargor in respect of that Sacured
Property or any moneys paid or payable in respect of those covenants

Relevant Agreement means:

(&) each Acquisition Agreement

) each Hedging Agreement

{c} any agreement relating to the purchase or disposal of & Secured Property

{d) any agreement, confract, deed, leass, licence, undertaking, guarantee, covenant,
warranty, repressentation and ofher document entered infc by, given o or otherwise
benefiting a Chargor in respect of a Secured Property

(®) each other contract or agreement designated as a Relevani Agreement by the Security
Agent and the Parent in writing

Relevant Policies means all Insurance Pollcles {(other than Key-man Policies and policias in
respect of third party liability) together with all monias payabie in respect of thess policies

Secured Llabllities means ail presant and future obilgations and liabilities (whether actual or
contingent and whether owed jointly or severally or in any other capacity whatsoever) each
Chargor (or any of them) to any Finance Party under ¢ach Finance Document

[#)
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Secured Property means al any time the Properties and all other freehoid, leassheld or
commaonhold property which is subject to (or expressed to be subject to) any Security created
(or expressed to be created) by, under or supplemental to this Deed

Securlty Deed of Accesslon méans & deed In the form set out In Schedute 10 (Form of
Security Deed of Accession} by which a person will become a party to this Deed as a Chargor

Security Period means the period beginning on the date of this Deed and ending on the date
on which the Security Agent Is satisfied that the Secured Liabilities have been irrevocably and
unconditionafly satisfisd and discharged in full and all facilities made available by the Financs
Partles {or any of them} under the Finance Documents {or any of tham} have bean cancelled
and no Finance Party Is undar any further aciual or contingent obligation to make advances or
provide other financial accommodation to any Chargor or any other person under any of the
Finance Documents

Secured Shares means, in respect of a Chargor, ali shares present and future held by it In any
member of the Groupfany company ncorporated in England and Wales from time to time
{inciuding those listed in Schedule 3 (Secured Shares)) and in each case:

(&) whether certificated or uncertlicated, physical or dematarialised, registered or
unregistered and

(b} whether held directly by ar o the order of the relevant Chargor or by a trusies,
custodian, fiduciary, clearance system or nominee on its behalf {including all rights
against any such trusiee, custodian, fiduclary, cisarance system or nominee)

Short Leasehold Properties means all leasehold properties for a term of iess than 10 years
unexplred at the date of acquisition of the lease {whether registered or unregistered) owned by
any Chargor and, for the avoidance of doubd, bulldings, structures and fixtures and the procaeds
of sale of all or any part of such properties, save where the continuing occupation of the relevant
iand or, as the case may be, properly is reguired in order io carry on the business and

occupations of that Chargor

Unblocked Account means any account held by a Chargor with any bank, building society,
financial Institutlon or other person {including any replacement account or sub-division or sub-
account of that account) other than a Blocked Account

Interpretation

(&) Unlgss otherwise defined in this Deed, a term defined in the Facilities Agreement has
the same meaning when usad in this Deed or any noflees, acknowladgements or other
documents issuad under or in connection with this Dead.

(b) In this Deed the term disposal includes a sale, transfer assignment, grant, lsass,
licence, declaration of trust or other disposal, whether voluntary or involuntary, and
dispose will be construed accordingly.

{c) Clausge 1.2 {Consgtruction) and 1.3 {Currency symbols and definitions) of the Facilities
Agreemant is incorporated in this Deed as If sel out bere in full bul so that sach
reference in that clause to this Agreament or a Finance Document shall be read as a
reference to this Deed.
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Third party rights

(a)

Unless expressly provided to the contrary in any Finance Decument, a person who |8
not a Party has no right undar tha Contracts (Rights of Third Parties) Act 1999 to enforce
or enjoy the benefit of any term of this Dead or any other Finance Cocument issued or
enterad into under or In connection with it

Subject to clause 38.5 (Other exceptlons) of the Facililies Agreement, but otherwise not
withsianding any term of any Finance Document, the consent of any persen who is not
a Party is not requlirad to rescind or vary this Deed at any time.

Any Receiver or Dealegate may enforce and enjoy the benefit of any ciause which
expressly confers rights on it, subject to clause 1.3(b) and the provisions of the
Contracts {Rights of Third Parties) Act 1938,

Administration

(2)

Any reference in this Deead, or any other Finance Document entered into under or in
connection with if, to the making of an administraticn order shall be treated as including
a reference to the appointment of an administrator under paragraph 14 {by the holder
of a qualifying fleating charge In respect of a Chargor's assets) or 22 (by a Chargor or
the directors of a Chargor) of Scheduie B1 to the Insolvency Act 1986 or any steps
taken toward such order or appointment,

Any reference in this Deed or any other Finance Documeant entered Into under or in
connection with i1, to making an application for an administration crder by petition shall
be treated as including a reference to making an adminlstration application {o the court
under Schedule B1 to the Insolvency Act 1986, appointing an adminisirator under
paragraph 14 or 22 of that Schedule, or giving notice under paragraphs 15 or 26 of that
Schedule of intention to appeint an administrator or any steps taken towards such
application or notice.

incorporated terms

The terms of the Finance Documents and of any other agreement or Instrument relating to the
Finance Docurments and the Secured Llabilities are Incorporated inte this Deed and each other
Finance Document to the extent required to ensurs that any purported disposition, or any
agresment for the disposition of any freehold or leasehold property contained in this Deed {0 be
a valid disposition in accordance with section 2(1) of the Law of Property (Miscellaneous
Provisions) Act 1989,

Property

A reference in this Deed to a morigage, assignment or charge of any Secured Property includes:

(a)
{b)
{c)

all Premises on or forming part of thet Secured Property; and
all Fixtures on or forming part of that Secured Property; and

all Related Rights relating to that Secured Property.
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Prasent and future assets

{a) A reference in this Deed lo any Secured Property, Charged Property or other assst
inciudes, unless the contrary Inteniion appears, present and future Secured Property,
Charged Property and other assets.

(b} The absence of or incomplete details of any Charged Property in any Schedule shall
not affect the validity or enforceability of any Security under thig Deed.

Fixad security

Clauses 3.2 {Firs! legal mortgages) to 3.4 (First fixed charges) shail be construed as crealing a
gseparate and distinet morlgage, fixed charge or assignment by way of security over each
relevant asse! within any particular class of agsets deflned under this Deed and the failure to
creale an effactive mortgage, fixed charge or assignment by way of securily (whether arising
out of this Deed or any act or omission by any party) on any one asset shall not affect the nature
of any mortgage, fixed charge or assignmant by way of securily imposed on any other asset
whether within that same class of assets or not,

No obligations

The Segcurity Agent shall not be under any obligation in relation {¢ the Charged Property as a
conseqguence of this Deed and esch Chargor shall at al] times remain liable to perform all
obligations expressed to be assumed by it in respect of the Charged Property.

Nao Contravention of Regulatory Requiremeants

Notwithstanding any other provision of this Deed, nothing In this Deed shall reguire any Chargor
to undertake any action, or io omit from undertaking any action, in each case solely in ralation
to shares lzsued by & Regulated Entity that is authorised or deemed autherised by the United
Kingdom's Financlal Conduct Authorlty pursuant to Parl 44 of the Financial Services and
Markets Act 2000, to the extent that such action or omission to act would cause such Chargor
or such Regulated Entity to coniravene any statutory dirsction or notice issued to that Chargor
ar Regulated Entlly by the Financial Conduct Authority or otherwise o breach any rule or
reulrement made by the Financial Conduct Authority pursuant io the powers given to it by the
Financial Ssrvices and Markets Act 2000 or other Regulatory Resiriction (provided that such
Regulatory Restrictlon is made or issued, pursuant to its statutcry powers, by a regulatory
authority having statutory powers {0 regulate or supervise the provision of financial services)
applicable to such Chargor or Regulated Enfity.

Covenant to pay

Each Chargor covenanis with the Security Agent as security trustee for the Secured Parties, to
pay and discharge the Secured Liabilitias when they become due for payment and discharge in
accordance with the terms of the Finance Documents,

Charging provisions
Genaral
(a) All Security created by a Chargor under this Deed is;

(i a continuing security for the payment and discharge of the Secured Liabilities;
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(i) granted with full title guarantee;

(i granted in respect of all the right, tithe and interest (If any), present and future,
of that Chargor in and to the relevant Charged Property; and

{iv) granted in favour of the Security Agent as security trusfee for the Secured
Parties and the Security Agent shall hold the beneflt of this Deed and tha
Securlty created by or pursuant to it on trust for the Secured Parties.

First legal morigages

Each Chargor charges by way of first legai morigage its Properiies.

Assignments

(a}

{b)

Each Chargor assigns absolutely, subject to a proviso for re-assignment on redemption
all of its rights, title and interest from time o time under or in respect of:

(i) the Relevant Agreements {0 which it is & party;
(i the Relevant Policies to which it is a party;

it} the Key-man Policies to which it is a party;

{iv) the Hedging Agreements;

{v} mach Blocked Account, any amount standing to the credit of each Blocked
Account and the debt represented by sach Blocked Account;

{vl) each Unblocked Account, any amount standing to the credit of each Unblocked
Account and the debt represented by each Unblocked Account; and

{vii) each and every sum from time to time pald or payabie by any member of the
Group for the time being to a Chargor;

together with, in each case, all other Related Rights therefo.

Each Chargor shall remain liable to perform ali fts obiigations in relation to each
Unblocked Account, each Blocked Account, under the Key-man Policies, each Relevant
Agreement and each Relevant Palicy to which it is a party.

Notwithstanding the other terms of this clause 3.3, prior to the occurrence of a Declared
Default, each Chargor may, subject to the other terms of the Finange Documents,
continue to exercise all and any of s rights, title and Interest under and In connection
with the Relevant Agreements, the Relevant Policies, the Key-man Policies, each
Unblocked Account and the sums referred to in clause 3.3(a)vi) above,

First fixed charges

Each Chargor charges by way of first fixed charge all of its rights, titie and interest from time o
time in and to:

(a)

all intereésts and estates in any Properiies and Shoit Leasehold Properties now or
subsequently owned by it (other than any freehold, leasehold or commanhold property
effectively charged hy way of legal mortgage under clause 3.2);
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all licences to enter or use any Securad Property, to the extent held by any Chargor,

the benefit of all other agreemenis, instruments and righis relating to its Secured
Property;

all plant, machinary, vehicles, computars, office and other equipment, all furniture,
furnishings, fittings, equipment and fools and any removals or replacement of them,
(exciuding any for the time belng forming part of a Chargor's stock in trade o work in
progress) (together Chattels) present and fulure and the benefit of all contracts,
llcances, warraniles, maintenance confracts rejating to them and any renewals and
raplacements of them;

the Secured Shares:
the Investrments,;

all of its book and other debis and monetary claims and their proceeds {both collected
and uncollected) (together Debts);

{other than to the extent effectively assigned under clause 3.3) each Blocked Account,
all monies from time o time standing to the credit of each Bliocked Account and the debt
representad by sach Blocked Account;

(other than to the extent effectively assigned under clause 3.3) each Llinblocked
Account, all monies from time (0 lime standing o the credit of each Unblocked Account
and the debt represented by each Unblocked Account;

all its Intellectual Property;
all its goodwill and uncalled caplial;

(cther than to the extent effectively assigned under clause 3.3) the Hedging
Agreemenis,

(other than to the extent efectively assigned under clause 3.3) the Relevant Policies;

the benefit of all Authorisations held or utilised by it in connection with its business or
the use of any of its assets and the right fo recover and receive compensation payable
in raspect of any of them; and

to the extent that any assignment in clause 3.3 is ineffective as an assignment, the
assats referrad to In that clause,

together with, in each case, all other Related Rights thereto.

Floating charge

(&)

As a continuing security for the payment and discharge of the Secured Liabiiitles, each
Chargor charges to the Security Agent by way of first floating charge all its assets and
undertaking wheraver located both present and fufure.

The fioating charge created by ciause 3.5(a) shall be deferred in point of priority to all
fixed Security validly and effectively created by the relevant Chargor under the Finance
Documents in favour of the Security Agent {(as trustee for the Secured Parties) as
security for the Secured Liabilities.
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Quatlifying floating charge

This Deed coniaing a qualifying floating charge and paragraph 14 of Schedule B1 to the
insolvency Act 1886 applies o the flgaling charge created by or under this Deed.

Conversion of floating charge to a fixed charge

The Security Agent may at any time by notice in writing to any Chargor convert the floating
charge created under clause 3.5 Into a fixed charge as regards any Floating Charge Asset as it
shall specify in the notice if:

{a) a Declared Default has occurred; or

1e)] in the opinion of the Security Ageni {acting reasonably) that Floating Charge Asset is In
danger of being seized or any formal legal process or exaculion Is being enforcad
against that Floating Charge Asset.

Automatic conversion of floating charge to a fixed charge

If {unless permitied in writing by the Security Agent or expressly permitied under the terms of
any Finance Document);

{a) a Chargor creates or attempts to create any Security {(other than any security permitted
under the Facilities Agraement) over any of its Flosting Charge Assets;

)] any person levies or attempts (where such altempt has a not invmaterial prospect of
success) to levy (In writing) any distress, attachment, execution or other formal legal
process against any Floating Charge Assel {or any anaicgous procedure or step is
taken in any jurisdiction) and such distress, attachment, execution or other formal legal
process is not discharged within 14 days, or

{c) any corporate action, legai procsedings or other formal administrative procedures are
taken for the winding up (except any winding-up petition which is frivolous or vexatious
and is discharged, stayad or dismissed within 14 days of commencemant), dissolution,
adminigtration or reorganisation of any Chargor or the appointment of any Receiver or
administrator with respect to any Chargor or any Charged Property (or any analogous
procedure or step is taken in any Jurisdiction),

the floating charge ¢reated by this Deed will automatically and immediately without notfice be
converted into a fixed charge over the relevant assets which are the subject of the actions
referred to In clause 3.8(a) and 3.8(b) or, in the clrcumstances described in clause 3.8(c), over
all of the Floating Charge Assets.

Reconversion of fixed charge assets into a floating charge assets

The Security Agsni may at any time after any conversion of the fioafing charge created under
ihis deed over any Floating Charge Assels into a fixed charge reconvert such fixed charge into
a floating charge by notice to the relevant Chargor.

Small company moratorium

The floating charge created by clause 3.5 may not be converied info a fixed charge solely by
reason of:

{a) the obtaining of @ maratarium; or
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{b) anything done with a view to obtaining a meraterium,
under section A1 of the insolvency Act 18886,

Effectiveness of securlty

Continuing security

The Security constiluted by this Deed shall be continuing sécurlty and shall remain in full force
and effect uniess and unill the and of the Security Period regardiess of any intermediate
paymant, discharge cor satisfaction by any Chargor or any gther person of the whole or any part
of the Secured Liabitities.

No prejudice

The Security created by or pursuant fo this Deed shall not be prejudiced by any enforceabitity
or invalidity of any other agreement or document or by the time or induigence granted to any
Chargor or any other person, by the Security Agent (whether in its capacity as trusies or
otherwise) or any of the other Secured Parties or by variation or the terms of the frust upon
which the Security Agent holds the Security or by any o¢ther thing which might otherwise
prejudice that Security.

Cumulative rights

{a) The Security constituted by this Deed shail be cumulalive, In addition o and
independent of any other Security which any Secured Party may hold at any time for
the Secured Liabilities {or any of them) {including but not limited to the Original
Debenture} or any other obligations or any righis, powers and remedies provided by
law and shall operate as an independent security notwithstanding any receipt, release
or discharge endorsed on or given in respect of or under any such other Security,

{b) No prior Securlly held by the Sscurtty Agent {whether in its capacity as trusice or
olherwise) or any of the other Secured Parties gver the whole or any part of ihe Charged
Assets shall merge into the Security constituted by this Deed.

Waiver of defences

The obligations of, and the Security crealed by, each Chargor under this Deed will not be
affected by an act, cmission, matier or thing which, but for this clause 4.4, would reduce, release
or prejudice any of its obligations under this Deed {without limitation and whether or not known
to it or any Finanoe Parly} including:

{a) any time, waiver or consent granted io, or composition with, any Obligor or other person;

ib) the release of any other Ghligor cr any ather person under the terms of any composition
or arrangement with any ¢reditor of any member of the Group;

() the taking, variation, compromiss, exchange, renewal or reiease of, or refusal or neglect
to perfact, take up or enforce, any rights against, or security over asssts of, any Obligor
or other person or any non-preséntation or non-cbservance of any formality or other
requirement in respect of any instrument or any failure to realise the full value of any
security;

10
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{d) any incapacity or lack of power, authority or legal personality of or dissolution or change
in the members or stalus of an Cbllgor or any other person;

(e} any amendment, novation, supplemant, extension restatement (however fundamental
and whether or not more onerous) or replacement of a Finance Documeant or any gther
document or securily including, without limitation, any change In the purpose of, any
extansion of or increase in any facility or the addition of any new facility under any
Finance Document or other document or security,

{f) any unenforceabilily, lllegality or invalidity of any obligation of any person under any
Finance Document or any other document or security; or

{9) any Insolvency or similar procesdings.
Chargor intent

Without prejudice to the generality of clause 4.4, sach Chargor expressly confirms that it intends
that the Security created under this Deed shall extend from time to time o any {however
fundamental) variation, increase, gxtansion or addition of or {0 any of the Finance Documents
and/or any faciily or amount made available under any of the Finance Documents for the
purposes of or in connection with any of the following: business acguigitions of any nature;
increasing working caplial, enabling investor distibulions o be made, carrying oul
restructurings; rafinancing existing facilities; refinancing any other indebiedness; making
facilities available to new borrowers; any ofher variation or extengion of the purposes for which
any such facliity or amount might be made available from time to time; and any fees, costs
and/or expaenses asscciated with any of the foregoing.

immediate recourse

Each Chargor waives any right it may have of first requiring any Secured Parly (or any trustee
or agent onits behalf} o proceed against or enforoe any other rights or security or claim payrment
from any person before claiming from that Chargor under this Deed. This waiver applies
irrespective of any law or any provision of a Finance Document o the contrary.

Deferral of rights

Until the end of the Security Period, no Chargor will exercise any rights which it may have by
reason of performance by it of its obligations undar this Deed:

(&} io be indemnified by an Obliger;

(h) o claim any contribution from any other guarantor of any Cbiigor's obligations under
this Dieed;
{c) {o take the beneflt {in whole or in part and whether by way of subrogation or otherwise)

of any rights of the Secured Parties under this Deed or of any other guaraniee or
Security taken pursuant {0, or in connection with, this Deed by any Secured Party,

{(d) to bring legal or other proceadings for an order requiring any Obligor to make any
payment, or perform any obligation, in respect of which any Guarantor has given a
guarantee, undertaking or Indernnity under any Finance Documant;

(e} to exercise any right of set-off against any Cbliger; and/er

11
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(f) fo claim or prove as a creditor of any Obligor in competition with any Securad Party,

if any Chargor receives any benefit, payment or distribution in relation to such rights it shall hold
that bensfit, payment or distribution to the extent necessary {0 enable all amounts which may
be or become payable to any Secured Party by the Gbligors under or In connection with this
Deed {o be repaid in full on frust for the Security Agent and shall prompliy pay or transfer the
same {o the Security Agent or as the Securily Agent may direct for appilcation in accordance
with ciause 17 (Application of monies).

Negative pledge

During the Security Period, no Chargor shall create or parmit to subsist any Securlty over any
of s assels,

During the Security Period, no Chargor shall;

(a) sell, transfer or otherwise dispose of any of its assets on terms whereby they are or may
be leased to or re-acguired by a Chargor or any other mamber of the Group;

(b) sell, transfer or otherwise dispose of any of its receivables on recourse terms;

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

{d) enter inio any other preferential arrangement having a similar effect,

in circurnstances where the arrangsment or fransaction is entered into primarily as a method of
raising Financial indebtedness or of financing the acquisition of an asset.

Clauses 5.1 and 5.2 do not apply to any Security which is expressly permitted pursuant to the
terms of the Facillties Agresment,

Restrictions on disposals

No Chargor shall enter inlo & single transaction or a series of transactions (whether related or
not) and whether voluntary or involuntary to sell, lsase, transfer or otherwise dispose of all or
any part of any Charged Property.

Clause 6.1 doss not apply to any disposal expressly permilted pursuant o the Facilities
Agreement,

Further assuranca

Each Chargor shall promptly, at its own expense, lake all such action (including filings,
regisirations, notarisations and applying for relief against forfeiture) and execuie all such
documents (Including assignments, transfers, mortgages, charges, notices and instructions) as
the Security Agent or a Receiver may reascnably specify (and in such form as the Securily
Agent may require} in favour of the Security Agent or its nominee(s}:

{a) to create, perfect, protect and/or maintain the Securlty created or intended to be creaied
under or evidenced by this Deed {which may include the execution by any Chargor of
a morlgage, charge or asslgnmeni over all or any of the assets constituting, or intended
to constitute, Charged Property) or for the exercise of any rights, powers and remedies
of the Security Agent, the Finance Parties or any Receiver provided by or pursuant to
this Deed or by law;

12



7.2

8.1

8.2

IR2FTAB-T

(<)

{d)

EXECUTION VERSION

te confer on the Security. Agent or confer on the Finance Parties Security over any
property and assets of that Chargor located In any furisdiction equivalent or similar fo
the Security intended o bs conferred by or pursuant to this Deed;

to enter into a supplemental mortgage in faveur of the Security Agent ovar any Property
in England and Wales not already the sublect of a registrable legal mortgage created
pursuant to clause 3.2 (First legal mortgages); and/for

to facilitate the realisation of the assets which are, or ars intended to be, the subject of
the Security created by or under this Deed.

Each Chargor shall upon requast by the Securily Agent teke all such action as is available {o it
(including making ali Tilings and reglistrations) as may be necessary for the purpose of the
creation, perfaction, protection or maintenance of any Security conferred or inlended to be
conferred on the Security Agent or the Finance Partles by or pursuant to this Deed.

Land Registry

Application for restriction

(a)

Each Chargor hereby conseris to an application being made to the Land Registry to
enter the following restriction in the Proprieforship Reglster of any registered land at
any time forming part of the Secured Property:

"No disposltion of the registered eslate by the proprietor of the regisiered astate, ar by
the proprietor of any registered charge, not being & chargs registered before the entry
of this restriction, is to be registered without a written consent signed by the praprietor
for the time belng of the charge dated [DATE] in favour of Investec Bank plc referred to
in the charges register or their conveyancer.”

Each Chargor canfirmsg that so far as any of its Secured Property is unregisterad, such
iand Is not affected by any disclosable overriding Interests within the meaning of the
Land Registration Act 2002 or the Land Registration Rules 2003

Tacking and further advances

(&)

Subject to the terms of the Facilities Agreement, aach Lender Is under an obligation to
make further advances fo the Borrower and that obligation will be deemed to be
Incarporated in this Deed as if sat out in this Deed.

Each Chargor consents to an application being made to the Land Ragistry 1o enter the
obligation 1o make further advances on the Charges Register of any registered land
forming part of the Secured Property (and any unreglstered properties subject to
compuisory first registrailon at the date of this Deed).

Documents of title

Each Chargor shail {save as where aiready deposited in connection with the Original
Debenture).

(a)

within 3 Business Days of the date of this Deed (and within & Buslness Days of the
acquisition by it of any interest in any Charged Froperty at any time} deposit (or procure
the deposit of) with the Security Agent all deeds, certificates and other documents
constituting or evidencing title ta the Charged Property provided that such deesds and
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documents are in its possession or control {however where such deeds or documenis
are not in its possession or control the relevant Chargor shall use all reasonable
endeavours to obtain possession or control of such deeds or documents) (or otherwise
procure that any such deeds, certificales and other documents are held to the order of
the Security Ageni on terms acoeptable to the Security Agent) (acting reasonahly); and

dsposit {or procure the deposit of) with the Security Agent at any time during the
Security Period after the date of this Deed any further deeds, certificates, instrumenis
or transfer and other docurments constituting or evidencing title to the Charged Propsrty,
within 3 Business Days of coming into possession of them {or otherwise use all
reasonable endeavours {0 ensure that any such deeds, cerificates, instruments of
transfer and other documents are held f0 the order of the Security Agent on terms
acceptable to the Securily Agent),

Motices of assignments and charges

Key-man Policies

(a)

Save as where already served under the Original Debenture, each Chargor which Is an
insured party under a Key-man Policy shall give notlce in the form specified in Part 1
{(Form of notice of agsignment) of Schedule 5 to the insurer under each Key-man Policy
that the Chargor has assigned to the Security Agent all its right, litle and Interest in that
Key- man Policy.

The relevant Chargor shall glve the notices referred to in clause 10.1(a)

(N in the case of a Key-man Policy subsisting at the date of this Deed, within 3
Business Days of the date of this Deed; and

(i) in the case of a Key-man Policy coming into existence after the date of this
Deed, within & Business Days of thal Key-man Policy being put on risk,

The relevant Chargor shall use reasonable endeavours to procure that the recipient of
each such notice acknowledges that notice in substantially the form specified In Part 2
(Form of acknowiedgement) of Schedule 5.

Relevant Agreements

(a)

Save as where already served under the Original Dabenture, gach Chargor which is
party io a Relevant Agreemen! shall glve notice in the form specified in Part 1 (Form of
notice of assignment) of Schedule § to the other parties to each Relevant Agrasment
that the Chargor has assigned to the Security Agent all lts right, titie and interesi in that
Relevant Agreement.

Ths reievant Chargor shall give the nofices referred to In clause 10.2(a);

{i} in the case of each Relevant Agreement in existence as at the date of this Deed,
on within 3 Businass Days of the date of this Deed; and

{it) in the case of each Relevani Agreement coming into exisience or being
deslgnated as such after the date of this Deed, within § Business Days of the
later of that agreement coming Info existence or being designated a Relevant
Agreement.

14
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The relevant Chargor shall use reascnable endeavours to procurs that the recipiant of
each such notice acknowledges that nolice In substantially the form specified in Part 2
{Form of acknowledgement} of Schedule 6,

Insurance Policles

(a)

Save as whers already served under the Orlginal Debenture, each Chargor which is an
insured pary under a Relevant Policy shall give notice In the form specified in Part 1
(Form of notice of assignment) of Schedule 7 1o each insurer under each Relevant
Policy that the Chargor has assigned to the Securlly Ageni all ils right, title and interest
In tha! Relevant Policy.

The relevant Chargor shall glve the notices referred to In clause 10.3{a):

{i} in the case of each Relevant Policy subsisting at the date of this Deed, within
3 Business Days of the date of this Deed; and

(i) in the case of each Relevant Poilcy coming Into existence after the date of this
Peed, within 5 Business Days of that Relevant Policy being put on risk,

The relevant Chargor shall use reasonable endeavours to procure that the recipient of
gach such notice acknowledges that notice in substantially the form specified In Part 2
{Form of acknowledgement) of Schedule 7.

if the Security Agent receives prior to the occurrence of a Declared Default which is
continuing, any sum Inrespect of a Relevant Policy or Key-man Policy which represents
Excluded Insurance Proceeds because the relevant Chargor is required or otherwise
intends fo apply such sum towards a purpose specified in the definition of Excluded
insurance Frocesds in clause 3.2 (Disposal, Insurance and Acquisition Proceeds) of
the Facllities Agreement, tha Security Agsnt shall, as soon as reasonably practicable
foliowing a writlen request from the relevant Chargor transfer such sum to that Chargor
and, at the cost of the relevant Chargor, take any cther action reasonably requested by
the Chargor in order to allow that Chargor to apply such sum In accardance with the
terms of the Facilities Agresment.

Blocked Accounts

(&)

Save as where already served under the Original Debenture, sach Chargor holding &
Blockad Account shall give notice in the form specified in Part 1 (Form of notice of
assignment or charge) of Schedule 8 {o the finandlal institution at which such Biocked
Account is hsld thai the Chargor has created an assignmsnt or, 10 the extent not
effectively assignad, a first fixed charge over all its rights, title and interest in and to the
balance standing fo the credit of that Blocked Account,

The relevant Chargor shail give the notices referred to in clause 10.4(a):

{i} in the case of a Blocked Account held by that Chargor al the daie of this Deed,
within 3 Business Days of the date of this Deed; and

{i) in the case of a Blockaed Account opened afler the date of this Deed, within §
Business Days of that Blocked Account being opsried,

The relevant Chargor shall procure that the recipient of each such notics acknowledges
that notice in substantially the form specified In Part 2 (Form of acknowledgement) of
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Schedule 8, In the case of a Blocked Account opened after the date of this Deed, within
& Business Days of it being cpened.

This deed constitutes notice to Investec Bank Pic of the assignment or charge cver any
account held or maintained with Investec Bank Ple and the countersignaturs of investac
Bank Pic to this deed constitutes acknowledgement of that notice, such that no further
action will be required to satisfy the requirement of this clause In respect of that accouni.

Unblocked Accounts

(@)

Save as where aiready served under the Original Debenture, each Chargor helding an
Unblocked Account shall give natice in the form specified in Part 1 (Form of notice of
charge} of Schedule 9 to the financial institution at which such Unblocked Account is
held that the Chargor has created an assignment or, to the exfent nof effectively
assigned, a first flxed charge over all its rights, title and interest in and {o the balance
standing o the credit of that Unblocked Account.

The relevant Chargor will give the notices referred 1o in clauss 10.5(a):

{i} in the case of an Unblocked Account held by that Chargor at the date of this
Deed, within 3 Business Days of {he date of this Deed; and

{if} in the case of an Unblocked Account opened after the date of this Deed, on
that Account being opened.

The relgvant Chargor shall use reasonable endeavours o procure that the recipient of
each such notice acknowledges that notice substantially in the form specified in Part 2
{Farm of acknowiedgement) of Schedule 9,

This desad constitutes netice to Investec Bank Plc of the assignment or chargs over any
account heid or maintained with Investec Bank Pic and the countersignature of Investec
Bank Plc to this deed constilutes acknowladgement of thal notice, such that no further
action will be required to satisfy the requirement of this clause in respect of that account,

Secured Shares and Investments

(a)

On the later of:

{H the date of this Deed; and

{ii) the date of acquisition of those Secured Shares, Invasiments or Related Rights
the relavant Chargor shall:

{A) deliver to the Security Agent ail certificates of tifle and other documents
of title or evidence of ownership In respsct of its Secured Shares or
investments and the Related Rights, save for such certificates of title
and other documenis of title which were already deilvered to the
Security Agent pursuant to the Original Debenture; and

(B) deliver to the Security Agent such transfer documents {executed with
the transferee lefl blank) or any other documents as the Securlty Agent
may require or otherwise request in respect of those Secured Shares,
Investments and Related Rights, save for such certificates of title and
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other decuments of title which were already delivered to the Security
Agent purguant to the Criginal Debenture.

Until any steps are taken to enforce the Security created by or under this Deed in
accordance with the terms of this Dead, the relevant Chargor shall be sntitied to receive
and retaln all dividends, distributions and other monies receivable in respect of iis
Secured Shares, Investments and Related Rights.

The relevant Charger shall net exercise its voting and other righis in respect of its
Secured Shares, [nvesimenis and Related Righis in @ manner which is likely to be
prejudicial {o the interests of the Finance Parties.

The relevant Chargor shall make all payments which may become due and payable in
respect of any of its Secured Shares, Investments and Related Rights. If it fails 10 make
any such paymenis, the Security Agent may but shall not be obliged to make such
payment on behalf of the relevant Chargor. Any sums so paid by the Securily Agent
ghall be repayable by the relevant Chargor to the Security Agent on demand and
panding such repaymeant shail consiituie part of the Secured Liabilities,

The relevant Chargor shall remain liable to observe and perform all of the conditions
and obligations assumed by il in respect of its Secured Shares, investments and
Related Rights and the Security Ageni shail not be required to perform or fulfii any
obligation of any Chargor in respect of any Secured Shares, invesimenis or Related
Rights,

The relavant Chargor shall comply with any notice served an it under Companies Act
2006 or pursuant to the articles of asscciation or any other constitutional document of
any relevant entlty in respsct of or in connection with the Secured Shares, Investments
or Related Rights and wilt promptly provide to the Security Agent a copy of that nofice.

The relevant Chargor shall ensure thal none of its Secured Shares are converted into
uncertificated form without the prior written consent of the Security Agent.

Immediaiely on conversion of any of iis Secured Shares, Investment or Relalad Righis
from a cerificated to an uncertificated form, and on the acquisition by it of any Secured
Shares, Investments or Related Rights in an uncertificaled form, the relevant Chargar
shall give such instructions or directions and take such other steps and #nter into such
documentation as the Securlly Ageni may require in order to protect or preserve the
Security infended to be created by this Deed.

Undertakings

Each Chargor undertakes to the Sacurlty Agent In accordance with this clause 11. The
undertakings In this clause 11 shall remain in force during the Security Period,

Real property

{a)

Access

Al any time foliowing an Event of Defaull which is continuing it will permit the Security
Agent and such perscn or persons as the Security Agent shall nominate at all
reasonable times and on reasonable notice to enter on any part of its Securad Property.

17
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Repair

() It shall keep its Secured Proparty In good and substantial repair and condition
{fair wear and ear excepted).

(i) it shall repair any material defect or material damage (o any of its Secured
Property promptly and if it fails to do so the Security Agent may, but shaill not
be obligad to, do so.

Planning

it shail not do or allow or omit to be done anything which may infringe or coniravene the
Planning Acts affecting its Secured Property {other than Short Leasehaid Property), nor
make any application for the grant of planning permission within the meaning of the
Flanning Acts without the prior written consent of the Security Agent.

Planning directions

(i) Within 5 Business Days of receipt by it of any notice or order (Direction) served
on or issued to it by any local or other authority (whether under the Planning
Acts or otherwise) in respect of any part of its Secured Property (other than
Short Leasehold Property), it shall give full particulars of the Direction to the
Sacurity Agent and, if so requesied by the Security Agent, produce the
Direction or a copy of it {0 the Security Agent.

{h) it shall advise the Securily Agent of all steps taken or proposed to be taken by
it from time to time to comply with the ferms of the Direction.

(il It ehall take all necessary steps to comply with the Direction.

{tv) it shati at the reasonable request of the Security Agent {buf at the cost of the
Chargor) make or join with the Security Agent in making such objections,
representations agalnst, appealing against ar in respect of any proposal
contalned in the Direction as the Security Agent shall deem éxpedient in order
to protect the interests of the Securad Parties.

Development

H It shall not carry out any development {as defined in the Planning Acts) on any
part of its Securad Property (other than Short Leasehold Property) without the
prior written consent of the Security Agent {such congsent not to be
unreasonably withheld or delayed),

{ii) it shall not change the use of any part of its Secured Froperty (other than Short
Leasshold Froperty) without the prior writien consent of the Securily Agent
{such consent not to be unreasonably withheld or delayed).

Future acquisitions and legal mortgage
It shail:
i notify the Security Agent prompily of its intention to scquire any freehold,

teasahold or other interest in property {other than Short Leagehold Froperty)
including the proposed date of such acquisition {and for the purposes of thig
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ctause 11.1(a) the date of exchange of contracts for such an acguisition shall
be deemed the date of acquisition) and shall immediaiely notify the Security
Agent once such acgulsition has taken place,;

at its cosi, execute and deliver to the Security Agent on demand, a legal
mottgage (in form and substance satisfactory to the Securily Agent and in
substantialiy the same terms as this Deed) In favour of the Securily Agent of
any freehold or leasehold or other interest in property (other than Short
Leasshold Property) which becomes vested in it after the dale of this Deed,;

obtain any consents required for tha Sscurity referred to in this clause f1.1(a};
and

if applicable procure that notice of this Deed 1s noted in the appropriate manner
on the title to any property which becomes vested in it after the date of this
Deaad,

Deposit of title deeds

It shall deposit with the Security Agent all deeds and documents to title relating
to its Secured Property (other than Short Leasehold Property}.

At the request of the Securily Agent at any time following an Event of Default
which Is continulng, deposit with the Securlty Agent all deeds and documents
to title relating to its Secured Property.

Quigolngs

it wilil punctually pay and indemnify the Security Agent and any Receiver agalnst all
oresent and future rents, rates, taxes, assessments and outgoings of whatsoever nature
imposed on or pavable in respect of its Secured Property (other than Short Leasehold
Froperty) or any part of it or payahle by the owner or cccupler of it,

Investigation of title

(1)

On request by the Security Agent, it shall grant the Securily Agent or iis
advisers (at the cost of the Chargor) all facilitias within its power to enable the
Security Agent or its advisers or delegates to carry out such invesiigations of
title to and snauirles Inloe lis Secured Property or other Charged Propsriy (In
each case other than Short Leasehoid Property) as may bs carried out by a
prudent morigagee or charges.

On reguest by the Security Agent at any time following an Event of Default
which is continuing, it shail grant the Security Agent or its advisers (at the cost
of the Chargor) all facilities within its powsr 0 anable ihe Security Agent or lts
advisers or delegates to carry out such investigations of title to and enquiries
into its Secured Froperty or other Charged Froperty as may he carried out by
a prudent mortgages or chargee.

Lease and covenant compllance

it shall:
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) perform all the terms on its part contained in any lease or agreement for lease
under which it holds an interest In a Sacured Proparty or to which any of its
Secured Property is subject where failure to perform is reasonably iikely to have
a Material Adverse Effect;

(i} properly perform {and indemnify the Security Agent and each Recelver for any
breach of} any covanants and stipulations of whatsoever nature affecting any
of its Secured Property where failure o perform ig reasonably likely to have a
Material Adverse Effsct;

(il prompily (and in any event within 3 Business Days) notify the Security Agent of
any notice received by It under section 146 of the LPA or any proceedings
cemmenced or steps taken against it for the forfeiture of any lease under which
it holds an interest in a Secured Property {other than & Short Leasshold
Property).

No variation to lease

It shall not without the prior written consant of the Security Agent alter or vary or agree
fo aller ar vary, in any material way, the terms of any lease under which it holds any
Secured Property {other than a Short Leasahold Property) or any lgase to which any
Secured Property (other than a Short Leasehold Property) is subject.

No surrender or termination

It shall not without the prior written consent of the Sacurity Agent surrender or otherwise
terminate any lease under which it holds a Secured Property {other then a Short
Leasehold Property) or terminate, forfeit ar accept a surrender of any leasa to which
any Secured Property Is subjact,

Leass or right to ocoupy

ft will not without the prior written consent of the Securnity Agenl grant any leass or
tenancy or exercise any other power of leasing of the whole or part of any Secured
Property (other than a Short Leasehold Froperty),

Forfeiture

it shali not do or parmit anything which may render any lease or agreement for lease
under which it holds an interest in a Secured Properly {other than a Short Leasshold
Property), or to which the Secured Property is subject, liable to forfeiture or otherwise
determinable.

Insurance

if a Charger shali be in default of:

(a)
{b)

effecting or maintaining insurances; or

producing any such pollcy or recalpt to the Security Agent withln 7 Business Days of
dermand by the Security Agent,
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the Security Agent may take out or renew such Insurances in any sum which the Securily Agent
may think expedient and all monies expended and costs incurred by the Security Agent under
thig provision shall be for the account of any such Chargor.

Book and other debis

{a) it shall cotlect and realise the Debis in the ordinary course of trading and fellowing an
Event of Defaull which is continuing called and realise the Debts, as agent for the
Security Agent and shalf hold all such precesds on trust for the Securlty Agend.

{b) Following an Event of Default which is continuing, it shall not postpone or release any
of the Debts or do or omit to do anvthing which may delay or prejudica the full recovery
of all Debts without the prior written consent of the Security Agent.

General undertaking

It shall not do or cause or permit to be done anything which may in any way materially
depreciats, jeopardise or otherwise prejudice the value 1o the Finance Parties of the Security
created by or under this Deed.

Power o remedy

if a Chargor fails to comply with any of the underiakings sst oul in clause 11 (Linderiakings), it
shall aliow and irrevocably authorises the Security Agent andfor such persons as it shall
nominale {o take such action on behalf of that Chargor as shall be necessary to ensure that it
complias with those undertakings.

if any Chargor fails to perform any obligation or other covenant affecting the Sacured Property
or other Charged Properly, each Chargor shall permif the Security Agent or its agenis and
contractors:

(&) to enter on the Secured Propetty:

(b) to comply with or object to any notice served on any Chargor relating to the Secured
Property or other Charged Property; and

{c} to take any action the Security Agent may reasonably consider expedient to prevent or
remedy any breach of any such term or to comply with or object to any such notice,

fach Chargor shali within 3 Business Days of demand indemnify the Security Agant against
any cost, losg or liabllity Incurred by il In taking any of the steps referred to in this clause 12.

Security power of attorney

Subject 1o clause 13.2 below, each Chargor, by way of security, irmevocably and severally
appoints the Security Agent, each Receiver and any of their delegates or sub-delegales to be
its attorney with the fuil power and authority of such Chargor to execute, deliver and perfact ail
deeds, instrumants and other documents In its nams and otherwise on lis behalf and to do or
cause to be done all acts and things, in each case which may be required or which any attorney
may In its absoiute discretion deem appropriate for carrying out any obligation of the Chargor
under or pursuant to this Dead or generally for enabiing the Security Agent or any Receiver to
exerglse the respective powers conferred on them under this Deed or by faw, The Chargor
ratifies and conflrms whatever any altorney does or purports {6 do under its appointment under
this clause.
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The Security Agent, each Receivar and any of their delegates or sub-delegates shall only be
able to axercise a power of atiorney under this Desd:

(a) following the occcurrence of an Event of Defauit which is continuing; or

(b} if & Chargor has failed to cormply with any obligation which it cught or has agreed to do
under this Deed and which it has failed to do within 7 Business Days following a request
from the Security Agent (o undertake such execution or action,

Enforcement of security
When security Is enforceable

On the occurrence of any Declarad Defaull, the Security created by and under this Deed is
immediately enforceable.

Acts of enforcement

The Securily Agenl may, at its absolute discration, at any time after the Security created by or
under this Deed iz enforceable:

{&) enforce all or any part of the Security created by or under this Deed in any manner and
on the terms it sees fit;

{b) exercise its rights and powers conferred upen morigagees by the LPA, as varied and
extended by this Deed, and rights and powers conferred on a Receiver by this Dsed,
whether or not It has taken possession or appeinted a Receiver to any of the Charged
Property;

{c) appalnt a Receiver to all or any part of the Charged Property,

() appeint an adminlstrator in respect of any Chargor and take any steps {0 do s8¢,

(@) exercise its power of sale under saction 101 of the LPA (as amended by this Deed); or
{f) if permitied by law, appoint an administrative recetver In respect of any Chargor.
Right of appropriation

{a) To the extent that the Security created by this Deed conslitutes a "security financial
coilateral arrangement” and the Charged Property constitute "financial coliateral” for the
purpose of the Financlal Collateral Arrangements {(No 2} Rogulations 2003
{Ragulations), the Security Agent shall have ithe right at any time after the Sscurity
becomes enforceable, to appropriate all or any part of the Charged Property in or
towards discharge of the Secured Liabilities.

{b) The value of the appropriated Charged Property shall be;

{0 in the case of cash, the amount of cash appropriated, together with any accrued
but unposted interest at the time of appropriation; and

{ii) in tha case of Secured Shares and Investmants, determinad by the Security
Agent by reference to any avallable publicly available market price or by such
other meang as the Security Agent (acting reasonably) may select including,
without limitation, an independent valuation,
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In each case, for the purposes of the Regulations, each Chargor agrees {hat any such
determination by the Security Agent will constitute a valuation "in a commerdially
reasonable manner",

Statutory powers - general

{(a) For the purposes of all powers implled by statuts, the Secured Liabilitiss are deemed
to have become due and pavable on the daie of this Deed.

() Section 103 of the LFA (restricting the power of sale) and section 93 of the LPA
{restricting the right of consolidation) do not apply to the Security constituted by or under
this Deed.

{c) The statutery powers of laasing conferrad on the Security Agent are extended so that,
without the need to comply with any provision of section 99 or section 100 of the LPA,
the Security Agent Is empowered (o lease and make agresments for lease at g premium
or otherwise, accept surrenders of leases and grant options or vary or reduce any sum
payable under any leasaes or tenancy agreemeants as it may think fit.

(d) Each Receiver and the Security Agent is entitled to all the rights, powers, privileges and
immunities conferred by the LPA and the Insolvency Act 1986 on morigagees and
receivers duly appointad under the LPA, except that section 103 of the LPA doss not

apply.
Contingancies

If the Security Agent enforces the Security constituted by or under this Deed at a time when no
amouints are due under the Finance Documents but at a time when amounts may or will become
so dus, the Securlly Agent (or the Recelver) may pay the proceeds of any recoverles sffectsd
by it info a suspense account or other account selectad by it.

Mortgagee in possession - no lisbility

None of the Security Agent, its nominge(s) nor any Receiver shail be liable, by reason of
entering into possession of any Charged Froperty, to account as a mortgagee or mortgagee in
possession or for any loss arising by reason of taking any aclion parmitted by this Deed or any
neglect, default or omission in cGonnedstion with the Charged Property or taking possession of or
realising all or any part of the Charged Property.

Redemption of prior mortgages

{a) At any time after the Security created by or under this Deed has become enforceable,
the Security Agent may:

{i redeem any grior form of Security over any Chargad Property;
(i) procure the transfer of that Security to itself, and/or

(it} setlle and pass the accounts of any pricr morigages, chargse or epcumbrancer
which once so settled and passed shall be conclusive and binding on the
Chargors,
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The Chargers must pay to the Security Agent, immaediately on demand, the costs and
expenses incurred by the Security Agent in connection with any such redemption and/or
transfer, including the payment of any principal or interest.

Secured Shares and Investments - following an Event of Defauit

(&)

if an Event of Default is continuing, each Chargor shall on request by the Security Agent;

{13 deliver to the Securily Ageni such pre-stamped stock transfer forms or olher
transfer documents as the Security Agent may require to enable the Security
Agent or its nominge or nominees to be registered as the owner of, and lo
obtain legal and benaficial title to, the Secured Shares, the Investments and/or
Related Rights referred to in such request; and

(i provide to the Security Agent cerlified coples of all resolutions and
authorisations approving the execution of such transfer forms and registration
of such iransfers as the Security Agent may reasonably require.

if a Declared Default has occurrad, sach Chargor shall on request by the Security
Agent

(i procura that each such transfer is promplly registerad by the relevant company
or other entity;

{i) procure that, immediately on their issue, all share cerlificates or ofher
documents of tifle in the appropriate form, in respect of the relevant Secured
Shares, Investments and/or Related Rights, are delivered o the Security Agent
in aach cass showing the registered holder as the Securlty Ageni or its nomines
or nominees {as applicable); and

{it) gxarcise aill voting rights in respect of its Secured Shares, Invesiments and
Related Rights only In accordance with the Instructions of the Securily Agent.

At any time foliowing a Declared Default, the Security Agent may complete any transfer
gocuments heid by i1 In respact of the Secured Shares, the Investments and/or the
Related Rights in favour of itself or such cother person or nominee as it shall select.

At any time foliowing a Declared Default the Security Agent and its nominge or
nominess may sell afl or any of the Secured Shares, Investments or Related Righis of
the Chargors {or any of them) in any manner permittad by law and on such terms as
the Security Agent shall in iis absolute discretion determine.

if any Chargor receives any dividends, distributions or other moniss in respect of lts
Becured Shares, Investments and Related Rights at a time following a Declared Default
or takan any steps to enforce the Securlty created by or under ihis Deed under clause
14.2, the relevant Chargor shall immediately pay such sums received directly to the
Securily Agent for application in accordance with clause 17 (Application of monies) and
shall hoid ali such sums on trust for the Security Agent pending payment of tham to
such accoun! as the Security Agent shall direct.
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Receiver

Appointment of Receiver

(a)

(b)

(i) At any lime after any Securlty created by or under this Deed Is enforcaable, the
Securlty Agent may appoint a Receiver to all or any part of the Charged
Property in accordance with clause 14.2(c) {Acts of enforcement).

(i) At any time, if so requested in writing by any Chargor, without further notice,
the Security Agent may appoint a Recelver {0 all or any part of the Charged
Proparty as if the Security Agent had become entitied under the LPA to exercise
the power of sale conferred under the LPA.

Any appointment under clause 15.1(a) may be by deed, under seal or in writing under
its hand.

Except as provided below, any restriction imposed by law on the right of a mortgages
to appoint @ Receiver {including under seciion 109(1) of the LPA) does not apply io this
Deed.

Any Receiver appeinted under this Dead shall be deemad to be the agent of the relevant
Chargor for all purposes and accordingly will be deemed to be in the same position as
a Receiver duly appointed by a morigagee under the LPA. Thal Chargor alone is
responsible for any contracts, engagements, acts, omissions, defaults and losses of a
Receiver and for any ilabilities incurred by a Recelver.

In no clrgumstances whatsoever shall the Security Agent or any Secured Paity be liable
{either o the Chargor or to any other person) by reason of the appoiniment of a
Receiver or for any other reason nor he in any way responsible for any misconduct,
negligence or default of the Receiver.

Where a Charger is an eligible company within the meaning of paragraphs 2 to 4
{inclugive) of Schedule A1 to the Insclvency Act 1986;

{i} obtaining & moratorium; or

(it} anything done with a view to obtaining a moratorium including any preliminary
decision or invastigation In terms of paragraph 43 of Schedule A1 1o the
insolvency Act 1386,

shall net be grounds for appoiniment of a Receiver,

The Sscurity Agent may not appoint an administrative receiver {(as defined in section
29(2) of the Insclvency Act 1988) over the Charged Property if the Securlty Agent is
prohibited from so doing by section 724 of the Insolvency Act 1888 and no exception
to the prohibitlon on appointing an administrative receiver applies,

Removal

The Security Agent may by written notice (subject to any requirement for an order of the court
In the case of an adminlstrative receiver) remove from time to time any Receiver appointad by
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it and may, whenever it may deem appropriate, appoint a new Reacelver in the place of any
Receiver whose appolntment has terminatsd.

Fowers of Receiver

(a)

General

{i) A Recelver has all of the rights, powers and discretions set oul below in this
clause 15.3 In additlon to those conferred on it by the LPA,

(i) A Receiver shall have all the powers of an administrative receiver set out in

Schedule 1 to the insolvency Act 1986 (whether or not the receiver is an
administrative recelvar),

(i A Raceiver may, in the name of any Chargor:

(A) do ail other acts and things which he may consider expedient for
realising any Charged Properiy; and

{8} axarclge in relation to any Charged Property all the powers, authorities
and things which he would be capable of exercising if he were its
absolute beneficial ownar,

{Iv} if there is more than one Receiver hoiding office at the same time, uniess the
document appointing him states otherwise, each Recsiver may exercise all of
the powers conferred on a Receiver under this Deed or under the Insclvency
Act 1888 individually and o the exclusion of any other Receivers.

Borrow money

A Receiver may ralse and borrow money {either unsecured or on the securlty of any
Charged Property, either in priority to the Security constituted by this Deed or otherwlsa)
on any terms and for whatever purposa which he thinks fit, No person lending that
money need enguire ag {o the propriety or purposs of the exercise of that power or {0
cheack the application of any money $0 raised or borrowed,

Carry oh business

A Recelver may carry on any business of any relevant Chargor as he thinks fit and, for
the avoidance of doubt, a Receiver may apply for such Authorisations as he considers
In his absclute discration appropriate.

Compromise

A Receiver may saitle, adjust, refer to arbitration, compromise and arrange any claims,
accounts, disputes, guestions and demands with or by any person whoe is or clalms to
be a creditor of any relevant Chargor or relating in any way to any Charged Property.

Delegation
A Recelver may delegate his powers In accordance with clause 16 (Delegation).
Lending

A Receiver may lend money o advance credit to any person.
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Employeas

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

] appoint and discharge managers, officers, agentis, accouniants, servants,
workmen and others upon such terms as to remuneration or otherwise as he
may think proper; and

(i discharge any such persons appointad by the relevant Chargor,
Leases

A Racalver may let any Charged Property for any term and at any rent {with or without
a premium; which he thinks proper and may accept a surrender of any leass or tenancy
of any Charged Properly an any tarms which he thinks fit {(including the payment of
money to a lessee or tenant on a surrendsr),

Legal actions

A Recsiver may bring, proseculs, enforce, defend and abandon all actions, suits and
proceedings or submit to arbitration or any form of alternative dispute resolution In the
name of the relevant Chargor In relation 10 any Charged Propeity as he considers
expedient.

Possession

A Racsiver may take immediate posssession of, get in and coilect any Charged Property.
Protection of assets

A Receiver may, in each case as ha may think fit:

{i make and effect ali repairs and insurances and do any and all other acts which
the relevant Chargor might do in the ardinary conduct of iis buginass be they
for the protection or for the Improvement of the Charged Property;

(i) commence andior complate any bullding operations, and

i} apply for and maintain any planning permission, building regulation approval or
any other permission, consent or licenge or any other Authorisation,

Receipts

A Receiver may give valid receipts for all monies and execute all assurances and things
which may be proper and desirabla for realising any Charged Property,

Sale of assets

N A Recelver may sall, exchange, convert into monies and realise any Charged
FProperty by public auction or private contract in any manner and on any terms
which he thinks proper.
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i The consideration for any such fransaction may consist of cash or non-cash
consideration and any such conglderation may be payable In a lump sum or by
instalments spread over such period as he thinks fit.

(i Fixtures and any plant and machinery annexed to any part of the Secured
Property other than landlord's fixtures, may be severed and sold separately
frorn the property containing them withotit the consent of the relevant Chargor,

Subsidlaries

A Receiver may form a Subsidiary of the relevant Chargor and fransfer fo that
Subsidlary any Charged Property.

Deal with Charged Property

A Receiver may, without restriction sell, let or lease, or concur in selling, ietting or
leasing, or vary the terms of, delermine, surrender or accapt surrenders of, leases or
tenancies of, or grant options and licences over or ctherwise dispose of or deal with, all
or any part of the Charged Property without being responsible for loss or damage, and
so that any such sale, lease or disposition may be made for cash payable by
Instalments, loan stock or other debt obligations or for shares or securities of another
company or other valuable considaration, The Recelver may form and promaote, or
concur in forming and promoling, a company of companies to purchase, isasse, licence
or otherwlse acquire Intarests in all or any of the Charged Property or otherwise, arrange
for such companies to trade or ceass to frade and to purchase, leass, license or
othsrwise acquire all or any of the Charged Property on such terms and conditions
whether or not inciuding payment by instaimants secured or unsecured as he may think
fit.

Voting rights

A Receiver may exercise all voting and other rights attaching fo the Invesiments,
Secured Shares, Related Rights, and stocks, shares and other securities ownad by thal
Chargor and comprised in the Charged Property in such manner as he may think fit.

Security

A Receiver may redeem any prior Security and settle and pass the accounts of the
person entitied to the prior Securlty so that any accounts so settled and passed shall
{(subject to any manifest error} be conclusive and binding on that Chargor and the
money so pald shall be deemed (6 be an expense properly incurred by the Receiver,

Acguire land

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

Development

A Receivar may Implement or continug the development of (and cbiain all consents
required in connection therewith) and/or complate any bulldings or structures eon, any
real property comprised in the Secured Property and do all acts and things incidental to
the Securad FProperty.
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{t) Landlord's ebligations

A Receiver may on behalf of a Chargor and without consent of or notice to that Chargor
exsrcise all the powers conferrad on a landlord or a tenant by the Landiord and Tenanis
Acts, the Rents Acts and Housing Acts or any ather legislation from time to tims in force
In any relevant jurisdiction relating to rents or agriculture In respect of any part of the
Securad Property.

() Uncalled capital

A Racaiver may make calls conditionslly or unconditionally on the members of any
relevant Chargor in respect of uncalled capiial.

(v) Incidental matters

A Receiver may do all other acts and things including without limitation, signing and
executing sll documents and deeds as may be considered by the Receivar to be
incidental or conducive to any of the matters or powers listed here or granted by law or
otherwise incidental or conducive {o the pressrvation, imprevement or realisation of the
Charged Property and to use the name of the relevant Chargor for ail the purposes set
out in this clause 15,

Remuneration
The Sscurlty Agent may from time {0 time fix the remuneration of any Receiver appointed by IL
Deilegation

The Security Agent and any Receiver may, at any time, delegate by power of atiorney or in any
other manner ail or any of the powers, authorities and discretions which are for the time being
exercisable by the Security Agent or that Receiver (48 appropriate) under this Deed to any
person or persons as it shall think fit. Any such delegation may be made upon such terms and
conditions (including the nowsr to sub-delegale) and subject to any restrictions as the Security
Agent or that Receiver {as appropriate) may think fit.

Neither the Securlty Agent nor any Receiver shall be bound to supervise, or be in any way
responsible for any damages, cests or jossas incurred by reasen of any misconduct, ocmission
or defaiilt on the part of, any such delegate or sub-delegats.

Application of monies

Sections 108{6) and (8) {Appointment, powers, remunération and duties of receiver} of the LPA
shall not apply 10 a2 Recelver appointed under this Deed.

All monies from time to time received or recoverad by the Security Agent or any Receiver under
this Deed or in conneclion with the realisation or enforcement of all or part of this Security will
be held by the Security Agent and shall be applied in accordancs with the terms of Intercreditor
Deed. This clause 17:

{a) is subjgct to the payment of any claims having priority over this Security; and

{b) does not prejudice the right of any Secured Party to recover any shorifail from the
Chargor.
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The Security Agent and any Receiver may place any money recelved, recovered or realised
pursuant to this Deed in an interest bearing sugpense account and it may retain the same for
such period as it considers expedient without having any cbligation to apply the same or any
part of it in or towards discharge of the Secured Liabilities.

Expenses and indemnity
The Chargor must:

(&) within & Buslness Days of demand pay 10 each Secured Party the amount of all cosis
and expenses {including legal Tees, subject fo any agreed caps (if any)) incurred by that
Secured Party in connection with this Deed including any arising from any actual or
alleged breach by any person of any law or regulation; and

() keep each Secured Party Indemnifled against any failure or delay in paying those costs
Or expensas,

Remedies and waivers

No failure to exercise, nof any delay in exercising, on the part of the Security Agent or any
Recelvar, any right or remedy under this Deed shall operate as a waiver of any such right of
ramedy, nor shall any single or partial exercise of any right or remedy prevent any further or
other exgrcise or the exercise of any other right or remedy. The rights and remedies provided
in this Deed are curmulative and not exclusive of any rights or remedies provided by law.

A waiver given or consent granted by the Security Agent or any Receiver under this Deed will
be effective only if given In writing and then only in the instance and for the purpose for which it
is given,

Protection of third parties

No person (including a purchaser) dealing with tha Security Agent or 2 Recelver or its or hig
agents has an obligation to snquire:

{a) whether the Secured Liabilities have become payable;

{h) whether any power purported to be exercised has become exsrclsable or is being
properly exercised,

{c) whether any Secured Liabiiities or other monies remain outstanding;
e} how any monles paid to the Security Agent or o the Receiver shall be applied; or
{&) the status, propriety or validity of the acts of the Receiver or Security Agent.

The receipt of the Security Agent or any Receiver shall he an absclute and a conclusive
discharge to a purchaser and shall religve him of any obligation {0 see to the application of any
monies pald (o or by the direction of the Securlty Agent or any Receiver,

Inclauses 20.1 and 20.2, purchaser includes any parson acquiring, for money or monies waorth,
any lease of, or Securily over, or any other interest or right whalsosver in relation to, the
Charged Froparty or any of them,

30



21

2141

212

22

22.1

22.2

22.3

23

24

25

26

26.1

26.2

IBRTTAI1-2

EXECUTION VERSION

Settlements conditional

If the Security Agent (acting reasonably) believes that any amount paid by a Chargor or any
other parson in respect of the Securad Liabilities is capable of being avoided or set aside for
any reason, then for the purposes of this Deed, such amount shall not be consldered {o have
hean pald.

Any sattiement, discharge or release between a Chargor and any Finance Party shall be
conditional upon ne Securlly or payment to or for that Finance Party by that Chargor or any
other person being avoided or set aslde or ordered to be refunded or reduced by virtue of any
law relating to bankruptcy, insolvency or liguidation or otherwise,

Subsequent Security

If any subseguent charge or other interest affects any Charged Property, a Secured Party may
open a new account with the Chargor,

if that Secured Party doas nof open a new account, it will nevertheless be treated as if It had
daone 8o at the time whan i received or was deemed to have received notice of that charge or
other interast.

Ag from that time all payments made to that Secured Party will be credited or {0 be ireated as
having been credited to tha new account and will not oparate to reduce any Secured Liabilities.

Set-off

A Finance Farty may set off any matured obligation due from a Chargor under the Finance
Documents {to the exitent bensficlally owned by that Finance Party) against any matured
obligation owad by that Finance Party o that Chargor, regardisss of the place of payment,
booking branch or currency of either obligation. i the obligations are in different currencies, the
Finance Party may convest elthar obligation at a market rate of exchange in its usual course of
business for the purpose of the set-off,

Motlces

Any communication under this Deed or any other Security or Finance Document created by or
under this Deed, shall be made and given in accordance with the terms of clause 34 (Notices)
of the Facllties Agreement.

invalidity

Clause 36 (Partial invalidity) of the Facilities Agraement shall apply to this Dead as if set out
here In full but so that references (o the Finance Documents shall be construed as references
to thiz Dead and any Security created by or under It

Assignment

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

No Chargor may assign or otherwise transfer any of iis righis and obligations under this Desd.

31



27

28

28.1

282

29

k11j

3

3141

INTTIM2

EXECUTION VERSION

Releases

Upon the explry of the Securlly Perlod, the Securily Agent shall, at the request and cost of the
Chargors, take whatever action is necessary {o release and reassign io each relevant Chargor:

{a} its rights arising under this Deed; and
{I} the Charged FProperty from the Security created by and under ihis Daed,

and to execute and defiver such further deeds or documentis as the Chargor may reasonably
require {and at the Chargor's cost) lo give effect to this clauss.

Currency clauses

Clause 32 .9 {Currency of account} of the Facliities Agreement shall apply to this Deed as if st
out here in full but so that references to the Finance Documents shall be consirued as
references to this Deed and any Security created by or under if and references to the Obligors
shall be consirued as references to the Chargors.

if a payment is made to the Security Agent under this Deed in a currency (Payment Currency)
other than the currency in which it is expressed to be pavable (Contractual Currency), the
Security Agent may convert that payment into the Contractual Currency at the rate at which it
{acting reasconably and in good faith) is able {0 purchaese the Contractual Currency with the
Paymenti Currency on or around the date of receipt of the pavment and (o the extent that the
converted amount of the payment falls short of the amount due and payable the Chargers will
remain liabie for such shortfall,

Certificates and detsrminations

Clause 35.2 (Certificates and determinations) of the Faciliies Agreement shall apply to this
Deed as If set out here In Tull but so that references io the Finahce Documents shall be construed
as references to this Deed and any Security created by or under it and references to the Finance
Parties shall be construed as references to the Security Agent.

Counterparts

This Deed or any Finance Document entered into under or in connection with this Deed may be
exacutaed in any number of counterparts, and by each party on separaie counterparts. Each
counterpart is an original, but all counterparts shall together constitute one and the sams
instrument. Delivery of a counterpart of this Deed or any such Finance Document entered into
under or in conneclion with this Deed by e-mall aftachiment or telecepy shall be an sfective
mode of delivery.

Effect of securlty

The Security created under this Deed is created in case the Security created by the Criginal
Cebenture does not secure all amounts owing toc the Finance Parties under the Finance
Documents and is created in addition to and does not affect the Security created by the Original
Debenture.

Where this Deed purporis to create a first fixed Security, thal Security will be second ranking
subjact to the equlvalent Security created by the Original Debenture until such time ag the
Security created by the Criginal Debenture ceases o have effect,
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Where this Deed purports to take Securlty with "full titte guarantee”, that Security wil be qualified
by and subject to the Security created hy the Original Debenture until such time as the Security
creatad by the Original Debenture ceases to have effect.

The covenants of each Chargor contained in clause 5 (Negative pledge) are gualified by and
subject to the Security created by the Original Debenture until such fime as the Security created
by the Orlginal Debenture ceases 10 have effect.

Where a right or asset has been assigned (subjéct te & proviso for re-assignment on redemption)
under the Original Debenture and the same assst or right is purportad 16 be assigned {subjeci
to a proviso for re-assignmeant on redemption) again under this Deed, that second assignment
will take effect as a fixed charge over that right or asset and will only take effect as an
assignment if the relevant Security created by the Original Debenture ceases to have sffect al
a time when this Deed still has effact.

The Parties agree thal the Original Debenture remains in full force and effect and continues to
secure the Secured Liabitities,

Governling law

This Dead and any non-contractual obiigations arising out of or in connection with it are
governad by English law.

Enforcement
Jurisdiction of English courts

(&) The courts of England have exclusive jurisdiction to settle any dispute arising out of or
in connection with this Deed (inciuding a dispute relating to the existence, valldily or
termination of this Deed or any non-contractual ebligation arising out of or in connection
with this Deed) {Dispute).

(b) The Parlles agree that the courts of England are the most appropriate and convenlent
courts to settle Disputes and accordingly no Party will argue to the contrary.

{c) This clause 33 is for the benefit of the Security Agent. As a result, the Securlty Agent
shali not be prevented from taking proceedings relating o a Qisputs in any other courts
with jurisdiction. To the extent allowad by law, the Security Agent may take concurrent
procesdings In any number of jurisdictions.

Service of process

{a) The Civil Procedure Rules regarding servica and deemed service will not apply to any
letter or other communication nofifying a claim or serving legal proceedings under or in
connection with this Deed, which shall instead be served in accordance with this clause
33.2.

(b Any letter or other communication notifying a claim or serving legal proceedings under
or in connaction with this Deed may not be made by way of fax and musgt be made
pursuant to clauses 34 (Notlices) of the Faciliies Agreement (excluding, for this
purpose, dause 34.6 (Electronic communication) and clause 34.7 {Use of websites) of
the Facliities Agresment}.

33
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This Deed has been signed on behalf of the Security Agent and executed as a deaed by each Chargor
and is delivered on the date given at the beginning of this Deed. [t Is inlended by the parties o this Deed
that this Deed will take effect as a desd notwithstanding that the Sacurity Agent may only execute it
under hand.

272 34
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Scheduie 1

Tha Chargors

Name Registration number and jurisdiction of
incorporation
EGV (Holdings) Limited 12242685

Englend and Wales

Eaton Gate {Holdings} Limited DOB24548
cngland and Wales

Vigilis (Holdings) Limited 09825851
England and Waleg
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Schedule 2
Proparties
Registerad Land

None at the dale of this Deed

Unregistered Land

Noneg af the dale of this Deed

PROUECT GASTLE - SUPPLEMENTAL DEBENTURE (EXECUTION VERSIONIDOOX 30
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Schedule 3
Secured Shares
Chargor Name and registered number of Number and ciass of shares
Subsldiary

EGV {Haldings) Limited  Eaton  Gate  {Holdingsy Limited 700 A Ordinary Shares
(09824548) 300 B Ordinary Shares

Vigilis {Holdings) Limited {(08825851) 700 A& Crdinary Shares

300 B Ordinary Shares
Eaton Gate (Holdings) Faton Gate MGU Limited (09825821 250,000 Ordinary Shares
Limitad Artsure Limited (10637275) 1 Ordinary Share
Broker Express Limited (10788327) 1 Ordinary Share
Eaton Gate Direct Limited (10837138} 1 Ordinary Share

Eaton Gale Neweo Limited {10562242) 1 Ordinary Share

PROJECT CASTLE - SUPPLFMENTAL DEBENTURE (EXECUTION VERSION).ROCX 37
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Schedule 4

Kay-man Policies

Chargor Insurer Life Date of Policy Amount of cover
assured policy number
Life Critical
Blness

PROJECT CASTLE - SUPPLEMENTAL OEGENTURE {EXEBCUTION VERSION).DOCX 38
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Schedule 5
Key-man Policies
Part 1 - Form of notice of assignment
Te: 4
Dated: €
Dear Sirs
The Key-man policies described in the attached schedule (Key-man Policies)

We hereby notify you that we have assigned absolulely, subject to a provise for re-assignment on
redemption, 1o Investec Bank plc (Security Agent) as security frustee for itself and others alf cur right,
title and interest in and to the Key-man FPolicles pursuant to a security agreemant made betweaen us and
the Security Agent {the Security Agreement).

We hereby irrevocably and uncenditionally authorise and instruct you upon receipt of a natice from the
Security Agent confirming that a Declared Defauit (as defined in the Security Agreement) has occurred:

1 without notice or reference io or further autherity from us and witheut enguiring as to the
justification or the validity of those instructions, io comply only with any instructions from time to
time received by you from the Security Agent reiating 1o the Key-man Pdlicies (or any of them);
and

2 o pay all sums payable by you under the Key-man Policies (or any of them) directly o the
Security Agent at such account as the Security Agant may specify from time {o time.

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

The provisions of this notice {and any nen-contractual obligations arising out of or in connection with i)
are governed by English law.

Yourg faithfully

for and on behalf of
% Limited

392771312 38
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The Schedule

Polley Insured Life assured Amount of cover Date of policy
Number
Death Critical
liiness
] $ $ ¢ ¢ ¢

[Altach form of acknowledgment]

F0E7F 112 40
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Part 2 - Form of acknowledgement

To Investec Bank plc
30 Gresham Street
EC2V 7QP

To: [narme of Chargor] (Chargor)
[address]

Dated: €

We acknowledge receipt of the notice of assignment (Notice) of which the above is a duplicate. Tarms
definad in the Notice shall have the same meaning when usad in this acknowledgement, Wae confirm

that:

(8}

there has been no amendment, waltver or release of any righ!s or inferests in any Key-
man Policy since the date of such policy;

we will not agree to any amendment, waiver or release of any provision of any Key-man
Folicy without the prior written consent of the Security Agent,

we shall act in accordance with the Notice;

as at the date of this acknowledgement we have not récelved any nolice of assignment
or charge of the Chargor's inferest in any Key-man Policy or the proceasds of any Key-
man Policy in favour of any other parson; and

we do not have and have net claimed or exercised any right or claim against the Chargor
or exercised or altempted to exercise any right of set-off, ceunterclaim or other right
relating to any Key-man Policy,

The provisions of this acknowledgement (and any non-contractual chligations arising out of or In
connection with it) are governed by English law,

For and on behalf of
linsuranca company]

3GIITI-2
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Schedule 6
Relavant Agraements
Part 1 - Form of notice of assignment
To: é
Dated: &
Dear Sirs
The agreement described In the attached schedule (Agreement)

We heraby notify you that we have assigned absolutely, subject to a proviso for re-assignment on
redemption, to Investec Bank plc (Security Agent) as security frustee for itself and others all our right,
titte and interest In and to the Agreement pursuant io a security agresmeni made between us and the
Security Agent (the Security Agreement).

We hereby Irrevocably and unconditionally authorise and Inglruct you upon receipt of a notice from the
Security Agent confirming thai a Declared Default {as defined in the Securlty Agreement) has occurred:

1 without notice or refarence {0, or further authority from us and without enquiring as to the
justification ot the validity of those instructions, to comply only with any instructions from time to
time raceived by you from the Security Agent relating to the Agreement and any rlights under or
I connection with the Agreement; and

2 to pay all sums payabie by you under the Agreement directly to the Securily Ageni at such
account as the Security Agent may specify from time to time.

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

The provisions of this notice {and any non-contraciual obligations arizsing out of or in connection with it)
are governad by English law.

Yours faithfully

for and on behalf of
4 Limited
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Date

- Parties

Description

D

$

[Attach form of acknowigdgment]

27042
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Part 2 - Form of acknowledgement

To: Investec Bank ple
30 Gresham Street
EC2V 7QP

Tor [name of Chargor] (Gharger)
[address]

Dated: ¢

We acknowledge receipt of the notice of assignment {Notice) of which the above is a duplicate. Terms
defined in the Nelice shall have the same meaning when used in this acknowledgement. We confirm

that:

(a)

(b)

there has been no amendment, waiver or release of any rights or interests in the
Agreement since the date of the Agreement;

we will not agree to any amendment, waiver or release of any provision of the
Agreement without ths prior written consent of the Ssecurity Agent;

we shall act in accordance with the Notice:

as at the dats of this acknowledgement we have not raceived any notice of assignment
or charge of the Chargor's interest in the Agreement in favour of any other person;

ag at the date of this acknowledgement, we are not aware of any breach by the Chargor
of the terms of the Agreement; and

we do not have and have not claimed or exercised any right or ¢laim against the Chargor
or axercised or aitempled to exercige any right of sel-off, counterciaim or other right
relating fo the Agreament.

The provisions of this acknowledgement (and any non-contractual obligations arising out of or in
connection with it) are governed by English law.

For and on behalf of

¢

392771312
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Schedule 7
Relevant Policiss
Part 1 - Form of notice of assignment
To: linsurer)
Datad: ¢
Dear Sirs
The insurance policles described In the attached schedule {Relevant Policles)

Wa hereby notify vou that we have gssigned absolutely, subject to a proviso for re-assignment on
redemption, io Investec Bank plc {Security Agent) as security trusiee for [iself and others all our right,
litle and interest in and to the Relevant Policies pursuant to a security agreement made between us and
the Security Agent (the Security Agreemant).

We hereby irrevocably and unconditionally authorise and instruct you upon receipt of a notice from the
Security Agent confirming that 2 Declared Default (as defined in the Security Agreement) has occurrad;

1 without notice or reference to or further authority from us and without snguiring as to the
justification or the validity of those instructions, to comply only with any instructions from time to
time received by you from the Security Agent reiating to the Relevant Policies {or any of them},
and

2 to pay ali sums payable by you under the Relevant Policies {or any of them) directly to the
Security Agent af such account as the Security Agent may speclfy from tima to Uma.

Flease sign and return the acknowledgement attached to one enclosed copy of this notice to the Security
Agent and the other copy fo us.

The provisions of this notice (and any non-coniractual obllgations arising out of or in connection with it)
are governed by English law,

Yours faithfully

for and on behalf of
¢ Limited
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Date of policy

Insured

Policy type

Policy number

L 4

¢

¢

¢

[Aftach form of acknowledgment

JATHE2
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Part 2 - Form of acknowledgement

To! Investec Bank plc
30 Gresham Street
EC2V 7QP

To [namea of Chargorl (Chargor)
[address)

Dated, 4

We acknowledgs receipt of the notice of assignment (Notice} of which the above is a duplicate. Terms
defined in the Notice shall have the same meaning when used in this acknowledgemeant. We confirm

that:

(a)

there has been no amendment, waiver or release of any rights or Interests in any
Relevant Policy since the date of such policy;

wg have noted the Security Agent's interest as mortgages and first loss payee on each
Relevant Policy,

wa will not agree to any amendment, waiver or release of any provision of any Relevant
Policy without the prior written consent of the Security Agent;

we shall act in accordance with the Notice;

as al the date of this acknowledgement we haves not received any notice of assignment
or charge of the Chargor's intsrest in any Relevant Folicy or the proceeds of any
Relevant Policy in favour of any other persen; and

we do not have and have not claimed or exercised any right or ¢lalm against the Chargor
or exercised or aitempted to exercise any right of set-off, counterclalm or other right
relating to any Relavant Policy.

The provisions of this acknowledgement {and any non-contractual obligations arising out of or in
conneclion with it) are governed by English law,

For and on behalf of
linsurance company)

kLR R
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Schedule 8
Blockead Accounis

Part 1 - Form of notice of assignment or charge

Ta: [inserf name and address of account holding institution]

Dated:

Dear Birs
Account number; $ {Blocked Account)
Sort code: ¢
Account holder: ¢ Limited

We hereby notify you that we have charged by way of first fixed charge to [nvestec Bank pic (S8ecurity
Agent) as security trustee for itself and others ali our right, title and interest in and to the monies from
time to time standing to the credit of the Blocked Account,

We hereby irrevocably and uncenditionally authorise and instruct you:

1 to hold all monles from time o time standing to the credit of the Blocked Account to the order ¢f
the Security Agent and accordingly to pay all or any part of those menies to the Security Agent
{or as It may direct) promplly following receipt of writlen insiructions from the Security Agent to
that effect;, and

z to disclose to the Security Agent such information relating to us and the Biocked Account as the
Securlty Agent may from time to time request you (0 provide.

We aiso advise you that:

(a) we may not withdraw any monies from the Blecked Accouni without first having
obtaingd the prior wiitten congsent of the Security Agent; and

{b) the provisions of this notice may only be revoked or varied with the prior written consent
of the Security Agent.

Please sign and return the acknowledgemant altached to one enclosed copy of this nolice to the Sacurity
Agent and the aother copy to us.

The provisions of thig notice {and any non-contraciual obligations ariging out of or in connection with it}
are governed by English law.

Yours faithfully

for and on behalf of
4 Limited

[Aftach form of acknowledgment)
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Part 2 - Form of acknowledgement

To! Investec Bank ple
30 Gresham Street
EC2v 7QP

To [name of Chargor] (Chargor)
lagdress]

Dated: ¢

We acknowledge receipt of the notice of assignment or charge (Notice) of which the above is a
duplicate. Terms defined in the Notice shall have the same meaning when used in this
acknowledgement.

We confirm that;

{a) we shall act in accordancs with the Notice;

{m as at the date of this acknowledgemsnt ws have not received any notice of assignment
or charge over the Chargor's interest in the Blocked Account in favour of any cther
person, and

{c) wa will not exercise any right of combination of accounts, set-off or fien over any monies

standing to tha credit of the Blocked Account,

The provisions of this acknowledgement (and any non-contractual obligations arising out of or in
connection with it) are governed by English law.

For and on behalf of
laccaunt holding instifution)
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Schedule 9
Unblocked Accounts

Part 1 - Form of notice of asslgnment or charge

To {fnsert name and addrass of account holding institution]
Account number: L4 {Account)
Sort cods: ¢
Account holder: 4 Limnited

We hereby notify you that we have charged by way of flrst fixed charge to Invastec Bank plc (Security
Agent) as securlly frustee for itself and others all our right, title and inferest in and (¢ the monies from
time 1o time standing to the cradit of the Account pursuant to a security agresment made betwesn us
and the Securlty Agent (the Security Agreement),

Wa hereby irrevocably and unconditionally authorise and instruct you upon receipt of a notice from the
Security Agent confirming that a Declared Default {as definad In the Security Agreement) has ocourred;

1 to hold ali monles from time to time standing to the credit of the Account to the order of the
Security Agent and accordingly to pay all or any part of those monles to the Sscurity Agent {or
as it may direct) promptly following receipt of written instructions from the Securily Agent to that
effect; and

2 io disclose fo the Ssecurity Agent such information relating to us and the Account as the Security
Agent may from time to time request you 1o provide,

By countersigning this notice, the Security Agent authorises you to permit ug to withdraw and otherwise
deal with funds standing to the cradit of the Account until;

{a) vou receive a notice in writing o the contrary from the Security Agent confirming that a
Ceclared Dafault {(as defined in the Sscurity Agreement) has occurred;

{b} a petition is presented for a winding up order In respect of us or an application is made
for an administration order in respec! of us,

(whichever occurs first}.

Pigase sign and return the acknowladgement attached to one enclosed copy of this notice to the Security
Agent and the other copy fo us.

The provisions of this notice (and any non-coniraciual obligations arising out of or in connection with it)
are governad by English law.

Yours faithiully

for and on behaif of ¢ Limited

Countersigned for and on behaif of
the Security AGENE e e e

[Aftach form of acknowfadgmeni]
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Part 2 - Form of acknowledgement

To! investec Bank plc
30 Gresham Strest
EC2v 7QF

To: [name of Chargor] (Chargor)
leddress]

Dated: 4

We acknowledge receipt of the notice of assignment or charge {Notice} of which the above is a
duplicate. Terms dsfined in the Notice shall have the same meaning when used in this
acknowledgement,

Wa confirm that:
{a) we shall act in accordance with the Notles;

{b) fas at tha date of this acknowledgement we have not recelved any notice of assignment
or charge or other security over the Chargor's Intersst in the Account in favour of any
other parson; and]!

{c) we will not exercise any right of combination of accounts, set-off or llan over any monies
standing to the cradit of the Account,

The pravisions of this acknowledgement (and any non-contractual obligations arising out of or in
connection with it) are governed by English law.

For and on behalf of
laccount holding institution]

' Limbs {b) and (<) not fo be included in the rotice to any bank in favour of which Permitted Security {under limb {1} of thel definilion)
has bean granted

W2FTIH-2 a1
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Schedule 10
Form of Security Deed of Accesslon
This Deed |3 made on 4
Between

{1} EGV {(Holdings) Limited (registered in England with number 12242888) for itsaif and for the
Chargors (Parent);

(2) 4 (registered in England with number 4) (Acceding Chargor), and
(3) investec Bank plc as security trustes for the Secured Partlgs {Securlty Agent).
Whereas

{A) This Deed is supplemental to a supplemental debenture dateéd 4 belween, inter alia, the Parent,
the Chargors and the Security Agent (Supplemental Debenture),

{B) [The Acceding Chargor has also entered into an Accession Deed to the Facilitfy/ies] Agreement
on or about the date of this Security Deed of Accession and by doing $0 appoints the Parent as
Its agent on the terms set out in the Accession Deed].

It iz agreed
1 Definitions and Interpretation
1.1 Definitions
(a) Save to the exteni otharwise defined in this Dead, lerms defined in the Supplemantal
Debenture have the same meaning when used in this Deed.
(b} In this Deed, Secured Shares msans all shares present and future held by the
Accading Chargor or the Parsons listed in Schedule 3 (Sscured Shares) to this Deed.
1.2 Interpretation

Clauses 1.2 (Interpretation), 1.3 (Third party rights), 1.4 (Administration), 1.5 {incorporated
terms), 1.6 (Property), 1.7 (Present ard future assets), 1.8 (Fixed security) and 1.9 (No
obligations} of the Supplemental Debenture are incorporated in this Deed as if they were set
out In full in this Deed, but so that references in those clauses lo this Deed shall be construed
as referencas to this Security Deed of Accession,

2 Accession of Acceding Chargor
2.1 Accession

The Acceding Chargor agrees {0 be a Chargor for the purposes of the Supplemantal Debenture
with Immadiate effect and agrees to be bound by ail of the terms of the Supplemental Debenture
as if it had originally been a party to it.

382771392 52
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Covenant to pay

The Acceding Chargor covenants with the Securlty Agent as security trustee for the Secured
Parties that it will pay and discharge the Secured Liabiliies when they become dus for payment
and discharge in accordance with the terms of the Finance Documents.,

Charging provisions

Ali Security created by the Acceding Chargor under this Deed is:

(a) & continuing security for the payment and discharge of the Secured Liabiities:
(b} granted with full tille guarantaee;

(c) grantad in respect of all the right, title and interest (if any), present and future, of that
Chargor in the relevant Charged Property; and

{d) granted In favour of the Security Agent as security lrustes for the Secured Parties and
tha Security Agent shali hold the benefit of this Deed and the Security created by or
pursuant to it on trust for the Secured Parties.

First legal mortgages

Tha Acceding Chargor charges by way of first legal morigage the Properties described in to
Schedule 2 {Froperties) to this Deed.

Assignments

(a) The Acceding Chargor assigns absoluiely, subject to a proviso for re-assignment on
redemption all of its rights, title and interest from time {0 tim& under or In respect of:

(0 the Relevant Agreements lo which it is a party;
{ii) the Relevant Policies to which it is a party;

(i the Key-man policies to which it is a party including but not limited to the policies
of insurance described in Schedule 4 (Key-man Policies) of this Deed,;

{iv) any Hedging Agreemants to which it is a party,

(v} each Blocked Account, any amount standing to the credit of each Blocked
Account and the debt represented by each Blocked Account;

(v} gach Unbtocked Account, any amount standing to the credit of each Unblocked
Account and the debt represented by each Unblocked Account; and

(il each and avery sum from time to time paid or payable by any member of the
Grouip for the time being fo & Chargor;

together with, in each case. all other Related Rights thereta.

(&) The Acceding Chargor shall remain fiable to perform ali its obllgations in relatton to each
Unblocked Account, each Blocked Account under the Key-man Policies, each Relevant
Agreement, and each Relevant Policy.
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Notwithstanding the other terms of this clause 2.5, prior to the occurrence of a Declared
Defauit which ls continuing, the Acceding Chargor may, subject to the other terms of
the Finance Documents, continue fo exarcise all and any of is rights under and In
connection with the Relevant Agreement, the Relevant Policies, the Key-Man Policies,
each Unblocked Account and the sums referred to in clause 2.5{a}(vi} above.

First fixed charges

The Acceding Chargor charges by way of first fixed charge:

(a)

all interests and estates in any freehoid, leasehold or commonhold property now or
subsequently owned by it (other than any freehoid, leasehsoid or commonhold property
effectively charged by way of legal mortgage under clause 2.4),

all licences to enter or use any Securad Property to the extent held by the Chargor;

the benefit of ali other agreements, instruments and rights relating to its Secured
Froperty,

all plant, machinery, vahicies, computers, office and other equipment, all furniture,
furnishings, fittings, equipment and {ools and any removals or replacement of them,
(excluding any for the fima being forming part of the Acceding Chargor's stock In trade
or work in progress) (logether Chattels) present and future and the benefit of all
coniracts, licences, warranties, maintenance coniracts relating o them and any
renewals and replacemants of them;

the Secured Shares (inciuding those listed in Schedule 3 {Secured Shares) to this
Deed;

the Investments;

all of its bogk and other debts and monetary clalms and thelr proceeds {(both collecied
and uncallected) (together Debis);

{other than 10 the aextent effectively assigned under clause 2.5) each Blocked Account,
ali monies from time to time standing to tha credit of each Blocked Account and the debt
represented by each Blocked Account;

{other than to the extent effectively assigned under clause 2.5} gach lnblocked
Account, all monies from lime to time standing to the credit of sach Unblocked Account
and the debt represented by each Unblocked Account;

all its Intellactual Property:
all its goodwill and uncailed capital;

{other than to the exteni effectively assigned under clause 2.5) the Hedging
Agresments;

{other than to the extent effectively assigned under clause 2.5} the Reievant Policies;

the benafil of ali Authorisations held or utllisad by it in connection with its business or
the use of any of its agsets and the right to recover and receive compensation payabis
in respect of any of tham; and
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(o) to the extent that any assignment in ¢lause 2.5 is ineffective as an assignment, the
assets referred to in that clause,

together with, in each case, all other Related Rights therelo.
Floating charge

(a) The Acceding Chargor charges by way of first floating charge all s assets and
underiaking wherever located both present and fuiure.

(b The floating charge created by clause 2.7(a) shall be deferred in point of priority to all
fixed Security valldly and effectively created by the relevant Acceding Chargor under
the Finance Documents in favour of the Security Agent {(as trustee for the Secured
Parties) as securily for the Secured Liabilitles

Quallfylng ficating charge

This Deed contains a qualifying floating charge and paragraph 14 of Schedule B1 fo the
insolvency Act 1986 applies to the floating charge created by or under this Deed.

Consent of existing charging companies

The Chargors agree o the terms of this Deed and agree that its execution will In no way
prejudice or affect any Security granted by any of tham hy or under the Supplemenial
Debenture,

Security power of attorney

The Acceding Chargor, by way of securily, irrevocably and severally appoints the Security
Ageni, each Receiver and any of thelr delegates or sub-delegatas to be Hs atforney with the full
power and authority {0 exscute, deliver and perfect all deeds, instruments and other documents
in its name and otherwise on its behalf and to do or cause to be done all acts and things, in
each case which may be reguired or which any atiorney may in its absolute discretion deem
necessary or appropriate for carrying oud any obligation of the Acceding Chargor under or
pursuant to this Deed or generally for enabling the Security Agent or any Receiver to exerclse
the respeciive powers confarred on them under this Deed or by law. The Acceding Chargor
ratifies and confirms whatever any attorney does or purports fo do under its appointment under
this clause.

The Security Agent, each Receiver and any of their delegates or sub-delegates shall only be
able to exercise a power of attorney under this Deed;

(a) following the occurrence of an Event of Defaull which is continuing; or

{9 if the Acceding Chargor has failed to comply with any obligation which it cught or has
agreed to do under this Dead and which it has failed t0 do within 5 Busingss Days
following a request from the Security Agent to underiake such execution or action.

Motices

The Acceding Chargor confirms that its address details for noticas in relation o clause 24
{Notices) of the Supplemental Debenture are as follows:
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Address: L

Facsimile! %

Attentlon: ¢
6 Counterparts

This Deed may be exgcuted in any number of countarparts and this has the same effect as if
the signatures an the counterparts werg on a single copy of this Deed,

7 Governing law and Jurlsdiction

Clause 32 (Governing law} of the Supplemental Debenture shall be incorporated in this Deed
as If set out here in full but 50 that references to the Supplemental Debenture shafl be construed
as references fo this Deed,

This Deed has besen enfered into as a deed on the date given at the beginning of this Deed.
Schedule 1

Properties

Schedule 2

Secured Shares

Schedule 3

Key-man Policies

SIGNATURES TO THE SECURITY DEED OF ACCESSION
Parent
[Insert execution block]
Chargors
[Insert execution block]
Security Agent

[Insert execution block]
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EXECUTION VERSION

SIGNATURES TO THE SUPPLEMENTAL DEBENTURE

Parent
Executed as a deed by )
EGV (Holdings) Limited (IR .

acting by a director In the presence of

Qriginal Chargors

Executed as a deed by )
EGV (Holdings) Limited T . N ...
acting by a director in the presance of 1 Director

Signat'ure of withess

JAA.. LBE
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EXECUTION VERSION

Executed as a deed by )
Eaton Gate (Holdings) Limited )
acting by a director in the presence of )

Signature of witnass
Neme ... LA LIRS

AJArass ..o

Executed as a deed by ) -

Vigilis {Holdings) Limited )OSR o rrrvrrresrrrossrarrresrel SNUNURRRRN
acting by a director in the presence of ) Phrector

Signature of witness ™
Neme LAV, MBERO L

Address ..
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The Security Agent
Investec Bank plc

By:
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