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Registration of a Charge

Company name: HAMSARD 3414 LIMITED
Company number: 10241426

XoJT5M2Y

Received for Electronic Filing: 15/11/2016

Details of Charge

Date of creation:  11/11/2016
Charge code: 1024 1426 0001
Persons entitled: RBS INVOICE FINANCE LIMITED AS SECURITY AGENT
Brief description:
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

Electronically filed document for Company Number: 10241426 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: SHOOSMITHS LLP, SOLICITOR FOR THE CHARGEE

Electronically filed document for Company Number: 10241426 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10241426

Charge code: 1024 1426 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 11th November 2016 and created by HAMSARD 3414
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 15th November 2016 .

Given at Companies House, Cardiff on 16th November 2016

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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EXECUTION VERSION

THIS DEED ismadethe V) dayof NoOV b er 018

'EETWQEN

X _THE COMPANIES: whose names and {agis‘zared offices arg spaclflad in Sehadule 1 to this Dead
~ {each ah "Original Ohiigor arid together tha “Original Ghllgors_ Y and - '

2. RES INVOICE FINANCE LIMITED, élc'umpariy'\m;arpdrated in England and Wales'(cﬂmpany- '
number 00662221} whose reglstered office is al Smith House, FO Box 50 Elmwood Avanue,
Feltham, Middlesex, TW13 7QD (lhe "Security Agent’) as agent and trust&e for the Finares -
F’arlies {as deitne-:i 1} ‘the Fac ity Agroemient refeired 1o Below).

o BAG‘KGRQUND-

"iA) 'The Gngmal Obllgors eniar nto th|s Deed in connection: wwlh the Flnamce Do-::umenis (as
‘definad in the Facility Agreemem referred to beiow). -

{B) Ris intended that this document fake effect as a deed notwﬁhslandsng the fact mat a Parymay

-only exen::u‘ce |t nder hand.
“The Parties. agree as foliows:
1 INTERPRETATION -

14 Definitions

Inthis Deéd the fallowing definitions apply-

. “jecession Deed”

- "Account™

“Additional Obligor” -

" “Charged Property”

€U Regilation”

“Eacility Agreement”

' "Floating Charge Property”

4 deed subslantlal\y in the fc:rm set out in. Part A,
Scheduls 6.t Addiional Obiigors);

{a). the accounts [if'any) with the details listed under

the heading “Accounts’ in Schedule 2 or such
other account or actounts as the Security Agent
gy Trom time to timé designale:in writing,; and

(b} - all Related Rights;

& company which becomes an Additional OBligor in~

~ accordance with clause 23 (Gha‘ngﬁs io Parties);

" all thie assets of each Obligor wkich from time to lime are..
the subject of the securily created or expressed o be

treated in favour of the Security Agent by or pursuant to:

‘thig Daed

“the. Council of the * Europsan Union Regulation

1 346!2’0001E.C’ or instlvency proceedings

receivables f;nance agreerment dated on or about the -

date of this Deed ard made between, arfiangst others,
- the Security Agem an::E tha- Chargors

has the meaning givan in-clause 4.1, 15

DS 1E098 - B 0 - 015008



"Insurance Policy"

"'_I'ntel'lem'ual Property Rights™

“Intercreditor Ag résment”

“Investmenit Derivative Rights"

"Investments".

“lssuer”
ALPA 1925

“Material Contracts”

_ "Nb'n-v;ésﬁn'g' Debts”

any poliey. of insurance and covel note in which an

Obnligor may f'rom-tim'e totime have an inlerestf

_-{a} all ‘pregent and fuiure palents lrade marks

" service - marks, -:iemgns busmess ‘Rarnes,
_edpyrights, design rights, moral rights, invenlions, }
* confidential _information, knowhow and other

- intellectual praperty rights and interasts, whethar
registered or unregistered (inciuding any specifisd
Gppositi its riame under the heading “Intellectual

~ Property Rights” in Schedule 2);

(b)) the benafit of all spplications and ighls te’ use

such assets and.

(o) all Related Righits;

the intercreditor agreement dated on or about the date of
this- Deed ‘and made belween, among others, the

_ Chargors; the . Secunty Agem and Mecbeus &quty-
Partners [V LP; :

all dividends, interest or dislributions and all athar rights.
and benefits of an incoma nature accruing af any time in
respect of any Investment

{a) any smcks,'shares; d_ebe?n:t'ures:!"ba'nds,. warranis -

_orother securities, whether held directly by critg.
the order. of an Obligor or by any trustee, fiduciary
or ¢clearance sysfem on.its behalf {including any
specified opposite 18 namé under the: heading
“Shares™ in Schedule 2 orin any Accession
Desd); and ' : o

{5} all Related R\ghts (mcludlng all nghis agalnst any o
“lrustee; fiduciary or c\ear;ance System); '

the issuér of aﬁy'lnvestment;_

the Law of Property Act 1925;

{a) the agreements (if any) listed opposite its name

uider the heading “Material Contracts’ in’
Schedule 2. '

_ (o)  anyother contract entered into by an O'E)'lig::r that

may fromm time to time be sdant fied in writing by the
Security Agmt a5 a Material Contract; and.

(¢! all Ralated Rights;

-zl Debts. which fail to vest in ihe Sec:unty Adent under

the Facility Agreement

DS 11808 » 6.0+ 101130



“Qbligor™

“Pa”y“ :

]

' "Blan aﬁd_ Machinery'

"Real Property’” -

) i‘Ret:eiver'*

“Resignation Letfer”

"Related Rights!"

“Secured Obligations”™

means an Original Obliger or an Additional ‘Obligor
unless it has ceased to be an Obligor In accordance with.

“clause 23 (Chariges (o Fartias);
& peity to this Deed;

(&) all Bquipmeitt, machinery, plani, computers, office

eguipment, vehicles and all othar essets of a
gimilar hatute which are now, or al any time after
fhe-date of this Déed becorie, the pmgeﬂy of an
Ob!lgnr and-

R allﬁReiai‘ed Rights;

() any reehold, leasehold -or other immovable
property (ncluding the propery. {if eny) specified.
apposite its name in Scheduls 2); and

(B} any buildings, erections, fixtures or fitings from

“time to lima situated an of forming part of siich
property (mcludmg any trade fidures and fﬁ%mgsj._ '
- and

(¢} all Related Rights;
- & receiver, manager, adm_inié't'rator' 'dr'adminiétrativé_
‘teceiver appainted pursuant to- the provisions of this -
" Deed or any applicable law; : :

& fetter substarilially: in the form set out ifi Schaduie 7
(Form of Resxgnafmn Leifer);

'an relation to any assef

(&) the orocesds of sale of any part of that assel:

{b). - allrights uncer any licence, agresmant for-s’;i%e or
- agreement Tor lease in respect ot that agsat;
€. alf rights, benefits, -c_faim's,'cont'ract's'-,i_ warrarities,
rermedies, security, indemnities 6r covenants for
- title in respect of that asset; and -

'(’d_):_ any income,, mcneys and  proceeds pald ar
'payabie in respect of that asset;.

all pres&nt and fu%ure obligations and Iaabmties (whether'

~actual or contingent -and: whether owed jointly or

severally, @s principal or surety andior. in any other
capacity whatsoever) owad by an Chligor to the Finance-
Parties under or -in. condeclion with - thé Finance .
Documents: together Wwith all costs, charges and
expenses ingurred by the Finance Parties in connection

CIMETIB008 . B A 3YE
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1.2.1-

122

123

124

with the. prfj'tectlr:-n ﬁresemafam or-enforcainent of its
".respaclwe rights tnder the Finance Documents;

"Sccufity Perlod” tha per\ad Baginning on the date of th|s Deed and-
R ' : endir’lg on“the daté on which thea Sectired Obligations:.
“have bean uncondlllona!ly and wrevacably repaid and.
discharged in full and no Lender has any- eblzgataon frel

advance monizstoa Chargar

: __'_"‘.’Subs-idiaﬁ}“ : a 5ub51dlaw undertakmg wdh ifi the maafii ng Uf 5ect|on -

1162 of the Dumpan &5 A::i 2005

. -Interpa"ataban

Terms defined in the Faczlz[y Agreement hau‘a fhe same meamng in this Deed unl&ss gwen a

: dlﬂaren’i maanlng in th;s Deed

The fproviSEcin's of clause 1 2 ﬁnferpriefatfﬁn)' of the Facilty Ag'rée'm'éht apb]y to this Dasd as
Ahough they were set oul in fiill in this Deed, except thiat references ol tha Fagility Agrsement '
. will-big :ons‘crued as refererices to this Deed:

In this Daed:.
Cg) - tClearance 'syéﬁem means a perscn Whiose busmass is or mcﬁudes ?he provisi 6 af
' -Clearance services of seaursty accounts or any nommee or demsatary for that persun
" and : :
by -'-'un eas the: mnte;u otharwise raqulras any refararsca to Charged Pruperty inciudes

-any. pan of that Charged: Property, any proceetﬁs of that Chargeci Prcperty and smy .
present . future assats of that type. - :

"Any &evemant by ar Chiligor under this Deed ramams i fsrce- durmg the: Sacunly Period and ig .

: _--.gwen ft;:r the beneﬂt of the Securlty Agent::

126

127

128

“The terms of arw fln;ance a;‘rangements belween the par‘taes ‘:o this Deed are mcczmoraied i
1his Diead to the extent required to enstre that any disposition-of Real Property contained in
“thiis. Dead s a valid digposition n: acecrdance Wity 5e~:t|m 201y of the Law cf Property
_ (Mis::ellamenus F’mvs*smns} Act1 QBQ :

Urlgss expressly prowded to the contrary in thls Deed a person who is no’t a F’arty has ne right. o

undsr the Contracts {Rights of “‘F‘hlrd Partles} Bct 19@9 to sniforce orio emmy the benc—;f‘ t aof any

termof this Deed

- ..Natw ithstanding any terms of this Deed the mnsent @f any person whu :f nc:s!, 8 Party s not .
_ requlred 1o rescing of vary this Deed at- any time, .

"Eath. Obisgor 5 GhEIgE!IGHS under this Deed are jmnt snd severa!

BT CIMSTTE080 5 1T ImE
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13 General

31 The Secunty Agent hulds the t:rer;eflt of this Dged. on trust farthe Fmance F‘artses

‘132 _.The fact tF“lal o c)r m(:ompl&te datal!s m?f any: E:harged Pmparty srs msarted m Schsdt le 2

1333 IFan Oizllgor assngﬂs an agr@ement tnler (his Deed anttha assugnmsnt orcharge breaches a
term of thal agreement because a fhnrd party's mnsenl has not been cbtginad: :

a} ~ that Db iger must nr:;lzfy the Secuntyﬁgentammedlalaiy

B v unless the Secun!y Agent otherw;se reqmres that Di:! ga:»t must usa a\l reasunabie
' endeavuurs tci: obtam Ihe consent as seon as practicable; :

) B that Dbllgar muist: pramptly sumﬁly the Secursly Agent wﬁh 2 ci:py bf the cansent.
- abtaingd by it :

'cuvmqm 10 PAY

_ _Each Ob!igor cavenants that it wull pay. and dlscharga ihe Secumd Obhgailons to the Sacuﬂly Agent ag
and when the same are due.. ' .

-G.UARANTEE-AND IMDEMNITV '
: 'Giu'arantee--an-tf'ih'd'émnéiy'
Each thgnr rrrevacably aid uncondntlnna!iy jomtly and several

' a) E _-guaraniees to the Secunty Agenl punclu&l per‘formame by eac*,h other Obl\gm‘ of the Sacured :

o _-thgations _

' :'k:i}' : undertakes ‘with the Secunty Agenl that whenever ar‘zolher Dbilgnr doss hot pay any. of ihe

Becured Obligations, that Otligor shall imred: ately an demand paj,! thatl amaunt ag ifit was the:
'-prmc[pal obllgor and

CEY - Egrees with: the ‘Security Agent ‘that I .ahy Obilgafibh guaran.teéd by it is ar bacomes

unenlorceahls; invalid or illegal, it will as-an independent and primary obligation; mdemmfy the
-Security Agent immed ata!y on-damand against any cost, loss or liability It incurs as.a result of

~ “an-Obligor ot paying any: amount which would, -but-for such unenforceabiity, nva%:dlty or . |
llegality; have: been payable by it on the date when it would ‘have been dus. The: amuunt- '

“payable by an Obngor under this mdammly will not exceed the amount it would have had to pay
-under thls Ciause 3 1if the amotnt claimed had been rec-:we»rabla an the basls of a guaran'tee .

SIGRANT ch secumw
: Charges

--j'Each Chligar with: fult titfe guarantee m accnrdan::e with the Law of Pmparty (Mlscallanenus F‘mwswcns)_

Act 1884 charges in favour of the Security: Agenl as canlmu ng security for the paymenl am:l dlscharge -

- ofthe Secured Dbl:gataons

':'4;_.'1\’1" by way of IegaE mnrtgage the Feeal Properiy now: csr al any tama aﬂar the date of thns Deed'

balaﬂgung to that: Db!lgur

DS 7T 8060 B 0, s

R



a3

4.1.3 -
- Mﬁchmaw i its’ pnsseasu:m

by way of fixed charge, ‘any Real Property. now or at any time atter the dale of this. Déed-
bislonging fo that Ghiig{}r-'(fithér than-pmper’ly charged unde-r-‘étéusé--@ 1.4 :ahov'e’)‘;

by wag.' of fixed charge all Piant and Machmew owned by it and Il’S mterest in any Planland' _

. _bvw'a‘y. nf'ﬁx’ed chiarge, other fhan’thﬁﬁe V:ﬂidly-ﬁnd-'éﬁentmly;'a-ééigned_' under clause 4:3, -

f:ajj': .' T prasant and fulura inveslmenis Owned b:.r !t
._ Byl investment Derwalwe Hsghts owried by it
5 c} '-where any investment 1 hefd ma syslem fér the de-posm and selllement t::f Iransactlnns

a _m investments, -alf rights agamst the operator -of such syslem ofapy participant’ i
: respect of suck Investiment, :

by way -:~f f wed charge all present and 1uture Eniai!ectual Pmpeﬂy Raghts owned by |t

1 'by way of fixed charge al of its raghls in respect of any amount standmg 0 the credit of any-"

_ --Acccnunls held by it anrd the debt represented by Ihase Accounts

4110

RRES

By way of fuxed charge, |ts gcndw;lE

- by way of fixed chaFge the unca!ied capﬁal of that thger

by way of. fixed charge, all nghts mteresls and claims in: the Ensurance Po! f::les mher than--

those: vaﬁdly and effectively assugned utider clause 43,

by Way of fixed: charge all nghts interests and clams m the Ma‘ier aa Contracts r::ihe[ than y

: _those v‘aladly and. affadwely assigned under clause 4.3

by way of ﬁxed charga %the benefrts of all Emnt;es consents and. authansatluns held in

tohnection with its business. or the use a’f any Gharged Property. and the nght 16 any'

4112

4

SRR

4115

3campansatlon m raspect of any of them; .

by wgy of fixed f:,harge al\ fights, rntarests and ciau‘ns it any pans;un fund now orin ihe fulure- _

by way. of: ﬂxed charga the benaﬂt af any hadgmg arrangements futures iransactlons or

"treasury instruments;
'by way. nf ﬂxed charga all Nun‘vestmg aabts and lhalr Re!ated R!ghts and

by way of ﬂoat ng- charge, the whole mf ite underi:akmg and assels pr&sent and future nther :

than any agsets: val;diy and- efféctively. mortgaged, charged o assigned by way of security

"(whether at iAW ar in equ&ty} by Ihts Deéeq Ethe‘ "F‘!cating charge Pfonerty")
'-Quaufymg Flmalmg C:harge
.-Paragra‘pn 14 of ﬁchedu 481 of the Insolvericy Act 1986 shall apsly to any floating charge treated by
. this Deed and. the floating charge created under this Deed is & quahfymg ﬂoatmg r.:narge for these

S 'pLEFpC'SES

' .Secunty. Ass’i‘g'n'mén't |

“Esch Obligor with sl tille guarartee assighs absolutely to the Security Agent, subject to &-
prcwiso ’r“or re~335|gnment an redemminn a8 c:cntmulng security for the: naymant and’ d:scharge

s _ . DNS e 5D ammms‘-' '



5.4

ST

52

o of thé Secured Obngatlcms an of its rights; title, mterest ang- benefi from time to time in. aml te :

’the
a) - M'a't_ar_'iéi'ﬁcn’ﬁ'r'éﬁsi '
oy '_msgr_anc'e Fﬁlifiiés‘;i‘é‘hd '
| _':.u} . Ih'véé’tﬁiént'é' .

-'-;4.3.2 _ To the exterit that anv r:ght descnbed i n!ause 431 15 nm asmgnabm or capabm ofﬁ_'

- mssignment, the assignment: purpmted t6 bis effscted by clause 4.3.1 shall operate ‘as-an’
@ssignment of any damages, cnmpemalmn fembneration, “profit - rant ef income which. each o
Dh ligor may denve from that fight. cf he entltied o in respect of that rlght

"CRYSTALLISATIUN OF FLDATING GHARG‘E

'The Secunly Agent mey al ary tima by nm‘tlce i WFIiIHg foan Obligor mmedlaiely convert the fic&atmg

charge r;reated by cl‘ause 4, 1 15 intea ﬂxed chame as regards any pmperiy o assels- s;necnﬂed in the.

fnntice it:

511 aTermiination 'Eventr hes occurred and is cam'rnm'ngr; ar

512 the Securaty Agant consuders thiat any of the Gharged Property may i::-e n iEOparC‘F‘_v orin danger

-~ of bemg segzed or sald pursuant to-ariy fﬂm‘i of fégal proce.-ss or

- 513 ke Se::unty Agent cunmdar& t_hat it-ig: das&rabie in-ordsr fo protect fhe pnonty of the. securlty_'

: -c:reated under thls Dead

I wmhout the prmr written consent. r:rE the Securnty Agant

B2 any steps are taken for any afthe Chargad Prcpaﬂy to become sub;ect 1o aﬂy securuty in f.-amur

~of: any ather perscn ar

' 522 - any person Iewes or. attempt:-; o Eew any dlsfress axacwhcn fa'y ciher Process. agamst any r_:f

- the Charged Pruperﬁy Or BXeICise any enforr;;ement powar agamst any af the: Charged Pmperty,
Cor _ _

B2 | reso!utmn I8 passed or an arder I8 madefvrthe wmdsng g, diaso!uimn A re- nrgamsai\an of .

or an:.r steps are taken for the appomtment of an admimstralor rasr:wect of an Obliger,

theﬂoalmg c:harge created urider- ciause 4115 by the: relevaht bl sgorwull automatlcaily be converted :
{without noticey: W|th irmiediate effecﬁ into a fixed charge inregpeet of the rélevant Flcsatmg Charge. _
_ Pmpeny _ .

' The’ floél'iﬁ'g charge created under this Desd shall nét convert into a fixed charge #dlely oy reasanofa -

moratorium deing oblained under the Insnlvency Act 1986 (or amﬁhmg d@ne wﬁh ] wew to obtal ning .

: "sut:h a mmratcrsum) n raspacl ofany Qbhgcr
' 'NEGATIVE PLEDGE "

'Nu Dbi gc:r shal create: ar parm;t tc subs;lst any secur:ty cwer any of the Chargad Proper‘w other than
-as-permitted under the Facility Agreement '

"No Dbi[gnr shail enter mtu asingle transaction or a series of transactmns (whether reialed ar nc:ut and-
“whethar volinfary or involuntary) te sell, discount; factor; transfer ass:gn laase, lend or clherw&e .
_ di spase of any of the Gharged F*ropar’sy :

I ' DM 15080 - 50101 1376,
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7.3

- 7.8

“PERFECTION OF SECURITY
- 'ﬂépﬂsit of Titls Documents

: Immedualely ol awmg the executlon of this Deed (or, if later, the date of acquwsdun of the relevant '
' Charged F‘roperty} each thgm shall demmt with the Sfemuniy Agent

?'E'I “all- deads and df:-cuments, of trcie felatmg othe Charged Prcperty, o
el Insurance- Pt}hcaes o whmh tﬁm Ohl:;}or i :-;'ntutlad ty p:}sﬁassmn

sl cartlﬂcales re taiting to. the lnveslmen’:s together with stock transfer forms exe;uied in blank .

“and-

: ?14 gl | other dq;;uments as the Security Agent (actmg reasonably} may from e t-:-’tlme reguire far '

perfecting its i He trthia Investinents or for viagting or en ablmg it to-vast the Investmants in‘ilseif
of it neminess or in any purchaser.

Nbﬁﬁ-és of ﬁisslgﬂment -
Each thgur sha!i nn request by the Sesurlty Agent

720 give notice. i the form set out fn Schedule 3 (F::nrm @f Notica mF Aes;gnmeﬁi o Confracf

.Cc:unferpar!y) to-each person with whom that Qbliger has entered intoa Material Contract and -
~shall use all reasonable endeavolrs 1o procure that each addresses of such notice promptly
. provides an acknowledgeriient ta the Securily Agent in the fortri setoutin Schedule ItFomof -

Acknawfc dgomont from Cﬂnfracf Eounterpaﬁy} ' : :

' ‘-?"'.2'.5-2 ' gve ru:t;cs in the form set uut m c)f Sf;hedu[e 4 {Fcrm of Noﬂce o Assrgnmem‘ to insurers) to _

gach insurer with whorr that Otligor has an Insurarice Policy of the sssignment and shall use
all reasonable endeavours to procure that esch addresseé of such notice will-promptly provide
Coan acknow!edgement tothe: Sacurilyﬂ\geni ir the form set oul i Schedui&& (Acknowfedgemﬁnf
T Undetfakmg) and :

723 : -gwe m}hce in the form 5et aut n Schedule 5 EFf;rm of Notice of Ass;qnment i Accounf Bank} '

" -to'each bank.at which an Account is held and srall use all reasonable ardaaveours to procure’
‘that sach such bank will promplly pravidé an acknowledgement to tha Secunty Agent n lhe-'
- form:set cutin Scheduie & (F‘orm of Acao&mf Baik Ackns)wfedg@manf)

-Regzstratmn of Intel eclual Pmperty nghts

Each Dbhgur shalF nf requested by the Secunty Agen‘c ‘exesire ali such dotuments arid doall acts Ihat- :

tha Secunty Agent may reasonably require (o racord the interest of the- Secur:ty Agent in any registers -

" relaling to any regestered Intellectual F'mperiy R:ghts
: Land Fiegastry dlsposal restrlt:tlon |

..in respect of ahy Real F’mperty ot part of aof mterest i any Reai Pmper‘cy fitle tc which'is regustered at

the Land Reg stry (cr any unreglzstered land subject to first: registration), each Obligor shall apply o

- gonsent to-an application beirg made to the Chiéf Land Ragrs‘crar to enterthe follawmg restriction.on '
“the Ragister of Tltle for its Real F'rnperty : :

"'NG drs,mmfmn or the regnstered esfa{e by the pmpnefar of fﬁe regxstemtf astale s to be registemd B

withoul-a wiitten consent signed by the propnefor forthe rfms- bemg of the Deéd dated fl} m fa vaur of

i {-J ref@rmd o in fhe charges reg:ster "

& : DMSTFTIBLED <507 10112008 -
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Tac:kmg

The oblagatmn on the: part csf the’ Fmann:e Parlles i ma}ce further advances m e Obhgnrs is deemed:

lobe inf:orpmated i this Deed and each Chligorshall apply tothe Chisf Land Registrar for the following .

15 be sftered o the Register -:f Title i in relatran to any of lts Real Property the htle o wh:c:h i regustemd_
at the Land, Reg stry :

: “The Fmance Parties undera facmry agrecmient ﬁ’atea' j’s] t:efwe&n amang nfhem fha Db!ﬁgmm andthe

Finaiice Parfies are under af ubligation (subject lo the terms of thaf facilily agresment] to the Obligors
to make further advantes and the socurfty: agfeament referrad to i the charges register deivd Je).in

' .favour of e Se:;-un!y Agenit as. agenb‘i‘fusiee far the- Fmanc:e F‘ames seCues: those furthier advances.”
= -F’URTHER AS-SURAHCE :

Eaih Obligor s'h'_aili'; at its own expenss; promptly taks Whé.ieV'a'r. action the Security Agénit may require

fory

841 crealing, perfecing or protecting the sscufity sntsndédto--bé-se;'réatédf by this Deed:
S8z ?amlltatlng khe reallsatlon of any-of the- Charged Prmp@.-rty, cr

' -"8'_;;.'1_:_3 famlllatmg the éxsrcise of any nght power or’ dESG!’ET on &xerc sabla by the Securuty Agent of -

“any Rece ver (or. aﬁy dalagatas cr sub~delegates) in res;:ect of 2ny of the Dharged Froparty,

'm::iudmg lhe execut\::m of any ser::unty ar 0ther document (m such form- as the Securrw Agent may -
‘reasonably require], the giving of any notice, urder or d:rectmn and the maklng af any reglstralmn whlch :

the Secur[yf Agem may th;nk expedlenk

- REFRESENTATI{JNS. -

-Each Ob!lgur reprasants and warrants to the Ser.:un’:y Agent o the dale of this Deed arid-on eac:h gate
: durmg the Secunty F’ermd by reference’to ‘the facts and clrcumstances then: exlstlng thaf

&.‘1'_;:"11 “the Charged F‘mper’zy s, or whn acquirecﬁ wm ba Iegahy and’ benef ally owned by it free of_: :

) any sesunty cther than securily created: by o expressly permntt@d by this Deed or 8y securaly '
N permwlted under the FECI ity Agreement

R B 2 .'ihls Deed creates thi security- whéch !i purports lo create and is n-::l abla io be avmded of N

r)‘theanse sel aside onits quu:da‘z iorear admlmstrﬁtmn or c*thenmse

: 913 : -&ub;er;t toihe Legai Reservatlcms the obligallcns expressed ta b :assumed E:-y it. m lhas Dead

are legal. valid and bmdmg and Enfumeable Gbl\gEtIDﬂS '

: -'Q';1;4-' : the Investments are fu Iy pand and are nol sub;ect to any B;:rtlf)ﬂ tc purchasa of: suma[ar rsght and .

o185 fof lha purpc«ses af the BU Regulatmn its. centre ef rhiain mlerests Eas that expressmn ls usad‘-
-inArticle 3(1) of the: EU Regulation;. is situated. in England and Wales and it ‘has no-ether o

"‘estabilshment” (as. that tern is: Lsed. iri Article 2(h) of the EL} Regulal:on) in any athar‘
Jurtsdlctiﬂn ' :

: 'UMQERTAHNGS
-Eac;h (’Jblagor covenants and agrees wuth the Se:;unty Agent that 1t wn durmg lhe Securlty Par:aﬁ

'Charged Praperiy gaﬁaraﬂy

S S ONETIIE08 500 100205
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1019

permit the” Sebuﬁly Agent andior élé delegates (not more thanonceiin evety financial year

- Unhless the Security Agent regscr‘nabiy suspacts & Termination Eventis gontinting of may ocour)-

" ancess at all reasonable times. and on: reasc«nable notice at its risk-znd cost lo-its premlses.“

02

1013

- {irieluding, wuthaut hmﬁahﬂni aﬁy Charged Prc:pmy) asselsi books, acsmunts and records;

prowde the Securlty Agent WIth all informalion whlch it may reasonah[y request m re!allch toi ;
lhe Chargaﬂ F’mpertyi - S

-mmply in-all material respezts wslh all -:bllgallans in rélation to the: Char’ged Pmpﬁeny under any

present o fulure. |aw, regulatmn order or mslrument of -any compelant authnnly or “clher

. approvais \lcences or coﬂsents

1014

no!sfy ihe Se{:unty Agent withiny 14 days m'* recemt of evary applacahun reqmrement nnt!c;e L
order or:propasal given; ‘or made: in relation o, the Charged - F‘ropeﬂy by any corripetent.

. authen‘ty and (if requirad by the Security Agent} lmmadlalaly provids it with & copyof the same

101 5

1016

”QW?
018

'1021

1022

'-.and gither [l} comply with’ slch notics, ‘order or-proposal or. {lﬂ make such e 1] ectlons la {he
‘same as. the Sesurtty Agent may: reqwre ur ap“pmve

-::Euly and punc;tually pay ail rates. rents ta:aces ahd ot:her outgomgs owed by it in resper;t af the

: Gharged F'mperty,

campiy It aﬂ respeals wu&h any ccwenanl stipuiatlcn oF abilgahcn (reslnct ve mr ctherw Se) at

~any time: affec:tmg the Charged Preperty

not excep‘c wrth fhe prh‘ar writlen c::onaent of the Sacui'aty Agenl enter into any anemus of .
restractwe nbiugatmn affecting any of the Charged Property or agree to ary arendmient,

sugplement, walver, surrender or release of any covenanl, stipuiat ory Gf obiiga’clon {restriclive
or utheruvfse} atanytime affectmg the Charged Pmperty and

fat do; cause or permit to e done or omit to da- anylh ing Wh\t‘:i’? may. in any Wa’y dapremaia

'Jamparcjlsa or ntherw s pregudme the valué or marketabllgiy of any D’F lhe Charged Property:

1=Pmperty maﬁers

r‘mf except Wilh the pnor WFI‘ftEH mnsen’t of the Secunty Agent dispﬂse caf a!l or Emy paﬁ: of ihe* '

“Charged. Propeny,

-nct mrigke or alluw tobe made any apphr:ahon fur plannmg perm sslon in EE!SprC:t al' any Reai_ |
‘Propetty or carry. out any demolition, construction, structural altarations. o - additions,

development or. any similar- operaticns. in respecl ‘of any part of its Real Property except

. miaintenance: of the biiilding, plant; machingry, fixtures and ﬁttmgs or the carrying out of:non-

- glructural improvetents or alteratluns which aﬁ‘ect Dnly the intericr nf any bu Hding on any Real

023

024

'_F’rnperty, _

comply in ail respects wnth a i planmng laws permzssznns agreemems and cundshcms to whmh-. o

Jts-Real F‘roperty may be subiec,i

grantihe Secunty Agent on rac:;u est ali reasonablz faciities wufhm ls power taal low lhe Sec:u rity -

Agent {or its !awyers) to.carry out (at the ralevant Obliger's exXpense) mveshgat ahs of title 1o

 theReal Property and to-make: all enqumas in relatlon to any paﬂ of the’ F%eal Prc:perty which a -

025

_prudent mortgagea mlght c:.arry oul

mme&aiely upon. demanﬂ by the: Ser;urrty Agent pi‘cwlde the Securaly Agent w:th such -

“infarmation and: dacuments a8 may hig requmd lo-gnable the: Securwly Agent’s lawyers to S
‘preparea report as' o the iltle of the re!evar‘it Obhgc-r to- the Raal Pmpérty f:cncemmg fhose

R - DMETISRE D DA aME
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i

05

1031

:ﬂﬁaé
10,33

034

Jlems which may properly b suught to be covared by-a-prudént mor’tgagee m a Iawyers repoit
of this nature; : -

-_--Pi'fa-hi.-and- Maghméry-

mamtam at rts awn expense al! Plant and Machmery for the ilme bemg owned by it m good '

working order and. :’;Gndltim {ardinary wear and iesr exﬂepted)

immedlately on requ o5t t:-y lhe Seounty Agent afflx to any term of Piant and Machmery a d urable

-nr:tice f}f this: Daad i sur:h forras the Secunty Agent may requlre

nst make any malerial alterat ons aF add;hons lo any | F’Ian’: and Man:hmery Whlch are reasonably--;-

likely 16 depremate jEﬂpaleSE or: pre ugice their walue or markelablhty

not e:-ccepl with the prscrwri!ten consent of the Eecurlty Agant remwe any F‘Jam znd Mashmery

= fremthe Gharged Property except for tHe purpose of mam’zenance plirsuant to the terms: ﬂf this. -

S04

: Daed

-.insmance :

keep all Eharged Propeﬂy of an msurable nature cnmpe'ahanswely msured (1nc1udzng, if: B
requested by the Security Agent, terrorism cover) fo the Seeurily Agent's satisfaction forits full

‘reinstatement cost I the Chargor: fa:ls to: du 5O, the Securily Agen‘f may arraﬂge insurance at

’1051

1062

-j:D‘]sES

106

The- Chargors expense

: Inte!Feclual F’mperty nghls

preserve and mamlaln the subsmlenca and waEldzty uf Ihe énteiEecluaI F‘mper{y nghts necessary S

: or its busmess

use: reasanabie Endeavours o prE\!ent any lnfrlngemer‘it in any materlal respem of the
Inte !ec.tu al F’mperty Rights:. :

make registrations and pay all reglstratscm iees and taxes necassary 10 malmam the Enlelleclual -
F‘mperty Rights in’ fulf force and elfect and recnrd its interest in thmse Intellectual Pmperty ;

. Righls,

4054

1065

1056

ok use ar. permlt lhe lntellectual Prupeﬂy Rtghts to bé. used ina way or- taka ariy s‘fap or omtt. -
to take any step. in respect of any Intellsctual Pruperty Rights which may materially -and

_ _adversely affect the existence or value of the Inialleclual Pmparly =i ghls or n’npenl its nght to.
use: sush property. . :

fak d|scan!:|nue the Use of*&he Inlaéle::tum Froperty Rughts

mamtam a camprehenssve, de&aﬁad ahd up~to~date aentralisecf ra-::ard of ai! |“ts mte lectuaf :
Property: R ights (including delails of agents engaged i refation to regtstratmns of ity ard, when -

. reasonably. I‘EqUEEIEd by the Securlty Agent, |mmerzluately provide to the: Security. Agent 2] z:opy
of siich record and/cra summary of all its intellectual F‘mperty nghts crested of acqu;red smse- .

the dafe nf th|s Deed arthe date of last notlfir;:at ome

Investments

'106‘1

1052

prcmplly pay all calls or afher baymamts which may beccme due in: respect of lhe Investments,

pmmplly send tuthe Secumty Agent copees m‘ all noticas, curcuiars reports accaunts and ntheg
ducuments which are sent lo the halders of any !ﬂvestments, o

R : B . OMSTTIE000 5 - 10 112015
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o

e

1063

at tfie requést of the Seauﬁfy Agent, procure all corsents, waivérs and épprﬁv.als which sre

‘necessary, undsr the arficles of association of any Issuer or othsrwiss, for the transfer of the

Invastments to the Security Agent. or its noimines or'to & purchasar tpati tha anforcarment of.

“this Deed and o procure the amendmant of the share transfer: provisions: of each issuers’

articles of association In such manner as the Secunty Agent may raqu:ra i ﬁrdertu permnt sur.:h

& ira nsfer

064

1065

1088

Maler

14074

'ﬂ-ﬂ;‘?‘;ﬁ

073

1074

until the security t:reated ynder This Daed becnmes enfurc&abl@ be enlﬂ:lad m

a).- - receive and retain al dividerds, mstnbutlms and ome«r mcneys paad ::m or t:ferweci ‘ﬂ'om '
the in‘veslments and

[ -exercis’e all voting ard other ﬁgh‘&ﬁ and pow:ér'é éttiéch'mg 3 the Invastments prcmded '
' - that it must not do' sein & mannar which s prejud cial to: tha mlarests of the Securi ty :
Agent underthis Desd: :

: after the se.;u_rriy c:reatédf.uﬁﬂer'lhws Dised: béécjfﬁas-énf_ﬁrﬁeabléz o

&) hold a1l dividends, distributions: and cther monsys ”p”aud on-or derived. from. the

- Investreénts an trust for the Secunty Agent and pay the same lmmaduatety upon recenpt-
irito the Account and :

b} _cempiy and pmcure lhat its nominaes cc}mpiy withi ‘any diractmns from the Sasumy-

Agent concerning the: exercise cf all votmg ar‘:d other 1l ghls and p@wars aitach:ng o
: Ihe Investments; : .

at any tin‘%’é after the securily cieated under this Deed beceies enforcsable, permit the Security

Agent to comiplete the instrumeni(s) of transfer for the: Invastmemtﬁ on beheh‘ af the Dbl:gqrs mn
~favour of itself or such olher: pemcm as it may seiect

Gﬁntracts

-Tiot; wﬂhuut the prior wrltten consent of the Secunty Agent amend oF waive: any lerm of anv-"-
Material Conlract, terminats aﬂy MatanaE Contract or release aﬂyculher parly fromils OlegEt{mnS L

“under ary Material Contract;

duly p’arfcrm its ubligaﬁ%iaﬂs under each: Material Contract, notlfy the Security Agant of any
material default by it or any other party. under any Material Confract and not take any. act i
wh ch wauld reduae or impede recnvarles ) respact of any Material Gcntract

pmwde o the Secun’ty Agent s sdor as practﬁcable LUpGh recewpt CODIES of ail no’tmes WhiCh.. _

_ it may from time tolimea recelva from any other party 1o any Material Cuntract

dllsganliy pursue its z‘lghts under sach Maleﬂaﬁ Cmtrac:t (o the extent that such exercase wou!d' -

Cnot resultin a Termmatlon Eveﬂfji _

Gentre of %‘.ﬂiam lnteres‘ts-

nat; wﬂhcut tha prmr writtar: c:bnsemt of: the Secunty Agent change its centre of main m!erest {as that--‘-

i expresswon is usad in Article 2(1) of the EU Regulation] to somewhere ather than. England and Wales,

nor Wil have: any establlshment (as that ierm ig used in Amcfe 2(11‘) af the EU Hegulahonj in any other

_ Jurisdmhnn

-Goo‘dwl‘ﬂ_ '

‘5 B g o ==L (M RY -
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012

: .1:1_.

1 ﬁi.i-’i;-

10:8.7 . mot, exzept with. the prior written’ consent of the- Security Agent (such consent net lo de
unreasonahly withheld'ar de ayed), grant any franchise, licence oi-othat’ authom!y Loy any parson
‘o se lts company name, trade name or biish ness name of any oiher business asset which will )
- materially end adverseiy affect the valug of lhe gmdwrzi of an Dbhgor

Ura::-alled c:apltal

;10 161 nol ca!l up, or raceive In advarice Df its due daie any ur‘u‘:sl\ed r::ﬁpata

'_ 1(;1 10 2 promptly apply any paid zapltal towards the repayment in full m' ni part ef the Se-:ured :

- Gbligations; and

Ascounts:

19 114 m:)t wﬁhc)ul tha pr‘lm wrillen consent of thE Seuurlty Agen;t wnhdraw any man as s‘{andlng tothe. :
credit i:if an Account, . '

Debts.

10921 aea;- Witk a I Destsiin atcordance with lhe terms of the Facﬁi\“ity-ﬁgreeméntﬂ '-:emdi :

10, ‘1_2 2 deal with a\l Nunvvestlng Debls and the;r Related nghts as sfthey were Dehfs whlch vestad |n- :

?he Sesurity Agenl driderihe Facilsly Agresment,

| _INVE’STEGATING.AGGDU_NTAN‘ES_

“The Security Agent mé_y require a Chargor t& a'ppn'ihl'_é finm of accountants to review i financial affairs -

A -én'y'of'the-Secu‘fednb[igaf.fcng:ar'e.m't'pa\‘d when de;

2

iz

121

1. 1 a2 the Sec:unty Agem cuns:ders that 4 Chargnr has: bre:achad Ay uther abl| ga‘tlon to the F:naﬁce a

Fﬂames or

1 1 1) 3 the Securliy Agenl ::onsmiers any !nf’ormatlcm prewded by a Chargarte be: malerlally inaccurate L

: Any raview requ red will take pFace wuthm 7 days c-fthe Securily.ﬂsgem g request lor Ionger ifthe Securﬁy- T
- Agenl-agrees). The fim, and the terms of reference, mus: be appmved By the: Secunty Agent The

-Chargors (and not the Security. Agent) will be responsible for the firm's fess and ‘EXPENSEs; bul the .
- Begurity. Agant may make paymanl and the Chargars wﬂE repay the Securny Agent on demand.:

- ENFGRGEMENT {DF SECURIT"{

: .En'forcarﬁ'ant'

The secunty cra:atad ander this Daed shalt beccume :mmedaately enforceable nf a ”E"ermmafaen Evem is

o ccntmumg

Pawers on: enfmmement

_ 'Al any’ tlma aﬁar the secunty traalad urder this Deéd becc;mes enfomeable the Semunty Ageﬂt m;ay s
: wnhout notice 1o the OBl gm‘s and whathar of not |t Has appcmled @ Ren::ewer exercise:

Szzn all or ans; uf the powers aulharit es and discretions r:tmferred doly mgﬁgagees by the LPA 1925

T {as: varied or exmnded by this: Dead)

Y43 . DMS115089 50 10112016
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151

A3z

134

135

-12 22 all of the pawers conferred on ihe hGEder of a.qualifiing fEﬂatang chizige (as dafired i in the

Insglvency Asl 1986} by the Insoivency St 1986, and

. 12 E 3 a!l ar any of the pr:)wers conferrad by this Eﬁead
No' Llabtitty as Mortgagee m Passessmn
Naither the' Securﬁy Agent nar any Recewar shaEI be i:ab leto acf;aunt asa mnﬁgagea in pOSSE‘ESIOn in

- respect of all or.any part- of the Charged: Propeﬁy or be liable for any loss upon realisation or for any
: heglect dafault ar oimission for which & mc:rrtgagea ir passessmn rmghl otharwise be i:ah\e :

POWERS GF THE SECUR!TY AGENT
Ex{ensmn nf‘ P‘nwers .

The pe:awer of sale conferred on 1he Secunty Agerit and &h any Receaver by ’chrs Deed shall ﬂperaia as
a-variglion and extension of the- statutory powear of sale undsr gection 101-of tha LPA 1625:and such

: pr:swer ehalf arise {and. the Securad Ob!lgah-:lns shall be deemed due-and payable for-that purpase) on-

exer:utlon ‘of thig. Dead

Rest] t;tlc'-n's :
“Sections 93 énd'_TD'S:u'f'thé LPA_ 1825 _'sﬁé_l'l_:nbf apply m_thi's.ﬁeed-;”
Fawer of Leasing.

Al a"riy-'iimé'-aftar thia séeurity c’reat;efd'bgk this-'De'efd' Becomes enforcedble, the Se-c'ur'iét.y Agen:t__may_' lease
- or meke arrangements to [éase, at a premium of otherwise, and accept sufrenders of leases without

any restriction ard in partlcular without the need to comply W|th any restrmllons mposed by sectaons 98

- and ‘ECID o! the LFA 1925
'_Dlscretlcﬂ- '

 Any liberty or power which may be exerdised or any determinalion which may be mads hereunder by o

the Secunty Agert orgny Receiver may be exercissd or made inits absolute and unfetﬁered dlscret o

'_wﬁhou’c any obligalion ta gwe reas-ms
B Delega-tao'ﬂ

: Each of the Securlty aﬂ\gem and any Hecawer shall have ful# pcwer Ie:s dalegaia {enther geaweral[y or' _ "

. specmcaily} the powers, authorities and discrelions conferred on it by this Desd (including the power of

“altorriey) on such lerts and conditions as it shall see: fit whlch de[egat\on shall net preclude either the

s subsequent exercise of such power, dutharity or discretion by | the: Sec:unty ﬁigent or the Rer:ewer tts&lf .
. Or@ny supseguent dalegatlun or revoz:atmn thereatf.

Envesilgailﬂ ns -

Folmwmg tie nccurreﬂce of a Termmahun Evenl Which'i is cantmumg the Sez:urﬁy Agem l'l‘laj.i lmt ate an
investigation af -andfar instruct any repurt {accounting, legal. valuztion or athér) on the businsss and

' affairs of any Obligor which it considers necessary lo ascertam the financial position of any Obligor. Al
“fees and expenses | ncurred by the Security Agent in connection with. such investigations shal be
_ payame by the: Obltgnrs and each Obligor consents to the provision by the. Security Agent of all

information in felation to that Ob\lgcr whlmh the Secunly Agent providss tgany perSDn in E’alation to-the

- preparalmn mf any such repcrt

137

: Pq-wer to _Ramedy -
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142
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154

if at any time an Obligor does nol comply wilti.any of its obligations underthis Dead, the Security Agent

. may (but shall. not be obliged o) rectify such defaull and each Obligar rrevacably authorises the-
“Security Agent, its employees and agents, at the relsvant Obligor's: expense Io do'ali such t’hmgs ES

arg ﬁezzessary or desurahre 1o rectéfy sunh delaurt

&PPOENTMENT QF EECEWER

.'Appomtment afid Remcval

At ary tirme. afterthe secunty crt—:-atad uhder this Geed bemmes enfcrceabie or |f reuuesled 0 c:!o 50 by: _

' lhe Obhgurs the Secunty Agenl tiay: (by ::teed of: otharmsa and aciig ihmugh s amhc:ensed ofﬁcer}

14 1.1 appnmi one.or more DEISONS. jD nt\y or severally to be & Recewer ofthe. whcte of any: par‘t nf fhe
Charged Pmperty,

. 1442 remiove (so far as itis lawfully able) any Receiver soapagintsd; and
1418 .ép}jﬁih_t another personas aradditional or replacerment Receiﬁe-r.. ﬁ

: R‘é-st-r;cti-an's oﬁ'-ép;jdi'ﬁtment':

14 2 1 Except a8 pmwded beEuw any reslriction tmpesed by lawion the rsght Of a mortgagee to appomt'
“a'Rateiver (mc!udmg tndar sec*tmn 109(1} nfthe LPA 1925y daes not apply o this’ Deed

. 1422 The Secunty Agant'i is not ent] lled e} appmnt a Recewar scrialy asa result afthe ablamnng uf a
S maratorium (or anything done with 3 view ti c:btammg a moratnr:um) under sec&mn 1A .10 the -

g '_inso§vency ﬁkc:t 1888.

- 14.23 The Security Aigant may niot appoin: an administrative receiver {as defined in section 26(2)) of

the Inschvency Act 1986) over the: Charged Propstty if the ‘Security Agent is prokiibited from.
doing so-by section 724 of the Insoiuemy Acl 1986 gnd no exception to tha prt::hlmtmn on
_ .appmnﬂng an adm mstfahve receiver appl i :

. Capamly mf Racewers

Each Re::e ver shall be

14,31 @n agent afthe Dbhgors The Dbllgnm shali be soialy raspvnmbfe for: ihﬁ Recewer 8 Cuntracts '
-ehgagements, acts, omissiong, defauls, Icsses anci Ilabllmes and for. the payment of the
. Receiver's remuneraucm and

"'1.-4,_-3;2 entitleci o remunerat fon fcar Hig Services at s rale ic be fixed by the Séa’:ur’:t’y Agerﬁ: fram. time lo: :

lima (wuthoul being | hmtted ta the riraxinmurm r‘ate specrfled ifi. sectlon 109 {B) of the LPA 1925}

: 'POWERS OF RECEIVER
_ Gena_ra?l'F’nwers. '
; E’Very Réceivar 'sha'E'! héave &l the: powers:

h -15 11 confeired by the LF‘ﬁ\ 1925 b mcdgagmrs and :m mnrtgagees fir passessacnn and recaavers--"'-'

appomted under: that Acl

48, 1 2 get outin. Schaduée 110 the lnsolvenc:y Acl 1956 and in the casaatan admm;stralnr Schedule‘_ .

B tothe. Eﬂsclvancy Act 193& and '

SR DS TR 50 A 200
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1613 conferred from time 10 lime on receivers by statute.
- Additional Powsrs

I addition te tie pewars referred to in clause 15.1 (General Poiwersya Recelver shall iave the power,
~ait the cost of the Obligors and either in his ‘otvn name or in the name of the Obligors ﬂr(wnh the wralten_’
: ___approvai of ‘the -‘Sacunty Agent} iy the name of ‘Ehe Security .ﬂ-.gent -
15321 1o iake possess on Df coi\e{:l and get in ali m‘ any pa{t of ths Chargsd Pmper‘ty

522 tm carty on, manage or coneur i carrymg on. and mamagmg all or any par‘t of the busmess Gf-

'-lhe Dbhgorﬁ i any-manner: he thmks fli

"_"1;5'.2;3 1o bofrow or raise mnhey ard sécufe the payment of any mcmey in priofity tc- the charges .

-oreated by this Deed for the purpose of exercising his powers andfor defray ng any costs or.
axpenses incutred By himin. such exen:lse . : N . :

15.2.4 1o sell; lst; 6o ‘or conour I s‘_el-lmg.-. lettmg. of lsasing and to. vary the terms or determine,
- sUmmender and to accept surtenders of legses or lenancigs of o grant opl'sons or-licerces over

all of any parl of the Charged Properly in any mannisr and on such lerms. as hig thinks fit. Thie:
consideration for any such transaction may consist of ¢ash or of shares or ‘gacurities or other
: .mbltgatlcms (and the amount of such consideration may be da;aendem on profilor turngver ar
be determingd by & thlrd parly} and: may be.- payabla irh-a ump Sl or Ir‘s msta!menls

1525 1o sever any. ﬁxturas (mcludmg lrade and tenanis fu-ctures) from ‘Ehe property of which lhey form L
..-paﬁ: w;lhout the cohsent cf the: Obl\gcxrs :

1'5,:-;’«_?-..6 o exercise ail pmwars rights andfar ob!sgatmns under any confrac:i or agreamenl foring part
of lhe Charged Pmpertyg mcludmg withoutliiitation; ail’ vot\ng am:i olher rlghls a%tachmg lathe
_ Invastmams : :

1527 ir‘d ma'ke and effec‘t au're‘pa‘nr‘s 'r'e‘newa]s \mprwem'ems and: ms'maﬁces 'ccsmmén'ce' ahd!cr-

hu!Edlng reguJa‘cmn apﬁroval ar other authcrlsatmn ifv Each case as he thmks fﬁ

1528 16 redeem any pnor secunty in- respect of aill or any Of the Charged F'mperly and 1o settle. and
. pass the accounts of the holder of such prior security and any accounts so setiled and passad

“will, in the absence of manifest error, be conclusive-and binding on the Obligors. All moneys.

pa;d to thie halderof: such: secunty in: amordance wlth su::h at;counts shall fcrm par‘f of-the:
' Secured thgahmns - '

1529 to- pmmote the formahon of submdlanes of ar’ Obligcrr for lhe purpmse of ;Jurchasmg Ieasmg ;

: I:cens:ng or atherwme acqumr}g mterests m aIE of any thhe assets nf iha! thg@r and to arraﬂge _

8. 2 ‘10 to take such- pmceedmgs and: Eo setlfe adjust refer to arbtraticm cumpmmlse andfﬂr arrange’ _

any ckalm account or deman:i which fhe Secunty Agem or the Fs’.ecewer may think fst

o 'EE 21 1o appnmt managers Officet‘s agents aceountants aﬂd wc‘.lrkmen at ﬁuch sa!anes znd for su-::h'

penods as the Recewermay determme and to dlscharge any pemon appalnted bythe Gblagors '

A5, 2 ‘12 1o exermse in relallan e aEI or-any:; par‘t of the Charged Progerty all such puwers and nghls as'

He would be capable of exercnsmg if he wers the absclute beneﬁmal owner of the Charged- .
Prapeﬁy, :

5 15,243 lend maney or adva nice credit to any custorner of this Obligors;

g _ : - DM TNSI8E SEL A aeTE
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15 214 give a val d recaipt for any mﬂnays and e}cel:uta any asslrance or ihmg whsch may be: pmper |
or deswabie for realisi ng any: Charged Prepeﬂy‘

'152 15 let sy Charged P!opefty for any farm and at any rent {wﬁh or wnhmut @ premtum} Whtc;h he

thinks fit and may accept a surrender of any leasa or lenancy of any- Charged F'roperty tm any
termg which ha ﬂ‘lll’!kﬁ fut andlar

1821610 do all other acts and” th"mgs ‘a8 may be corsl dered oy the Recelver 16 be incidental of

condicive 1o the above or - clhenwise expediant for or: incidantal “or conducive ta ths -
pregervation, |m|:-mveme-nt or reallsallon cf the Charged F’ropeny

AFPL[CATiGN EIF MGNEYS

Al moneys recewed arrecovered by the Secumy Agenf of amy Racewer Dursuanl te thls Deed shal I lm:.-
: .a;:rphad n am:ordamce wﬁh clause 2 nf fhe Enlarcrechtor Agfeement

Only money actually paid by the Re::ewer tc; the Securlty Fxgent shall be tapable of belng apphed nor-
towards the satisfaction of the Secured Obligations and the Obligors shall have no-rights in respect of -

1he applu;atﬁon by the Securlty Agen’t of any sums recenven:i recovered or realised by the: Security Agen‘c
-under rhas Deed ' :

: Avaidanc'e.of'Paymenis

I the Secunty Agent reasmsbly congidérs that any amount pa:d oF credsted fo. |t is capabie cf: bemg :

avoided ar reduced by vifue of any bankraplzy; Lnselveﬂw‘ liuication or similar laws, the: I!abihty of the

- Obligors under this Deed and the security created under this Dead shali continue. and sur.:h am&unt '
- shall riot be: conmdered to have been Frrevocab pald :

g .FROTEGHQM_OF--EU_RCHASERS: .
: Rét’;e'pts .

- The receipt: 01’ ‘the Sacurily. Agent ar: lts deEegate ar any F?ecewer Shal ke cunciuswe diSChEil"gE! to a
::._purchasar in any saledr duspusal of any of the Charged Pmper‘ty . '

F’rn’tectlan of Purohasers

= Na pumhasar or other parsnn dea!mg swith the Securaty Agent orits de egale or any Recewer shall be

“boundlonguire whether the fight of the Security Agent or such- Receiver to exercise Eny of its powers
*has arisen or becoms exercisable or ve-coricerned with. any mtane fo'the contrary, of be concerned to
. seewhether any such delegallon by the Security Agen’: shall ha\m apsed for any reasor ur have beern o
- reveked: : . .

_POWER OF Aﬁr.m'nm EY

Appaintment "

Each Obtlgar by‘ wag,r c:»f set:urny, lrs‘evocabiy appomts Ihe Security. Agenﬁ each p&rscm tu whom’ the

_ Secunty Agent stigll from time to time Have delegated the exercise of the power of attorney confarred -

_ bythis clause-and any Receiver jointly.and severally 1o be its allmney and in its name and orrits behalf -~
“to execule, deliver and perfect all dccuments and g de all th;ngs Wh%!.':h lha attmmey miay mnsmier to:

: be reqmred ar deswahle for.

daiwery of any deecﬁs charges asssgnmenls o ther security and :arw tranﬁfe-rs of tha Cherga-ﬁ E
F"m;}erty) and .

Ar '-':Mﬂiméﬂf@5;0:&!‘-_ {20
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198

193

184

“18 1.2 - enabling tha Security Agant and any F!ecewar e exarcsse ahy afthe pawers: conferred on them
by or pursuant tothis:Deed or by faw. :

Réﬁﬂcatlm

 “Each Obl\gor ratifles ana canf;rms to agrea tc: ralify an-:i cnnﬂrm ali ‘thmgs done and al% do:uments
: '_E!xe{:uted hy any: attnmey intha E:{EI’GIEE or purpﬁﬂed exercise’ m ali o Eny of hig powers '

k PRESERVAT!GN OF -SEEURIT‘(

Cﬁnﬁnumg Sacur ity

'The secunty and guarantee Gregted under ‘th|s aeed wil be g ccn‘cmumg sen:unty and guarantee fcr the
ultimate balance of the Secured Obligations r‘s@lw&lhstandmg any mlarmedlate paymani or seftlemant of
all orany part of the: Secure:l Erbl Igations.

: Walver of dafences

* The thligations of the Obligors under this Deed will nat be affected by any 2ct, omiission oF thing whick, -
- but fer this provision wollld reduce - Teleass or prajudice any of its obligations: undsr th is Deed {whether i

orriot known toltor the Securtty Agen’t} This’ mcludes

19 2. ? any tirhies or wawer granted 1o, or GDmpCrSltIQn wa!h any person
1gz2 -an:y release;mf any-perscn under the tarms of any-mmpnsmen n:«r-arraﬂ'gémeﬁlﬁ

. -1'9'..2;'3_ the:. tak ng varrat;on cnmpmmuse exchange renawa% or releass of, or réfusal or negle::t 0

-parfec:t take up of. enfarce any righ’ts agalnat ot secunty over: assets c-f any persor;

_ 1_9;2'.4 any nan= prasantaimn nanaobservanca nl’ any foa'mailty or other requmaments m respect of any'”

: mstrument or: any fazlura m realise the Tull Valua of: any securrty‘

1.9_.-2;5 any mcapamty! Iack m‘ power, aulhonty 6r: lega\ persuna!uty m‘ ar dlssoiulmn a change in the
' miembers or sltatus ofany persoﬁ. ' :

19.2.8. any amaﬂdment nnvatmﬂ suppiament extenslon reslatement {However fundamemtat and -
o whistherar it more: fmeraus} or replacement of any: Finance: Dotumeant of any other dacument :

_3or sez:urlty lnciudmg, without limitation, any ahange in the plirpose of; any extension of ar-_'. -

mcrease in ansf facity or the acidillon of amy new facsllty under any documeni or secunty.
192? ;any unenforceab l Iy, itlecality, mvalldety ar nan~pmvabilrty of any: obhgahun uf any persara under
- Ehy Fmaﬂce Document: or any othar document of security or the failure by any: persnn o enter
. inte or be bound by any Finance Dosument or any othef documerxt o secuntyi or

19, 2 a. any msa!vency m’ slmilar proceeci;ngs

Obhgnr Intem

'-Wfth'::-ut pre'Udlcé to *th'e é’eméraéi‘cﬁ r.if Glause 19 2 {'Warver'of Déféﬁées)' 'éach Cibligor expr@ss”ly_ .

”m time tn any Chowever funclamentaii vanatmn mc:‘rease extenswcn or add}lson cf or m any.- of lhe.

- Finance Dat:uments and:’or any faei laty ar. amaum made avallabie under any ofthe F\name Dczumem:s .

il m-ed_la 1z re co‘u_l_‘-_s.e..

g, o _ ©TMET e B T 18 T paTE



-Each' Obhgor walvis any Fighta it may have uf f:rst raquiring the Security Ageni tor any fustes or agent

on s behalf) o prciceed agamslcrenforce any other right or sacur\ly o claim payrientfrom any person

- orfile any proof or elaim inany insclvency, administration, winding-up or Iaqu:dahon pra-::eedmgs refaiive

- “toany other person before :;Ialmln_q from the lelgors under thls Déad, -

q0E

487

198

“Fi ifi_anc:iai collat@ral : B

1957 For lhe purposes of this clausa e expressmns "ﬂnaﬁmai colla!eral arraﬂgemenl“ “ﬁnﬁnmﬁl

-eoltateral ard "firancal instrument” have tha meaning ‘giveri o them by The Finansial Cu!lateral
: Arrangemems {No 2¥ Regulatmns ZUGS mmendmem} Regulations’ 2000,

19.5.2 This Déad {:nnstﬂutaa 8 fman::.ual collateral arrangement Arw part of the Ch:arged Pmperty that
constitutes finaricial coliateral may be appmpnated by the Secuﬁiyf Agent at any lime aﬂer 2
. 'Tarmma’émn Event c}f:curs and is continul ng :

1983 If the Ser;unty Agent exemlses s power s:f appmpnahon

a) E any Charged F’mperty that corisists of & fmanc:al mstrumem shali bs vafued asithe:
cash payment which the Security Agent wauld have recewed on & d:spasal mf fhat_
Gharged Pmperty for immediate payment ard -

by any Charged P‘raperty that consista: E:nf a ba{anca an &n account shall be valued as lhe* -
' ~amolint standing to the tredit of Ihat account, together with any accrued mteres,l not-
tredi led tn fha: accounl at the time of the appmpnatlcm

19,54 The exercise of any nght of appmpnat on shall ol prejudice or affact any othar rlgh’t or remecﬁy_'

o _;avaﬂable in respect of the: remaunder of lhe Charged F‘roperty or any Sev::uravd Gblrgaﬂans thiat
Termain unpaid :

A'ppropriatmns- .

Until all amaunts whlch may be or become payable by the Dbhgm&s to'the: Secursly Agen‘c have besn
irrevocably paid i in full, the Security Agent (or. any lrustee or agaml o its behalf} may wwlh-:uut aﬁectmg-

AFe tlahlhty r:,\f the Ob ligars: under thiS Deed

19.6:1 fefra in from applying ar anﬁarcmg any c}ther mnn:es secunty or nghts hel d or rec:ewed by the
Security Agent (o any trustee or agent on its beha!f) against these accounts; or apply and
enforce therm in-such manner and: ordar as | sees fit (whelher agamst those amiounts of
atherw;se} and. - : : : '

148, 2 hnid jnan mteresf-hearmg suspense account any muneys recewed from. the Obilgors o Dn '

acr;oun! ofthe Dbilgors liability unﬁler thls Desd.

-Addltmﬂal security

18.7.1 Th & Deed is in addition tc aﬂd is: not ini any way premd;ced by any thi—':.‘f secunty naw nr' B

subsequent y held by the Sec.urlty Agent.

19 7. 2 No priof securlty hald by the Securlly Agaﬂ! (m its capamly as such or otherwrse) over any

Charged Proparty wil merge mta the securi ly.r created undérthis Deed '
Non-compentlon

thless:

TAg DS TG00 5 e 1 2



20

20.2°

2

iy

913

~19.8.1 alh amounls: wm:h may beor become payame by the: Chbligors: uner -.“:r i connectlon with the
Fi nance Documenis have basn imevosbly. pald i full; of ' . :

'_-1"9,?3‘2 the Secunty Agenl othemnse dla'ec’cs '

o Ghllgnr will, aftar a E|3Im has been made or b:; wrtua of any pavment ur perfcvrmance by al
“under this. Deed B o :

VI be submg&lsd toany nghts secunty ar moneys he%d recewed ar- recewable by any )
o 'Ftnance Par‘ty (ar any truslae- ar agen‘c onits behalf); '

by ke antutlad to any right &f- cuntnbullon ofF mdemmty in respact of any payment made ar
o .rncmeys receweci or-account of that Cbligers liakility underthls clatise;

: .cj_- : -clalm rank PIOvE oF wte as-4 Gre:lamr of any Obl igor of |ts estate m competmon with B
' -ar‘ay Fmance Party {orany: trus‘cee or agent o \ls behal);or -

' oy racawa nlaim o have the benefnt of any payment, disti butmn or secunty fmm or on - '
. accolnt of any Gbligar or exercnse anyright of set-off ag agamsl aﬂy Dbhg@r

~Tha Oblagms musl Hold ir trust for and must mmed:alaly pay or iransfer Ia the Secumy Agent
. for thé Finance Parties any payment-or distribution or benefil of security received by it contrary.-
1o this clauss or in-accordance with: amy direttions glven bytha Secunty Agent under this clduse.

_ -SET-OFF AND CURRENCY
_Gmnﬁoildatlon of accounts and set mﬁ
- in ‘addmcm 0 anygenera Ligr or Sti"nlial‘ nghts tc: whlch lmav ba enil iled by nperalmn of law; ihe Securaly...

-~ Agent may at any time and witholt notice’ la the Obligors ca‘ombme or tonsolidate all-or. any of the
--Obligors thien existing accounts with any liabilities to the Sacunly Agent and set off ortransfer any sam

or sums standing to-the: z:redzl el any one of: mmra of such accounts in or tcawards salisfaction of the .

.'_Secured Gbl:gatmns

Curreﬁcy

-Fbr lhe purf:mse of or pendmg the: discharge of f;he Secured Db!agahr:ms the Secunty Agem may
sole discretion, convert any monsys Teceived, tecovered or realisad in any currancy under this Daed -
{including the procesds. ef any previous canversion undsr this clause} from their existing currenicy into
Ay olher c:urrenc:y al such rete-or rates of ex:;haﬂge and at such time as the Seaunty Agent thinks fit

NEW ACCOUNTS.

IF the Security Agent at any time receives or 's deerried la have racaived notice of any sbsediient -

_ -secunty affecting all or any part: nf the Charged Pmpeny it ey open a hew accﬁunt or accc-unts wnth '
: '-an thgor : :

ar the- Secunty Agent does not open anew accnunl ar accaurlis |t shall meveﬂhel@ss be trea’ced as if it-'

---‘had dona so as at the txme when it recewed or was deemed to have recewed such nonca :

A fmm 'such tlme all paymen’zs thads: to ihe Secuﬂty Agent shall big cradﬁed ar ba treated as havi ng; '
- been credited to such new. accnunt or accr:)unts and shall nat ogerate fo reduc& thﬁ amount of the _
' 'Secured Obl\gaticins : :

o _ C RS IHEss. Sh s
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E)(FENBES AND 1NDEM‘NITY
Expenses
“The: Dbisgms shall from time to time on demand of the. Security Agent, pay of remburse the Security
~Agent &n & full indémnity basis forall costs and ‘expansas (inchiding Iagal fees) logathar with any VAT
or gimilar taxes Theresn inturted by it In connection with the preparation, sxecution, pertectlon _

amendment, enforcement; dischiarge ard/ér assignment of this Deed. Such cosis and axpanisas shall =

- form part of the Secured Dbi\gatlons and shall carry interest from the. data of such demand unt:l sopaid -'
- or regmbursed at: tha rale u:iefermmed b}f the Seaur;ty Ageﬁl

' :;Indemmty
* The Clblwgc-,rs shll, nomlthslandmg any relaadgé of cfischarga of a!l ar any part of tha secunty crasled _
under this Deed_ indemnify. the Gecunty Agent; its agsnis, atlorneys and any Rer.:ewef agams’c aﬂy

- action, proceedmg. chaim, loss, uabmty and cost which it may sustam

22, 21 in the exercise (f::-r purpnded axerc;se) of: any of tre nghts puwers nrdlscretrcrss ves‘ced inthem

by thls Deed (or by Iaw] andior’

| EEZQ in cohriection with or otherwise relal'i'ng-td this Deed or ‘E’?ﬁeﬁﬁ'a_rgéd P_rbpény;
 'CHANGES TO PARTIES | |

: ﬁss"g'nment:'sﬁd' d i-'.sclcéu'rﬁ- of in‘fdrm'ation'

The Security Agent may aSSIQn and transtarall of ‘any Of itS rights and C.ibl igations under Ihls Deed The: :

Securily Agent shall be entilled to disclose suish information goncerriing the Obligors and this Deed a8
- the Security Agent considers apprcprﬁate t6 any aclual or proposed direct or indiract SuCCessor ar- ia'_
_.aﬂy perstm ta whum infarmatian may be requirad ta ba cilsclosed by any appl cah iaw

Addltaonai Dbllgcrs

232, 1 An Gblagar may: requestthat any uf its who Ily owtied Submd:anes become an Addltuona1 Obli gor _
Thal Subsadfary sha Ibecome an Addmcmaé ObElgar ifs S '

a):  -an Obligor delivers to the Securlty Aganl 5 du y c:urnpreted and executed A::cessm
' Deed sand
by lhe Secu'nty' Agent has Eé.-caa#éd all of the docdments and other-eviderica | sted in Part

B of Schedule 6 {Additional Obligors) in relation to that Addstlamal E‘Jb!lgm’, sach it farm -

and substance SEETISfElCtOI‘)’ tothe: Secunty Agent

' -'23;2,2' The -Secunty Agent shall notiy the---Obl_rg_ors-- pmmplfy upon; k}eing_-sé’tﬁi’s'fi"e.d""'cﬁét I 'has received

{in"form-and substarice satisfactory to it} all the documents ard evidencs listed in Part B'of
Schedua 6 {Addrfmna! Obhgors) ' R _ -

2323 Wzth effect fmm the dale of nDltﬁE‘athn by tha Secur\ty Agent under Clause 23322 above thia.

“Additional Obligor shall assume lhe same obngatians and becorme: entt‘tled lothe same rlghts
axif it had been = party ta this Deed as-an Addtlmnai Gbl gor :

'.'Reéi'gnatmn.af an Oblsgmr }

233, g An Dbllgmr gy reqUESt thal it ceases to be an C!bilgm’ by dehvery to- the Secur’lty Agem
Fiessgrtatmn Letter;

AR _ OMETIYE09E S E D 90 5 3015
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23:3.2 The Sacurity Agent may i its absolite discrelion accept of reject 3 Remgnatmn Letter and
not] fy the Qbligors, of its acceptance if no Event of Default is continuing of would result from’ the _
accaptanma of the Res gnallﬂn Leiter. {and the- Ohhgor has conﬂrmed that this is the case) '

- 23.3.3 ¥ an Obligor is released ffom its mbhgalmns undar thus Df—zed purguant o this Clause 295

(Resmat;an of ¢ an-Dbhgor), the uther Ubszgcrs will- cantmue to be bound by thls Deed wh ch wﬁl_'
remairna. commumg socurily. : :

: ﬁe\ease Of Gb lgors raghl of contrlbutinn

F any Obiigor (& "Rehrmg Obligor) ceasss 1o be an- Obligor in dctordance wih clause 933 shave

" ‘then o the date on Which the Secunty .ﬁgenl nohﬂes the DbIIQDI'S of fis acceptance af a Ries gnatmn B
Letter: .

: a)': ' --that Re‘clrmg Dbllgor s relsased !:ny cach clher Obllgn::»r fram any Ilab ity (whether pasl presenf _

-of future dnd whather actual or cantingent} 1o make a contribution 16 any other Obligor ariging
by reasnn of the perfurmance by any ather ObElgor D‘f thz Secures Dbligahcns ancﬁ

b) _ eéf:h olher Dblagar walves ahy nghts it may have by reascn of the performamc:e of the Securad =
' .Obhgatmns to tzke: the: benefit iin whole“or.in part and whether by way. 6f subrogatlan oF’

“otherwise) of ariy righls of the Security Adent or of any-othar gacirity laken: pursuant o, 0rin’
- connection:with, in relation to the Secired Obligations where-such rlghts of securlty arg’ gramed >
':by or in relation fo the assets of the: Flet\rmg Dblsgﬂr :

MESCELLI\NEOUS

No Deductmns

Al paymenis to be made to the Secur:ty Agen‘t under Ihis Daezi shall te made iy freely available funda o '

and shall be made clear of and Without deduction for of on account of tak, If an Obliger js required by -

' Iawto rigke a tax deduclion; the sum payable by the Qbligors shal be increasad to the axtent necessary
-~ forensure that; after the making of such deduction; the recipient of such sum réteives and retains a net

sum aqua! to-the sum which. it wou\d Have rncewed dnd retaaned hac! nosuch deductmn hean made cr‘ -
requsred *tc: be made

'_Perpetu:ly-?armd

 The perpaftwty peri iod under thi rule agamst perpe’cumes fappha:abﬁe to ihis Deed shall be ihe penod -

of 125 years frem the date cmf this Desd.

. No Liabiil.ty. :

o4 3 1 Nnna of the- Securaty Agent its. delegate(sj rtommee{s} or any Receivar shal! be hab e far: any.-

“loss by reason-of {a) taking any action permitied by this Deed or (b} any- negier:t ar default in’
conrestion with. the Charged Property. ot () taking possessich of or realising 21l 'or any part of
ths Ghargad Proparty, excep? n the casa 2] grcass negllgzence of willul ciefault upon s part :

: 2432 The Security Agent wil net ke requlred i any manner to perform or fulfil any obiigation of the

'Ot:hgors make any payrment, make any encuiry as ta the nature or suffumency ef any payment”
received by it or prasant ar hla any clam or take any. act; oft to: cnIEect ar enfume the. payment.
nf any amaunt B :

:-24 3. 3 The Sesurlty Agen’c shaﬂ nnt e i|abie e;thar te the le\gors or fo any other person by reasc:m of.'

ihg appcrmtmant ofa. Rac-ewer‘ or for: any other reason. .

R L L:vé-é;‘-_?.“'ﬂéug_a-5-3-119‘_1129'_1._5- .
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24_-&.3‘-& Naither the Sscurity. Ag'ent for the Recsiver will be in-any way liable or respansible fo the -
-Chligors:for any foss or liability arising from any act, defaul, om\ssaoﬂ or mmconducl o tha part .
ot any dalagats or submdeiegate S

"Pamal lnvahdity

“If, at any lims; any pruvasm of th;s Desd is ¢r becomes H!egai uwaifd o uneﬂforceab lein any. respsect o
under. any law of any jurisdiction, neither the \egahty, validity or enforceabllity of the remalning provasmns L

ol this Dead ner the lagality, validity or enforcesbility of such provigion urider the faws of any other.
N jurssdlctmn shall in any. way be affected orimpaired; I any part of the secursty intended to be creafed

by or pursuanl forthis Tiesd is invalid, unenforceabia or meffectwe ’fmr any reason that shall niot a‘ffer:t '

“oF lmpatr any-other part of the securrty
- Demﬂ cates-

: Any r:,emflcate of the Securlly .ﬂ\genl specﬂymg any amaunt due fmm Ihe Obhgurs R th@ absan{:a Qf wo

frizn fest ermr canc!uswa ewdam:e of such amicunt.

Release

A ihe end offhe Secunty Partod fhe Seaunty Agent must al the request and cost ni the DbIIQD?S take :

whatever action'is reasonably nécessary o reléass the Charged Property. Trom’ the security crea%ed

g under lhas Deed and.re-assign any Charged F?rnperty ass;gned underihls Deed

NOTIG ES

E Each wmmumcatmn meEer or-if cunnechnn wuf:h thls Deed shall be made in’ at:c:nrdance w:th fhe-
o provns:ons of clause 40 (Netices) of the Facmty .ﬁxgreﬁmem :

,CQUNTERpAﬂrs

“This Dead ay be exer:utad inany Aurmber of: caunterpans and th|s has the saie effec:t asif ‘the P

sggnatures onthe munlerpans were em =l smgha copyof this Deed. -

GOVERN?NG LAW

S Thm Deed afc any noi- contractuaf oi::ltgatlon ansmg i mnnecllen w:th El are« gmvemed by Eﬂghsh Iaw B

8

284

asa

JURIS DICTEON

E‘ﬁg!ish-Ctﬁuﬂs- '

: The couris: of Eng and have excluswe }UﬁSdIClIDH to seltle any ﬂisputes (a "Qaspule : ari s;ng out of, or . -
" zonnected with this. Deed (including & Disputs. regardmg the- existerice, validity or termination of thls _

Deed) or any ncn—contr&ctual chltgatmh arlsmg auf mf o e:onnechon wnth it,

Convenleﬂl F’orum

.The Partles agree lhat the courts of Eng!:anr:j are: the mcsi appmpnate and convemem cnurts to- seme'

DJSputes and accorcimgly no F’aﬂy will argue: to the mmf&ry
Excluwe Jurisdlchon

This clause 28is for the heneﬁ‘t of: lhe Fmance F‘arttes anly AsE resuit tha: Fmance Par%aes ‘shalt ot

i be prevented '?rom tamng pmceadmgs relatsng foa D Ispute.in as‘w ather ccurts wﬁh Junsdmh@n Tn ’the

- TRETIIR000 - 50 01 3066



extenl aliowed by law, the Finance Pariss may take concurrent proceedings in @ny number of
junisdictions.

THIS DEED has bieen signed an behall of the Securily Agent and EXECUTED AS A DEED by the
Chligers-and is deliversd by them on the dale specified at the beginning of this Daed.

24 DS Te0a% - 5.0 10.01.2015



SCHEDULE 1
THE CBELIGORS

EXECUTION VERSION

Mame

Reyistered Office.

Registration Niimbér

[ Facter 21 Limited

9 Tharres Park
Lester Way
Wallingfard

Oxfordshire

CX108TA

- 04206708

Factor 21 (Nerh) Limited

Centurion Hbuse
129 Deansgate

Wanchester
W3 3WR

08579241

Hamsard 3414 Limited

"Equire Palton Boggs (UK) LLP

(RefCsu)

Rulland House.
148 Edmund Strast
Birmingham

B3 2JR

10241426

Hamsard 3415 Limited

Squire Patton Boggs (UK) LLP

- [RefCsu)

Rutland House

| 148 Edmund Strect

Birmingham
B3 2R

10247430
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EXECUTICN VERSION

SCHEDULE 2
ASSETS

Pait A
Accounts

Nene as at Ihe date of Ihis Deed

Part B
Real Property - Registered Land

‘Notie az-at the date of this Deet

Part C
Resl Property - Unregistered Land
Nene as at the date of this Deed
Part D

Intellgctual Pfo'perty Rights

None gs at the date of this Daed

PartE
Shares
Ghargor T Shares
Hamsard 2414 Limited 100 _-ardinafy-'sharescf£1_.GG ééch in Hamsard '
3415 Limited
Hamsard 3415 Limited ' - EG,OUD 'ordinary sharéé of Ef.ﬂﬂééch in Faclor

- 21 Limited

10,000 ordinary shares of £1.00 sach in Factor
- 21 (North) Limited

Part F
Material Contracts

None as af the date of this Desd:

28 DME-TH18089 - 502 10.11:2016



. SCHEDULE 3
FE’JRM OF NQTECE CF ASSiGi‘ﬁIMENT TC GONTRACT COUNTERF’ARTY

To [Counferpa:fy it Mafenai Con!mcﬁ

' :" 'Date i«]

' Da'ar.Sws

T We gwea- Aotice that pursuant lc- =1 commsnte guaranlee and debenture dated [u} wa have assugﬂed 4]
‘REE Invaice Finarice Limited (the " Security Agent’) all:our right, itk andl interast in and td [dofais of

g Matenaf Cm!rac!} {the: "Contract") including all - mcmeys WhEGh may be payabie n raspea! of the
:Qum:ra:::t . _ _

S Wlth eﬂea:t fmm your rec:espl of ”‘EIS notg-:e

.1.

i Ia!l paymerits. byf you to s under or ansing from the Contract should be rnade Eo us unless and

uniil the: Security Agent notifles. ycu to the canlmry statmg thai the setunty higis became
enforcazhle; : .

- all remedies prowded for in the Contra-:l or: avaﬁlable at 1aw arin equity are exarmsahle by the _
: 'SEEUFEW Ag ent; '

" all rights, mler‘ests and banefits whatsosver ia"cn:rui'hg te: 6r for the: berefit of Gursalves é'rl'sihg_ -
from the Contract and all rights to compel performance of the Contract are exercisable by the-

Securly Agent aithough we shall remaln I\ab!e o perfarm aII the gl igations assumad by ug.

. under Ehe Cantract
“you are aul__hon’sed 'and instructed, without requiring further approval from Us, to disciose to the
~ Security Agent such-information relating to the-Contract as it may frorh time tc tirte request and -
- 'to-send it copies of all notices issusd by you under the Contract-to the Secunty Agent at
. _[ar:ic:fressj marked for the attention of [addnsssee} as well as o us; '

. we may not mglrate or agree to-any amendmem fo; Wawe any abilgataom under &r agraa o any
.termmahcn of the Contract wﬁhout the ;Jnor writfen consent of: the Security Ageant. -

_ i'These mstructmns may nnt be remked or amended wﬁhout the prior wrrt!en consent of the Secumy_. :
-Agent.

"~ For the. avmdance of duubl tha. Secumy Agent its agenls arty: feceiver or ANy person. wﬂl notbe. Lmder

= abllgation of iiablljty to yéu under orin raspecsl ofthe Cantract

T 'T-hls.nmtix:e-ls.guvemad by-Enghsh

o F’!ease aczkmwledge recelpt of ’thls patice by srgmng the acknuw[edgement on lhe araciosed mpy !etler' .

s ard felummg it to the Sa::unty Agsit at the addmss set gt in’ paragraph 4 ofthls notice.

"Ynurs fa:thfulf

: Authamsed Slgnalory for and on hahaéf cfECthgar]

S _ e [m?;;-?_i-l@sms:-- _5'.(_1»10:.11-2#16 o



FQRM OF ACKNOWLEDGEMENT FROM CONTRACT COUNTERPARTY
To: REBS |IW_U'ICé Finance Limited (the "Becurity Age’n"l:"’}
Date: (o]
Dear Sirs
[OBLIGOR]

“We ackiiiwledge receipt of a notice ¢ated [#] (ihe "Notice”) relating to the [defails of Material Coniraci]
{the “Contract"}.

We:
1 agree to.the terms set out in the Natice and to act in azcerdance with ks terms;
2 . confir that we have nol recelved any prior notice that [Ciligor] has Essigned'iis' rights undsr
. the Contract or created any other inlerast (whether by way of security or otherwise) in favour of
- a third parly; and
3 agred not to: [exercise. any right to terminate the Cortract of] take any action t6 amend of

sipplement the Cantrast without the prior writfen consent of the Secu’rit_y Agent.
“This latter is governed by English law.

Yours faithfully

For and on-behalf of -

- [Cointerparty ts Materal Confraci]

200 - CMET116089 - 5.0 F0TLI0ME -



EXECUTION VERSION
SCHEDLULE 4
FORM OF NOTICE DF ASSIGNMENT TO ENSURERS
To:[insures;
E):an’é::_[ﬂ
Dear Sirs
“We refer 10 the [insert defails of relevant insurance F‘o!'ic y and poficy number] (the "Policy”).
-"We give | nr.:rtice that pursuant lo'a Bﬂrﬂpﬂslte guarantee and dabenlure dated [o] we have asmgned to
_ RBS Invoice Finance Limilsd (the Securlty Agent’ ) ajlolr r\ght title and inferest in and to the proceads
of the Pohcy ' : '
With eftem from“ya'm -!'ecéipl of tris ncEEée we Instruct you to:

T note the interest of the: Secuniy Agent or the P:}Flﬁ;y as loss payse and as first prlarity assignes’
Uf the amounts aﬂd rignts; and : :

2 discloss thhe Secumy‘ Agenl without further approval from Us. such information: régarding tha
‘Palicy as the Security Agent may from time to hma requesl and to send it coples of ali nolices
assued by you under. the Policy. '

* We will remain entitled T exercise all of our rights Under the Policy and you shauld cantinus 16 giva

nolices under the Policy td us Unless and urlil you receive nolice from the Security Agert to the contrary.

I this swvent, unless the Secunty Agent agreea alherwuse in wntmg

1 : al! amounts payable tois un.der the Falicy must be paid o me Securit-y 'Again'i" aiid,

2 anyof aur rfghts in connection with those amoinits Wil be exercasabla by and notlces must be
givan tothe: S@Cuniy Agent oras it directs..

" Wa confirm that we will remain lisble Under the Peliey to- perform all the ohiligations assumed by us

under the Policy and the Security Agent, its agents, any receiver or any olher persan will not atany hma-

- be:under any ohllgatmn or liability to you inder orid res;:ect of the Policy -

_ This Ietter is gwarnad By Enghsh lawy:

Please ackrowledge. recaiot of this relice’ and' give the -conf'q‘rr_-ha‘iiu‘ns sel ol in the attachsd

- -acknowlsdgement by signing the acknowledgement and giving the undertakings in the enclosed copy
letler and returning the same to the Security Agent at [addrelss] marked for the attention of [addressee].

Yeurs faithfully -

Authorised signatory forand on behak ﬁf-'[fjb':_’igor] B

59 ST 008 50 151 2015



ACKNOWLEDGEMENT AND UNDERTAKING

To: RBS [nvoice Finance L led (the $ecur:ty Agent §

: Copy; [Okilgord

Dale: [#]

Daar Sirs,

[r::BuGoFa}

We conﬂrm racaipt from [Obhgﬂr] (the Oh!;gor J of a hiotice dated [#] of an aesignment by the Obhgor'_
of all amiounts payaila m it i conngction with the Policy and all of its rights under the Pelidy (as defined _

1

2

-inthat notice).

I éﬁnsideralﬁon-of yaur agresing lo the Obligor continuing its insurancs arrangements with us we;

acceb‘t.the_inswu’cﬁdns? contained in the ﬁct!ce- and agree to'co'rrig:i!y--with the notice:

' confarm that wir have nct recewed notice: of By thurd paﬂy in lhase amnunts arid rsghts

_-'undaﬁake to riote. on the Policy your-interast as Icss payee and &3 f\rst pr\arrty asmgnee of
.thmse amdunts and rights;

'undef’cake to disclose to o w&thout any referencs o further aulhﬁraty to e Obllger arw '
‘information relating to-those contracts which you may at any tire request; and.

_ -_undertake to m:etify you of,

ay any cancsllallcn altaration, lermmalmn arexpiry of aﬂy stchi msuram:e at lgast 30 days:

befora it is due to lake effect;

Y. any default in any syt m’ Eremiinm: ar fa\!ure 1o renew at least 30 days befors the-
' - renewal dale anid-

) c) o any act or-omissicn that we are aware of which may make tha Polwcy VDid vmdabie or

urerforceable’ (\n whale or in part)

This leltar is goveinad by English la__w. .

" Yours faithfully

Fdr'a'n.d on behaif of ['!-':nﬁu'rafi .

W | DNSHE08Y A 10T 2016



EXECUTION YERSICHN
_ SCHEDULE & _
FORM OF NOTICE OF ASSIGNMENT TOACCOUNT BANK

To.|Account Bamk]

Date [#] - -

Dear Sirs

‘Wegive notice that by a composite g’uafantee' and debsntire dated o], we have assigniéd and charged

1o RBS Inveice Finance Limited (the” ‘Security Agent") all our right, title and interest in and to- all sums
: whmh ars now er may from time to tire: in the future stand to the credwl of
-Account Number. - [-'}_'

Account Hoidér' e

together with all intarast er:c:rued er av::::rumg thereto and the debts represented by thnsa sUMms (the_
"Account"). ' :

We hereby iravocably ins‘t'ruct.'ahd authorise y:iu tor

1 - '.-credlt to the Accaiint all interest frorn time to lime E:arned on. the sums ﬂf money held i the
' Account;,
20 'dlscluse lo the Secunty Agem stich nfermat;c‘rn relatmg to the Accourit and the sums. i the

Anctitint 38 the Security Agenl may, al any tima and fram tima to time, reques!;

3 hold al suime from tlme fotime standing to the gredit of lhe Account to the omer of the Securlty-
Agent :
. % pay ar releese ali or any part of the sums from time to time standmg 10 the credit. of Ehe Account

Jin acccrdance with the written mstruchons of the Security Agent and

5 o mmply with he terms of any written hetice er :nstructlcms relaling to the: Account or the sums
standing to the credit of tHe Account from timie to time which yuu may receive at any tlme fram
lhe Security Agent. :

Please. nole we gfe-not permitted tor Wlthdraw any emount from the: Atcount wﬁhouf lhe pnc)r witleri .

consent of the Security Agent,
These sn.structmns-cannet be revoked of varied without the priof written corsent of the Security Agant.
This letter is goverred by Eng’l'is’h Ens

Please acknowledge receipt of this notice by sighing the ackrowledgameant on the enclosed copy letter
-and returning the same to the Securily Agent at [address] marked for the atténtion. of [addresses].

Yours faithfully

‘Authorised Signatory for and on behaif of [Obligor] -

0 DMS7 18080 50 1041258,



FORM OF ACCOUNT BANK ACKNOWLEDGEMENT
To: RBS Invoice Finance Limited '(_t‘ﬁe ‘Security Agent”)
Date: [+]
Dear Sirs’
: [aauGoaf :
We -acknawladg?a receipt of a notice {the “Motice’) in the terms set out above and confirm that we:

T have hot previously received notice of any previous assigiments of, chisrges over or trusts in

" respect of the-Astourt; '
- have noled the rastrictions imposed upen the Obliger and the author Ty of the Secirity Agent in
respect o’f-l_h’e Account and will not-act in such-a way as to breach those restrictions or to ignore.
the authority of the Security Agent;

3 will aict in accordance with the terms of the Notice; and
4 waive &l rights of set-off -combiriation or consalidation which we may hiave at any time in
respect of the:Account,

“This lelter is governed by English law.-

Ydurs-_faithfﬁlly;

{(Autherisad signatory) -

 [Account Bank]

33 OWS74802% .5 010415015



)

 SCHEDULES
ADDITIONAL DBLIGORS.

.-PART-A' - Fo Rm:tjif_-,qﬂgcc;_ESsic_Ni'@rE ED

THIS ACCESSIDN DEED is made on the - _n:_ié;i'df o | 20]]
Bﬁlween
'{u], 2 compan‘g mcorpbraled in Eng!and and Walss (campany numbar [u]) whmse regaslered
_ :'fol(:a is-at{a] {lhe “A[:Cladmg C)hizgur“) and
' FEES IMVQICE FINANGE LH‘.'HTEI:I a campany mamporat@d i Eng!am‘i and Wales (mmpany
~number (=]} whose registerad uﬁlce i at [#] (the ! Securlty Agent"),
[e] & company- regstered it [Engiaﬂd and Walas]. (company’ numher 0'636':?221) whcﬁs&-

* registerad office.is al Smith House, PO" ch 50 Elmwood Aver;ua‘ Feitham, Mlﬂd\esex TW13
QD {Re Uriglna! Ghligor ¥, '

:and g suppEemantal m a-guarantes and deberiure dated [&} betwaen (1) the Dngmal Oblagors (as

definzd thereiny and 2) tha Security Agent (tha "Giarantes and Debenture“)

o Tms Daed wﬂnassas as f:::Elows

o

Terms deﬂned in the Guarantee and Debenture have the same meamng when used in this

Deed Linless. g ven a differérit meamng irt this Deed

"‘I““he Accedmg Ebllgor conlitms that it has’ baﬁm supp |ed wrth a copy af the Guarantee and o

Debanlure and that it is Subszdiary of |-]

"The Accedmg Ohllgﬂr agrees fo biz bc}und by the térms of the Guarantee and Debenlure as =1}

Obligorand shall be party to the Guararites and Dsbentura with effect 'Erom the date of this:

‘Dieed as.an Obligor as if it were ramed in thie Guaranies and Debentare as an Dbhgﬁr (butso -
" thatthe secumy crealed or lhls ac:n:essmn will be created oh the date of this Beed) -

- thoul prelud icE to lhe general Iy of paragraph 2 abr:we

| a%) 'ail secur:ty craaled undertms Deed isin favour af: tha Sacuniy Agen‘c and s secunty-

for the ;:ayment dsscharge and perfcrmance of the Secured. Gbliga’tnons and-

-B) all secunty creafed under ihis Eleed is msde with full iitle: guaramlea in accmrdam:e with.

the Lawof F’mperty (Mrsce laneous Prowsmns} At 994

- The ﬂccemhng Db!lgcr

'.-;:il_)_ - mharges by way of Iegai mortgage any Real Proper‘ty owned by itand s;:ie::med it Pad'

=T r::f e schedule to thls Deed:

i ) ~-charges by way of fixed charge any Rea\ Property now or Bt any lime aftar |ha dale of

this: Deed befonging ta it (other than properly charged under paragraph {a) above}:

e ' aharges by way of hxed charge all Plam and Machmery owhed by it aﬂd its mtereat in

. any suchPlant and Machlrzery inits pcssessmn and spemﬂed in Pai"t 2 of Ehe schedu!a-
T tothis Deed :

e _ L UBNETIEeS S E8 T 208



d4)

ay
e

a).

: 'charges by way of ﬂxeﬁ a:harge n’ther than those validly and effecti vely asmgmed under
paragraph- n] below, :

T “all present aﬁd future: lnveslments awned by it aﬁd s;:er::lﬁed m Part 5 of the- .

.'SGheﬂule ID ihls Dasd;

Al Investiiént Darwalwe_R’ight'é'.-o'ﬁnéd byt -

ili o whers ‘any fnvesiment is held in @ system or the deposit and setifement. of

~fransactions in. Inveslments all rights against ’!he operator of such: system o
any par’tmu:ran’t in respect of such Envestmem :

-chargas By wgy t:f ﬁxed charge ail present Emd futlre Inteliacmal Prapedy nghts
Cowred i:y it'and specified in- Part 4 of the schedule to this Deed

charges by way of fixed charge & all of it rights ire ms;:«er;t of any-amount standing to the

craditof any Accounts hald by it and the'debt represented by those Accnunls (msludmg .

' lhose SpECIfIEd in Part ? of the Schedufe wthis Deed);

-ch'arg,_,e-*sg by;way of flxgd charg‘e--; |ts‘ 'goadwﬁ_ ;

char'g&s by way'af'fixe'd charge’ ifs:mcaﬂed’capifél"

‘sharges by way uf fixed charge all nghts inlerests and claims | in the Insuranse Pol ci=s; -
- other than those validly: and efectively assigned under paragfaph . below ang ag’.
:spamﬁed at Part 5-of the schedule toithis Deed

charge& by way of fi xéd charge all ngh*ﬁsi mterasts and claims in the Male nal Contracls

-other than thosa validly and effec:twe!y assighed undar paragraph n) belnw and as"
_spemﬂed at Part 5 ¢f the sr;heciule tc:- ihis Dead : :

: t:harg’as’ by way of fixed eharge, the benefis of al iice’ﬁcés consents and auihorisations .
“held in conhection with its-business: ¢ the use of any Charged Praperly, and the nght-
o L] any campensallon i respefsl of any of Ihem : '

: charges by way of fs:ced chargoa alf rtghts anterasts and clasms in any pensmn fuird 7 now-_
SoFn the fulure

| tharges by way of f'"lri)a'ii'ng éhafrﬁe the whole of its undéﬁé’k’ing and: 'aésetsi present and
“future other than any assets va u:i!y and effectively mortgagsd, charged or asmgnad by
- way-of securlty (whether at Iaw orin equrty) by this Deed: amf

:asmgns ab:smiuztely Subject to g pmwso for re-asswgnmanl oft racﬁemptmn ali :sf |ts" '
rlghts title, interest and benefit from time‘cot\me in-and to: the

= -ME’tena ' S@ntrar:’tﬂ:: :
i Insuranice Policies; and
i Irvestments:

"The Addltlonal leigor shafl not

- greate or permlt hiu} subsnst any sacumly over any of tha Charged Propertyﬁ other ihan __
any lien arl smg by aperat ion of law and in the ordinary course of trading ard nol a8
resuit of any default or omigsion by the. P.dd:tlcma Oblsgmr '

s ' L DMETIshYE B 10 H 20
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¥ _b:)_ - ariler mln | smgie transa:}lrcn of & series. of Iraﬂsactlons {whelher ralated or not-end

whether voluntary or inveluntary] to sell, discaunt, factc-r trans!er Eease enci or:
r;‘!‘thﬂnms& dlgpase af any of the. Charged F’mpeny

'_ “The Addltmna\ Ob!:gar cansents toa restrsctlon in the: fcriowmg terms bemg enterad mla ch the-' '
- Fiﬂgyslea' of Tiths rélating to'any of its Real Property ragisterad at the Land: Ragistry:

‘No dispasition of the registered estate by the propriclor of the registored ostate js 1o be

ragistarad without & writlen consent signer by the propnaior for Hhe tims .‘E:-mng ofihe Deed
: da ted [-J fit: favcrur of f«] re-ferred tr.i in the charges regrsfer ' : :

'The Additional Obligar apphed m the ChJEf Land Regls‘trar fora: neilce in ’fhe fcllnwmg terms o -
Cbe entered-on the Reglster of Tlt!e relatmg [ any of its Real Frapeﬂy reglstered at the: Land
.Reglstry

“The Finance Partics inder & facililty dgreement dated [w] bebwesn, dmong oi‘hers the Obligors
andthe Finance Paitias are uider an obiigaficn (subject to the teims of thal facilify agreement) .
ke thie Oiligors to make further advances anid the seeurlty agmemenﬁ referred 1o in the charges

registerdated [e] in favour of tie Ser;-unfy Ags-nf 83 fruﬂr—:re for: e Fmaneé Parties secures -
lhose fun‘her advanc:es

The fact that Hig or nm:mmpiete detabls o[ any asset ars mserted i the sc:hedule to Ih:s Deed

does not affectthe va\ldrty of e securlty created by lhES- Deed

'!f the Acceding Dbl:gar assugns an agraement under thss Deed and lhe assugnmen‘é aF charge. '
'rbreaches alern nf that agreement b=tause a Ihard partys cnnsenf has nat been obla;ned

-_é)-‘ o the Accedmg Dbl:gor must nn*tify the Secunty Agent lmmed aiely

b). . 'Ethe asmgnment ar charge wﬂl not take ef‘fect un’ui that consent |s ohtamed ]

Sy unléss: the Secunty Agent alherw:se requires, fhe Accedmg Obltgar mus’t usg all_ _

reasonable endeavours to ubtam ‘the consent as soon as practlcable and

d) ©-{He Acceding Oblagor must prompily supply fhe Security Agent. w:fh -# mpy of the

. ccnsant obtaired by |t

_ The A(:c;edmg Ejbhgor confirms that

‘&) itisa limnited: I;at:nlity company] mcurporalad undar tha iaws of [Engtand and Wa\as]

b} he Evant of. Defaul‘t T& o numg oF would acc:ur as & msu!t -::I it bacommg an Additional .
: .'Oblsgar and _ :

o - eachof the reprasentations set oul in clause § (Representations)of the Guarahtes and

_-'.Dabanture are-frue and correct as at tHe date.of this Deed as if rmads by refarence 1.
At this Deed and the far:;ts and mrcumstances then ams*tmg

The Adeading Chligor acknﬂwiedges that oth&r parsuns may ke added h::r of released from the

Euarantee and Baben‘ture thhout the, Accad ing Gbligor's canseﬁt

The [Ongmai Ub!lgorj [for ltsa!f and} as agant fi;"rf the [mther] letgors under the Guaramee and

Dében!ure agrees tc:x all ma’zters pmwdad fc:'r in this Deed,

_The Guaranlee and Debenture sontinues i ful: fcrce ang effec! and the: GUamhtee-éhd.

Debenture and this Accessmn Deed sha\l be read aﬁd construsd as one documeﬂt

s Dmsmsagaa B ONTI006 T



15 The provisions of Clauses. 24.4 (Partial invalidity), 28 (Counterparts) and 28 (Jurisdiction) of the
Guarantee and Debenture apply to this Dead as f set out-in full in this Deed but as though
references to the Guaranies and Debenture were raferences to this Deed.

18 A person whao is not a party to this Deed has o right under the Confracts (Rights of Third
Parties) Act 1999 1o enfarce or to enjoy the benefit of any lerm of this Dead.

17 This Cead and any non-contractual obligations arising cut of or in connection with it are
govarnad by English law,

This Désd was executed 2nd dalivered as a deed o the date written above.
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SCHEDULE TO ACCESSION DEED

[List any specific assets secured]
Part 1 — Real Property
Part 2 — Plant & Machinery
Part 3 — Investments
Part 4 — Intellectyal Property Rights
Part § - Insurance
Part &.— Material Contracls

Part 7 - Accounts

37
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SIGNATORIES (TO DEED OF ACCESSION)

The Acceding Obligor
SIGNED as a DEED by ¥
[ ' ] )

acting by a director inthe presence of. ) Directar

Signature of witness
Name

{in BLOCK CAPITALSY

Address

Diccipation

The [Original Obligor]

SIGNED as a DEED by )

[ ] )

acting by a dirsclor in the gresence ol ) Director

Signalure of witness
Name
{in BLOCK CAPITALS}

Address

Qccupation

The Security Agent

38 M S-7 116088 - 5.8- 10112016
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EXECUTION V'Eﬁslou_

PAHT B~ CONDITIONS PRECEDENT REQUiHED TD BE DELIVERED BY AN ADDIT ONJRL

GEILJGOR

An Aacessmn Dead duly exetutad by e Addr‘clonal Dtllgcr

.A_.'capy c‘rf:-_&he c:;nstntutmnal-_d_nc__u.mems of th_e-Adden_al Obligor:
‘A copy of a resdlution of Ihe baard of direclors of the Addifional Obligar.

“ak "aﬁgioviﬁg +he terms of, and the transactions ccritemplatéd by, iha"Ari:éaf’sfsbﬁ Deed and

. resolving that it execule, déliver and perfarm the Accession: Deed

By au‘chons nga specjf;ed peraan or perscns la execufe tre. Access ian Deed r;m lts hahaif

ey aut‘harismg & specmed perscn of. persons anits: behalf tc: Sign. andfor despal;h all

diher documents: and notices o be signed andfor despatched by it under gr-in
-mnnect;on wsth the Accession Dead of the Debenture

Cd) | authorising [h] to ar:t as ite agent i conriection w:ih lhe Access an- Deed or thve. '

: 'Debenture

A spammen of the sugnalure of Back person authons&d tay Ihe rasaiutlcm referred to m_'

paragraph 12 abcve

' [A copy Df g resoiutlon sagned by all ‘che holders of the assuaci shares of the Addltmsl C}blagar
approvmg the tefms of, and the trarsactions contemplated byi the Arzc:ess :m Deed,] o

' {Acopy of‘che resnlutlon ofthe hnard of directors of each corpnrate sherehaIdEr of the Ac_ld itional :
o -Guarantm approvmg the iarms a:;f the resolution referred to at paragraph 5 ahove.]

e A cerhﬁca‘te of e Acﬁdﬁ onal thgor (signed by & director) confirming that guaranleemg or

securmg e Secured Obllgatacms wouid mﬁl cause any guarantee secunty or. simiar. Ilm:t_ -

~binding on ‘it to be: exceedad

B memhcate af an authcmsed mgnatory of the Addxlmnal Gbligcr cemfymg thatl each. copy'
“decument listed in this Part B of Schedule 6 is comect, compiéte and in full force and effectand

has: not been amended or fsu;‘aerseded as al a date ne eariler than the date of the Accession -~

- ._D-aad

A copy of any: other authorlsatlon or other dncument npmmn oF assurance Which the Secunty-

' _Agsnt congidars to be necessary or desirabile n connection with the entry into dnd- performance
_'t)f & e fransactions contemplated by ths Acc:essmn Deed or far the vali dﬂ:y and anfarceability

of the Ateessian Deed.

if avatlame the Tatest audlted f" nanual stalements of the Addmona\ Ob lgar

A copy of all nolices reqwred to be sen!; under the Debenlure hy the Addmenal thgar

' A lEQaI-ﬂpmlfm -aﬁ-dressecl s the Securlty_r-Agent by its: Eegal;a:_:ﬁmsers-as.lo Englas-h !aw._] -

Ad - M TIR068 L B0 0 B0



EXECUTION VERSICN

SCHEDULE 7
FORM OF RESIGNATION LETTER

To: RBS INVOICE FINANCE LIMITED as Security Agent
- From: [rasigning Obligor]
Daled: [#]
Diear Sirs
Composite Guarantée arid Debentire between [4]
dated [+] {the “Agresiment”)
1 We refor fo he A‘g%eebnent This is a Resignaticn Letter. Terms dafined in the. Agresment have
“Ihe same meaning. in this Resignatioh Letter unless given a different meaning in this
. Resignation Lelter, :
2 .Pursuant to Clausa 23. 3 (Hesrgnaﬁon af air Ohilgon), we request thél we are feieased from our
-.oblagahnns ds an Obligor under the Agreement. :
3 We confimthat
31 . rioEvent of Defaulf is continuing or would result fram?'fhe_ac’ceblénde“cf this request: and
32 (el
4 This Remgnat:on Letter and any non- cantrar;tuai obligations arising-out of or in- cnnneetton w;ih

-are governed by English law.

[Subsidiary]

By

Print name;

. C UMETTEEIH 5D - BT 2RE



SIGNATCRIES
THE OBLIGORS

EXECUTED as-a DEED by b

FACTOR 21 LIMITED 3

acting by a director in the presence of; } Director

Aiden (orren hen

" Print name: ... .44

Signature of wilness

7

y.»‘ . tﬂ‘f . ] ] .
Print name (in BLOCK CAPITALS): fjv““"{“‘*ﬁh ,,7

Address: e eed e e S e e s s e e e
peit soliciiors
Pramier House
ilhl.ﬁ;ha":";Bﬁl;ﬁa‘mméenhgtrem"(‘u"ns.l.lii‘l;‘
Harsham
e AMESLSUSSEE.
RH13 5AD

Y
Occupation: (][@ *’ﬁ* T onae RSSO

EXECUTED as a DEED by )

FACTOR 21 {NORTH) LIMITED )

acting by a directar in the presence of: ¥ Direcior

Pvs Tl

Y1 Print pame; 207

LREL T

Signalure of witness
Print name (in BLOCK CAPITALS): .. \.... Norl Kahdey
Address: POt SOlICHONS
Pramiar Hous#e
36-48 Queen Street
S vttt A T

Weast Sussex

Oecupalion: M“M

COWRCISITE GUARANT EE AND DESENTURE » PROJECT SUNBLCCKDOCK 110112076



EXECUTED.as a DEED by ]

HAMSARD 3414 LIMITED. )

acling by its culy authorised attorney in the) Attarney

, - ).
presence ot ~  Print name: (/ﬁf,]‘fﬁ/}&f{fﬁ,{f

Signature of witness

Print name (in BLOGK GAPITALS): ... ﬂa?"{”‘f&@ﬂ“ﬂ

Address: e RO slicitors .
Promier House
36-48 Clueen Street
~Horstham
West Susse;-:
LBHI3sAD. ..

EXECUTED as a DEED by ]

Dceupation:

HAMEARD 3445 LIMITED }

acling by 15 duly authorised attorney in the) Attemey

ke i

Signature of witness
e -
Print neme {in BLOCK CAPITALS): .. /\ ‘ I}: L"“‘“"?&-‘Aﬂ”? e e

Address: oo Pt salicltors
Prermier House
36-48 Quesn Street
...Hﬂrs.hamdu...H‘.“.,:“‘s".._.-._..,_.
West Sussex

Qe

Occupation:

43

OMS-FE15080 - 50 - 10,91 2018



THE SECURITY AGENT
SIGNED by
for and on hehalf of

RES INVOICE FINANCE LIMITED

)

y

Authorised signalory

Prink name: oo

44

SO0 - 50 1012015



