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Details of Charge
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11434494

Charge code: 1143 4494 0004

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 6th July 2021 and created by ISP VIETNAM LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
9th July 2021 .

Given at Companies House, Cardiff on 13th July 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s



DLA PIPER

DATED 6 JuLY 2021

(1) INTERNATIGNAL SCHDOLS PARTNERSHIP LZMITED
as the Company

(2) THE COMPANIE% NAMFB IN THIS DEED AS ORIGINAL C}EARGORS
. as the Original Ckargm‘s
“and -

" (3) GLAS TRUST CORPORATION LIMITED
a3 Security Agent

SUPPLEMENTAL GROUP
DEBENTURE
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THIS BEBEN TSRE is made on &July. 2021

)

1

-B-F’I WE&EN* _ |
'(1‘)- INT ERNATIQNAL SCHGQLS PAIITNF RSHIP LIMITED (the "Cnmpaﬁy")i
_ 'K‘HE C{)MPANIFS LiSTED N SCHE!)ULE 18 TO THIS. mm {é:he "(}r:gmai
_ : Ehargar&") and. ' .
(3) | GLAS TRUST ﬂ(}RP{)RATiON LIM!TF‘i} (ag secumy trmtee for ihc Secured Parims (as
' defined bel ow)) (in siich capsthy, ihf: "Securlty Agent“} -
ﬂ‘ IS A(}REED :
e BLFINITEGNS AND [NT?RPRE'I ATIDN
: ﬂéﬁﬁi’ﬁéns
T this: Deed:

Cofay .ierms deﬁzwd i, m: consirued_for the puxpgses ef‘ tha Fac:imes Agxeemcm (as

defired below) have the same meanings when: used iri this Deed (unless the same are
otherwise defined in this Deed); and:

By the fbl"lﬁwi“ﬁg t’ez‘m*’s-:ﬁaveﬁ the 'follﬂwi'ng m'e'ani'n'gs"

”"A{:eeﬂsmn Deed" NS an agcession deed subs&anhaﬁy in thie fonn set mxt in -;cheduie: (i
(Form of Accession Dieed); : T

Account Bank" means. any bank: or other f naﬂcial institution thh whtciz any: C %mrgeci-'

Acaount ig mamtamed from Himes to txmc
Aet" m.zean‘s the Law of -?mpeﬁy Acﬁt‘ i§25~-

" Additional Chargor" 'meems 2 mcmber of the Group: whzch becames a -Chargor by

-execttiig an Accession Deed;

" Amendment and Restatement Agreement™ means -the amendment and f&étaiemeﬁt_
agreement dated ot or about the date of this Deed entered iiito between, among otheérs, (1) -

International Schools Partnership Limited a¢ Company, (2) thé entities Hited in schedule 3

“thereto (together with International Schools Partnership: Lirmited) as Qbhgors {3y Global '
“Loan Agency Setvices Limited as Agent and (4) GLAS Trust Corporation Limited as Security -

Agent pursz,sani_ to-which _thc f‘ac;izt;eq Agrecmﬁnt is amended and _l‘ﬂbtdmd_

"Assigned Assets" means the Security Assets expmssed o b asugned pursuam fo clause 4.2 -

- ASecurity assignmentsy;

‘*Cﬁa'rg’ed Account" means any eurfent, deposit of othier accourit-with any bark or financial
institutions nowhich & Chargor now or-in the futare has an interest in,. including, without
“Himitation,  the Charged Accounts specified i part'3 of schedule 2 (Deails of Security
Assets), _and {to the extent of its interest) all balances niow or in'the future standing to the
eredit of or-acerned or accruirg on such account and; in each case, the debi rnprcsen‘te& by .
- such account;

CEW/CEW/ATIZS AN/ 08 34732.2



C "Charged investmentq" means the Chargad Sequrmes and all present and future. Rglateé“
T Rl‘g,hi‘i acarmng ta all or any Chatgeci Secnﬂue:,

' "{"Jharged Securntws" means:
Co{ay the se::uuhes Spemﬁed iti paﬂ: 2 of sahedule 2 {Demz!g af Sec:m;zy Assetv}

Py all other stocks; shares, debéntures, bonds, warrants, coupﬂm nsgonable ms’trumea'sts
eertificates of de,peszi ot ‘other securities or “investments™ (as defined i part 11 of
schedule 1 10 the Financial Services and Markets Act 2000 as in force at the date of
this: Dced} now.or in future Swried (legally or beneficiall ly) by 4 Chargor or held by 4
nomines; trustee, fi ducmty of cleatance system on its behalf or in whichsuch. Chargor.
Thagan mteresi at any time {to the extent not cwered i paragraph {a)y, and

- (C} Cany _sggurxtles-spemﬂa_d in part 2 of any Acc_essmzx Dee‘d;
"Chargars" mf:ans
n '{a) 8 each (}ugmal Charg{}r and
: (b) _ eéizh- :Additlonai Charg‘o‘r'
: "D@benture Sacunty" nieans the Secumy created-or evxdcmed by o pmsmmt to this Deed '
cor any Aceession Deed; :
"Declared Default" has the meaning given to it in the Fasitities Agreement.
"Difault Rate" means the rate of intarest. dg:t@muncé i aﬂmrdanca with clause: 12.3 (Defauit'

mtﬁr‘est) of the Facilities Agxeement

"De?egate" TMeANs any delsgaie, sub de:ic.:gﬂie agﬁm att-:}mey 0r co-trustee’ appomteé by the:
' ..Secs.mty Agent or by a Reeewer

_-“Ewnt of I)efauit“ means gach Fveﬂt mf Dcfault as deﬁned inthe Faz:ﬁmes Agmemem
"'Exmtmg Debenéures" meam

(a)  cibe debentute  dated: 19 September 2017 cntureci mto between (if) Intematmnai '
Schools Partriership Lintited as Cm‘npany, (2) the companies listed. in schedule T

- thereto as Gragmal Chargﬁrs and (3) GLAS i‘ tiist Cezpmatmn Lsmxted ag szcanty -
Agent;

{b): the debenture dated. 31 Aupust 2018 entéxed into between (I) International Sghﬁol%- '
- Paitnership Lxmatec% a8 Company, {2) the companies listed in schedule 1 thereto as
- 'Gmgm’z! Charg g,prs And {3) GLAS Tmst Cerporatxon lened as Sccuvzt;y Agent; and

{cy the debenture dated 8 Navcmber 2019 eniarcci into between (1) International Sahaols
~Partneérship Limited as Conpany, (2) the. companies Tisted in schedile 1 thersto as
-Original Cha,rgors and (3) GLAS Trust Corpotation. Limztud as Ss.,cumty Agent

""Famlmes Agreement" faeans the tez'm and rcveivmg facilities agmezmﬁmt s:laifzd 19
September 2017 and made ‘between, amongst others, (1) Interhational Schools Partnership
Limited as Company and Original Borrower, (2) the éntities listed in part 1 of schedule 1
thereto as: Or;gmal Guarantors, (3) the entities listed therein as Arrangers; (4} the financial

*institutions listed in part 2 of schedule 1 thereto-as Original Lenders, (5) Global Loan Agency
Serwccs Limited as Agant and (6) GLAS Trust - Corporation leﬁc:d a% Security Agem as .
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‘amended; estated, supple:amnted and/or novated: imm time’ tca tine mcftudmg pmsuant to the
Amendmer;t and Restatcment Ageemen{

"Fi m'&nce Documenis" means the mearing givento siich term: in the ’Efac-iﬁ'l:ias Agreement;

"Insurauces" Tears all policies of insurance (md all cover notes) which are at any time Held _

by-or written in. favoti of a Chargor or-in which a-Chargor fiom time to tine has an interest

including, without limitation, - the pmhmcs of inswrance (if any) s,peczimd in part 5 of

‘schedule 2 (Dernils of Seczmzy Assetsy, E:X&,:é‘:pt such contracts and policies of msurarce which

are only capable of paying proceeds of an insirance elaim fallmg within pat agraphis (1), (i) -
- and (i) of tha deﬁnitlon of Excluded: Imuraﬁce: Pmceecis,

”Matu‘;al Pr{)perty" means all Real Pl operty othe:r than any Short Laascahold Pmpeﬂy, :

'“Non«Mater;al Charged Securities™ mieany all Charged Secunins 1ssued by a membcr of’
the Group other than.an Obligor;

- "Party" means & pa_t"ty to this Deed;

"Real Property” means all estates and interests in freehiold; leasehold and other immovable
property (wherever situated) now or in futiure belonging to-any Chargor, ot in which-any
Chargor has-an interest 4t any time (incliding the registered and uriregistered land (if any) i
England and Wales specified in part 1 of schedule 2 (Deta;fs of Sécurity Aweiv} or i the-

schedule o any Accesqmn Dced), together with: ' '

(ay - all bmidmgs and fixtures (mclz}.dmg, trada, ﬁxtm‘es) and ﬁxed plant and’ machinery at.
any {ime ihﬂt‘eon? _

by ali sasements; rightg &nd agreements i'ﬂ'tt:_'s._}'}e;:t-'t'h'e_ifeaf;_ &ii_ci‘ =
'{'(ﬁ) _ 'tf}'}é'l::se;zﬁeﬁ-f'of-aii“GOVenants given in 'rmgect thefso‘f*

"Recewablss“ freans -all present and future book debts and other debts ramals myalims,
fees, VAT and monetary: claims and all other arnounts at any time recoverable of receivable
by, or due or owing'ta, any Chargor (whether actual of ‘contingent and whcther arising: under
contract or in any other manner whatsoever) under any Hcdgmg Agzeemﬁnt {the liabilities
~under which henéfit from the Transaction Security) or. any . intercompany loan agreement
{where the borrower undef such agreement is also 4 mf:mber 0{‘ the Gr csup), tegeiber withs

(a) - the benefit of all rights, guaranteas Seaumy and - wmedle& miatmg to amy of thg:
: foregmzxg {including, wﬁhem limitation, nagouable insir uments, mdemmtms,
reservations of property rights; rights of tracmg and unpaid vendor's. hens and szmxlar
abaomated fights); and :
(b) all prowads. ofany of t;h‘cz 'fure'géihg; -

L Rece;ver" Means A receiver of receiverand manager or administiative receiver of tha whole
of aiy pari of* th;; Seeuti ity Assets appc:mted by the. Sec:urlty Ageiit under this Dieed; -

' *'Reiated Rights" means, in- ralat:on to any Charped Secuntles

r._('a)" &H dwm%emis, distributions and ether income paid-or paya‘i;le o the mk&vam Charged
Ser:urmes or on any asset re:[‘erred to it paragraph thyof'this deﬁmtzon and

:c.:ij;-:'Wi(:‘;'zwiﬁvzéz_524;(}?::_&4!1 1Rz ' e ¥
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by al.l'régﬁi‘: ‘monies or property: acofuing. or offered at any time 0 relation ‘o such
‘Charged Securitics whether by way of wdempnon substltutwn axchange ‘bonus ot
prefercncc urider aptmﬂ r:ghts or otherwise;:

: “Reievani Genl:ract“ means’

('a}_- ' 'each &cqmsltmn agrf:ement entered. into it connection with.a Permstted qumsxtmn“

funded mainly or wholly from Facility B, Facility ‘B2, Facility B3, Facility ‘B4, the
: Acqmsxtmﬂ Facttsty, Acuisition Faclhty 2, Acquisition Facility 3, Acquisltmﬁ-
F aclhty 4¢ oran Aceon diOTl Facility (an "Acqmsm{m Dogament“),

“'('?53 - each Hedging Agreement the 11ab111tzes umier Whmh have. the heneﬁi of bemg secm*ed

- hy the T ransactson Secumyy and

(c) - each agreement Gf any} spemﬁed in part 6of schedute 2 (Bemzfs of Secmzfy Aaset?)

ot specified i &ny the schudule ta any Acwssmn Deed as zi "Material {,am‘ract

'togelher with ﬁach other. agreemeﬁt supplementmg ot amendsng ot m}vatmg or ?eplacmg ‘the
“sarne; S

_ "'*Secamd ()i)hgatmns" means all the Ltabﬁitxcs (as deﬁned it the intercrechtor Agl eerrient)

- and all other present and future liabilities and obligations at aty time due, owing or mcutved
. by any member of the Groap and by sach. Debtor (ag defined in the Tntercrédifor Agreement)
‘1o any Secured Party under the Finance Documents, both actual and contingent and Whether'
mcuzred solely Gr jmntiy and as prmcxpai or Sﬁmty orinany ather capacﬁyﬁ :

"Seeured Partnes" has the meanmg given to t'hat terrrs it ﬂ'lﬁ Enteraraditmr Agreesment

"Secumiy Assets” imeans all pm}:‘werﬁy and assits fromi tzme to time mongageci charged or

.asmgned (m" éxpressed to be: mortgaged, charged or &ss;gned) by o putsuant to’ this Deeci

' “Secm;ty Perind" means’ 1he permd beginning on-the date of this Deed and endmg on the

date-on which all Secured Obligations have been fully and ﬁnaliy disuharged (whethet or Tiot -

~as:the result of an enforcement) and the Secured Paities are inder so Further obligation to

provide ﬁnanmai accammodation to ahy Obligor smdi«:r 1he Finarice Docummt&, :

"Security- Agent“ Theans e Sacarzty Agﬁnt under and ag deﬁne:d i the Facilities

' _-Agmemenf; and.

“Short Leasehold. E’mparty" means 4 leasehold propetty held hy 4 {‘hargm tow -or i thie
future under a lease gramr,d at a rack rate which has an uuexpued torm of 7 years or less at the
date - of this. Deed- (m in the case of future acquired Ieasehf:dd proparty, at the- date: of
acqmsxtx{m of' sach pmpmy by the relevant Chargor).

_1’ntwprgtatmn

-;{a)._ 'Uﬁiess W contrary indication appears,” in -this Deed, ‘the: provisions -of clause 132

(Construction) of the Facilities Agreemenk {other than ¢lause 1.2()) apply 1o-this
Deed as though they were set out in full in this Deed, except that references to "this:
g '_Agreement" will be cans‘imed as references to this Beed

(b} : U’ﬁi’ess a cmﬁtnﬁry E_itl_d‘i‘catif}n appears, dny 1‘6f€32"6ﬂb§1 in this Deed 'ti's:

(i) "Chargor"! the "beeanty Ageﬁt“ or dny other " Secured Party" ot zmy- .
gther ‘person shall be construed 0 as to mciutie its " successars in - title;

CCEW/CEW/3T325AIKMA 10834732.2



peritted assigns and permitted transferees and, in the case of the Seeurity
Agent, any person for the time being appointed as Security Agent or Sﬁcumy'
Agemﬁ i accordance with the ananc:ﬁ Daauments

(iy  "this Deed" the "Facilities Ags eement”, the “Ent&reredltﬂr Agreemem”
any other "Finance Docuwment” or-any other agreement or instrument is 3 -
referenice o this: Deed the Facilities Agreement, the Tatetcreditor Agrmmem
that othér Finance I}acumem or-that other agrecmient or Instrument 4§
amended, supplerented, extended, restated, novated and/or replaced -in any

marnner from. time to' time (hnwever fundamentaliy and. even if any of the

same increases the obligations of any member of the" Group of provides for
further advanca:»:), aad

(i) "Seeured Obligations" includés obligations and liabilities which would be
“treated. as such but for the liquidation, administration or diseoluhon of “or
 similar event affecting any member of the: Gr@up

(¢} . Bach uﬁdcri;akmg ef’ A Chargﬂr (Dth{:r thati a- paymient. obilgatiﬁn} centdmed in thxsz.-
' Deed:
(i) must be.cﬁmpl.iea with at all times.dﬁfr:iﬁgfthé -Seburiiy Period; ai'rd

_ {1;) i given by mmb Chargor for *{he beneﬁt of the Sesuuty Agﬁnt and each eihez: '
o Secmed Party.

(dy  The terms of the other Finance Docummts and of any side letters ’be{wce:n any of the-

. parties to them irirelation to any Finance Doctinient, are incorporated in this Deed to:

the exfent required to ensure that any dlsposatmn of the Real Propetty contained in -

. this' Deed is a valid disposition in accordance with: sectmn 2(1) of the Law of Propergy-
(Misce Eaneous vammns} Aci 1989, '

(I i the Securzty Ag,en% or the: Agem reasonably considers that an amount paid by any .
' member of the Group to a Secured Party under a: Fmazme Docutnent is capable of
g '_bemg avmded or otherwise set aside on. the hqul(ia%icm or. admtms’mtxon of such -
member of the Group, then that “amiount shall fol: be cmnsa&ewci o have bem _
trmvocably paid for the purposes of this Deed :

' (f) The }"ames iritend. that th1s documem shall take effec‘t L desd nc;iwﬁ}zsiancimg the: :
' - fact that a Party may only:execute this document wides hand..

L3 Jbiﬁt-a.nd.sever_a‘_l_
The fiabilities ‘and obligatiotis of each Chargor tnder this Deed are joint and several. Bach
Chatgor agrees.to be bound by this Deed noththstandmg that any other Chargor which was -
mtendeci tor sighor be-bound by this Deed did mt so'sign or'is not bound by this Deed.
o -Inénnsistenéy-'between this Deed and the Intercreditar Ag-re‘eméﬂt :
This E}ccd is subﬁot m the term:: of the Eﬁtemedxmr Agreemmt If thete is any conflict or

inconsistency between any provision of this Deed and any provision of the Intemrcdxmr_
. _Agrscmer;i thie pr{msmn of the Intercreditor Agmement shaﬂ prevail.. '

CCEWICEWATMSUKMA 108347322 S SR
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1.8

2

22

Trust

Al Secuuty and fiISpGSiiiOHS made or created, and all abhgatxons anid underzakmgq wniamcd
Ainthis: Deed to, in favour of or for the benefit of the- ‘Security Agent are made; created and-

entered. into in favour of the Security Agent as trustee for the Secured Paf:tms fronmy time to -

tirne orthe termis-of the Intercmdltor Agreement..

- ”'F'ixir’d' party rigi]';ts

Save ag gxpressly. pmwded 10. tha c@mrary in-this Beed £ pm‘SﬂE} who i not 4 Party has 110

-right ander the Contracts (Rights of Third ?artms) Act E999 o fzﬂfﬂrce ot enjoy the benﬁﬁi oi‘
) 'any term of this L‘Jaed

' ?ermiitad- tra.n_saetlans

Notﬁmg in this Deberiture: or any Acoossion ‘Teed shall restrict any ‘transaction: which is
perrmiled under the Facilities Agreement. If there is-any conflict or incousistency between the

terms. of the F amlm{:s Agreement on the one hand, and the terms of the Debenture or af
o .Accessmﬂ Deedon the other hand, the terms: c}f the I‘actime& Agreemcm shall prevail,

Exlst_mg -D'ﬁ'_beﬁ fures

S {a),  Onor around the date of this Deed, the -'Ifaéiliti'cs '.Aﬁgrﬂé;ﬁeﬁt: will be -'aaﬁ.en'déii and

- .:rt:s‘t-ated-p'ﬁrsﬁaﬂt- 0 '-'the t‘é‘imm'{}f the Amendrvent and .Res_taéemenﬁ Agreemmt.:.:

by 'It is-a condition precedcnt of the Amendment and ’i{estfﬂemﬂnt Agre.ﬂment that the

.__Chatgm enfer into this Deed:

ey NOthth‘?tdﬂdmg any other pmvmtam af this Deed tirze pamc:, ackn@wlcdgc and agree”

that the Chargors enter into-this Deed i addition to, and without prejudice to, the-
Emstmg Debentures anid that any referenices. in this Deed to' the Security. credted
hereunder béing first ranking are %abject to.any prmr tanking Security. cleaied tinder
: the Emstmg Debentmes .

 COVENANT .TO.’PAY.

{fﬂ_véﬁéln't' :i'o ;my

| (ay Fach Chargor* as pmmzpai obligor and not memiy as surety, covenants in favour of -

- the Security Agent that it will pay aﬁti discharge the Secured Obligations [vor time to-
= nme when they fall due,

(b} - Bvety. paymer:t by a Chargor of a “iecumd Ohiigaﬁion whmh is made 1o or for the

benefit of a Secured. Party to which that Secured Obligation is due dnd payable in
“accordance “with the Finance Document under ‘which such sum is payable fo that
Secuted Party, shall operate in satisfaction 1o the same exteni of the covenant
contained in clause 2.1(8)..

.'i)e?fﬁ;i%%-iﬁt-efés't'-

Any amourt which is m:si pfnd under this Deed when. duie qhail bear intérest on a-daily basis
(both before and after judpment and payableé on dcmand) at the Default Rate from the due
date until the date.on which such amcum is uncondstscnaiEy and. irrevoeably p;nd and.

: -dlsclurged i fﬂll
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GRANT OF SECURITY

N‘ai‘u re of -s"eeuritiy

-AIE Sacuﬁty antzﬁ dispositions created or made by or pursuant to this Deed. (mcludmg for the
. avoidance of doubt puz suant to any Accession Deed) are cmated or made:.

(8) -m-i’avcur-c}f.zﬁe -Sgggun-ty Agent; :

(by. subjegt to-the Existing I)ebemures with ‘full title pyar anﬁe{: ity accordancc—z waih the
Law of P:opcrty (Misceilaneﬂus meswn&) Aet: 1994 and

: (c) g -cgntmu;ng_s_ecumy for payment of the Secu‘red Obligations.
Qualifying floating charge .
-Pmagraph 14 of Saheduie B to the Insolvency Act 1986 applies 1o any floaling charge
créated by or pm*suant to this Deed {and each such ﬂoatmg chargse is 2 qualifying floating.
. charge far the purposes of thc;z Insolvency Act 1986) :
" FIXED s;a,cvmfrsf_ "
Fixed charges
" Bach Chargor charges and agrees to charge all ofits present and futgre rxg‘nt title and intersst
inand 6 the fQiiawmg assets whmh are at aﬂy time awned By it orin whmh it fmm time to

 time has an interest:

(@ subject to el ause 7 (Fxcluded P? aperty) by way af‘ st 1egdi mortgdgc

__.(.%-}'-'. the ‘Real Pmperty (i any). spemﬁed i parti e::f schcduiez (Demzfs af
Sec:m ity Assez‘x), and

.Ci‘-i)' ~all other Real Py ‘operty (1f anty) {other than any Short "L easehoid Pmperty} arid
all ‘interests {n Real Propeity {other thaﬂ any Short L@asehcld Pmperty) not
_ chagged by ciause 4, i(a)(x), _

. (bj_ E 's_ubjéet to-clause 7 (Fxciuded Pmperty)- by Wéy'--cf'ﬁrs% -'ﬁxeti-cﬁ&fgé'*

(z) o all othe; Real Property (Oﬁ‘iﬁ:l than"any Short Leasehold Pruperty) and all
' interests i Real Property . (other - than ‘any Shoﬂ Leasehold P‘roparty) not
charged by ¢lause-4, E(a‘),, o

E (:ii_)_' ' all hccnces {0 enter. upon or uge ldﬂd and the benefit of aII other dgraemems :
re:iaimg o land az’:d :

(i) the proceeds of s;aie of all Real Propeity;

OB -.-subgc,ct to clause 7 (Excluded Properey), by way of first fixed chargc all piant and

-'ma(:hmery {ﬂﬂt charged by clause 4.1(a) or 4. i(b)) and U’lﬂ benelit of all’ cﬂmracts -
hcemes and wan arities reiatmg o the same; . :

Sy sub ect to clauxe 7 (Exclucfed Pr apeﬁty} by way ef i“ st ﬁmd chargfa:

Sy all comiputers,’ vehxciecz office aqulpmeni aﬂd Qiher equz‘pment (ncnt chargeci '
by clause 4.1{c)}; and :
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(2)

0

Gy

(i) - the benefit of all contracts, Iic',ém_ﬁ{?:'s aﬁ_ci watranties relating to the samé,

by way of first ﬁxeé chargc

(1) the: Charged Sacurmes (If any) refez‘red to i paﬁ; 2 of schedufe 2 {i)etmz’a af .

Secirity /Issets) ané

T (1;) ' all mher Charg,ed Sccumxes (:am chal ged by clau‘;e 4, 1(«3)(1)}s

i gach case, togeﬁher with (A) all Rejated Rights Trom hme tiy time accmiﬁg o those
- Charged Securities. and. (B) all rights which. suf:h Chargor may have at any time

agalnst aiy cléarance or sc;tﬂement system or &ny eustodmﬁ inrespect of any Charged
Investmcnm, :

subject m clavge 7 (Excluded Pmpérty), by way of" ﬁr&,t fixed charge the. Charged
Accounts and all monies at any tine standing 1o the credit of the Charged Accounts,

together with all interest from time to time acertied: or acen umg on S;,m%z monjes and
- allvights tcr repaymenl of any of the: foregoing;

-su?zgeat to Claﬁ‘ii.‘. 7 (Exg!uded Pr opsrfy) by way of Eirst ﬁxed sharge all Materzal-

_-'Inte}lectuai Prupearty, including:

(i the dei‘lal Intellectual Pro;::erty {if any} spamﬁed in parié% sf schedule 2

{Details of Semmy Assets) orin the 3clwdule to any Accession Deed; and

'(i'i}_-.- gl other Matfmai Intﬁllﬁ:ctuzd I’rﬂperty {;f any) (z"zat charged by
ciause 4, l(g}({)}, '

o the extent that any Ass;gncci Asagt is niot effectively assagned under claise 42
'-(Secumv ms::gmﬁenis)a by way of first fixed charge suah Ass&gned Assm

_ subj ect fo clause T {Excluded Pr ()p(fi"!}f}, by way of {"irsi ﬁxed charge (to the extent not.

otherwise charged or assigned in this i)eed)

{1y thie benefit of all licences, consents, agiéerﬁanﬁs and Authorisations Held or

used in-connection with the busitiess of such Chm goror the use of iy of its
dssats, angd

_ (ii):'; ~any letter cf credit issued in favour of such Chargor and all bilks oi exchange :

and other negotlable instruments held by it; and

by way of first fixed chargc all of the gucdwzii aﬂd uﬂca led capttai of such Charggr

47 :‘iccur;iy asszgnmems :

(2)

“Bach C‘hargmr assigns and agrecs to-assighn by way c:i" secumy (Slibjcﬂi toa pmwso fcsr

rcassxgnmem o rcdempncm) all- of ils present and future right title and fnterest wand
1 :

@) the Relwant Contracts, ‘all rights and remiédies in connection with the

Relevant Contracts dmi all pmceeds and clafims arising from thent

(i) - all Tnsurarices and atl c:laimfa undér ﬂlﬂ" Insurarices and all progeeds: of the-

Irasumnces& and

[GhE tha other Receivables inot asszgm,d uﬁdm clazsscs 4, Z{a)(i} QI’ 4 2(&)(11})
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“(b) - To'the extent that any Assigned Asset deseribed in clause 4, 2(a)(i1) is not assignable;

' the assignment which that clause purports fo effect shall operate as an assighment of
al) present and future rights and claimg of such’ (’harg{)r to-any proceeds: Qf such
. insurances :

Notice of ch’az*ge .-:.Acc_t)unis =

Bach Chargor shail:

{iy 'wﬂhm 5 Busmess ‘Days - of the ciats of ihis I)eberzmre or if @ Charg:}r.
- becomesa Chargor after the daté of this Debenture, within 5 Business. Days -
from the date of its Accession Deed (and; in each case in respect of any-
Accounts established after the date on which-a Chargor becomes a Chargor;.
within 5 Busifiess Days after the date on which such Account is established);
G{’. .

(i) to the extent that nm"me has. alreaéy been -served pursuaﬁt fo an Existing -
Debenture, upon request by the Secunty Agent fﬂiiowmg the occurrénce ofa
- Declared Default,

givé 16 each A{:wmﬁ Bank wsth wmr::h it hcﬂds an Acemmt gt notzee of asmgnmant :

LBy usé its reasonable endeavours to procire that each Accotnt Bank acknowledges: that

- notice &% 800848 éreaz»;cmably practicable, but in any event within 20 Business: Days
froite the date: of service of a notice of asmgnment substantially i the Torm get out
schadu & 3:(Form of notice to ind ackmwiecigemem Jrom Account Bank), or in-such.
‘other form asthe Security Agent may specify. If such acknowledgément has not been-

" obtained within the relevant 20 Business Day period then the relevant Chargor’s
obligation to. obtain such aﬁknﬁwﬁedgemem shall cease at the expiry of such 20

: Bumness Day period, o R '

 Notice of assignment ~ Relevant Contracts
‘Each Chargor shall:

gy i mf;pect oleach. Relevam LContract mhm than any Relevam f‘:mtsact referred m in

paragraph {a) of that dcﬁmwm

(i) wnﬁhm 5 Busmes& Days uf t;hc date of thxs ﬁebeature or 11 a Chargar
' becomes & Chargor after the date of this Debentura,thhm % Business. Days
of the date of its Accession Deed (and, in cach case, fnrespect of any such
Relevant Contracts entered into or designated as such after the date o which
a Chargor becomes & Chargor, within § Business Days of the date of $uch
Relevant Contract or the date of such désignation (as the casé may bej; or

{ily . to the extent nofice has alteady ‘been served pursuant fo an Existing
Debenture, upon reque&t by the Secuniy Agmt following the eccuwem:e ofia
Deciared Qefauii:

servea notme of as‘;lgnmcm subaﬁaritia ly {n'the form set c}ut in schcdule 4 (I*amz of
wotice 1o and-acknowledgement by par ty to Relevant Contract) to each counterparty-
- tosueh Relevant Contract to which such Chargor is a party; :
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i reqpem of each Relevant Lontraci teferted to in paragrap‘s (a} ‘of that’ deﬁmtmm
within 3 Business’ Days of the occurrence of & Detlared Default; at the request of ‘the
. Security ‘Agent; serve a notice of assighment, substartially in the form set out in-
schedulé 4 (Form of notice to and acknowledgement by party to Relevant szrmct) o
- gach ccunterpaﬂy tor such: Rel_evaa}t Contract {o whieh such Chargorisa ‘party; and -

‘use. its reasotable endeavours to pmcuw that each such counferparty to 4 Relevant
- Contract acknawiedges that notice a8 sooh as reasoﬁably practicable; bul in-any gvernt

within 20 Business Days from- the date of service of a notice of assigriment
substantially in the form set ‘ouf in schedule 4 (me of “notice o -und

ackrowledgement by party 1o Relevant Contraet), of in such other form. as the

Security Agent may specify, If such acknnwledgem&ni has riot been obtained within
the relevant 20 Business Day period then the relevant: Chargor’s abliggtion. to. obfai
such acknowledgement shall cease at the expiry of such. 20 Business Day period.

_ Notice of assignment =~ Insurances.

Each Chargor shall:

: .__(a.}

(b)

(i} -~ within 5. Business Days of the date of this Debenture, or if 4 Chargor -

B becomes a Chargor after the date of this Debenture, within 5 Business Days
frot the date of its Apcession Deed {and, in each case, in respect of’
Insurance entered into after the date‘'on which 4 Chargor becomes-a Chargor,
within. 5 Business' Days-after the date on which such Tnsurance is entered
into);’ or

CGEY to the extent that notice has- already. been served pursuant to & 'E%;i‘éting

Debenture, upon: rec;uesl by the Sar;;ufﬁy Agcnt following ﬁze oecurrence ofa. '
Declared Default, - : . —

“serve atotice of asmgnment sub%iantxaily i t;he form Setout in scheds,zle 5 {(Form of

ntice to and aaknowiedgemem by insurers) to. each counterparly 1o any Insurance to

-which such Chargot 18 & party, and

use fts raaaonable endeavoirs to p:oz:ure 1hat; eath Such anunierpaﬁy 1 an Insurance

acknowiedges that notice -as soon as masonabiy p:acilmble but in any event within-

20 Business Days from the date of service of a notice of assignmient substantially in -
the fom set out in schedule 5 (Form of notice to-and ac kﬂowledgemem Dy-insurersy,

‘ot in such other form as the Sécurity Agent riay spect{‘y If such acknowledgement-
‘has not been obtained withiii the televant 20 Business Day period then the rélevant

Chargor’s obligation to obtain such -acknowledgement: shall cease at the expiry of

*such 20 ﬁu%zness Day period.

Assigned Assets

“The' Security Agem 1§ hot ubhged to ta?ce any. stem neceasary o preserve any A351gned Asset,
to enforce any term of 4 Relevant Contract against any person or fo make any {ﬁﬂqa;tr:es A5 10

the natire or ﬁuﬁsclemy of any payinent received by it pursuant 1o thig Deed

O FLOATING {ZHARGE.'

Hach (;hcuger chdrges am:i agg,rees to chatge by way of first ﬁodtmg charge all of its présent.

and f‘utum Assets and undertakmg {wherever located) not oih{:rwme effectively {;ha;:gt:d by
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.6“4:.

way of fixed miortgage or charge or assigned pursuant {0 clau%éfi A :xed chuargesy;

clavse 4 2 (éecw iy asszgnmerzfs) or aﬁy other provision ()f this Deed.

'CQNWRSI{}N (}F rwwma CHARGE

Caﬂversm'n : by 'nahce-

The Secuniy Agent may;. by written riotice io & Chargor, gonvert the ﬂoaﬁmg ch&rge created

under this Deed into a fixed »::harge as mgards all.or any of ihe assets of such Chargor

specified it the mtme 1f‘

@ a Declared De’fauifh_a_'s‘ ogcurred and‘isé:'éniinﬁiﬁg; or

(b) . - the Security Agent (acting reasonably) considers any Security Assets to be in-danger
of being seized ‘or sold under any form of distress, attachiment,. execution. or other
- legal provess or to be otherwise in jeopardy (in each case, in.a manter and 1o an
extent which constitutes, or woild be. feasonably likely to mnstitute, ‘an’ Bvent of

' Defauli}

Small companies

“The: Hloating. charge ‘created nnder i:ins Deed by any Chatgor shall nol convert iite @ ﬁxed'

chiarge solely by reason of a moratorium, beirig obtained. undetr the Insolvency Act 2(’}0(3 (ar‘ '
anythmg dotie 'with & vmw ta ebtammg sucha maratonum} in res;::ec;i ot such {"Jhargm '

-Antomaﬁc-cﬁnveminn _

Fha ﬂm%mg: charge created under this Deed s zail (m addition- to the mrcamstaﬂces in which-
the same will oconr undez ganerai law) automatically convett info4 ﬁxed aharge

{a) .in_'reiatian.té:: any Sézcu-r’ity 'Aﬁsat“whic;h is subj’e’c’:t to--a'- '-floating CHarge if:

{3y such Chargor creates (oy attempts or purporzs to create) any: Securxty (gther' .
' than a Permitied Security) on or over the relévant Security Asset wﬁhr}ui the.
priof written consent of the Security Agem Or :

(;1} any third party leviés. any digtiess,: emcutwn attachmmt or ﬁther Iegal :
' _proceqs against any such Security As&ci and

~(b) over all: Security Asseis ofa €‘hm gor which are. mab;ect to a floating charge: 1f' ar

- adininistrator is appointed in respect of such Chargor or the Security Agent receives
- notice of intention i:o -appoint such -an adm;ms{ratar {as conternplated by, tha
i Insolvency Act 1986).

- fl’arﬁ:ﬁ to‘:Wérs‘iG'ﬂ. :

"Ths gwmg of anotice: by the Seﬁurzty Agent pursuant: t0 clause ( | (Conversion: éy mtme) in
Crelation to any asset ot class of assets of any Chargor shall not beé constried as a waiver or

abandonmﬁmi of the: rights of the Security Ageht to sérve similar riotices in respect of any - '

other asset ‘of clags of asséts or Gf ;my thf:l‘ mght {)i‘ the Secuuty Agent and/or the other
‘Becured Partics :
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“for-any: relevant consent under or waiver of a Charging Prohibition in respect-of an

. asset referred to under paragraph (b) above (cach a " Charging Consent") and fo use
_reasenable endeavours to-obtain that Charging Consent within 20 Business. Days of -

- ‘the date of such application (provided that where such. Charging Cmst’mi hasbeen
“sought by a Chargor pursuant to the Existing Debenture detailed in paragraphi (2} of
the definition of that term, the relevant Chargor shall only be required to seek such
conisent ot waiver in respe:ct of this Deed-if raquested to do:so by the Security ﬁ\geﬂt .

@
: (ﬁ) -

o

(&)

CLUDFD PR{)PERTY

’I"here ahall be. excl luded fromi the security created by cEauqe 4.1 (szed‘ cizarges} (other :

“than the security created by clause 4.1{e)) and clause 4. 2 (Security assignments) (but . -
~not, for the avoidance of doubt, from the security created pursuant clanse 5 (F!natazrzg

charge)) and the morfgages, fixed charges and security assignments created pursuant

to.éach Accgssion Deed any assets (other than any Charged Investments) in which a

Chargor has an interest where the Chargor is ¢ither absolutely or. gonditionally
(including requirinig the consent of any third party)- prohibited from créating such
secuuiy over its interest in the relevant asset in each case until the relevant condition

s wawcr has ‘aeen wtisﬁed or oblained- {each a “Charging th;bxtlan“)

' Eag:h Chargor- unciertaices {0 notify the Security Agent of any Chﬂrgmg Prohibition _
'app}n:abls in respect of any material asset and the material ssset to whicl it applies

(and. in addition, the Secirity Agent may, on reasonable . request (acf:mg on. the

instructions of ‘the Secured Pamcs), rcquxrc that siich Chargor pmwdf.zs such

mfoz‘zm‘{mn)

Following a- 1eawnable requast by the- Secuuty Agent ta dc} 80, ﬁzach Chargor shall as-

soon as feasonably’ prac:flcabiﬂ and in any svent within § Busiriess: D&ys thereot, apply

fmiiawmg the oceurrence oi‘ & E}aclarﬁd i}ef“autt) anci

(1) keep tﬁc’: Security Agent mfermed nf 1§ pmgress ut eiatammg su{;h Charging
Consent; and . :

(x;) = m’rmfzd;aiely on reaupt {)f such Chargmg Consent, provide the Secm‘lty Agent
' witha cgpy

.immedla‘{e]y o recmpt of thu 3eiwant Chiat, gmg Consent; the Televant asset’ shall '
-stand charged 1o the Security Agent unider clause 4.1 {lwxed chdrges) or gssigned to

the Security Agent under clause 4.2 (Security ass:g;zments) If required by the

- Security Agent-at any ‘time following receipt of that Chargmg Cotisent, the relevant

Chargor shall execiite a- valid fixed c:harge andfor assigiment ina form: substantially

‘consistent with this Deed as appmpﬁata it the context of that ‘iecursty

Notwithstanding paragraph (c) above no Charging Consent 1equest shall be wqmmd _
to be submitted with respect to any dcquired assets of a target group. (including the -
shares. of such target grotp members) which dre secured in respect of financial
indebtedness. of such ta;fg,m: group, fo. the extent such acquisition; finavicial

- indebtedness and secarity is in each case permztteé under the Facilities Agreement to-

refnain euts;t&ndmg (and. fm o long as it s permitted to remain outstazzdmg.,}

_ioliawmg such dcqwsmem

The rapreqentatmm warrantzes and undertakmgs in this Deed or an Aacassmn Deed
which would apply to an asset ‘but for that asset being subject to a ‘Chatging.

Prohibition shall be: deemed to be qualified by that Charging Prohibition usless. it

ceases 1o be s*ﬁhgect to such Chfn’gmg Prohlhmoﬁ in accordance with this clause 7.

"Fnr the-avoidance of dmibt this ciau‘se 7 does not dnd shall not be ::%e:@zmad to-operate

as 1 release of any Security gs‘cmfed under this Degd..
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10,

CONTINVING SECURITY

Conitinuing security

The Deberititre SéCtxfi%y'xs continung and will extend to the ultimate balance of the Secured
- ()bhg,atmm mgardicss of any intermediate paymetit. or discharge in-whole ot in part. This

Deed shall remiain. in fnil force - zmci effect as a ctmtmmﬁg security for the duration of the

: Secunty Permé

: Ad‘daﬁa‘nﬁl and -Sei}ié'fate: security -

This Deed is i addition o, waih{mt pm udzaa 1o, dﬂd simll ‘not mer e with, any other ngiﬂ

remedy, guarantee or Secumy which the Security Agent an::i!ﬂr any. athar Secured lﬂ‘arty may

at any ixme holc_i for any Secured Obligatio. _

Rxgilt to eﬂfi}rce‘

This Deed may be {:nﬁ)r{;ed against cach or any Chargcar without the Sf;cumi;y Agent: and/or

any other Secured Party - first having. recourse to any other nghé remeéy, guamntee of-
Security held by ar avallablr., torit or any cf them. '

Lxmiiaizon -

The obhgaﬁmn of any Addﬂmnal Chat gor is subject o zhe hmltattons (ﬂ" any) set out’ m the
- Acr;:easmn E)cui executed by that Addmona} Chm gei

-LiABlLITY OF CHARGQRS RELATENG 70 ‘EECUR} FY ASSETS

Natwuhstandmg &nyihm,g, contained in. thz% Deed or xmphed He the canhary, each Chargor

remains lableto observe gnd perform all (;gnchtwns and obligations assumed by it in relation
to the Security Assets. The Security Agent is under no obligation to perform of fulfil any -

" such condition or ohizgatmn or 1o make any payment in respect of any suc:h condition: or
obligation: S

A‘CC{)UN_T-"S

No-monies at ‘any tiie stfmdmg 1o thﬂ credit oi‘ any acc:ount {of any type and hewem'-

o ‘designated) of any- Chargor with the Secur 1iy Agent and/or any other Secured Party (or any-of*

L

i

1.2

them) o in which any Chargor has au interest (and no-rights and benefits relating therets)

shall be {:apable of being a%&lgﬁﬂd to-any person. other 1han a beﬁured Party..
 REPRESENTATIONS
' Geﬂerai

_ _Lach Gr;gmai Cha1,g,{}r makfzs the wpreseﬁtatmm and wattanties set out fn this clause 11 to
the Security Agentand to each other Secured Party o the date of this Deed.

' ()wnersh;‘p‘ of Sc{mﬂty Assely

- Ea:sh C}ngmai Chargez* 1% the mia legal and beneficial owner 01” ai I of tha Secur;ty Assets .
identified: against its name in. schedule 2 (Details of Security Assetsy (other that the Charged
- Securities listed in patt 2 of schedule 2 (Deétails of Security dssets)) other than inany instance
~where a failure to be the sole legal and beneficial owner of such assets would not have, or be
're:asombiy expmtad to have, a Material Advmse Effect.
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 Chiavged Securities.

Bacly’ ngmzﬂ Chargor-is the sole Iegal and beneficial owner of all of the Ch'zrgeﬁi Securities:
identified against ite namie in part 2 of schedule 2 (Details of Security Assels) and those:

"Charged Securities constitute {he entire share capital owned by each Original Chargor ini the -

relevant company and- constitute the éntire issued share capital of each such company (other -

“than PIL Mexico SL and Promouvoir Management (Icnsuitcmcy LLC, ﬁaﬁh of which-of whach-
“have one ormore other shareholders)

- Reil I’r@pert}y

' NQ Matcnai ?roperty 1s benefimally owied by sach Onginal Chiar gm at the date of thils {)ced

UNDERTAKENGS BY THE CHARGORS |

- Negative pledge:

B Exeepi as permitted under the F &c;;iﬁ,y Agteemenﬁ or thrs Deed the Chiargors mist Hot crcate :
ior yerﬁnt 1o subslsﬁ any Security on any Security Asget.

Bepi)snt of dncuments azui nﬂi:ces relatmg to Mateﬂal ?mperty

Save to thé extent akready held by the Security Agent pursuart T an P:ﬁ{istmg Debentme gach

Chargor shall, if requested by the Security Agent (seting on the iﬂSZi‘ﬁC‘ilOl’lS of tbe Ma;or;ty '

o ,endcr‘;} ini wiiting, deposit-with the Secm iy Agent

(a) . -all'deeds and -dcmuments of titif:‘ relating to:the'M-ateif{'a‘i“?mpeﬂy; and,

{(b) - all Tocal land charges, land charges and the Lami Registry search cemﬁcatcs and
simitar docurtients received by of ot behalf of a Chargor in relataon torthe Material'__
' Propcrty, R

: 'Whmi:s thﬁ: Securi‘{y Ageﬂ{ may hold thmughmlt thﬁ Sc:curzty Pem:id
Real Praper_ty ur_;tiertakmgs

{g)  TBack Chafgof shall notify the Security Agent regurding the aéquiésition. of any estate:

ot interest in any fréchold or leasehold property (other thati any Sh{)rt Leagehold
E’ro;ufzriy) A SO0 38, reasonabiy praciwablf: af‘ter sumh Acquisitior.

_ {:b')' - Hach Chargor shail qubject tor tha Security Prmmpleq gig mfspect af ary Matu 1&1:

“Property which is: acqmwd by it after the date of this Deed, the title to which is
: regmtered at the Land Regxsiry or the title to-which is required ta be so regtstered

uy - 'gwe the. L-and-szgistr*y writien niotice nf this Deed! anci

Sy pmcure thai notice of thag Deed is. ciear by note,d in the Regzater to-cach such
title.

© Insuranee
CAfter the acéurrenéeb'f‘ a ijeclaréd E)eféﬂl%-'-' '

{ay. . the Secumy Agent may éxetrcise {w;ihaut a,ny fw thér consent of aath@zxiy ot 'the part

of a Chargor and irrespective nf any direction gwen by -such- Chargor) any of the;'
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(b)

©

by

{a)

()

rights of* a Chargor in canmct:on wxih AMOunts payabie to it zmder any of ity

. insumn{:m

: each Chargc:r gt takf: such steps (at its’ czwn cost} as the Sacurity Agemt ma}! requ:re

to - enforce those mghts, this includes initiating and pmsumg legal or arbitration -

proccedmgs in the name of that Chargar and

each. Chargor fust hold: any paymeﬁi recewed by it mder aﬁy of its Insu:anees ot

rust fbr the Semnt}/ Agent.
. .E)eahngs wnth ami reahsatmn nf ﬁewwabiee
{ay ' Each Chargox shall:

- (i) -wzthout prf:;udice to clause 12,1 (Negayive: pledge) (but . qddztwﬁ to the _

restrictions it that ¢lause), not, without the prior written -consent -of the
Secutity Agent; sell, assign, charge, factor or discount or'in any oiher marnner -
deal with emy Receivable save 10 ihe extént: permitted- by the Facilities .
Agreement

'.(-'iij . follcwmg thie “vecurrence of a2 Declared Default coiiect atl Recewabkes :

- promptly- i the otdinary course of trading as’ agent for the Security Agent;
and. - . .

(;113 followmg the ‘occurtence of a Deciawd E}ﬁﬁiuit Immedlateiy up(m recmpt

pay.all monies which it receives m respect of the Regewabiﬁs info & Charged-
Accos.mt and

(iv} faiiuwmg, the acgurrenw Cif i Declamd Dcf‘ault pending such paymem hold.
all momes a0 rccewed upon trust for the Secanty Agent. .

' I{)iiowmg the occutrence of a Declared ?i)efauit cach Chargor shall deal. with the'
. Recetvables (bmh colleeted and. umollected} arid: the Charged Accounts in

accordance thh any directions given in wrztmg from time to fime by the Securil:y
Agsnt ;xmi i the abseﬂce of such directions, in accordanc& with thls Deed. :

W

After the OCCurtence ofa Decﬁaz cd Defauii 110 Charg{}r shaﬁ wzthdmw attﬁmpt of br.,- -
-enfitled to- withdtaw (or. direct any zransfsr of) all or any- part of the monies i any

- Charged Account withotit the prior written- onsent of the Security Agent and the

- Security Agent shall be entitled: (i its absc:lute discretion): to refuse to permit any
~such withdrawal or’ irans!’er

I the: right of & Chargor to withdraw: Ehe procesds af‘ any Rﬁc:eivablea staﬁ{img to:the
eredit of a Charged Account results in the charge over that Charged Account being
-characterised ‘as a floating chat‘ga that will fiot 4ffeet the nature of any other fixed

- security: credted - by any Chargor under this Deed on any of its autqtandmg

: Recewables '

Ciﬁarged .!ﬂvestme'ﬁts - protection of sech ﬁt‘y‘

Save to the extent aEraad}f %mici by the Security Apent- pmsuant o an szs’zmg
Debenture, each Chacgor shall, as soon as reasonably . practicable after execution -of
. thig Deaé or#iL Accession Deed {as apphcable) ot (Ef later) as soon as is p;ac:ﬁcable
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_after-its acquisition of any {Zhargec% Securities (other than any N{m Material Charged
- Seeurities) (or (if later) upon those Charged Securities ceasing to be Non-Material
' E‘hargned Sﬁcuraties} by way of security for the Secured Db%igatmns

(i) - deposu with the Se:cuﬂty Agent (ﬂa as-the Security” Ageril may - direet) all-' '

cerfificates and other documents of title oF évidence of ownership to the
Charged Securities (other than any Non- Matﬁrml Cﬁarged Secunues) and
their Related Ihghts and

. (11} . execute 'and'd_'ahvér t’o _'ihe;- Séc‘:;urigy Ag'e'_ﬁ'i:‘ .

(A) : mqtrumm{s of tmﬂsfer i respect of the Charged Secufities {other
- than any Non-Material Charged Secuntses) (executcd in hiank and
.ilef’t uﬂdateci) and/or ' :

By '.suoh ethm documents as the Security Agent shall tequire to enable it
(ot its nominees) to be registered as the owner of or otherwise o -
dcquire a légal title to ihe Charged Securities (other than any Non-
Miaterial Charged: Secur itigy) and their Related R_:g,hta (or 16 pass
logal title to any ;Jurahasar)

-'Save: to thie extent csiready held by the Sacumry Agent purmam {6 an Existiiig
Débeniure, in respéct of any Charged Investment (other than “any Non-Material
‘Charged - Securities). held by -or on: behalf of any nominee of any clearance of

settlement system, -each Chargor shall irimediately upon execution of this Deed or an
Accession- Deed or. (if later) imimediately upon acquasmon of an ‘interest in such

Charged Investment (other than any Non-Material Charged Securitiesy (or (1 later)
apon those Charged Securities ¢easing. to. be Non-Material- Charged ‘Sﬁ:aumttes}-
- deliver-to the Security Agent. dul vy exocuted stock notes or other document in the

narme of the  Seécurity Agent (or as it may ditect) issued by such nominee. anci'.
mpreqentmg orevidencing any benefit or e:ntlilement to such Ch’lrgeci Knvestment

_ -Aﬁy obhg&mon under paiagm;)h (a) above t6 ciepesu or deliver @hare s:ertzi“ caies,
share transfer fornis or other documents of title relating to the Investments will take
- anafo accmmt the fact ihat such documents may liave to be stampﬁd

' Bach Chargcs shall {‘oiiowmg the Goetirrence: s:)f 4 Declared. Dﬁfault

) promptly give Tnotice to any ‘custodian af any agreement wsth such. Chargor n
respect.of any f‘harged Investment in the form rec;mred by the Security-
Agf:ﬁt and : : :

() useits reagonable endeavours m ensure that the custaémn acknowledges that

fsc}tlce in the, form requued by the Securlty Agent

.E}&_éh(f?hargor "shaE§ prompily following the (:c«':urreﬁc‘a of a Declared Default:

Sy 'mstruct any clearance system 1o transfer any (‘hai ged. Investment htﬂd by i

for such. Chargor or its nomitiee to.ah ‘account of the S&curxty A;;cm or. 1tsi'
norainee with such clearance systen; arnd

(1) take whatever action the Security Agenﬁ may request for the dematexialisation
. or rmateuah%tmﬁ of any Charged Envesiment hﬁld it a clearance systém. -

Without prejudme toy th{: fest ef” i}us ¢lause 12.7, the '%eaurzty Agent may following

'the oceuirence of a Deeclared Dc.faait at the expemu of the relevant Chargor, é:akc
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“whatever action is required for the dematerialisation or- rematmahsatmn of the
: Charged 1nves1m¢nts

(Fff EBach Charg'or shall promptly pay all calls or other payments which may become dis
' - increspect of its Charged Investments where (iy those Charged Investments have been
~issued by a member of the Group; or (if) where the: failtre to pay a capital call would
result in, ot be reasonably Hkely to result i ina Material Adverse Effect.

(g) "%isa Chargor shall nominate aﬁaiher persoﬂ o enjoy ar exéreise all or any specified
© . rights of the Chargor in relation to ifg Charged Inve:stmentsﬁ 8 cozﬁtemplated by
section 145 of the Companies Act 2006 or otherwise. :

() 'Wxt!mut hzmtmg its-obligations under clavse 12.7(c), each Chargﬁr shaii comply with -

- all'requests-for information within its. knowiedg,a rei:itmg to the Charged Inveéstments.
{other than any Non-Material Charged Securities) which are made under section 793 .

of the Companies Act 2006 or which could be made under section 793 if the relevant
company were-g public limited compatiy or tinder any similar provision coniained i
" the articles ofassociation or other constitutional-documents of the relevant company
- or otherwise relating to the Charged Investments and, if it fails to do s, the. Becurity

' Agmt may pmvade such information as it may §1ave ot bf:haif‘ of such’ Charg{}r

{1) .t Gﬂawtng a. Declared Default, ¢ach Charg,m shall, at the Tequest” cf the Se,wmiyf :
“Agent, take all such actions specified in patagraph {a} {(by and {h} above
. notwithstanding that the raievzmt Charged Seouritics may beé Nan Materlal Chargﬁd- '
' 'Securmeg .
128 . Ri_gﬁfs_'f)f Ehe-?&é;-tigg in-'i*esp'_ect_ of Ch#rgeﬂ :inirgs'tmienfs__ _
@) 'Hn_léééza Dé‘ciamd:{}e’fﬁuit has tyc':c:ﬁ::rédi cach Chaf'g'o'r':éhall he-éntiﬂed m

: {;ij. _ .mcewe aﬁd mtam aII dmdmés dismbunons and other mtmies paid oti of-
' "'{i.i'_) ' zexerclse all votmg and’ othcr m_,hts zmd powue aiiachmg to ity Charged .
' Secum:e% pxov;ded that it must ﬂﬂt do sa m a manner which:
(:'Aj_ is prohibited by the Faci hme_s .Agr‘e‘ement;' or
(}:‘{}_ affects the validity or enforceability of any Debenture Sceurity.
(by At any time: fo }gw;ng the ocourrence of a Declared -Default, the Secuut}f Agent may
' complete the instrumnent(s) of transfer for all or any Charged Securitiés on: behaif of

Cany Chargor m favour of itself or such other person s it fmy select..

{c) At any time when § any Qhargcd Securities are 1egzstered i the name of the: Secuuty :
: -Agﬁt}i or-its nominee, the Security Agent sha?i bf: under no du‘cy for

'Cij_}_ - ensure that any dmdends dlstrlbutlons or other monies payable Iiﬁréspéct of
such Charged Securities ave duly- ami prompﬂy pald or received by it or :ts _

nommee

(ii) vérify' that the correct amounts are paid or received; or
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14,

141

14.2

143

(i) take ariy action in connection with the taking up of any (or any offer of any)
Related Rights in rf:spa:et of or An substitution for, any such. Charged .
Secum:es '

“WHEN SECURITY BECOMES ENFORCEABLE

'Wiﬁsﬁ e::-i"di*eeﬁﬁié '

Thas Debentum Senumy S‘hali bemme ;mmediatety enforccable upml the occmremﬁ of a

‘Declared E)efaui

Stamtéry" ?éw’ei‘s’

The pﬂwer of sale and oi:her powers conferréd, by section 101 of 1he Act (a8 amamied or

_extended by thm Deed) shall be immediately exercisable upon and at any tnm after the
‘occurtence: of any. Declared Defauit

‘Enforeement.
- After'this Debentire: Securgty has become enﬁ}mcab e, the Secm zty Agent may sub}ec:t (€8 ‘d’le
- terms of the Intercreditor Agreament in its absolute discretion enforee all or any pait-of the

--E)ebenmre Securlty i such manter 4 it sees it

: E;mmRCEMENT OF SECURITY.

Gehe’ta’f '

For the PUFPOSES - cf all rights and. pﬁwars imp]xe& by sta!ute, the - Secured Dblxgatmns are

“deemed to have become due and payable on the dateof this Deed Serc:tmns 93 and 103 ﬂf the
Act shall tiot apply to the- De:banture Secumty ' -

' Pﬁwsars-'af iaasmg _

The siatutm*y powers of leasmg confenf:ci ot he ‘Eecurisy Agem are extemind 50 48 16
authorise the Security Agerit to ledse, make agrwments for leases, accept surrenders. of leases

and grant- optlcms as the Secitity Agcnt may ihmk fit anci without the need to. campiy w;th
- section 99 or 100 of the Act o :

Powers of Security Ageﬂt '

(@) Atany time after the I)e?::eature Secuniy becormes enfcsrceahlu (or if so requestﬁci by

;_aﬂy Ch"srgor by written rotice at any time), the Sbcmﬁy Ageni may Without further
notice (uniess requmc{ by law): |

iy appoint. any. perscm {or persgns) to beé 4 ‘receiver, réceiver and manager of
administrative reéeiver of all or any part-of the Security Assets and/or of the-
ineome of the Secur:’ty Assets; andfer

(i) - appoint o apply for the appointment of any person who is appfr}pfiaiéfy
qualified -as administrator of a Chargor, unless the Seaumy Agent is -
prohibited fmm so doing by section 72Aof the Insslvancy Act 1986 fmd/or '

(if) - . exercise all orany of 1he powers confered on-morfgagees. by xhe- -Act (aﬁs-

- amended or extended by this Deed) and/or all orany of the powers which are.

conferred by this Deed on a Recelver, in cach case without first appointing a.
Receiver or mtw;thstwdmg the appomﬁment of any Remwer, andfor
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145

146

(b)

“{iv) exercise (i the name of dny Chargor and -without any “furtlier consent or

authority of such Chargm‘) any vot:s}g rights arid aﬁy powers or nghts which
piay be exercised by any person(s) in whose name any Charged inve‘%tmem ig
registered or who is the hokier of any of ‘thern

The. Security: Agent is ot entitied to appoint 4 Kc{:ewer in respect of any Security
Assets of any Chargor which are subject to a charge which (as ereated) was a floating’
charge solely by reason of a moratorium beitig obtained under the izﬁseﬁvency Act.

2000 tor ;myihmg done with a vmw to ﬂbtmnmg sm:h ] mcnatczrmm) in respeet of
"suz:h Chaa 2o :

' '.Re‘démpﬁon-_of'?priar -mt}rtgagés o

At any time after the Debenture Security has become enforceable, the Security Agent iy

(a)
(b) .
[CF

(b)

@

redeeri any prior Security against a;:;y Seourity --ASsét_';' and/or

procufe the .t_ransféf-of that Security to itself; and/or

settle aid pags the accounts of the holder of any p;*;m Secm‘lty and any dccoimts so

settled and passed shall; in the absence of manifest erfor, be coticlusive and bmdmg
ot cach Chat‘gm

Ail principal, ifiterest; costs, r:harges and axpunses of’ and ;nmdentai to-any stich redmmptmn' _
- and/or transfer shall be-paid by ﬁhe relevant Chdrgm to the Security Agent ont demand '

' ‘i’-rwﬂeges

Eae‘h Rcsewet and the ‘Seoumty Agent 8 ent;tlcd to aH the riphts, pﬁwefs prsv;leges
and’ immuiities wnferred by the Act on mortgagess dnd receivers when such:
réceivers have been duly appomted under the- Act, CEXCept ‘that sectiorn: 103 of thr: Act

- does fot apply..

To the extent that the Security Assets constitute "fmanua{ miz’aterczi“ and thig Deed

and the- obhgatfons of the Chargors under ihis Deed constitute a “security fin nancial

collateral -arrangement” (in each case for the purpose of and as defined in the-
Finanéial Collateral Arrangements (No. 2) Regulations 2003 (51 2003 No..3226))
each Receiver and the Security ‘Agent shall have the right after the -Debenture -
Security has become enforceable to appropriate all or any part of that financial.
c@llatcrai i of towarc%s the satisfaction of the Sccumd Obhgamﬁs

shaii be the: amotnt siandmg to the cxedrﬁ of the relev&zzt Aﬁccmm (whcm the pmperty
is'the benefit of the Account) or (in any other case) such amount as the Receiver or

' Sé:culity Agerit reasonably determines having taken into account advice obtaitied by it -
- frofian md{,pmdent invéstment or accoantancy firm of national standmg selecied by

if,

Mo lmi)iilty

_ 'Nmthcr {hie Sez:uﬁ!y Agcni any ottier Secured ?arty ftor any Recmvcr o Dgiegaie
shall be:liable (A) in rﬁ:spect of all or any pirt of the Security. Assets or (B) for any-

loss or damage which arises out of the exercise or the attempted or purported exercise -
of, oF the failure to exercise any of, its- of his respective powers (unless such-loss or -

*damage is caused by its or his fraud, gross negligence orwilful misconduct).
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155

(b} Without prejudice to the generality of clause 14.6(a), neither the Secutity Agent any.
other Secured Party: tior any Receiver or Delepate shall be lable, by ‘reason of
entering info possession of a Security Asset, fo account as mottgages i possession or

- for any loss on realisation or for any default or- omission for whlci’x & moﬂgagee in-
. possessmn mlght be liable :

Protection of third '-p‘a.‘rtiés

L No pmsoﬁ (including . a pmchasm} dealmg Wii:h e Se{:tmty Agenﬁ OF amy Eiecmvez ar
-.}Zielegate will- be concerned to-enquire: :

-{aj_- _ -whether "tha stcured Obhgatmnb have become payabie* .

(b)- - -whether any power: thch the SEGU.’E ﬁy Agcnt or t}:e Receiver is pwpc}rtmg to exefclse -

:has become exm,i*sabl

(cy whethcsr any marzey remaitis due undcz &ny Fmance Dncumeni or

W - how any mcncy pmd tothe. ‘%ecunty Agam or o the Receiver i is t6 be apphed

Rmﬁwm

" Removal and replacament '

he Secur:ty Agent may from ttme o tnne remove any Receiver appomted by i (aubject i

‘the case of an administrative rec:ewershxp, to $ection 45 of the. Insolvency Act 1986) and,

whenever it may deem appropriate, may ap;mmt anew Receiver in the. place ol any Racezver :
whose appmntmem has terminated.

Multxple. Hecelvers- )

I at-any time thete is more thar one Re:cezver of all ot any part of the Secunty Asséts and/or

thie' ingome of the Secunty Assets, each Receiver shall have pawer to aet m(imduaity (unless- '
oiherwgsa stated 1 m the appomtment dos:umeni) ' : L

3._I{emunelatmn

_Any Regeiver: shai be enﬁﬂed o remuneraﬁon for s setvices at a fate to be fixed by

‘agreement between him and the Security Age:n’t (or,, failing such agrﬁ:ement to be E‘%xgsd by:the -
_ Securzty A;‘”ent) :

(. Fayment by Receiver

~Only monies amually patcl by 4 Recaiver to the Szzcurﬂ:y Agernt in relation to the Secured.

“Obligations shall be capabie of’ bemg apphed by the Security Ag@nﬁ: 1 dwchazge of ‘the

- Secived Obligations.

'Agent uf Chargm §

- Any Receiver shall be tlie: ageiit oi’ the Chargor in res;mct of whicls it s appmnied Buel
“Chargor ‘shall (subjéct to the- Companies Act 2006 and the Tnsolvency Act 1986) be solaiy

responsible for his acts and defaults and for the payment of his remuneration. No Securedz .
Party shall incurany liability (either {0 such Chargor or to a:;y other per sen) by reason of the'

-appomtment czf 4 Receiveror forany mher reason,
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16, POWERS OF RECEIVER
161 -General powers
Any Re:c‘;eivef s'h'ali-' ﬁz{v&:

(). all the pewers whxch aré-conferred ot the Security Agmt by f,:lausa §4 3. (Powers af
“Bec zmry Agem‘} :

. {h) all the powers which are conﬁﬁrred by the Act on mortgag,%s in possession and_
‘receivers appointed under the Act; -

¢y (whether or not he is an ddministrative receiver): all thc powers ‘which are- hsted in
' schedule 1 of the Insolvenf;y Act 2986 and. -

{dy . all powers -whiéﬁ. are "cm_'*_xférr‘ed_ by any .ot&_@'r éppli'c;éﬁié'lawréen.f‘erriiig 'pé-Wer on-
receivers.

162 Additional powers

T addition to the pcwcrs referred 16.in clause 16.1 (Genemf pawers) cz Recmvci shall have
the following powers:

(4) . ‘to take’ pess;essmn of, colicct azzd get inall or any paﬂ: of the Sesur;ty At-.set& and/m :
income m reepect af’ which ha was appmnteti

(b). Lt manage ihc "Secm 1ty Asseats and the busmess c}f’ &ny (,hmgm as ha th;nks ﬁt

.(fe{} 1o recteem any Securxty and’ to borraw or raise any money and secure the paymem af
' arly ivioney in‘priority to the Secured Obligations for the purpose of the exercise of his
powers and/or defraying any costs of habihixes sﬂcm:red by him'in such exem:sa, :

{d) 7 to sell or concur in selling, leasmg ot otherwise {izs;‘:osmg of all or any part of the
Sﬁ{:umy Assetsin respect of which he was appomted without the tieed to observe. ihe-
' restrictions imposed by section’ 103 of thf:, Agt; and, without izm;tatmn

.:(if‘j- fixtures may be severed and sold- separately from “the Real ?mpe:rf:y
' contamzng them without the: censeni of azzy Chargc}r

iy the ccrmtdmatxon for any’ %uch Eramae@:xon may congiat of cash, debentures or

' other obligations, shares, stock or other -valuable ¢onsideration {and. -the

amount of such consideration may be dépendent upon p: ntii or tumov*ar or e
‘determined by a thnd pariy) and

(iiiy  any such Lcnm{ieratzea may be p&yabie 1B 8 lump sum or. hy mﬁtaimmm-
: spread over such period as he thinks fif;

(e) - to-alter; ';xmpmw:; develop, complete, construct, modify, refurbish or repair any-
- building or land and 1o complete or undertake or concur in the ‘completion. or-
undertaking (with or without: mﬂcixﬁcatmn) of any ‘project in which any Chatgor was
~¢oncerned or interested before his appointment (being a project for the alteration,
impwvament dcveImeem comyiatmfz, ccmstructmﬁ, modlﬁcatxon, refurbishineit or
repair of any bmlrjx% ot 1and},

Y to Cam‘y out any sale, lease or other tiis;msal of all or any par’t of the Sccm ity Asmts -
by conveying, transfe_:lrmg, assigning or leasing. the same.in the name of the relevant
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" Chargor and, . for “that purpose, fo entér into covénants and other contractual

obligaticns in the name of, and 50 as 1o bind; such Chargor;

to ‘take any such proceedings (in the name of any of the rtelevant Chargors. or-
--otherwise} as he"shall think fit in respect of the Security Assets and/or incomig in-
respect of 'which he was appointed (including proceedings Fo; TeCOVery of rent or-
'bthe::r monies in arrears at thc date oi his appmmmeni),

-.ff} eriter into oF make any such agreement arrangemmt or. wmpmmzse a8 he Shan'
think: ﬁt

- to insire, and fo rengw. any ingurances in respe:ct o, the Seaﬁﬂty Assets as he shall
- ahmk fit {or as the: Secunty A;acrxt shall- cﬁxrwt}

fo appoint and" employ such MANAZers, officers and -workmen “and’ engage. such

i “professionial” advisers ag e shatl think fit (including, without prejuf!wa to the
_generahty exf: the foregomg power, to employ his partners anci ﬁm})ﬁ_

“to fofm. éne ‘of hore Subsidiaries of any {‘hargm and to trangfer to any such:
. Sazbsad;ary albor: ﬁny p&rt of the Secumy Awseis :

-t operate afiy rent revmw clause in tespect of any Real P‘mperty i raspec% of Whth

he was: appmnted (orany part tharecsf’) and b apply for any new or extended lease;

(N

Sy give valid receipts for all monies zmd to d(} all such other things as may seerm”
fo i to be incidental or condugive to- any other power vested. i him or

:necesmﬁy o desu’ahic fm' the realisation of 4 any Secutity As,set

"-'(ii-)-i' exercise in relatwn to each Sectrity: Asset all uch powcrs and i'ig'hﬁ‘és' aghe

would be eapable of @xemmng i’ he were the absolute beneficial owner of
the Sacumy Assets and’ : :

(i) - use-the name of any Ghargurffér-aﬁy of the :ab@vé'pur;ﬁi}sés;_'ﬁnd

to-do -all such other acts and things s he may in his discretion consider to be
incidental or conducive to any of the watters or powers set olit in this Deed or-

. otherwise incidental or Gonduewe to the preservatmn, impxovemem o rea,hsation of -

the Security Assets

3”? . APPLICATION OF PR()CEEDS AND IN T ERCRE&FHTGR AGREFMF NT

: Ali rontes fesewed by tha Seourity Agent or any Rccew&r after the Dc,bentum Seeunty has
betome enforceable shall (subject to the rights and claims of ‘any-person having'a security.
-ranking i priofity to the Debenture Secutity) be applied i accordance wﬂh and subject to the:
tettns of thie imsrcredizor Agregriient.

48  TIME DEPOSITS

- Ifany time depﬂsﬂ maﬁures onany account which any Chargur has wuh the: Secumy Agent oF

aﬁy ethszr Secured Party at a time within the %ecumty Period when:

-(E_}

.f:,hzs- {}ebenmre S._ecumy has‘bec;;me ﬁnfrzs_z*ceahle; and.

- no Secured Obligation is due and payable,.
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19,

20,

20,

Catd

such: time-deposit shall automatically be renewed for such further maturity as the Security
Agent or such other Secured Party in'its absolute discretion- congsiders appropr fate unless the
fsecurzty Ageni ot fuch other ":‘.ecumd Party cherw;se agrees in Wrxtmg

) E}’ii,-LEGA-i-EON

Subject to ihe Intercz*ed;tc}r Agrcemam ¢ach of ie Secmrxty “Agent and any Rece&wer ray

“delegate, by power of attorniey (or 1 ‘any other manner) to-any ‘person; any tight, power ot -
- discretion ‘exercisable by them undet this Deed upon aty termis (including power to sub- -

delegate) which it may think fit. Neither the Security Agent vior fmy Receiver-shall be in any’
way Hable or responsible to any Chargor for any loss or Yiability arising from any act, default;-
omission of misconduct on the partof any Delegate. In addition, to the terms of tius.'
Debéiiture, the provisions of clause {8 (The Security dgent) of the Intercreditor Agresiment -
shail gavczm the vights, duties and obligations of the- Sccnrtty Agmt under this Debenturs..

T FURT HM{ AS‘SURANCIES

Tofay Subj{;:ct tothe Agieeci Sccurzty Prmmplfzs each C"imrgm shall {and ti}e E‘omgaany shall

_procure that each Chargor shally at ity own. expense, promptly do all-such acts and
‘execute all such documents. (mciur:img; assignments, transfers, mortgages, charges,

-_.'notzces and instructions) 4s the Security Agent or 4 Receiver may reasonably: speczfy'
(and in such form. as the Security ‘Agent ‘or a Receiver may reasonably rcqmre) it
'favcur of the Secunty Agent a Recewer oF 1{5 nominees in orcief tos

() perfeet the Security cieated or um,ndcd t6 E::tf: créated wiidsr or evidenced by
* this Deed ot for the exercise of any rights, powers and remedies éxetcisable
by the Sccurity Agent, any - other Secured: Party or any Receiver or any-
Delegate in respect.of any Security Asc;et or pmvsded by or pursuant to th:s

Deed orby law; and:’or

o) conferon the E:gcur:ty Agent any Receiver of the Secured E"artms Sec{:my
' over any. pmperty and assets of that Chargor located in any jurisdiction
equivalent or similat to-the Esecurzty mzenéeci to be conferred hy or pmsuant
to this Deed; and/or : : :

(i:ii:} _ f‘ac;iit:ata the !‘ﬂ&llsah(}ﬁ of Lhe assets whzch arei ﬁf are mtcnded 16 be, thﬁz.
. subject of the Debcnime Sm:urliy ' '

'{*ﬁ)' : W;i 'zout pregudwa fo. the gener&i;ty nf clause, 2(){&) gach (”harg;m will tmmcdkitely .

- upon: request by the Security Agent. execute any document contemplated by that
clause ‘over any Security Asset which is subject to or intended to be subject to any”
© - fixed security under this Deed (including any fixed security’ ansmg of intended. 1o
- arise pursuant to clause 6 (Conversion- of ﬂoatmg clzarge))

E’()WER.QB@T FORNEY
'A;:fpﬁi“ﬁﬁn'éﬂnt |

'-Ea{:h Lhaz gar by way {}f %ecumy, 1rrc:vo¢ably and sevemil;y dppomts the Securzty Agent

obhged 0" takf: under this Deed, mciuémg undet clause 2() (l" urther f:zssumnce?) Each

Chargor ratifies dnd confirms wha?:ever any att@z'nc;y daes oF pmpoﬂs ta do pursuant to-its-
“appointment under this- clause:
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22,

23..

231

232

24,

241 -

Use of povers

The Secumy Agem any Rcc@wer or any DeEegate sha]l oiily ha able to exercise a. pcawer ef‘

attormey urider this "{)&bmiure

{a) following. the'ﬁcgurfenceﬁf a Declared lﬁefaﬁlt”’ér' .

2{b) - I_1f a Chargor has failed 1o cempiy witha ﬁmher assurance of perfe{:tmn ohhgatmn {or

ariy of them) tinder-this Debenture, within five (5) Business Days of being notified of
such failure (with a copy of sich notice beitig sérved on ‘the Parent) and being
'raquested to compiy provided that the exercise of such-power of attorne:y shiall oﬂiy-
be used to remmedy the Chargor™s failure to-so: cmm;:viy

o CURRI‘N{IV COﬁVERSlﬁN

.All motiies rccewed ot held by the Secnmy Agcnt or any Recezvex unider thlb De:ed may be.
. converted from their existing currency into such otheér curreticy as the Se{:urtty Agent or the

Receiver congiders necessary or desir able to.cover the ablzgatmna and liabilities comprised in
the ‘Secured Obligations in that other c;urrf::rif:y at the Agent's Spot Rate of Exchange; Each

 Charg gor shail indermnify thie Security Agent-against all costs; charges and expenses incurred
in felation to suck conveision. Neither the Security Apent sior any Receiver shall have. any

ilabxhty to-any Chargor in.tespect of any loss resulting from any ﬁﬁctuauon in exchange rates

“after any such conversion.

CHANGFS T(} T HE PARTELS
Cha_: gorS-

No Chargor may assign‘any of its righits of obligations under this Decd.

. Securlty Agex:t

i‘hc Seumﬁy Age'ﬁt may assign or tramfer all ‘or arzy paz"t of its ﬁghts arder this Deed .

‘pursnant to the- redignation. ot mm«;wal of the Security Agent in aceordance with the

Intercreditor Agreement. Bach Chargor shall, imrmediatély wpoti being tequested to-do-§6 by
the Security Agent, sutet mto such documents as.may bﬁ necessary of desirable to effect suoh
assigniment of transfer.

-Accession: E};‘:’;‘ed

E’a’eﬁ' Charg{)r“

: '(a") Consents to new Subsidiaries af the- Company bemmmg i‘hargors as cmiempla&d hyi :

the Fmance Decuments; aad

: ':(_b')' -Irrevm;ably authorises the Company o agree 1o -and s1gn any duiy camplf:ted -

Accession Deed as agent and attorméy for and-on behalf of such Chargor.

" MISCELLANEOUS |

New accounts

{a) If the Security Agent or any other Secured Party receives, or is deemed to be affected
by, tiotice, whether gctual ot constructive, of any subsequent Security (other than.a .
Permiited Security) affecting any Security Asset and/or the proceeds of dale-of any
‘Security Asset or any guarantee under the Finance iﬁ)c:cumt,nta cedses to continue.in
force, it may Qpcrs a new aecount or rsecoants for any. Chargor. 1Tt dr::es not open &
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243

4.3

244

(v}

new account, it shall nevertheless be tredted. as f # had done so at the fume when it

received or was ﬂeemcd o have receweci such natwe

"A's f_rom:thati time aii_payments made to the S‘f:(:urity' Agent or 's'u;:h oi?;ef Secufed’

Party will be credited or be treated as having been credited to the new account and -

- will not operate to reduce any amount of the Secured Obligations. . -

’l"aakmg

' (a)

- '(]b_)

‘Hach Fmaﬁce Party shall perfgrm its obi;gat;ons ander the Factiﬁies Agream:zm'
(mciudmg any abiigaﬁon to make available fur’ther advanﬁes)

This Deed securés a_dvanc:es alteady madc‘:-an‘ci‘ _ﬁn"ther advances to be made.

Land ch_is_tl*y

RO

(b)

Save i respect of any Short Leasehold Property, ¢ach Chargor shall apply to: the

“Chief Land Registrar (arid consents to such an application bemg made by or on behalf
- of the Security Agent) for a restriction in the following terms to be entered an the:

Register of Title relating 1o -atiy ‘property 1eg1;>£ereci at the Land Registry: (or any:

B -'unragmtered Jarid subje:ct to first reglstraimn) aﬁd apainst which thzs E)eed may. be
.noled

T "No disposition of the vegistered estate by the proprisor of the registered estaté is 1o

beregistered without a wriften consent signed by the proprietor for the time beingof

the.charge dated [ & J 2021 in favour of [ € ] referred vouin

the cfzarge? register or thelr cmveyam et

Bach Chargar;

@y avthorises the Sécuri’t’y Agent to fnake any applica{iéﬁ ‘which the’ 'Seﬁutity :

Agent (acting feasonably} deems appropriate for the designation of this Deed, -

the Facilities Agreement or any other Finance Dociiment as an- exerpt..

information documem under mle 136 of the Lar:d Regsstr&t;on Rules 2003;

(i) . shall use its reasanable endeavours 16 assist Wwith any sucii applicatmn made'
' by ot on behaif of the Secirity Agent; and

.:(iii)_'. shall notify the Secmm‘:y Agent i writing pmmpt}y after it recéives notice: of

any person's application under rule 137 of the Land Registration Rules 2003
for-the disclosure of this Deed, the Facilities Agreemert ot any other Finance:
Dncumeﬂt fbﬁﬂwxng its d@s&gnatmn as an exempt. mformat;on doctiment..

No Chargor shiall maks any application under rule 138 of the Land Ryystrat:on Rules
2003 for the removal caf the cinsignatmn of any such d{}cummt as an exempt -
information dmummat

Hdeh Chargor shall promptly make alf applieations. to arid filings with the Tarid

Registry which are necessary or desirable under-the Land Registration Ritles 2003 io-
protect the {)czbentme Security.

Protective elauses
(@) Each Chargor is _déer_ﬁed _tc_:'::b:é_ a ;:;r.iﬁc;ipsi_i debtor in- relation to this Deed. The -
‘obligations of each Chargor ander, and the security infended to be created. by, this
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| 251

26,

7.

‘Deed shall not be itipaired by any forbearance, neglect, indulgence, extension or
time, release, surrender or-loss of securities, daai;ng, amendment or arrangerment by
any Secured Farty which would otherwise have reduced, refeased or prejudiced his: |
Deberture Security or any surety lability of ) Chaigor (whether or noi known toitor
to-any Secured: Party). ' '

' {b) - Clauses 21 4 {Wawer e:)f c!efemes) 215 (G’uamﬂ:or mz‘erzt), 216 (Immédtafe'-

'femw‘s'eL . 7 (Appmpnmmrzs}, 2} 8 (IJegferml aj Gmmnmrs nghz‘s) and 21 9
-reiatlon ie ths%; Deed as if r&%a,wncas tﬁ the obhg,aiions mferred to in - buch )
glatises: respectwely wers: ref‘emnces 1o the obligations of ‘sach Chargor unden this

. Def:d : :

| NOTICES

Facilities Agreement

- Subject i’a-c’]aﬁtse 25, 2’(No‘i£bés ffzi‘migh C’ompaﬁ}i)::" :

“{a) - clause 35 Noticesy of the Facilities Agreemant (othez than cldauses 35 3(9} 35 6

_ (lffectmmc commumcatwrz) and 357 (Use of websx!ee)) is mcm*poxated ity thts Deed.
g if f‘nlly set- m::i in this Ded; and-

- (b) ‘the address Of gach- P’arty foi-4ll communitations 6r documents given: umier o

- connection with this Deed are those identified with its name in the execution pages 16
this Deed or subsequently notified f’rom tifhe to time by the relevant Par ty for thb
pm}}o&&s of the %amhtxes Agrecmenﬁ or thm Deed.

'F‘iot;ces thmazgh Cempany

{a) Al commumcations arxd doetiments trcm ‘the: Qharggrs shall -be sent t%&mugh the -

: -Ccmpany and all. ccmmamcaimms -and -dociments to the Chargc:rs iy be seit
- through the C(}mpaﬂy :

b)Yy o Any compmunication o document made oF delivered to the Lompany i accerdance'

“with {his ¢lause 25 will be deemed to have bc:en thade of deizve:md to ¢ach of the
-_Chwgf;rs

- CALCELATIONS AND CI&R’I‘iFIC ATES

Any: Lermhcate of or detérmination- E)y a Sccured Party, the Security Ageni of 1he Agent’

specifying the amount of any Secured Obhga{mn due from the Chargors (including detatls of
_any relevant caleulation thereaf} s, in the absence of manifest error, conckuss.ve emdema.
.agambi. the Chargors ()f the fatters to which 1t relates :

PARTIAL INVAI HIER S

All the ‘prOVESIGﬂS of‘ thig’ Deed are severablc and distiniet f‘mm orie anothet and if at ’my time
- ANy provision 1§ or bécomes {llegal, invalid ot unenforcedble i any respeci ander ‘any law of -

a1y Junsdmtmn neither the - legality; validity or anf‘erceahsiaty of any of the remining

~ -provisions nor the legality, validity. or enforceability of such provision under ihe Taw- 0f any
: oth{rr Jﬁrlsdmtmn wﬂt i cmy way be affected or impaired. .
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28:

29,

REMEBIE-S-ANB WAIVER‘S

No- faﬂuw fo exermsa ot atiy c.iﬁ]ay i exercising, on the part of the Security Agent (ot any
other Secured Party}, any rsghﬁ or remedy under this Deed shall operate 4§ 4 waiver, nor shall
any smgle or partial exercise of any right or remiedy pievent aty further or other exercise, or.

“the exercise of any other right or rémedy. The tights and remedies provided are cumulative

and not-exclusive ol any rights or mmedma pmvzded by law.

- -Ammnm*ms AND WAIVERS

| _ Any provision of this Deed may be amended in wr:tmg by the - Secunty Agmi and t’ne :

35,

31.

;'3:1';1_ '

a2

Chiargors or the (,Qmpany acting o ﬁaen behalf and each Chargor irrevocably appcxmts the

- “Comipany a its agent for the putpose of agreeing and execufing any amendment ot its behalf,
- Any breach of this Deed may be-waived before or after if oceurs only if the Security Agent so

agrees in writing,. A waiver g;ven or consent granted by the Security Agent underthis Déed ™

- will be effective only if given in writing and then only in‘the instance and for the puspose: for
~which it is given. :

' _E_OUNTER?A‘RTS :

Thik Deed may be executed in any viainber of coumerpa,rts and ihzs has zhc sainie: effec:t asif

" the: slgnatuws (and scal‘; if any) on the: c:ﬁuntﬂrparis Wwere on g smgie copy ofthis Dced

o RELEA{SE :

Reiease

_ Up@n the expiry: of the. Securlty Périod (but bt Dthcrwmc) the &uecamty Agent hﬁ&f} at tiae '
- request.and cost of the Chargors, take whatever action is necessary to telease or re- assxgn :
' (without recourse or wariaﬂty) the Security As%eis from the Debenture Seﬁursty :

‘Reinstatement

- Whete any discharge (whether in réﬁpeci of the: @ﬁii’gatiéﬁs'af' any Chargor ot any security for-
- ~those obligations-or othétwise) is made in-whole-or in part or any arrangemert is made on the
-faith of atiy payment, security or other disposition which is avoided ‘or must be réstored on

insolvency, liguidation. or otherwise (wnhout hmltatmn) the hablhly of the Chargors under
this Decd shall continue as if the dischdrge or arranigement had not occurred. The Security

. Agent may conicede or compromise any claim that.any payment, security or other disposition

‘32,

is liable to avoidance or restoration.
GOVERNING LAW

"I his. Deed and any nor-contractual obli gatzom &i‘ihiﬂ}, uuf; Of orin wm&wuﬂﬁ wnh it:shall be
g gavsmed by English iaw .

ENFORCEMENT AND JURISDICTION

- {a) '-'ﬁTha corts of England have exclusive Jumsdmimn to settle any dispute” msmg om of

or n Conneetion with this Deed (mcludmg a dispute relating to the: existence, vahdrty
or termination of this Déed or any non- -contractual obiagaimn artsmg out- mf‘ or i
.cgﬁnecdtmn with thiz I}ecd) {a "Dispute"). - '

(by The Parties’ apgree thai the ¢courts 'of Fﬂgland are the most appmpnaie and co;wemmt :

courts to seitle Disputes and at:cordmgiy Ho Party will argueto the contrary. .
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{c) This clause 33'is for the benefit of the Finarce Parties and Secured Parties only. Asa
result, no Finance Party or Secured Party shall be prevented from taking proceedmgs
relating to-a Dispute in any other courts. with furisdiction. To the extent allowed by
law, the Finance Parties and Sccured Parties may take concurrent proceedings in any
number of jurisdictions.

™ WI’FNESS of which this. Deed Has beﬂn duly executed by each Orlgmai Charg,or as-a- deed and.
-duly executed by the Security Agent. and has been d&iwe&ed -on the first date specified o1 page 1of
- Ehss Deed by each Original (‘harg&r
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SCHEDULE 1: THE ORIGINAL CHARGORS

Triternational Schoais Partnership ~ | 09817502 100 New Bridge Street, London, -
Liﬁnted : : Umteci I{mgdom LC@V 6JA
PRI isurc:pe Holdmgs Limited 110112355 - | 100 Néw Bridge Street, London,
_ .(former v PIL Spaiit. Heidmgs '} United Kingdom, EC4V 6JA
: 'Lamﬁad) : o o
PIL UK Holdings 1 Liited 08850412 | 100-New Bridge Street, London, -
- : - United Kingdom, ECAV 6JA.
| PIL Middle Bast Holdings Limited | 08850410 100 New Bridge Street, _L,dhdo_n-,
' - ' United Kingdom, BC4V 6JA
PIL Mexico H’{)ldings t Limited: 09855964 100 New Bridge Street; London,
| United Kingdom; EC4V 6JA _
ISP North Arnerica Limited 10588517 1 100 New Bridge Street; London,
(formerly PIL US Holdmgs : | United Kingdoin, EC4V 6JA
'Limlted) _ s -
ISP Chile Limited (ﬁ}rmeriy PIL | 09608523 | 100 New Bridge Stréet, Londot,
Brazil Holdings 1 Limited) : | United Kingdom, EC4V 6JA
ISP Costa Rica Limited | 11198354 - | 100 ’ﬁ?w Bridge Street, London,
' ' - United Kingdom, EC4V 6JA
ISP Malaysia Limited. 11004494 ' i‘OO'Ne‘w Bridge Street, London,
' _ United Kingdom, EC4V 61A.
I8P Vietnam Limited 11434494 : ._1'GGS'NEW'Bzidgé Street, Lmdam .
| | | United Kingdom, EC4V 6JA
PIL Mexmo Holﬁmgq 2 Limited | 09855696 100 New Bridge Street, L oﬁdon
United ngdﬂm EC4V BIA
ISP Colombia Limited 09912868 $100 Naw Bridge St:eet Lé}!}dcn .
: -_Umted Kingdorm, 14;4_\/ GIA
ISP Dormant | Limited 09936533 100 New Bridge Street, London,
' - United Kingdom, BC4V 6JA
ISP Ecuador Limited 11938233 160 New Bridge Street, London;-
- o - 'Um{ed Kingdom, BC4V GJA
' .i:‘S'?.'Pﬁm Limited 09'9?2’92‘6 . GO New Brldg,e Siﬂ:ei Liondor,

| United Kingdom, ECAV 6JA
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SCHEDULE 2: DETAILS OF SECURITY ASSETS

. Pavt 1: Real Property

Norne at the date of this Déed.

Norie at the date of this Deed.
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Part 2: ‘Charged Securities

: .E_ntématiéﬁaliéehadls
“Patinership Limited

| P UK Holdings |
| Limited |

. e

114 Shares

| | (£114)

hiternational Schools

Pattnership Limited

PIL Middle Bast

{fi-o'idings Limited

~|'84.716,958

84,716,958 Shares |

L (€115.215.062.90). |

| International Schools

Partnership Limited

PIL Europe Holdings
| Limited {formerly PIL . |
| Spain Holdings Limited) |

I Share .

1 (£40,002,085) -

| Initernational Schools
| Partriership Limited

- -'-PHJ_- Burope Holdings.
-} Limited (formerly PIL
| Bpain Holdings Limited) | |

83460

83,460 Shares

(€834:60)

Tnternatioral Schools

Patinership Limited

| PIL Burope Holdings

Limited.(formerly PIL

| Spain Holdings Limited)

45,265,875 Shares

| (€45,265,875)

International Schaols
“Partnership Limited

ISP Notth Ametica
| Limited (formerly PIL.

US Holdings Limited)

92,559,472

03,559,472 Shares |

(£92,559,472)

_ inté}fﬂatib.ﬁaiﬁchoﬂk
- | Partnership Limited

ISP Chile Lirited

{(formerly PIL: Brazil

| Holdings 1 Limited)

7,746,997

| 7,746,997 Shares

746997y

| International Schools
‘| Partnership Limited

ISP Chile Limited

: ..(Ef‘mjmerly'PIL.'Brazﬁii
Holdings 1 Limited)

428,123

428,123 Shares

6423,.123_'

International Sc¢hools
Partnership Limited

1 Internattonal Schools

Partiership Services
Pandited.

I Share

(£1).

| Iteérnational Schools -

Partnership Limited-

| 18P Ecuador Limited

42,384,154

| 42,384,154 Shares

(€42,384,154)

| Tntérnational Schools
| Partnership Limited

| 18P Colombia Limited:

{formerly ISP Dormant.
3 Limited)

‘1 Share™

(£1)

Anternational Schools

Pattnership Limited

ISP Doiant 1 Limited -

1 Share-

(£1)
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-Eniemat'i_pﬂai Schools
Partnership Limited

‘ISP Peru Limited
{(formerly ISP Dormant
2 Limited) = '

55,454,165

155,454,165 Shares .

(£55.454,165)

| PIL US Holdings Limited

| 18P US Holdings Tnc

_ 1 Share .

p(80.01y |

1 _P{L Eutope Holdings Limited
' (formerly PIL. Spain Heldmgs’
_leiied)

-Cc‘;iegiﬂsj Lande SLU

| 8,957,695

8,957,695 Shares

(€8,957,695)

PIL Ea;;mpe}{ozdings. Limited
(formerly PIL Spain Holdings. .
Ltmlted)

| Claremont School (St
- Leonards) Bimited

102

: 102 Siz_a‘fe_&

(£102) -

'P‘IL BEuropé Hc:kimgs L1m1ted ]
| {formerly PIL Spam }Iaidmgs_ '

Limited)

Oaks Interational
| School Limited

| 1'Share

&Y

- | PIL UK Holdings 1 Limited

| i UK Holdings 2
| Limited

441,044 .

| 44 1:,04@811&1_"63-

-(£44 104 4(1)

International Sc‘hﬁois g
-Partnership Limited

| PIL Mexico Holdmgs L
_ 'L;m1ted :

51,459,335 Shares |

(}:51,4‘59,335) :

' 'PIL Mextco Holdings 1
_ 'Lzmxteci :

PIL Mexico Holdings 2
“Limited

| 13,545,952

_E-?}- 545,952 Shares |

V13545 952)

| Limited

| PIL Mexico Holdings 1

| PIL Mexico SL

| 500

1,922,248

viriable ¢apital

- | shares

_' 50; 000 F;xad Vaiue '

Shares

(MXNS 50,000)

| PIL Middle East Holdings
Limited

Hamilton Intetnational -
1 Development Limited
1 (Formerdy ISP Qatar

Holdings Limited and

| Marlborough Group
| Limited)

50,000

50,000 Shares

(wss)”

PIL Middle East. Holdings
| Limited

' .Permntia--(fon'sﬂltanoy-
DWCLLC

1300000

300,000 Shiares

'(AE’I} 1)
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| Limited

| PIL Middle East‘}:{oi‘dings. :

Private School LLC

Al Nibras Tnternational _

490

1 1,000 Shares

| (AED1,000) .

| PIL Middle East Holdings | Promouvoit

Limited

| Management
Consultancy LLC

149

100 Shares.

B 150,000)

' .i'ﬁt'ﬁ_éma_t._io:mi'S'c::hoais
Partnership Limited -

| 18P Malaysia Limited -

1 8hare -

ey

| Tnternational Schools
| Partnership Limited

ISP Malaysia Lintited

130,182,109

30,182,109 Shares

(€30,182,109)

| titernational Sehools
| Partnership Limited

| 18P Costa Rica Limited

| 1,087,176

1,087,176 Shates

1 €1,087,176)

| Internatiotial Schools
Parinership Limited

| I8P Vigtnam Limited

1 Share

(€1

ISP Chile Limited

PIL Brazil Holdings 2
Limited

1 Share

1 (£

| ISP Costa Rica Limited

| Centro Educacional.

! S.A. (Costa Rica).

18,600,000
‘Escuela Catélica Activa, 1o

8,600,000 Shares

: ISP Costa Rica Li-ﬁii_téd

Tienda Cincuenta
Aniversatio, S.A,

110,000 Shares

ISP Malaysia Limited

Tenby Educare SDN,
| BHD. :

149,992,200

149,992,200 Shares |

Limited

SAPI de CV)

PIL Mexico 8L (Pictog. -

49,500

150,000 Shares.

I8P Peru Limited

Corporacion SLR S.AC

15,657,199

15,657,200 Shares

ISP Chile Limited

| Corporacion SLR S.AC

1

15,657,200 Shares

ISP Colombia Limited

I8P Colombia S:A.S

-5,000,019,989.2

5,000,019,989.20

Shares
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ISP Colombia Limited

Invesiones La Colina
MCM, S.AS.

300,000

| 300,000 Shares

1SP North America Limited

Rowniree Montéssori.

School Inc.

8.828.749

15,828,749 Shares

ISP North America Limited

Lynn-Rose Corp.

7,777,700

7,777,700 Shares

| PIL Eutope Holdings Limited

M’agafé 28

10,000

| 10,000 Shares of €1.

PIL Europe Holdings Limited

Ak Holdings SA.

| 100,000

100,000 Shares of

| CHF1 each .
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PIL Middle

| Bast Holdings |

Limited

Part 3t Chargeﬁ Accounts.

Santander

GBP

ABBYGB2L

PIL Middle
| East Holdings
Uimited

Santander

EUR

ABBYGR2L.

International
1 Schools _
Partnership
Limited

Santander

GBP

ABBYGRB2L

' International

Schools

- | Partnership

Limited

Santander

| ABBYGB2L .

1 International
1 Schools
Partnership
| Limited

Santander

UsD’

ABBYGBIL

International
| Schools
Parinership
1 Limited

- Santander

MXN

1 ABBYGB2L.

1 International
Schools
1 Partnership
1 Limited

'S::_m’fam;iér P CAD

International
Schools -
Partnership
Limited

3 | Santander

AED

| ABBYGBIL

- International
Schools
Parthershipy
Limited

- Santander

QAR

1 ABBYGR2L.

Partd: Material Intellcctual Property

None at the date of this Deed.
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Part 5:. Insurances

~ None at the date of this Dreed:
“Part 6: Material Contracts

. Notie at the date of this Deed.
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&ﬂﬂEl}SLL 3: FORM. OF NOTICE TO AND ACKNHWLEQGEMIENT i* ROM ACC{)UNT
BANK

.Pﬁa:'i_i'i; Form of notice of charge to Account :Bal_ik“ '

Tor [insert name and addreesa of. Account Bank]
Dated: [#]
“Dear Siri;

CWe hemby pive ‘tiotice that by 4 Sﬁpplementa’i debemure dated {% 2021 (the "Sa;)piemental E
Debenture”) we have char gcd JORE | (the ""Security Agent") as se:cmmy agent for certain financial.
institutions and others (as referred to in the Sﬁpp‘iememal Debenturg) all our present and future right, .
fitle and interest in and to the fol anmg accounts it our name with you, all monies from time to time
standing to the eredit of those accounts and all interest from titme to time acerusd ot accriing on those -
accounts, any investment made out of any such monies of acc:auut ard all mghts o r&:paymeni ofany
f}f the ioregomg by yonss

{Inseﬁﬁt details of accm;tfz'f;?} -(iogeiﬁét the "A-écﬁix’nis“)'

" Prior to ihc Security Agent. noﬁ%wmg you of the cccurrence of a Declared E}efault “the: (‘hargc;r may
continue to withdraw, tranisfer and nthﬁrwwe freely deal with: the Aca{mnﬁs, :

- Por the purpoac—:s of this notice and the atiached ackmwledgement the term “i)c;:laz'ed i)fsfault" has
ihe meam:z& givenito %haﬁ term in the Supplemaerital }}eben{ure

If the churlty Agent has mmﬁed you that a “Declared E}efault” has acc:urfed we mmby 11“revocably.
mstrswt ancE auihoras& your

1 tor disclose to the %mr;t}f Agent, Withﬂut arty referenice to or further authority from us and’

- withoui- any Hability. or inguiry by you as. 1o the justification for such disclosure, such
informatiof relating to the Accounts and the sums in each Account as the Smur;ty Ag{an”t
may; at any time and from timc: ta time, mqucst you to dlaclose toty

2, . to hold all st from time to time standmg o the: ca‘ed;i of each Acco;mt in our name Wiii*i 3
: you te ihﬁ order of the Security Agent

30 to payor relcase all or-any part of the sums front time to time standing to the credit of sach -
- “Agcount in eur name with you in-accordance with the written instructions. of the Secumty
Agent at any t:me and from time tc} time; and

4, o comply with the ferms of ; any written. rmi;cas or instiuetions i any way reiating o th{a_
Aceotints or the §urns standing to the credit of any Account frony time to'time which you may
receive atany time from the Secumty Agent without any reference to or further authorzty from
us’ and without any Hability or inquiry by you as ?f:» the justification for or validity 0? &i’i(ﬁ’t'

'rm‘;we or instiuctions.

“We ccmﬁrm ihat we may mak withdrawals. from the Acoounts ufitil Sli{Ih il as th& Secumty Ag,cnti
 shall notxfy you-in writing that ‘4’ Declared Default has occarred and thal we are not. permuted 1.
withdraw anty amousts from any Account, whereupon we will not be permitted to withidraw. any
amounts from any Accourt without the pr ior written corisent of the Sectrity Agent,
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Thése instructions ‘cannot be revoked or varied Withe;rﬁt the prior written éonsent of the Sectirity
Agent, .

Thi‘; m}ime any ackmwledgenmnt in Gonniection with it, aid any non- contraeiual abhgatsons ariging
' om of orin conneetion Wlth any of them shall be gov&rned E:sy English law

‘Please confirm your acceptance of the above instructions by retarnitig the attached *zckﬁowledggmmt
to the Security Agent w;th & ce;)y to ourselves..

Yours faithfilly

for and on behalf of
[relevant Chargor]
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Fart2: Form of acknowledgement from: Account Bank'
Tou [insert nanie and addressof . Secufiryiﬁgent]

'ﬁa'tgﬁ:".r_j&" 204

Dear Sirs- |
“We confirm receipt of a olice dated [ 1 20[#2 {the "Notice" ) from [relevant Chargor|
{the "Company") of & ¢harge-upon' the terms of a supplemental. debenture dated [ 4@ ]

12021, over all the Company's present and futire right; title and interest in and fo the feiig‘wmg
-aceounts with us in the name of the f‘ompany together with all monies standing to the ¢redif-of those
accounts and all interest from time to time acerued or accruing on those accounts, afy mnvestment -
made out of any such mories or account and all rights of répayment of any of the foregoing by us:

£ J{together the " Accounts"). -
--We ccmf’irm thiat:.

- 1 : we accept i%xe :ﬁsiruct;mzs and aué:h{n isation contame:d ih %h&: Noime and uz}dertake 1o comply -
- with its [Brmhsg

© 2. 7 we have not teceived riotice of the interest of aity third party in any Accouni or m the stms nf -
' mﬁney heid i any Account 01“ the debts represented hy ihme SUiné aﬂd We w1][ notify you

“3.. we have niot claimed or exarmsed nor wﬂi we olaim or exercise; any Seeunty or ugh{ uf sets
- off or combination or counterclaim or other right in reb;:xeet of any. -Account, zii;e sums of
Cmoney held nany Accourﬂ: of tha dubtav. represented by those stimsg; *md '

4 - uritil you notify ug in wrltsng that o Declared Default has occurred and withdrawals are

: -prohxbiteé the Cmmgzaﬂy may wiake withdrawals from the Accotuits; upén receipt of such.
notice we will riot petirit any amount to be. wn}xchavm frofm any A{fcount except agdinst the -
: sxgﬂature ofone. of your authorised mgnatcariﬁa

_Thm lettf:r and any nons comra;:tual cbhgaimns arising ouz crf or e cotiniection with it shall be
y g@vm‘ncd by Engiis}a law.

Yours faithfully

tor and on behalf of
[Aeccount Bank]
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SCHEDULE 4* FORM ()I" NGTICE TO AND ACKNGWLEDGFMFNT BY PARIY T{)

RFLEVANT C{}NTRACT
T{} R {Iﬁée_ﬁname.a}ad address aj'z*ele-vanz parz;}é]'
“Cer - [Security Agent]
Dated: [  209]
..'Dear Sirs
RE: wESGRmE RELEVANT CONTRACT} DATED *® ':jzw';' 'BETWE_EN ayyou
._ANI) (2) ¢ ] THE "CHARGOI{”) ' ' .
'We: give notice that, by a suppiemerital éebeﬁtura dated: [* o 7202t
{the "Supplemenml Debenture”), we have asszgned o (@ 1 (the "Security
Agent") as Security Agent for certain financial institutions and othets (as referted to in the
Supplemental Debenture) all our present and. futute right, fitle zmd interest in and to. [insert
details of Relevant C‘ﬂmmct] {together with any other: agt eemefil supgiemﬁmmg or amending
the ‘same, the "Agreéenment') includirig all rights -and renedies. in ‘connection with thﬁ
Agreement and atl proceeds and ¢lairs drising frum the: Agreemfmi
- [For the '@urp‘@ses_c}f this notice and the dttachied 'ﬂckiﬁew&dg‘emeﬁtg the term " Deelared
- Defaslt" has -the.}iﬁeaning given h‘:’: that {ertr in-the Suppiemeﬁtgl: Debenture.
B 3 If thﬁ Securxty Agent has notlﬁed you that a “Declared I}ef&u}t” haa {sacwreﬁ we srrevacabiy. -
- dvithorise and instruct you from time to time;
Ay ot disciase to 'the'Secuﬁty Ag,,a’nt at our xpense (without any reference to or further
aufhority from us ‘and without any enquiry by you as to the justifi cation for such
disclosure), such information relating to the Agret,ment as the Secunty Agent may
from time o’ tim& reqnest '
' "(b") SR+ hold all sums fmm t;me tﬁ e dua anid payable by yau 0 s ﬂndei ’me Agrcement
- to the order. of the Security Agent: '
o) - to pay or release all or any part of the sums From tirie t time due and payable by: 'you.
- to-us under the Agreement only in- accordancc 'with the written instructions givert to
you by the Sacurﬂy Agfmt ﬁ ol tima to time;
"_('ci'} - torcomply with dny written notice or instiuctions in any way ralatm&, to, ot purporting
“to refate to, the Supplemental Debenture or the Agréement or the debts represented:
thereby. which you receive at any time frorn the ﬁacumy Agent without any reference
o or further authority from us and without any. enquiry by you-as 10 the: 3zz3t1ﬁcatmn.
for or validity of such notice or mstrucﬁon and
€ to send copies ‘of all notices and other mfﬂmam}n given or mcmved iinder the
Agx eertient to the Security Agent
4 You may ‘continue: to deal ‘with us in relation: o the Agreement untzi you teceive written

notice from the Seéurity Agent that a Declared Default has occurted, Thereafter we will cease

to have any tight to deal with you in relation to-the Agrecment and therefore from that time

-you should deal only with the Security Agent..
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Foliowing the occurrence of & Declared Default we are not permitted to receive from you,

otherwise than through: the stcumy Agent any amourit in fespect” of oron: ac,ceount ef‘ the.

sums payable to us from tzmﬁ to time under the Agreement

- To:

6 Following the octurience of a Declared Defauli; e dre not. pem{ﬁeé to-agree any &iﬂéndxﬁant
or supplement to, 'or waive any obligation under, the Agreement without the prior written
gonsent.of the Secuuty Agent.

| 7. “This notice xmy oniy b aevoked oF amended w;!h the prior writteti consent of the Security
- Agent. :
Please conﬁrm by completmg the' {:nclcsr;:d cc:py 01‘ thxs notice and réturning it to the Seaurlty'
- Agent (with a-copy to usy that yau agrcc to the above and that: :
" ('a)' '_ycm accept the “instructions and authcr:sanons contamed in this notice: and you .
' - undertake to comply Wlth t%ns notﬁ:m . '
.(B}" ”.ycu Havé not, 4t the datf; this fotice is teturned to the Security Agehﬁ teocived notice
of the: 3531gnmeni ot charge, the grant of : any security or the existence of any other-
interest of any third party in ot to the Agre{,ment or aﬁy proceeds of 1i and y0u wﬁi
notify the becunty Agcm pwmpﬁy if you Qh()lﬁd do 50 i fuiurc
o (c) o follown‘ig wiitten nouce to you . from the ‘iecurlty Agent conﬁrmmg i‘}‘i‘di a E}eelared
s 'E)efault has occurred yeu will riot. permit any sims 1o be paid to us or.any other
' pe:son {other than the Security Agent) under-or pursuant to the Agreement without
the pmor szttcn consemt of the Sec;mty Agerzt
) you will mtlfy the Semmty Agent of any mtentioﬁ o éxercise any mgh% to termmate
or amersd the Agwement ,and :
(&) - you WlIE ot tdk‘; any dction to amend or suppie,mem th@ Agreement without' the prior
- written corisent of the: Security Agent,.
9. This notics; . afid. any’ acknowledgemcm inconricetion with zt and any - nma»c:omractual..
" obligations arising out of or iR connection wath any of ﬂ'l{tm ghall” brz govemcd by "Lnghsh
law
“Yoiirs .faiiﬁfally '
for and on behalf of N _
[NAME OF CHARGOR]
[On copy]
® 1
‘as Security Agent
[ADDRESS] _
“Copy tor “[NAME OF CHARGOR] -

CEW/CEW/ATI2SIA/ MY 108 54732.2 ' ' R 3



We acknowledge receipt of the above notice and consent and agree to its terms: We confirm and
©agree to the matters set out in paragraph 8§ of the above notice. '

for and on behalf of |
(& T

Dated: [¢ R 209
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SCHEDULE 5: -FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY INSURERS

Toi

Gl

I

- Unsert name and uddyess of insurer]

[Security Agent] -

Dated: {0 2087
‘Dear Sirs

s

} (’E’H}L "CﬂARG{)R")

We ‘give: notice that, by a suppiemental debﬂnturf: ddted LQ S | 2021 (ihe-

"St}pplemental Deheni‘um"), we have assigned to [# ] (the "Security. Agent")-

as. ‘Securify ‘Agent for certain financial institutions anhd athers {as referred to in the

Supplémental i)ebmtme} all our present and futtre. vight, title and -interest in and to the.
policies listed in-the schedule to this riotice (together with any other agieemant supplementing

‘or amending the same, the "Policies™) inc uémg allrights and remedies in connection: wzth_
the P‘ahcxes and aH pmt,e{,ds and’ c§a1ms zmsmg fmm the Policies.

~ For the purposes of this netice and- the - attached acknowledgeinent, the ferm "Declaied -
: _Defmlt" has the meaning given to that term in 11'16 Supp eimental Debénture: :

If ﬁae Secuﬁty Agetit hag hotified yau thata “E)eclamd Default” has sccm"reci we mevscab{y -
“autherise and mq,tmct yau fmm fimie ic« Herips

{2y todisclose to the Sccunty Agent at our expense (wﬁheut any reference to-or furthcr

-authority from u§ and withiout any enquiry by you as: to' the justification for such
'-'ciisclesure} such information relating to the Policies as the Security Agenf; may from
- timie to time. réquest;

{h} *to Hold all sumis fmm titnie to titne’ due ndd payabla by you to us undér the Poiacm e

ihe ﬁrder GF thie ‘%ecux‘lty Agent

{ty - 1o pay orreledse af% ot any patt of the sums: from fime to firne due az}d payable by y{m 2

~{o-its under the Policies only in accmdarzce with the written Instructions given to you -
by the Sacuz ity Agcni from tire to Hmey

(&) to comply withany wiitten not,i{::@ or mstructmns it any way relating to (Gr purpc)mng

to relate to) the Supplémental Debenture, the sums payable to us from time totime
under the Policies or the debts. represented by them which you may receive from the
Security Agent (without any reference to or further authority from us and without any’

| enguiry. by you asto thc jusnhcatmn foror vahdﬁy of such notice or mstruct;cxn), aned’

{ey - to.send copies of aii notmes and other mfbmnatmn gwen ot recewed unde:a the-
" Policies to the Security: A,g,ant

We nre’s/ocab‘ty instruct YOI, . wﬁh sffect from the date on which the Sgcuﬁiy Ag,cnt notifies

you that a “Declared Default” has occurred, o note on the relevant Policiés the Securzty

Agent's ‘intefest -ds loss payee and ag first priority assighee of the Pol1c1es and the rights,

'remedws proceeds and clatms I‘f:fﬁi‘lfid to above.

You'may c‘ﬁnﬁiﬂu;ﬁ: 16 deal_ with the Chargor in f;il'at_icij;_ to the Policies until you receive written
~notice from the Security Agent that a Declared Default has occurred. Thereafter we will cease:
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o have any right {0 deal with yau in relation to the P‘Ohces and thcrsfora f‘rom that. time you
. should deal uniy with' the Scc urity Agernt.

I*qliawmh the oceuttence of d Declared E)afauli we are not perm;tted to recmve from- you,
~otherwise than through the Sequnty Agent, any wmiount ir respect: of or on account of the
sums yayabia to-us from time to time under the E’ohczes

This ricmce may only be z‘evaked or-amended with Lhe: Pridi wmten camcm of the Secumy :
Agent

Please conﬁrm by oompietmg the @nclnseci capy of thzs nmice and remmmg itto ihe Secarliy 5
Agent (wuh avopy t6 us) that youagree 1o thﬁz abme emd that

{a} you-acéept . the - instructions and’ authm‘xsatxons c:omamed in- thas notice: and ycst:t-.
: undertakc io camply Wlth this neﬂce,

o {byyou have fiot; af the date ‘this notice is mmmed to the S{Zi':iil‘lt)’ Agan!: received notice
' of the assignment or cha,rge the grant of any security or the existence of any other
- ititerest of any third party in-or to'the Policies of any proceedsiof them or any breach

of the terms of any Policy and you will notzf‘y the Seﬂumy Agent pmmptiy if you
-shﬂuld dose i future; and

{cy féll'éw;ing written notice fo you from ihe Security. Agent confirming that a Declared
- Default has oceurred, you-will not permit any siims to be paxd 1o us or any bther:
person under Or pursuant to the Policies w;t‘:mut the pﬂor wrilten consent of the

- _Secm‘zty Agani

This mimﬁ and. any: ackﬁowiadgemem in connection with-it, and any ﬂ{mwmmmcmai- '
obligations arising out -of or in- mﬂnactlon with-any. of them, shall be governed by Enﬂhsh'
Jaw;

Yourk fHithfully

forandon béﬁ&l’f of

. {Name of Chargor]

SCHEDULE

THE POLICIES -
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[Oncopy]

To: [& ]
as Security Agent
[ADDRESS]
Copy. to: [NAME OF CHARGOR]
Dear Sirs.

We acknowledge receipt of the above notice and consent and agree 1o its terms, We confirm and
“agrée to-the matters set out in paragraph 8§ in the above notice, I directed by you in accurdancc with
the terms of the mﬂce, we indertake to note on the relevant comtacts yout interest as loss payee and
‘as first priority asmgnee of those amounts and raghts

for and on behalf of’

® 1 _
-Dateﬂ:{sﬁj_ 3 _ 'ﬁf}'@_]
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SQ}H&DHLE v FORM OF A(ICL‘QSI()N ’ﬂEEi)

‘ ’E‘HiS ACCESSION DEED xsmade o | 20(4)
: BETWEF N
) .ii‘ii?. B }LIMI'I ED - a company incorpotated i it 3 ] 'wiiﬁ registered:
© fumber [ 1 {the "Aceeding Company")}[kfx(ﬁﬁ C(}MPA“\JY LISTED IN
SCHEDULE 1 (cach an "Acceding Company"}],
2 [ }' {th{?‘:" “Cnmpany")' and |
(&3] {Q - ] {as Secm‘ziy Agem fot Ehe, Secure:d Paltses (as dafmed b&iow)) (the-
”Securxty Agent")
:'EACKGRQUNI}
This Accessmn Deed i is supplemental to a debentiire :iawc% £ IR | 2&)21 wiid miade between :

' (1) the Char gors ﬁamed in it and {2) the '%’ecurlty Aaem (the "Debenture').

_'iT IS AGRELI}

“1..

Zi

!)E?iNITI{)NS AND INTEHPRETA’EION
(a} Diefinitions
Terms cieﬁned in; or construed for the purposes of; the i)cabemure have thc same

meanings when' used in this Accession Deed including the recital to this. ACEESSEQI’T '
Deed ( unless otherwise: datmad i this Accessiofi Deed)

-'(b}- : .Cunstruchen-

Clausé 12 (fmw pretation) ef the: Debenmm dppi;es with -any necessary’ changfsa 16
“this Accessmn Deed as if it were set out in full in thls Acces*;mn Qeed

ACCESSION OF THE ACCEDING COMPANY

{ay Ac's:'eSsiﬁii'

["1 he/ Each} Accedmg Company

' (:) ' uneonditionally ‘and irrévocably uﬁdmiakes to and agrees with-the - Secu; 1£y
Agent.to obs'erve and be bound by thn, E}t::heuwre, anci

(15) creates and grants [at thez date of this Deed] the charges, mortgages;
assignments and other secutity Which arg staﬁeci o be cre:ated or granted by
© the {)ebenmrcﬁ

agifit had ben an crtg,maf par'ty tor thie Debenture |8 carw of the (Ihargors

() .Cavezmnt to pay

W1thoat prej udmﬂ o {he ge;‘zerahty of- cEausa 2(d) (decession), lthefeachi Acﬁﬁedmg
Compagny {jointly .and severaﬁy with the other Chargors. [and each other Acceding -
Cotnpany1), covenants in the terms set out in. clanse 2 (Covenarzi to pay) of the
Debenturc
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"¢y Charge and ass‘ignmené- :

' Wlthﬂut pm;udwe to the- generality of clause 2(a) (Acws*swn} [the/each] Acceding
Company’ with full title guarantee, charges and assigns- (and agrees to charge and
assign} fo the Security Agent for the payment  and- discharge of the Seciired

- Obligations, all its right, title- and -interest in and to the property, assets .and

- undertaking owned by it or in which it has an inferest, on the terms. set’ ﬂui: it

~glauses 3 (Gmns of see um‘y) 4 (Fixed aecurrfy} ard "5 {I loating . chirge) of the
chsntm‘e including (wzthout Ixmmng the gcnﬁraiity of the foregoing):

(Y subjeet o clause 7 (Exchided Property) of tha ii)ehemure by way of first .
legal mortgage all the freehold and leasehold Real Property [(other thart any -
“Bhort Leasehold Property)] (if ‘any) vested in or charged to the Acceding.
Cempany (including, without limitation, the property specified. {against its -
name] in part 1 of schedule 2 (Detaily of Security Assets awned by the
/’Ac:‘edzng Campmy/ficcedmg C‘ampcmzes[) (r%‘ any)},

- (H} _ jby way of first ﬁx;d e:harge

_CAE} all Ehiz} Charged Securities (mcludm&,,_ wrﬁwui hmi’fatwn ‘those

' specified [against its nameé] in part2 of seheditle 2 {Demxis of
- Security Assets. ownéd by the [Accedmg Cgmpany/;dccedmg
: .C‘ompames]) (1f’ any)), togeihez with : _

(B) _ all Related R}ghts from time to Hme acor umg o them

iy subject: to clause 7 (Exduded Pmperry} of the Debenture, ’by way of Tirst
fixed charge cach.of its Charged Accounts and its other secounts with any

bank or fi raancizzi institution at any fime {mslﬁdmg, without limitation, those:
‘specified [dgainst ils tame] in part 3 of schedule 2 (Details of Security Assets

owned by the [Acceding. Company/Acceding Companies])) and all monies at

any time standmg to the credii of such accounts;

vy bubject to clause 7 (£ rduded Pmperfy) of the i}ebemure by way of first-

' fixed charge all Material Tntellectual Property: (including, without limitation,
the Material Intellectual Property specified [against its name] in part 4 of
saheduie 2 (Demu’s of becurzty As,sets owned. by the  [Acceding -

vy _.subject to-clause 7 (L’rclz:ded Pmpef*ty) of t}m E}ebemure by way of absotuie '
- assignment the Relevant Contracts (including, without limitation, iim%e
specified [against its name] in part 5 of schedule 2 (Details of S@cumy Assets -
owned by the [Atcedmg Campany/Aacedmg Compunies]) (if any)), all rights
and remedies in‘connection with the Relevant Cemn acts and all proceeds and’ .
claims amsmg from them; and: :

vy sub;eat ia a[ause 7 (chiuded Pmperiy) of ihe chc,nwn, by way of
- ‘assignmenit by security the Insurances (including, without limitation, those -
specified [apainst its name] in part & of scheduls 2 (Details af Security Asvets
owned by the [Accedmg Campany/z!ccedmg Compame*;]) (if any)L all ciam::‘; '
‘under'the Tnsurances and all proceeds of the: Inquzances

@ :Reprewntﬁ_a‘tiénﬁ- _-
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~{'The/Each] Acceding Company ‘makes the representations and warcanties set ouf in
“this: paragraph 2(d) to-the Seaumy Agent and to each Gther Secured P&rty as af the
: date of this- Accessmn Died:

(i) tothe bast o its knowledge and belief having made due and careful enquiries
o Ieachfihe] Aceeding Company-is the aaia legal and bﬁnefimai owner of all-of
the Security Assets identified [against its name] in schedule 2 (Detuils of
Seczzrzty Assets) (other than the Charged Securities. listed in [part? of]
schedule 2 to the Accegsion Deed (Details of Becumy ﬁsvez‘s o by the
[Aceeding C,nmpany/f!cc,edmg Companies] ;. :

(i) [each!the} Acceding Company is the sole legal and banefmmi owHier. of all of

- the Chatged Secuvities identified against ifs name in [part 2 of] sehedule 2 to
the “Aceession Deed (Details of Seciy ity -Assels owned by the [Acceding
Company/dcceding Companies]) and those Charged Securities constitute the
entire share capital owned by [each/the] Acceding Company-in the rele;vaut-
company and ::cnsuiutﬁ the entlm qhare capital of each such company; and

(i Tpart 1 oof]. schedils 2 (Detaz!s of Security Assets vned by the [Accedmg
- Company/dcceding  Companies]y. identifies all Material Property which is
beneficially owned by [each/the] Acceding Corpany at the v::%ate of thls Deed. -

(&) Consent

Pmsuant to ‘claiise 23.3 (Accession Deed) Qf‘ i:héz Dabmiurm ihe Qampaﬁy {as d,gent
foriise and ihc ﬂXiSti!’ig Chargors): :

{1y mnsents to the accession of [thﬁ/each} Acaedmg L{Jmpaﬂy to the Deb@nturﬂ -
' on ti‘.se terms. of’ this Accession: Deed; and :

(i-i_)'”' 'agrees ihat the if)ebenturﬁ shall, after the date of this Accession Deed; be waé _
' and construed as if {the/each] Aacedmg Campany had been named in the
Debenture 454 Chargﬂr

'{ION‘STR{)C’HUN OF DEBENT E}RL

._'_Dsbemuz‘e ta "ikzs !}wd" amd similar expmssmm shall mciuz;ie ref‘amz';ces to ii’ns Acccssmn _
© - Deed. . '

dTHRDFARTYI&GﬁTS-

Save ag expx essly pmwded o the conirat y i the Debenture a persnﬂ who is not-a pariy tﬂ
this Accession Deed has no vight under the Contracts (Rights of Th;;d i’artm) Aat 1999 o

-'anfarce or enjcy the benaﬁt of any ter of this Accessmﬂ Deed
'NOTICE DETAILS
'T;’A_Imif_':e &:I_eia’ilsf'fbﬁ"{t'iﬁe?éagﬁ} Aceeding Company are those identified with its natiie below,

COUNTERPARTS

This AcaesmoﬁDee&'may e executed it any 'ﬂmﬁber of counterpaits, and this has the same

‘effect as-if'the signatures (and seals, if any)-on the counierparts Werson a smgie copy of this
'Aacessmn Deed.
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7. GOVERNiNG LAW

This Accession Deed and any non-conitractual obligations arising out of or in connection with
it ghall be governed by English law. :

IN WITNESS C}f which this ACCG&SiDﬁ Deed has. been duly executed by [the/each} Aacedmg,_
- Company and the Compatiy as a deed and duly executéd by the Secutity Agent and has been delivered
on the first date specified on page I of this Accessm Deed by {thé/each] Acveding Company and the
Campany
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SCHEDULE 1 TO THE ACCESSION DEED

The Acceding Companies

® 1 e aje
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SCHEDULE 2 TO THE ACCESSION DEED
Details of Security Asséts’nwne’_& by the [Acceding Compa‘ﬁy;’Aec‘eding‘- Companies]

Part 1 - Real Property

|1® I|® 1 |1® 0] |1 (& ]

Part 2 - Charged Securities
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Part 4 - lntellectual Property

1re ] [® e 1
8 4 ] (e ] g I

e L A neijje. 1| |

L 081 |1# U LA

[Part 6 - Tnstirances]
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EXECUTION PAGES OF THE ACCESSION DEED
THE ACCEDING COMPAN[Y|[IES] |

.EITHER- one _diréétm_‘ in the preseitce af éu. aﬁe&iing is}i'zfaés'.s.

Executed as a tié'eéi.a but not delivered umtil the ) |

first date specified on page 1,] by [NAME OF ) -
ACCEDING COMPANY] acting by: )

Director

Witness sigiature

. Witness name:

“Witness address:

 Addvessi (¢ "
Facsimile Not [4 1

Attention: - (¢ ]

OR where wéeeui‘in'g by arcindividual éttomgy' :

Signed as a deed], but not delivered until the first -
-date “specified on’ page 1] by [NAME..OF
ACCEDING COMPANY| by  its attorney
Co - . lacting pursuant to a
- power of attorney dated [ $ - 209 in
the presence of: o

Si gﬂaﬁiﬁé_ C

as _aﬁﬁme'y for {NAMEOF '

~ACCEDING COMPANY].

Witness sighature

. Witiiess hame:

Witness address:

Address: . §$ : 1

Facsimile No: [# Ty

CEWICEW/3T3425/4/UKM/ £ 10834732.2 .



Attention: - [® ]

THE COMPANY .

:Ef?‘HER_médffééior ini the preserice of an atfesting witness

“Executed as a_deed[i, but not delivered until the )
first -date specified on page 1,] by [NAME OF -
COMPANY] acting by: _ _ y

Director

Witnéss signaturs

“Witness name:

Witnéss address:

- Address: I ]
FacsimileNo: [ |

_Aftenfions IQ _

OR where executinig by an individual uttorney .

- Signed as'a deed[, but not delivered until the first )
‘date specified on page 1,] by [NAME OF )
COMPANY] by  dits - attorney )
R e [acting pursuant to a ).
~power of attorney dated [€ 209 in )
the presence of: ' Y

_ Witness signature

Signatwee_ -
: as attomey for [NAME OF

COMPANY]

 Wilness namie:

 Witness address:

Address: [ ¥

CCEW/CEW/ATIA2SAUKMIT10834732.2.
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Facsimile No: [@ 1

Attention: {@ ]
THE SECURITY AGENT
'S_ig-ned'by »

and on Behalf of [NAME OF SECURI
AGENT: -

~Address: X 4 )
Facsimile No: {€ |
Attention: L J i

'fG:r: }
)

“Signature

CCEW/CEW/ATI42SMURNMITIORS47322
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EXECUTION PAGES.

THE COMPANY

Executed as 4 deed, but not delivered uitil the )
first  date - specified on  page 1, by )
INTERNATIGEAL o SCHOOLS )
PARTNERSHIP LIMITED acting by

Director

Wittiess signature - e
W1 35 g ﬂle . w EGALTDOASGO0LEE.

Jarrett Mee

“Witness name:

‘Witness address:

- Address: ' i_é() Newﬁrﬁdge Street
London ECAV 6JA
United Kingdom

Aftention:  Darren Mee and Kim Kanlis

[,_S‘ignaﬁsre .Pdge w Stpplerenial Debeituré]



THE ORIGINAL CHARGORS

Executed as a deed, but not delivered until the
first - date specified od  page 1, “hy
.ENTERNATIQFQAL- - . ‘SCHOOLS
‘PARTNERSHIP LIMITED acting by:

Director

Witness signature

N B A0 B AIGE0ARE
JAFreit Mee

Witness narme:

Witness address:

- Address: 100 New Bridgé Street
London ECAV 6JA
“United Kingdom

Atteintiori: Darren Mee and Kim Kanlis

Executed as & deed’,fbuf:- n.c'stffé'eiivered: until the )
first date specified on page 1, by PIL EUROPE )
HOLDINGS LIMITED acting by ).

“Director
‘Witness signature
- Witness narfe:.

Witriess address:

Address: 100 New Bridge Street
London EC4V 6JA
Usiited Kingdom

~Attention: ' Darten-Meée and Kim Kanlis-

[Signature Page Suppléméri’fa! Debentire] :



* Executed as a deed, but not delivered until the © ).
fist date specified on page 1, by PIL UK )
HOLDINGS 1 LIMITED acting by: o

- [:ﬁu_cusigne'd by

“Director-

Withess signature

i EBALTB0AIBEMSE. ..
B Jarfett Mee.
Wiiness hame: t )

"Witness address:

Address: 100 New Bridge Stréct
| London ECAV 6JA
‘United Kingdom

Attention: “Darten Mée and Kirn Kanlis

. Executed as aj.ée-eéi,__ but not delivered until the )
- first date specified on page I, by PIL MIDDLE )
EAST HOLDINGS LIMITED acting by: }-

- Direvtor

Witness signiatire

Mo EGALT SOAIREOABE... -
Wilness natné: CJarrett Mee

T Witness address:

‘ Address: 10 N_ew Bridge Street
Lordon ECA4V 6IA
United Kingdom

- -Atfention® Darress Mee and Kim Kanlis |

[Signatire Page— Supplemental fﬁe{:ﬁenm}e} -



Executed as a deed, but not delivered until the
first date specified on page 1, by PIL MEXICO .
HOLDINGS 1 LIMITED acting by: '

ert” Nt i

"u‘:’é'

.- Director

Witness signature

e EBACIEOATES
sarrett Mee

Witness name;

- Witniess address:

- Address: . 100 New Bridge Street

. London EC4V 6IA:
United Kingdom.
Attention: : Daf_r';*eh"Mg:e'-affd:Kiﬁi Ka’niis

Exeouted as.a deed, but not delivered until the )
first date specified on page 1, by ISP NORTH )
AMERICA LIMITED acting by: )

Docuigned by

 Director

Witness signature

. Suiere EEACT S0AIBR04BE
Sy e o JArrett Mee
Wittiess name: S _

Witniess address:

Address: 100 New Bridge Stéget.

London EC4V 63A
United Kingdom.
Attention; ‘Darren Mee and Kin Kanlis.

[Signature Page -~ Supplem‘eftm[-Débg‘rztufé']. _



“Executed as a deed, but not delivered untxl the }
first date specified on page 1, ‘by ISP CHILE )
LIMITED acting by _ D}

Director

Witness signature

Jarreti- Mee

 Witness niaine:

Witness address;

Address: 100 New Bridge Steeet

London EC4V 6JA
United Kingdom
Attention: Darren Mee and Kim Kanlis

“Executed as a deed; bt not delivered until the )
first date specified -on-page 1, by ISP COSTA )}
RICA LIMITED acémg by . )

' ﬁireétqr

“Withess signature

S0A6G
3&?"?"&1:1: Mee

Wittiess name:

" Witness address:

Address: 1 00 New Bridge Street

London EC4V 6JA
- United Kingdom

Attention:  Darren Mee and Kim Kanlis

[Signatiure Pa ge Supplemental Debenture)



Executed as a deed, but not delivered until the )
first - date -specified. on page 1, by ISP )
MALAYSIA LIMITED acting by: )

e tigeuSighad By

Director

Witness signature

e BB AT EONTSE04BE..

Witness narie: Jarrett Mee

Witness address:

Address: 100 New Bridge Street
London BCAV 6FA.
United Kingdom

Attention: . Darren Mee and Kimn Kanlis

Executed asa deed but not. ddwered antil the ).
- first date. speczﬁed on page:. 1, E’jy IS? VIETNAM )
LIMITED acting by )

. Director-

Witniess sighature

jarrett Mee

Witniess name:

Witriess address:

_Address: 100 Ne‘W_Bridge‘ Street
London EC4V 6JA
United Kingdom

Aftention: . Darren Mee-and Kirn Kanlis

[Signature Page - Supplemental Debentire).



Executed as a deed, but not delivered until the )
first date specified on page 1, by PIL: MEXICO )
HOLDINGS 2 LIMITED acting by: )

Director

“Witness signature-

Witness name:

_ W{tness address:

Address: 100 New Bridge Street
London EC4V 6JA
Utiited Kingdotr

Attention: Dirren Mée and Kim Kanlis

_Execited as a deed; but not delivered until the )
first. date specified on page 1, by ISP )
COLOMBIA LIMITED acting by: )

Director -

Wnn.ess st gnature \esacssonsseniee..
Witness name: Jarrett Mee.

Witness address:

- Address: 100 New Bridge Street
- London EC4V 6JA
United Kingdom.

Attentioniy . Darren Mee-and Kim Kanlis

[Signature Page w_-v'_'.S’z;pp'lemeﬂia?:Dei}éﬁzure] .



Executed as a deed, but not delivered unﬁl the )
first date specified on - page 1, by ISP )
DORMANT 1 LIMITED acting by: 3

Director

Witness signature

Y —y—
darrett Mee

- Witness Hanie:

Witness éddréss: '

- Address: 100 New Bridge Street

London ECAV 6JA
United Kingdom
Attention:  Darrén Mee and Kim Kalis

“Pxecuted as a deed',-._"t.')u't not delivered until the ) -
- first date specified on page 1, by ISP )}
ECUADOR LIMITED scting by | )

Drirector

- Witness signature

S ESAG SOATEB0A8E
Jarrett Mee

Wittiess narme:

Witness addréss:

- Address: 100 New Bridge Street
London ECAV 6JA
United Kingdom
Attenition:  Darren Mee and Kitn Kanlis

[Signature 'iﬁagg = Sz;pplememﬁl Debeniuyre}



Execited as a d.ev;—:d,; bt noi_d_ei_iw:ed-untiisthé
first -date specified on page 1, by ISP PERU
- LIMITED acting by o o

Director -~ - .

Witness signature - =

~EBACISOATEE0ARE, | St

Jarrett Mee

" Wilness name:

“Witniess address:

* Addresst 100 New Bridge Strect
' London EC4V 6JA
* United Kingdom

-Aité_ntinn: * Darren Mee-and Kim Kanlis

THE SECURITY AGENT -

“Signed by __ S for Y-
and  on  behalf of GLAS TRUST ) _
“CORPORATION LIMITED: ' yo Signaturg.

‘Address: 45 Ludgate Hill
" ~ London EC4M 73U
United Kingdom

Attention: - *Transaction Management Group / 'Eﬁtfam_afi'ohai 'S{:'hécs-i_s Partnership Limited

[Signanire Page~ Supplemental Debenture)
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