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Registration of a Charge

Company Name: EG ON THE MOVE LIMITED
Company Number: 14960308

Received for filing in Electronic Format on the: 22/12/2023 XCIY3IVL

Details of Charge

Date of creation: 20/12/2023
Charge code: 1496 0308 0009
Persons entitted: BARCLAYS BANK PLC

Brief description:. THE CHARGING COMPANY HAS CHARGED BY WAY OF FIRST FIXED
CHARGE ALL OF ITS INTELLECTUAL PROPERTY (SEE CLAUSE 3.4(A)
(I1)(A)) AND BY FIRST LEGAL MORTGAGE AND FIRST FIXED CHARGE
ALL OF ITS REAL PROPERTY (SEE CLAUSE 3.5) AND THE FREEHOLD
AND LEASEHOLD PROPERTY SPECIFIED IN SCHEDULE 2 (REAL
PROPERTIES) OF THE CHARGE, INCLUDING THE LAND AT BEEHIVE
TRADING PARK (REGISTERED TITLE NUMBER LAN70078) AND THE
LAND AT BARRACKS ROAD, BURNLEY (REGISTERED TITLE NUMBERS
LA426196, LA293037 AND LAN213550).

Contains fixed charge(s).
Contains floating charge(s) .

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Electronically filed document for Company Number: 14960308 Page: 1




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

Certified by: CRAVATH, SWAINE & MOORE LLP

Electronically filed document for Company Number: 14960308 Page: 2
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 14960308

Charge code: 1496 0308 0009

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 20th December 2023 and created by EG ON THE MOVE

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 22nd December 2023 .

Given at Companies House, Cardiff on 29th December 2023

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

20 December 2023

THE CHARGORS LISTED HEREIN
(as Original Chargors)

and

BARCLAYS BANK PLC
(as Security Agent)

EIGHTH SUPPLEMENTAL DEBENTURE

- ‘Sﬁppl'ém'ehtai-ft;j the Existing Debenture and entered -
into subject to the terms of the Intercreditor Agreement .
(each term as defined herein) |

99 Bishopsgate:
London EC2M 3XF
- United Kingdom
Tel: +44:20.7710.1000 - .

BUDOCSWB630288.11
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This Supplemental Debenture is made on the date stated:on the front page.

Parties::

-

@

T N

EG MIDC() 1 LIMITEI) A ccrmpany mcorporated i England and Wales with reglstered number

1 1 166069 (“Tﬂpco”),

-EG GRGUP L]TMITED & company. mcarpor‘ated in EngEand and Wales wath reglstered number'
; 09826582 (the‘ “Parent”), _

@

THE COMPANIES 11sted in Schedule 1 (’Hze Chargors) (each an “Ongmal Chargur” and‘
together the “Ongmal Chargars”), and

.BARCLAYS BANK PLC as secunty trustee for 1tseif and the other ’Secured Partles (the “Securlty
Agent’).

"It 1s agreed as fc-llows

L

11

o "ENTERPRETATION

'Deﬁmnoﬁs :

“Assngned Agreements” inearis the Insurance Pohmes and any othet agreements de51gnated as
Asmgned Agreemems by the: Parent and the Securlty Agent..

. “Bank Accounts” means all cuiveiit and’ Futote mater;ai current deposit or other accounts opened.ﬁ o
or maintairied by a Chargor (exchiding each Thitd. Party Security Provider) in Engiand and Wales:

from time to fime; inchuding the debt or debts represented thereby and all Related nghts

' “Charged Property” migars all the assets and undetlakings from time to tlme mortgaged charged -
‘or assigned to-orsubject to the security created or expressed to be created in Tavour of the Sectrity -

Agent by or pursnant to this Supplemental Debenture: and-any Security Accession Deeds.

e harg‘or” means each Orl gmal Chargar together w:,th any person quch becomies & Chargor and. :
-grants Security over ifs assets in favour of the Security Agent by executmg & Secur1ly Accessmn-

Deed.

: .“Counterparty Nat:ce” Hieans 4 notlce substant;ally it the form set. it i Part I of Schedule 4.'
' (F ormit of C’aum‘erpariy Norzce)

. “])ebt D(rcuments” THeAns the “Secured Debr Dacuments” as defined in the Intercredltor'- .
‘Agreemient (o“ther thar: the Tupco Facitity. Finance Documents and the Topco Notes Fmance -
.Documents)

-“Declared Default” mea.ns an- “Acaeiemtzon Event* as deﬁned in the Intercredﬁor Agreementi
~ (other thana Topco Acceleratlon E\rent ora Tcrpcu Notes Acceleratlon Bvent).

“Elghth Secur:ty Accessmn Deed” 'means the: Enghsh 1aw security accession deed dated 30 :

‘October 2023 entered into- between; among: others, EG Pmperty L1m1ted the Parent and Barclays
_ 'Bank PLC relatmg to.the Seventh Supplemental Debenmre

T OUREDOESEEE5028R 1L



""EVeut*cﬁf Default” means an “Event of Default”™ as defined in the Tntercreditor Agreement.
“Excluded Real Property” frigans:

(@ gach Chargor § mterest i the wlmie oF any’ part of the Real Property of each Chargor wlnch_

© from fime to time is expressed to be the: subject of any Real Propeity Security created o

expressed to be ‘created by it in favour of the Security Agent by or pursuartt o this

:Supplememai ‘Debenture in. respect.of which the creation of any fixed Real Property

- Becurity is prohibited either absolitely o without consent and such. cansent has not been
-obtamed in-accordance: wﬂh Clause 4 (Excluded Real Property), or.

by any unregxstered freehold a.nd 7-or leasehold property Whu:h (x) 1f sub;ect o any such-
: - Security, would be required to be registered under the Lard Registration Act 2002

- {provided. that. stich ‘real pmperty shall only be excluded for so long as it temains

' :unreg1stered) or{y){except as otherwise agreed between the Parent arid the Security Agent).
isaledsehold property that has 25 yea:rs ot Iess to rufion the Iease or has arack-re:nt payable :

in respect therecf s

“Exlstmg Debenture tieans the Origma;i Debetiure a8 prewously supplemented by the First
 Supplemental Debenture, the Second Supplemental Debenture, the Third Supplemental Debenture;

the Fouith- Supplemental Debenture, the Fifth Suppleniental Deberiture; the Sixth Supplemental

Debenture and the Séventh Supplementa] Debettire as previously amended by the First Security

Accession Déed, the Second Seturity Acvession Déed, the Third Security Accession Deed, the

Tourth Security Atoession Deed, the Fitth Security Accession Deed, the Sixth Security Accession
‘Deed, fhie Seventh Security Atcession Deed, the Bighth Security Accession Deed the Ninth
_ Seeurlty Aceession Deed and the Tenth cha:m,nrﬂ:y Accessmn Deed

"“F;fth Securlty Accesswn Deed” 'rﬁeans the Enghsh Taw security accesszon deed dated 25 May. _
2023 entered into between, among othets, EVPoint Services L1m1ted the Parent and. Barclays Bank’ L
“PLC relatmg to thie: Seventh Supplemental Tebenture.. '

"‘Flfth Supplemeutal Debentur migans the Enghsh 1aw supplementa] debenture dated g June .
' 2{}.’21 entered into betweenj among others t"he Ori gmal Chargors and the Security Agent

""‘Fmance Docum ents” means the “Finance Documems” as deﬁned m the lntercredltor Agreement

. “First Secur:ty Accessmn I)eed” means the Enghsh Taw security accessmn “deed dated 6 Aprzi
2018 entered into betwesn, atmong others, Eum Garages L1m1ted Euro ‘Garages (Iersey) Limited
and the Securrty Agent ' .

N “Flrst Sup"plementa] Debenture” mieans the Enghsh v sapplemental debenture dated 6 Aprll'_ '
2018 sitered into between EG Mideo 1 Limited, EG Group Lumted ‘and EG Finco Limlted ag
-nhargors and the Seeurity Agent. '

"“Fourth Secunty Accession Deed” meas the Enghsh law secirity dccessiot deed dated 7
~ September 2021 entered-into between; among others, EG Foodserv;ce L1m1ted ‘the Euro’ Garages :
i ersey) Litmited and the Sectirity Agent '

“Fourth Supplemental Debenture” means the Enghsh Jaw supplemental debenture dited 6 March -
2020 entered into between,: among others; the Ongmai Chargors and the Secunty Agent

"‘Gmup” means the “Grmga” as deﬁned in the Interereditor Agreement

EU-DOCS 663028811



“Insurance Notive” means anotice substantlaﬂy m the form set out in Part 2 of Schiedule 4 (F oFin’
of Counterpawy Nome) :

“Insurance Pohcles” medns: all pahcles of'i insurance'and ail proceeds of them either now ot in the - -
fature held hy, ot written in-favour of, 'a Chargor (excluding cach Third Party Security Provider)or

inewhich it is otherwisenterested; but excludmg afiy third party habihty or pubhc hab111ty msurance S
-and any directors.and: off cers insyrance. '

: “Inteliectual Property” mgans w1th respect 1o a Cha:rgor (excludmg Topco EGspresso Lm’uted-'
atid Clokken L’lmated) all of i 1ts rlghts title-and interest from time to tlme in

{a) iemy patents, utility models trademarks, service marks, designs, busmess TIames,. copynghts, .
. ‘database rights, design rights, registerad demgns domain fiames, trioral rights, inventions;.
‘confidential information, trade: secrets, knowhow and all other intellectual property rights
throughout the world and . interests (whwh may How -0f in- the future submst), whether '
' reglstered or unregistered; and '

by the beneﬁt of allapplications (arid aII goodwill: assomated w1th such applications) and rights
© O to use such assets of @ Charger (excluding Topeo, EGspressc Limited anid. Clokken
ZL1m1tad) itictuding all rights vnder any agreements relating to the use or exp}onatmn of
B any stich: nghts ‘which may now or-iit the future subsmt,

: .'and ail Related ngh‘ts

 “Intra-Group Debt Documents” meas ail ciirrent and future mtra—group Toans (1f any) critered’
- inte betweer ‘the Topca as. };ender arid Parent as borrower ' :

: "‘Intercredltor Agreement” means the mtercreditor agreement dated & February 201 8 as amended-
oramended and restated from ’ume o nme between arnortg others, the Secunty Agent anid. the:' .
:Chargors

) “Inve:sstmems"?é’f Emea:r.is :
gy anystocks, shares, debentics, securities and certificates of deposit (including the Shares);
C(6) . allinterests in collective investment schemes; and

{c) Al wayrants, options. and other - rlghts fo subscribe of acqmre any - of the mvesimants _
- --described in paragraphs (a,) and (b):above, : : : : '

in edch case’ whether held: dlrecﬂy by or to the order: af a Chargor (now or i the Tutire: owned by it
ot (to the extent of | its fitteresty in which or in the fiiture it has an irterest) or by any dgerit, nomines,
fidugiary or: clearance SyStem now or in the futuire ori its behalf and all Related R1ghts (including-

. a]l rights against any stch agent nominee, ﬁdumary or cléeardrice. system)

“Legat Charge” means a charge by way of: legal mottgage. granted bya Chargor it favour of T,he-
Secuniy Agent, and substantlally m the form of Schedule 6 {Form: of Legal C’karge)

"-‘Ma’teria]' Sﬁbsidia-ry-”-means “Materiai' 'Subszdzarjz’-’* as:deﬁ-ned' in the IntercredttorAgreémrenf

- “Ninik Seeurity Accessmn Degd” ineans the English law security accession deed dated 30 October
2023 entered into between, amotig others, EGspresso Limited, the Parent and Barclays Bank PLC'- :
3 re}atmg to the Seventh Supplernental Debenture..
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"‘Obllgor means: “Qbizgar” as; deﬁned inthe Semor Facilities Agreement

“Original Debenture’” means the Enghish faw debenture dated 7 Febrijary 2018 entered into :
betweer, among; others; EG Mideo T L1m1ted EG Group Limited and EG Finco Limited as chargore-
and the Security Agent. .

““Other Debts™ means atly current and future bookand other debts and monetary claiins owmg for
= Chargor (excluding Topco) and any proceeds of such debts and claims now or in the future-due,
owing of payable to it and the benefit of all telated negotiable instruments, rights,- seeunty,
guarantees or indeninities of any kind (meludmg any-claims or sums of moniey deriving from or 1t
“refation to any Intelicetial Property, any Investment; the procecds of any Insurance Policy, any
‘court order'or judgment; any contract oragreement to. which & Chargor (excluding Topeo)is a party "
' and any other agsets, preperw, Tights. or undertak; ng of a Chargor (excluding Topeo))

“Real Property” means:

ﬁ'(.?e;) - any Trechold eﬁd/or ieasehold preperty speelﬁed in Seheduie 2 (Reai Praperfzes) it
S Schedule 1 of any relevant Sscurity Accessmn Deed or-in the schedule of any Legal Chargé;

by such other fréehold or Teasehold preperty acqulred by a Chargor (excluding EG Corporate -
: Services Limited and EVPoint Services. Limited) after the date of this Supplemental:
Deberiture or any rélevarit Seeurity Accession Deed (as applicable) which falls within the. -
. definition of “Material Real Property” ds defined at Clause ”7 8(1) (Guarantees and
- Security)of the Senior Femlmes Agreement and-

{ey any bulldmgs fixtures, ﬁmngs, fixed: ‘plant-or machmery from nme to tlme sﬂ:uated onor
foring part of such freehold or leaseheld property, _

:and mc]udes any Related R1ghts

_“Real Property Secursty” means. any mortgage er ﬁxed charge expressed to be created by of
' Suppiemental Debenture, any. Secunty'

S

: -Accessmn Deed or any Legal Charge
5 “Reeerver” imeans the “Receiver” as deﬁned in the Intercremmr Agreement
| ““Reiated Rxghts” means in relatmn to any asset
(a) : 'the net ‘proceeds ef sa}e ef any’ part of thit asset:

by '.-all nghts and beretits: under any heenee asszgnment agreement for saie of agreement for '
'1ease in respect of that asset; :

(e) ol r1gh1:s, powers, ‘Benefits; claim, contracts; warratities, remedles, secuﬂty, guarantees :
: iridemnities or:covenants for tlﬂe in respeet of that asset; and :

dy any moneys and proceeds reCewed by or pald or payable’ in: respeet of that asset

'“Reqmred Creditor Censent” means “Reqmred Credz rar ansenz” as deﬁned in the Tnterci: edltor'
CAgreement. :

' “Second Securlty Aceessmn Deed” means the Enghsh taw security accession deed dated 27 Matfch -
2019 enterad irito between, amorig others; EG AsiaPac Lid and the Securlty Agent.

EU-DOCS 6630288 1



“Second: Supplementa[ Debenture” means the English law supplemental debenture dated 13 May
2019 eritered into between, dniong. Dthers, the Original Chargors {other than EG Global Finarice
ple) and e Securlty Agent

"‘Secured ()bllgatmns” niearis “Secmed Obhgatzons as deﬁned in the Intercred1tor Agreement; .

"“Secured Partles” medns the Security Agent, the' other Secured Partles (as defined in the‘ '
..-Intercredltor Agreement) and any Receiver: .

_“Securlty” Neans: any mortgage, charge (fixed or flaatmg),( pledge liert or othsr securtty mterest‘-' ‘
-securinig any obligation of any person and.any other agreement. entered into for the purpose: and'
havmg the- effect of cenfemng security or any arratigenent havmg a sunﬂar effect :

form:. el out in-Schedule 5 (Fom of Secumy Accesszon Deed) ether than the First Securltyf
- Accession Deed, the Second Security Accession’ Dited, the Third Secutity. Accession Deed, the
Fourth Accession Dead, the Fifth. Seeurnty Accession Deed; the Sixth Seeurity Accession Deed, the
Seventh. Security Accession Deed, ‘the Eighth Secunty Aeeessmn Deed, the Ninth. Secunty -
Aceession Deed and'the Tenth: Secumy Accession Deed :

“Semer Facllmes Agreement” mians the senior facﬂmes agreement engmally dated 4] Febmary
2018 (as- amended and iestated by amiendmeitt and restatoment agreements dated 11 Aprﬂ 2018, 24 -
_.December 2021 and 6 November:2023, as amended and/oramended and restated from time to time)
between, atong others, BG Group Limited as parent and Lioyds Bank PLC ds agent and séeuirity
agent’ (subsequently replaeed as. agent and security agent by Barclays Bank: PLC) '

“Seventh Secursty Accessmn Deed” means the: Enghsh law security aceession deed dated 1
October 2023 entered into between;, among others; EG Corporate Services Limited; the Parent and -
Barclays: Ba.nk PLC relatmg fto the: Seventh Supplemental Debenture :

-"Seventh Supplemental I)ei)enture“ means the Enghsh law supplemental deberitme &afed 11
.March 2{}22 entered. into between, among othersg the Original Chargors and the Seeurzty Agent

"“Shares“ means, (a) in relatmn o Topco, a]i present and future sheres ewned by Topeo ini the: -
“Patent, and (b) in‘relation toany other Chargor, all present and fiture shares owned by that Chargor.
it each Material Subsidiary which is mcerperated itv England and Wales, from time to time,
including, without limitation, as specified in Schedule 3 (Shares) and in Schiedule 2 of any relevant
:ZSecurrty Accessmn Deed

"‘Slxth Securxty Accessmn Deed” tHeans: the Enghsh law security accession deed dated 1 Octeber
2023 énteted into bétween; atong others, FGOn The Move lelted the Parent and Barelays Bank
PLC velating: te thie-Seventh: Supplemental Debeiitire,

'“Slxth Supplemen"tal Debenture” means the Enghsh law suppiemental debenture dated 7
" Reptenber 2021 entéred into between;. among; others, ‘the - Original Chargors: (other- than EG-
Foodservics Limited) and the Seeumty Agent

' “Tanglble Moveable Property” frigatis all curdent and futire fixtures, fittings, plant, machmery, e
- -office equipment; computers; vehicles and ottier-chatiels (excluding any for the time being forming

part« of 2 any Chargor’s: (excludmg Topeo’s) stock in; trade orwork in progress) and all Related nghts
© MOW o' in: the future:.

BUDOCSWEE30288 11



“Tenth Secnniy Avcession Beeﬁ“" means the English law security accession deed dated 30 October
2023 entered into between, among otheérs; Clokken Limited, the Parent: and Batelays Bark PLC
relaﬁng {74} tﬁe Seventh Suppiemental I}ebenture

- “Third Party Security Providers” tieans each of Tﬁpco, EG On The Mové anxte& EG
: Cerparate Services Limited; Glekken Limited, EGspresso Limited, EVPoint Services Limited and -
EG Property Limltefi mcludmg in their capacifiey as: Chargors under this Supplemental. Dehenmre

 “Third: Semr:fy Accession Deed” medns the Engl:sh law seaunty accessmn deed dated 13 May.
2019 to the: Second Supplemental Debenture entered into’ between, gimong others ‘EG Global
Finance pEc and the Security Ageﬁt

_ “Third Sﬁpplemeneai Debentuts” means the English law supplemental debénmré dated 21
. Oﬁtobar 2() 19 entared jritey betwersn, among m;hers the Orlgmal Chargors and the Securjty Agent :

“"i‘ransa;:tmn Secur; - Documents™ mean:s “Tz**ansaca‘w;z Seawzt i)ommems” as-defined in'the - -
. LY.
Interuredﬂor Agreament C

Lz Construction
In ﬂns Supp}ememal Debenmre unless a mntrary mientaon appears, a reference to:

(a3 an “agreement" includes any legally bmd;ng ammgemem, ¢oncession, c:entract, deed ot
franchise (in each case whether oral or written):- :

by an “amendment” ineludes any améndment, aupplement varlatmn novation, :modzf‘ catmn
' - veplacement or restaterment and “‘amen , “amenﬁiﬁg’ emd “aﬁtendad” shiall be construed.
acmrdmgly%
ey “assets™ includes ;}resem: and. hztzgra gos epemes revenues and’ nghts of every t;k*%zscra{:!tmn-,5

~{dy . this “Snppiemeﬁtai Debentare” znﬁiudesf i respect of any- Chargctr (other than an
' Original’ Charger), any See,urity Amessmn Deed Hereto; .

o {_g}: - “including” means mg:!udmg without hrmtation and “mcludes“ and “mcludad” Shallbe

construed accorcimgiy,
) “losses” includes losses, actions, damages, claim, proceedings, costs, demands, expenses.

: -{; ncluding fees) and hab;iftzes ami “loss” shall be censﬁrﬁeé accordingly;

{g) “person’ * ihictudes any mdmdua% ﬁmLi company, sorporatmﬁ govemmeni sfatearagemy"'

: - of ‘& state or any association, trust ar partnersth (whether or niot havmg sepamte [egal
.personahty} ' :

(Y = ‘“regulation” mcluﬁes any re gulatwn, e, Gﬁ' cial ::hrecnve, request ot gmdelme {(whether.

of niot having the force of faw) of any govémmental, infergovefnmental or supranaﬁanal
body, agency, de;}artment of ragulatory, self-regulatory or other authomy or-Ot gan;samnn

- {1) - “‘Chargﬂr” inrelation 1o any Charged Pmpfzrty is, if that Cha: gcr helﬁs any right, title-or
~ interest in that Charged Property JDlnﬂy with 4ny other: Chargor, -a- referénce 0 those
Chargars jointly; and

EUDOCSEI0388 11



0

‘a reference in this Supplemental Debenture fo a ‘mortgage or charge of any frechold or
leasehold or property includes all “buildings, fixtures and fittings from time to time on o'
formmg that property and all Reiated Rights. .

L3  Other References and Inferpretation

= (3)

ROR

{©) ¥

(©)

(GE
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“In this Supplemental Deberittire, tinfess a contrary interttion appears, a reférence to:

: {1) _ -a;nir'Sééured'?aféy, G&{igof,'ﬂﬁafgﬁréraﬁy é}fhei*peféen ES,IWEe%erélevaﬁi deemied.

to bea reference to ortoinclude, as appt: opriate; that person’s (and any- subsequent)
- ‘succesors ‘i title, permitted assioness and transferees and, in the case of the
* Secutity Agent; any person for the tilme being appointed as Sﬁt:zumy Agent or
-Secumy Agents i acscrdance with the Debt Documents; :

@) any Debt Document or other agreement or instrument 1§ fo be ﬁs(;i}'stm'ejd-és:a.

teference to that agreement or instrument as amended, novated, varied, released, -

supplemented, extended, testated of -replaced (in ‘each case,  however

'func‘iamuntaiiy}§ including by way of intrease of the facilifies or other obiigaticns:

oraddition of new facilities or other: ob‘hgatmns made: avaitable ‘under them o

} ‘accession or retirerient of the partics. to these agreemmts but excluding any-
_ amencimem or navatwn maﬁﬁ cemtrary ta any. pa{wzsmn of any- }}ebt Documem

(111} - -any clmise or schedule: is a reference to, respectweiy, a clause Gf and schedule to-

this Sapplemaﬁmi Debenture and. any refererice to this Supplemental E}ebanmm'
includes its schedules; . : -

vy an Eventof Deﬁiﬁit of I}eciared Defaultis “‘cant;nsxmg” ifithas ot been mmedied -

or waived: and

0 e pmv'}"siimﬁf Taw is:a reference to that provision as antended or re-gnacted. '

The mdex £ and the heaclmgs in thlS Supplemental Debenture a:re mserted fer convenience
_only and are m be ighored in canstnmg this Supplementai Debenture. :

Words 1mpﬁrtmg the plural shall mclud;»’: ’ehe smgular am:i VioeVersa.

: Utiless otherwme defined in th:& Suppiememal EIZ'@E;rer;feuﬁs:s words and expmssmns éé:fineé

in the Tntercreditor Agreement or the Senior Facilities Agreement shall have the same -

- meanings when used in this Suppleimental Debentute. In the event of any conflict or
inconsistency between' the terms. of this Supplemental Debenture and the terms of the

Intetereditor Agreement and/or ‘the Senior Facilities Agreement, the feriiis of the -

ntercreditor Agraemani or Senior Facilities Agreement (as applicable) will prevail.

A person who fsnota party tothis Supptemental Debentiire has noti ght tmde:r the Confracts
{Rights of Third Parties) Act 1999 1o enforce ot 1o eﬁjmy the beriefit of any term-of this

' .ﬁuppiementa Debenture,

The terms of i:he othar Bfebt Documents and of any szd& lettets between any Chargor arid:
any Secured Party relatiig 1o the Secured Obligations are incorporated into each Deébt -

Document to the extent. required for any purported disposition of thé Real Property

- contained in this Supplemental: Debenture to be a’ valid-disposition accqrdance: mth

Section 2{1} af the Law: af Property (Miscelianeeus Prmnsa:ms} Act. 1989
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1.6 :

() Notwithstanding anything to the contrary in this Supplemental Debenture; the térms of this

‘Supplemental. Debenture shiall not'operate or: be onstrued s6 as to prohlblt any transaction,
matter or other step-not prohibited by the Finance: Documnents or where Required Creditor
Consent tas been obtained and the Securlty Agent - shall promptly -enter into: such:
_ documentation and/or take such otheraction as is required by a Chargor (acting reasonably)
in order to facilitate any - such transaction, matter ot dther step, including by way of
executing any conflrmation, consent to dealing, release or other similar or equivalent: -
“document, provided that any costs and expenses incurred: by the Security Agent entering
- irito- such. documentation: and/or takirig such-other action at the tequest of such Chargor
pursuant to-this-paragraph {g) shall be for the account of such Chargor, as if it 'was-an
-expense payable under Clatse 22.2(Transdction Expenses) of the Intercreditor Agreement

: (h) - The obli; gatlons of éach Charger under this: Supplemental Debentuire shall be'in addmon to

the covenants Tor title deemed to be included in this Supplemental Debentiite by virtue of |
Part 1. of the Law of Propetty (Miscellaneous Provisions) Act 1994,

@) Scetion 1 of the Trustés Act 2000 shall ot apply to-the duties of the' Security Agent
_relatmn 1:0 thie trists created by this: Supplemental Debenture ot atty other Debt Document

_ (]) - THis Supplemental Debenture iy Intended totake: cﬁect asa deed notmthstandmg that the -

' Securlty Agsnthas executed it tmder haﬂd only

(k) : 'Notwnhstandmg any . other prowsmn of this Supplemental Debenture, it Secunty

wonstituted in relation o the frusts created by this Supplethental Debenturé and the exercise
- of any right o remedy by the Security Agent hereunder shalt be subj ectio the Intercredﬁor
A greeme:nt

flncorporatmn of prmnsmns mto any Legal Charge

- Clauses 1. 2 {Construetion); 2 (Covenanz to Pay) T (Further Assurance) 8 (Rrghrs of C’hargars),
. (Continuing Security), 10-(Enforeement of Seenrity), 11 (Receivers), 13 (Protection-of Security
Agent and Receiver), 14.(Poweér-of Attormey), 15 (Protection for Third Parties), 16 (Deferval of
- Chargor. vights), 21 (Changes to Pariies), 22 (Miseellangous) and 23 (Governing: Law ‘and

Jurisdictionyofthis Supplemental Debentureare mcorpcsrated inito any Legal Charge as if expressly

“incotporated- into-that Legal -Charge; as if references in those clauses to-this Supplemental - -
Deberiture were referericds to that Legal Charge and as'if 4] references in those clauses to Charged
'Property were references 16-the assets of the Chargor from ‘time to-tithe charged inn favour:of; or-
-ass1gned (whether at law or it eqmty) to the Securzty Agerit by or pursuant to that Legal Charge:

. Separate Secunty

'-Clause 3.1 Fixed Securzzjz) and Clause 33 (szed Real Property Secumzy) shall b6 construed s
.-creatmg 4 Separate atid -
“within any particular class of assets defiried in this Suppleihental Debenture and the failureto creaie

istirict iortgage, fixed charge or assignment over each relevant asset

an effective mortgage, fixed charge or assignment (whether arising out of this Suppiemenlal

Debenture or arly act-or Onission by any party) over any one asset shall not affect the nature or.
validity of the inorfgage, charge ot asmgnment 1rnposed onany ather asset whether within that same
~clasgof assets: or not.. -

Security Agent -ass'umes::-m}. Oblﬁi'gaﬁdﬁ

HUDOCEE6 10288 11
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Subjem to Clavse 18 (Covenant io Reieas&}, the Security Agent shall not be under : any obligation

in-relation to the Charged I’raperty s & consequence of this Supplemenital Debenture and each
'(f:harg@r shall-atall times remain liable to perfc:rm all. abhgatrans i resp&ct ofthe Sharged P‘mperty

Seeu rity Canfirmatzan
Each (Z‘hargor conﬁmm for the benefit of the Secured Parties that with efféct from the date of this

 _ Supplemental Debenture, the Security crested or purported to be created pursiant to-the Egisting
- Debenture shall remain in full force and effect and continueto secure the Secured Obligations. zmtier _

thie Finance Dacuments

- Ne Mf:rger- :

Any mc}rtgag:;,rr:fa r;harge o ass;gnment (whethzar atlaw orin equlty) creatﬁ:d by the Exisimg Debenture -

shall‘continue infull force and effect notwnhstandmg this Supplemental Debénture and shall not

merge inany. Security constituted by this Supplemental Debenture or be released, extinguished or

E effected in any way by the Secunty constituted by this Supplemental Debenture. -

' Emstmg Bebenﬁtm

{jaf) a it 18 agz*eaed atid anlmewiedged hat the Secursty created or purpm’ied o be czeated puzwani '

: to- this Supplemerital Debenture shall be in-addition to and . without pmjudice 1o the
confirmations in Clause 1.7 (Security Confi Fricitlon) and without prejudice but subject only
tothe Sec&rtty created or purported to be ereated putsuant to the Ems‘tmg Debernture:

'_{h}' Excepi msefaf as. supplemeﬁted by ﬂus Suppiemeata i)ebemure the Exzﬁt;zzg Debenture

shall remam in full fmme and effect,

Ag) - _'Nomithstaﬁdmg any: cﬁher grevzsmn s:)f tﬁm Sugpiemenmf Bebaniure

{1y noChargorshall b in breach of its obl i gatwns under this Suppiementai Debefiture
if that breach results directly fromi (x) an asset which is secured, or purported to be
- seeured, by way of an assignment by that Chargor under this Supplemenital
: Dei:senmre also being subject to security by way of an assignment by that Chargor
under the. Existing Debeniture or (y) anasset which is secured, or purported to be
-sépured, by that Chargor under this Supplemental Debenture ona firstranking basis’
- or with full title guarantee also being secited under the Existing Debentore on d .
first ranking basis or with full title guarantee; prfmded that, and onlyfor so Jong
us, {in the case of paragraph (%) above) the Seﬂuﬂi}’ by way of assignment ¢ver that
~asset under the Existing Debenture remains in full force and effect and {in the case
of paragraph (y)-above) that asset remains secured under the Existing Debemure
ona first ranking basis: or: w:th full title gtiarantee, '

giy - it and mﬂy for 5o Eang as,. the security inferests constituted b}f the Ex;aaﬁg_
Debenture remain in full force and effeet, no Chargor shall be in breach of any
Tepresentation (whether ag to full fitle guarantee of otherwise) or undertaking
~herein if such representation is untrue or such undertaking would otherwise be
‘breachied as atesuli of the security const:tuted by the Existing Debenture remaining

in force and effect;

: {;’iﬁjg_ it a Chargﬁr is in »:mmphance or has complied, wﬁ:h the ‘térms. of ’xhe Exastmg _
: -Debenture {including without kmimtmn (%) any obligation to deliver or d&pgszt any

BUDOCS 663028811
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deeds, documents of title, z:emﬁcaws* evidence of anershm or related:
‘documentation ‘of (y) any obligation pursuant. to_ proviso (A} i Clause 3.8 .
{Excluded Assets) of the Original Débenfure, the First Supplémental Debenture, the
Second Supplemental Debentire, the Third Supplemerital Dehenturs, the Fourth.
Supplemental Debentire, -the Fifth- Supplemental * Debénture, - the  Sixih
Bupplemental Debenture -and/or the Seventh Supplemiental Debeénture: o use
‘reasonable éndeavours 1o obtam conséit to charging an dssét or undertakins orto
take any step pursuant fo Clavse 4 {Excluded. Real Property) of the Original
Debenture, the First Supplémental Debenture, ‘the Second Supplemental
Debenture, the Third - Supplemental Debenture, the Fourth Supplemental
- Debenture, the Fifth Suppleméntal Debenture, the Sixth Supplemental Debenture
~and/or the Seventh Supplemental Debenture) then to the extent that the terms of
this Supplemental Debenture are the same and apply in respéct of the same assets,
then the Chargor will be déemed to have: wrnphed With the: rﬁ:spectwe terms of this -
- ‘Supplemental Debenture; anid

{iv) nomlthstarxdmg anything herein to the mntrary, the Secutity granted pu saant o
this Supplemental Debenture and - the exercise of any right or remedy by ‘the
Security Agent and the other Secured Parties are subject to the provisions of the
Intercreditor Agreement anid, inthe event of any conflict or inconsistency between
“the pmwsmﬂs ofthe Intercreditor Agreement and this Supplemental Debenture, the
‘provisions ofthe Interc:redlwr Agmement shall prevaﬂ

COVENANT TO PAY

'Sﬁbjeb’_t toany Timits of its Tability eﬁpresé;iy--spéciﬁ_éd in thé I)efi_f:-Dﬁ'c‘uﬁi-eﬂts, .-e_"a'éh: '.éﬁargor .
: (sub}ez:‘t to Clause 2.2 below:in the case of each Third Party Security Provider) covenants, as - -
-primary obligor and. not only as surety, with the Security Agent (for the benefit of itself-and the -

other Secured Parties) that it will pay and discharge cach of the Secured Obligations on demand of

_ _ihe: Security Agent, provided the Security Agent has the. raqmsite authority 1o make suc;h demand’

i accardar;ce with the Debt D@Gumeni%

: .'Notw;ihstandmg any other provision of th:g Supplemental l’)ebenture or any other Finanoe:
- Diocumient, the récourse of the Secured Parties to each Third Party Security Provider nnder this:

Supplemental Debenturs shall at all fimes be limited to each Third Party Security Provider's
Charged Property and fo the proceeds. of sale.or ofher realisation thereof and, subject to the
foregoing, the  Securéd Parifes shall not have recourse to: any Third Party Semumty Provider

: gﬁnemi%y ortoany e{her asgetof any Third Paﬂy Seeuraty Pravzdef
" sm@xm PROVISIGNS |
_F;x&xi Security

Subject to Ciause 3 ‘10 (Excluded Assets), each Qhargor (exc:ludmg gach Third Party Securlty
Provider), as confinuing security for the payment of the Secured Obligations, charges in favour of

the Security Agent with full title guarantee the foIIowmg assets, both present and future, from time

to time owned by it or in which it has an interest, rightor title by way s:}f fis rst fixed charge:

(a) - allofits Imfe_sﬁnaﬂis {chm_ thatt the Shares),-

"



32

33

34

| BUDOCSU6630288 11

by the Shares and all dividends, interest and other mories payable in respect of those: Sh&res

and a}l Reiated Rz g,hts {Wheﬂler derwed by Way af redﬂmptxon, benus, preferencﬁ, Dptmns

ey ol of its Intellectuai Propm‘ty
- (d) o all Uf 11:5 Tang1ble Moveabie Prcnperty,

C(ey - allofi it Other Debts: and all rights and clalms against third parties in respect of those: C‘}ther'

Debts-and all corresponding Related Rights other than any: claims which are otherwise
subject to a fixed charge or assignment pursuant to this Suppléemental Debentire;

(f)  ihe Bank Accounts and Related Rights; arid.
() alf of its goodwill and uncalled capital. -
: .S&imniy Ass;gnment

'S{:;bj ectto Clause 3.10 (Excluded. Assgt,s}ﬁ and a8 cantmm ng secumy forthe paymcnt of the Secured

Obligations, each Chargor (excluding each Third: ‘Party Security Provider) assigns abseiuteiy by
way of security with-full title guarantee to the Security Agent all-its right, title and interest from

time to titde inand to the Assigned Agreements and all Related Rights, provided that on payment

and-discharge in full of the Secured Obligations the Security Agent will promptly re-assign the

“relevant Assigned Agreemenits to that Chargor (oras it shall direct) in accordance with Clause 19,23

{ Winding Up of Trusz‘ and release of Transaction Secumj)) of the Interaredltor Agre:ement

Fixed Real Prnperly Securlty

- {w Frich i’)hargor (exc:ludmg each Thm:l i}arty Secum:y Praw(ier} charges in: Favour- Gf the:
Security Agert, by way of first legal mortgags, subject to Clause 4 (Excluded Real =

_ Property); its Real Property in England and Wales vested in the Chargor on the date on
- which ithecomes & g}a.riy to thﬁ; Supp amiental D&banmr@ or’a patty to-any relevant ’Securlty
Agcession. Beed : :

'. .(iﬁ)'. * To the extent not eﬁ“eﬂttveiy mortgaged under Clause 3.3(a). a%mvm Bach Chaa’gﬁr"

‘(excluding edch Third Party Security Provider) charges in favour of the Security Ageut by

way. of first fixed charge, snbjwi to Clavse 4 (Excluded Real Property), its Real Property -

in England and Walés vested in the Chargor on the date on which it becomes-a party to this - -
: 'Sapplementai Debenture ora party to any. ralevant Security Az;:cesswm Dae::! '

‘Third Par‘ty Secarity Pr@:-ﬁerﬁemmy

&) Subjectto Claise 3,10 (_Excizgded Assefs) and as ac;ntmusng se:cumty for the payment gf the-

Secured Obligations:

iy ’E‘spca charges in iav:::ur cxf i:he Security Agent Wﬁh ﬁ.ﬁi ﬁﬂe guaraﬁtee hy way ef

| and aiI co:rﬁspzmémg Rﬁlateé Rigizts, _

Ry ‘cach of E’\?Pomt Sewmes Lzmﬁe‘i £G On The Move Lzmxte:d, EG Corporate
- Services Limited and EG Property Limited r:harge infavour of the Seturity Agent
Cwith ﬁ;ﬁ tiiie guarantee the faliﬁwmg assets, both pz‘esen’f and future, from tzmﬁ fo-

1
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(;J;;)

®)

time owned by it-or in thch it has any inkerest, tight or title by way-of first fi Xed
.gharge

(A) aEI of i its Tnteﬂactual Pmperiy,
(B} o all i}f ity Tangibie Mavabie ?ropeﬂy,

(€Y all of its Other I}abts and all rights and claims’ agamst third partzes in .
- respect of those Other Debts and all corrésponding Related Rights other”
thaii any claims which ‘are otherwise: subject 1o a fixed (:harge: or’.

-asmgmngnt pnrsuant to thas Security Acatéssmn Deed; and ' '

' (Bj - allofits .gqodwr}} and un;:atied capnai-- anci

(iiiy - eachof EGspresso L;mzi‘ed and Clokken Limited charge'in favour of the Security
Agent with full title guarantee the following assets, both present and future, from -
time to-time owned by it otdn which it has an mteres‘é: right-or fitle by way of first

fixed charge

A a-II"crf“ i_ts; ’I"-angit;ﬁe-Mavth% Propeity; ) |
(By all'of its Other Debis and all tights and claims against third parties in
- respect of those Other Debts and all corresponding Related Rights other
“thar any claitns whicki- are otherwise subject toa fixed cha:ga or

) assagnmant pursuant to ﬂ'llﬂ Security Accessmn Deed: gnd

{C) allof 1ts goodwﬂl and uncalled capltal

_Subject 't'o"GIa'u‘se %10 (Excluded Assets) afid as cenunumg security for the full paytiient of

the Secured Obligations, Topro assigns absolutely by way of secutity with full title

puatantes o the Security Agent all its tight, title and iriterest fiom time to: timeinand to -
the Intra-Group Debt Documents-4and all Related Rights, provided that on payment and

discharge in full-of the Secured Obligations the Security Agent will prompﬁy re-assipr the

relevant Intra<Group Debt Documents 1o Topeo (of as it shall direct) in aceordance with

Clause 19.23 (Wma’mg tp of Triust cind re!fease of Transdaction Secmiy} of the Inmrcrﬂciitm.
Agreement.

- Tlfnrd Party- F:xed Real Property Security

(a) - Bach Third Party Security Provider (excludmg Tmpco, EVPoint Servzces erlted and BEG

Corporate Services Limitedy charges in favour of the Seécurity Agent, by way of first logal -
mortgage; subject to Clause 4 (Excluded Real Property), its Real Property in Engiand and
Wales vested in such Third Party Security Provider on'the date onwhich it becomes a party-

to- the Supp] eriental Debenture ora party & (a3 a:ny relevant Secumy Accessmn Deed. :

T thef e}xtent ot eﬁ‘ectnrely mortgageé ﬁnder Clause 3. i(a} abmfe sac:h Third. ?arty |

Security Provider {excludmg Topto, EVPoint Services Limited and EG: Corporate Services

- Limited) charges it favour of the Security Agent by way of first fixed charge, subject to-

Clause 4. (Exchided Real Property), its Real Property in Enalaid and Wales vested in such

Third Party Security Provider o the date on which it becomesa pari:y tothis Supp‘iememal
" Debenture or:a party to-any relevant Security Accession Deed,

S
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: Subject toClause 3.10 (Exchided Assets);as further continuing secutity for the full payment-

of the Secured Obligations, each Chargor (exchuding sach Third Patty Secutity Provider

-and the Parent) charges with full title guaratitee in favour of the Security Agent. (for the
‘benefit of itself and the other Secured Parties) by way of first floating charge all its present’
and fiture-assets and undettakings. of that Chargor (including, for the avoidarice of doub;
any Real Property held by such Chargor. fronmi tinie to time, other than any Excluded Real -
Propertyy and defetred in-point of priority o all Security validly and effectively ereated.

under Clause 3.1 (Fived Secarzzy} ot Ciauﬁe_ 3.3 (Fived fs’;ea{ Property Samrzg;} of. asmgnﬁd :

wider Clausa 3:2 (Security .:ésszgmiﬁenz)

Paragraph 14 ﬂf Schedule Bl tothe Insuivency Aﬁt 1986 sha]] app!y to the ﬂaatmg charge x
_crsateci pursuarit fo this Ciause 3.6. '

'?amnt Flna‘tmg Charge

fa) As further cc&ntm'u’mg security fof the full payment-of the Sectred Obligations, the Parent

charges with full title guarantes in favour of the Security Agent (for the benefit of itself and
the other Secured Parties) by way. of first floating charge all fis present and future. assets
and undertakings, deferred inl point of priotity to all Security validly and effectively created

- under-Clause 3 1.(Fixed Secfumy} orassigned under Clause 3 2 (Seacurzzy Assagnmem}

' .-eParagraph 14 of Schedule Bi to the Insa]vency Act. 1986 shall apply to the ﬂ@afmg charge
_ .-creatad pursuant fo this: {Jiauﬁe 3.7

T}nrﬁ ?arty See::miy P?{}Vl{ii%r Fk}atmg C!za:'ge

: :‘éui}j ectto Clause 3 10 (Exﬁéu;fed Assets), as furzher ceﬁtmamg aecwzty for the fuill payment
: 'nf' the %ecured @hhgauons

) Clokken Limited charges Wwith ﬁﬂl title guarantee in favour of the: Securaty Agent :

{for the benefit of itself and the other Secured Paries) by way of first floating.
charge all of the- Released Assets {as- dﬂﬁmﬁd in the Terith Security Acdcession
Deedy;

. (n} EGOn The MQVE Lzmtxed e:hm gy thh il itle guarantea in favaur of the Security

- Agent (forthe benefit of itself and the other Secured Parties) by way of first floating.
.ghm*ge all of the Released Assets (as. deﬁneﬁ i the Sixth Sﬂc:unty Accession Deed);

.Ciii) ' EG Corparaxe Semces Limited charges wzth full title guarantee in favour of the

Secufity Agent (for the benefit of itself and the other Secured Parties) by wiy of
first floating chatge all of the Reieased Assets: (a,s defined in the Seventh Secunty .
:Acﬂess;sn Deed)ﬁ

'{iw“iz).' EVPoint ﬁemﬁes Limited c,harges swith full title guamntee in faveur of the. S:ecumty

. Agent{for the benefit of tself and the other Secured Parties) by way of first floating
‘charge alt of the Released Assets (as defined in the Fifth Sec:xmt:y Acce:ssmn Deed);

' f‘f} EG P{eperty L zmited ahaz'ges wrth fulll nﬁe guarantee i favem of the Security

Agent (ﬁ)r the benefit of itself and the other Secured Parties) by way of first floating -

3
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_charge a1 of the Released Assety (as dﬁhned i the Elghth Security Accessmn
Deed}: anci

(viy _E(‘ispresso Limited charges mth full tzﬁe guafantee iy favour of the Secumtv Agent
(for the benefit-of itself and the other Secured Pames) by way of first ﬂoatmg-
charge all of the Released Assets (as defineci in the Ninth Sﬂcurfty Actession
Deed),

in each case dﬁ:ferred in point of“ pnonty toall Secm‘rty vahdly and: effeattva Iy created under

Clause 3.1 (Fixed Securityy or Clause 3.3 (Fzm:i Refai Property Security) ot assigned ﬁﬁder-
Clavse 3.2 (Se?cumj,fAsszgnmem)

'Paragraph 14 of Schiedute Bi to.the Inscrivency Act 1986 shall apply to the ﬁoatmg charge

cteated pursuant fo this Clause 3.8

39  Conversion of a Floating Charge

@

®
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The' Secunty Agent may, by pr1 ot Written notzce tothe Pa:rent convert the ﬂoati rig charge -
‘ereated under this Supplemental Debentute into 4 fixed charge. W’ith immediate effect as.
-regards'those; assets which it specifies irt the notice, if:

(i a Decfare“d Defauft has occurred and is --contmumg; ot

(ify it is necessary to do soin-order to proteci the priority of the Security ¢reated in
' favour of the Security Agefit urider this Supplemental Debenture over-any assets,
where a Chargor creates or purports to create Security over such asseéts, save where .
the relevant Chargor is not prohibited from creatmg such Security under the Debt.
Dacuments or where the Securfty Agent hag given prior wrrtim m:":sent

‘The floating Gharga created under this ﬂuppkmenta} Debenture will auwmatmaﬂy { without

notice) and 1mmed1ately be eotiverted into & fixed charge over-any asset charged under the:
f‘%ﬁaﬂng chaxge Sreated. under thzs Sappiemental Debenture. ;f

(Y any Chargar creates (or purpnrts o creaic) any Seaur;ty @var such assag other than

1o the extent:rict prohibited by the Debt Documents or where Required Creditor -
: Ccmsent has been thamed or w:th the prmr consent of the Sﬁcurity Agem:

(i any person. ievaes or attempts to levy an: cj|1&,t1‘essa executmn ot other process agamst

* suich assef;

{m) B Chargﬁr isoris deemed 1o i:;e oris deal&red fer ﬁ'ie purposes of any app!zcahl _

- lawto be, unable to-or admis its inability to pay its debis as they fall. due, suspends
- making payments.on any of ifs debts or, by reasotiof. actual or anticipated financial
- difficulties, commences negotiations with: its creditors generaliy orany class of
thiefn: (other than the Sefcured Parties) for the reschadu‘img any. of itg finzmmal
-mdebteéness, '

- {iv). & R.acewer iz appointed over ¢ suich asse;,

v} a meatmg is convened for the passmg s:}f aresolution for ths mmﬂtary wzmimg» t;p .

of the relevant Chiargor;

{v{) L& pe_t;tlon_.as presentedd f*or.-’gha'ccampui s_qr_y:w.indiﬁggup_ .:_:,):'f tﬁe-ralgvant'éhérgér;-z' :

i
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: {*g?ii} a provisional Hqﬁid&tﬁr i 5 appeintad to:the relévant-t?harger; or

(viiiy - a tesolution is passed or an order is. mada for the dassmlutmn or reorgamsatmn of

‘the reievant {hargor,

The ﬁbimm ng of a niotatoriuim. under Part Al of the Insolveticy Act 15386 or aaythmﬂr d{}ne'

with a view fo-obtdining such a moraforium (mcludmg any preliminary - decision or-
investigation), shall- not be an event causing any. floating charpe created by this
Supplemiental Debenture to crystalise or dausing testrictions which would riot otherwise
apply to be imposed as the dmpasal or propeﬁy hy any Chargor or 2 ground for the

_ appomtment of the Recetver..

Paragmph {c) above does m)t appiy to-any. ﬁoaﬁng ehames referred win sub-sec‘twn {%} of
section AS2 of Part A1 of the Tnsolvency Act 1986,

-Exs:‘lﬁﬂ‘ed' As'séts :
(2)

| Unleéss atherwise expressly agréed in writing between the rélevant Chargor and thie Security

Agent after the date on which it becomes a party to'this Supplﬁmeﬂtal Debenture, there
shall be excluded from the Security created by this Clause 3 (Charging mesmns) frof- .

-the other provisions of this Su;;&piemﬁntai Debenture and from the operation ofany further
‘assurance provisions contained in the Debt Documents {other than in relation to the. .
- Becutity created by Clause 3.3 (szd Real Pmperzy Security), Clause 3.5 (Third Party

Fived Real Property Security) and (to the extent relating fo assets secured by Clause 3.3
(Fixed Real Property Security) or Clause 35 (Tk:rd Party Fixed Real Property Security))

: C}ause 7 (Fm'thef Assurance) where Clause 4 {Excfudeci Real Pmperzy) shalk ap;:ﬁyj:

(i} any assef or undeﬁakmg which a Chargor s at any time pm?ui:zted {Whether
: : condxtzonaiiy or uncondltionaﬂy) from. creating Secumy on or over by reason-of.

any contract, licence, lease, instrument or ﬁther arrangement with a third party or
any asset or. undertakmg which a Chargor is precluded from creating Security on-
- orover without the prior consent of a third party in each case to the extent of that
. prohibitieh and for so longas such pro}ubltmn is in existenice or until consent has .
- beEen ::ecew&d fmm the third party}

-{iif} T any assdet or undert;akmg whjch, if gubgect foany such: Seaumy orthe pravtsmns of

this Supplemental Debentare, would give a third party the right to terminate or
-otherwise amend any rights, benafits and/ot abligatmns of any tember of the
Group in‘respect of that asset or undertakmg or tequire any member of the Group
o take any action materially adverse fo the interests of the Group or any member

- “thereof, 1it each case to the extent of that right and for so long as such right {5 in.
existerice or- untﬂ a-walver of the rélevant term has béen received from the third

_party;

'{i.:i_i}: any asset or undertaking situated z}ﬁ“{s%déﬂﬁﬁgian& and Wales;

(V) any Investment ina jolnt ventute (or other minority inferest investment), or. any

member of the Group which is:niot wholly owned by another member of the Group,
- orany mémber of the Group which'is nota Matemaj Subs:dlary or aiy Obligor;

) any asset ot undertaking subjeci io secumy ity favour of & third party, any bank

- .accoynt which is solely utilised for the administration of a letter of credit fa{:;l:fay

C 15
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which. has been or is to'be provided outsidé of the Debt Docuiments or, any cash
:cc;smmutmg reguﬁamry capttai or customer cash; and

(v} any asset of undertaking rspraai—:nmg mmiore than 65 per cert. Gf’ fhe total cnmbmed
voting power of all classes of shares entitled to vote of (i) any “controlled: formgn- _
corporation™ (as defined under Section 957 of the Tnternal Reverue Code of 1986,

+as amended)(a “CFC”) that is directly owned for US federal income tax purposes

by a USPerson owned by-a Chargor, or (i) any {A) US entity or (B) non-US entity
that is treated as a disregarded entity for US federal incomie tax purposes, in each
case that is owned by a US Person dwned by a Chargor and has o material assets
other than eqmty interests (or equity intérests and indebtedness) of one or more
CFCs, '

g;r@mded that, in the case of paragraphs (1) and (11) aind subject to Clause 1.9 (Existing:
‘Debenture), (A) each relévant. Chargor shall use reasonable endeavours (but without
incarting material costs and without adverse impaet on relationships with thied parties) to-
obtain consent to-char ging any such asset or indertaking (where otherwise prohibited) if
the Security Agent specifies prior o the date of this Supplemental Debentiife or; as the case

- ‘may be, the date of such Chargor’s'execution ofa. Security Accession Deed {as applicable),
‘that such asset or undertakmg is material, and (B) if suich prohibition or right to terminate

g zrrevembi}’ and unconditionally w&:veé or otherwise ceases 1o apply, the Chargor agrees
10 take all steps requited pursuant to Clause 27.9° (Further Asswrance) of the. Senior
Facilities Agreement such. that the relevant asset 18 thereafier included in the rélevant
‘Seeurity created by this Clatise 3, but othemlse contmumgto be subject to this Clause 3.10
{Excluded Assets). :

(by Ifat any time 4 Ghargm not;f‘ feg tha Secuﬂty Agent thiat ‘an asset bemg sub,;ect 1o the.
' ‘Security created by this Clause 3 (Charging Provisions) ot-any other provision of this
- Supplemental Debenture has a material adverse effect oni the ability of the relevant member .
of the Group t6 conduct’its operations and- %msmass as otherwise fiot prohibited by the
-Finance Documents or as othetwise excluded by virtue of this Clause 3.10 (Exelyded
“dssets), the szcum:y Agent shall promptly enter into such documentation as is required by
that Chargor inordér 1o release that asset from the Security created by this Clause 3
: .{f"izarngzg Provisions) and the other provisions of this Supplemental Debenture provided
that - any costs and expenses incurred by the Security Agent entering into such
documentaiion at the request of such Chargor pursuant to fhis Clause 3.10 (Evcluded
A ssets) shall be for the accourit of such Chargor (subject to Clause 22 (Costs anid Experises) _
- of the Intercreditor Agreement). The Security Agent is entitled to rely” absolutely and
without any further ifivestigation on any such rstification frot a Chargor and is 1rre‘mc:abl :

- aniheﬁzeﬁ by eaﬂh Secured Party to eiter into stch documentation.

(&) I & any nma aﬁer ait asset is releassd. fmm the S&cﬁmty creatad plirsusnt o this
Bupplemental Debentute in accordance with paragraph (b) above, that asset being Sub}%‘;‘zct

T tothe Security created pursuant to-this Supplemental Debenture would nelonger have a
~material adverse effect on the ability of the Chargor to conduct its operations and business,

‘the Chargor shall, subject to the provisions of the Debt Documents (including ¢ Clause 1, 9
(Exzsfmg Debemmz}), ‘45 goon a5 feamﬁabiy practicable enterinto such documentation 4s

i§ required in ofder o ensure that agset is subject 1o Security -on the terms of‘ thig:

Suppiemenmf Dehenture : :

_ o 16
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EXCLUDED REAL PROPERTY

" The fixed Real Propetty Secutity from timé to time constitited by this Supplemental Débentiite

doss notextend to any Chargor’s interest in any Real Property under paragraph (a) of the definition

~-of Excluded Real Property (the “Restricted Excluded Real Property™) unless and witil any

refevant consént has been obtained or any restriction on the creation of Seeurity over any such asset

~ isremoved. Unfil such fime, only & floatitig: chdrge shall be created over the relevant Real Property

puirsuatit to Clause 3.6 (Floating Chavge), provided that the Secirrity Agent shall release such Real

Property from that ﬂoatmg charge: if the relevant landlord objects to: the cre;dtmn of such’ ﬁﬁatmg
. -¢harge; _ .

Su%:;aet to the Ag:reeé Sﬁcur;ty Principles and Clause 1. 9 {Exzsfmg Deb&nmre), the Chargor shall *

' use its reasonable endeavours to obtain any consent niecessary for the creation of the Real Property

Sec:umy orto retove any relevant restriction on the creation of the Real Propetty Security (ineach. -

~case in form: and substance satisfactory to the Security Agent, acting reasonably) to enable the
‘Restricted Excluded Real Property-(and any part of it} to be the subject.of'an effective fixed charge -

~ puistant to this Supplemental Debenture; & Secutity Accession Deed or Lega§ Charge. Upon.
 obtaining any such consent or the removal of any such restriction, the Real Property concerned witl
- become subject to the Real Property Security and each Chargor shall, subject to Clause 1.9 {Existing

Debenture), promptly défivera copy of such consent or evidence of such témoval to the Security

‘Agent and shall enter jnto a Legal. €harge pursuant 1o Clause 7 (Further EZSS%FQRCE‘}, ‘provided that,

for the svoidance of doubt, there shall be no-requirenienit to creafe Real Property Security over any
Rial Pm;zerty prior'to the date falling six (8) months after the date of acquisition by the relevant

'Chargsr of any Real Property in accordance with Clause 27.8(k) of the Senior Facilities Agreement

' “The obli gatlon of'a Chargor to crcatc thie Real Property Ciecurlty over its Teasehald propeity Where'
‘theconsent of the applicable fanidlord is required in order o create Real Property Security over such
‘property shall cease if the consent of the applicable landlord isnot received o is refused within

sixty (60) davs of an application for such consent being made and the relevarit Chargc:r hias uised its
réasonablée endeavoursin acmrdam:e with Ciause 4.1 above to obtdin such consent within that saxiy
(60 day period.

IM}?LIED CQVENAN TS FOR TITLIL

The: covenants et out i Sectmns 3(] % 3(2) and: 6(2) of the: Law of Prc;perty (Mmellaneaus-
'meszc}ns) Agt 199@ will not extend to the Real Property Security:

Tt-shall be 1mp§1¢d it réspéct of the Real Praperty Securﬂy that each: Chargor is dzspcsmg of the:
" ‘Real Property free from all charges and incumbrances (whether monetary or notyand from all-other
rights exercisable by third parfies (including liabilities imposed and rights conferred by or under:

any efctmert), other than any charges, incumbrances or other fights-exercisable by third parties

- ineach case pursuant to any Transaction Security Documents entered intd priot 16 the date.of this
“Supplemental Debenture and which rersainin full force and effect on the date of such disposal.

PROTECTION OF SECURITY

Real Property: Delivery of Docu mienis of Title

Fach Chatgor. {excluding Topco, EVPoint. &ervwe& Limited and EG Cmrgamte Servaces "Lmrufed) .

- ghall; promptly following the execution of this Supplemental Debentum {or any- Security Accessmn_

Deed or Lagal {Zharge as a,pylmable}

B
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{a)  deliver (or procure delivery 1o the Security Agent.of}, and the Security Agent shall be.
- entitled to hold and retain all éeeds certificates and other documents (if any) constituting
o evidencing title selating to any Real Property -owned by that Chargor (“Title
ﬁacnments”) and shall deposit with the Sewrﬂy Agent at any time thereafter any further
such Title Docum&nts promptly upoti coming ifito: pnssessmn of those Title Documenits; ot

) _.'_procure thattheé Tltle Documents are held to the order of the- Security Agent by a firm of

.sx)hcﬁgrs appmved by the Security Agent f@r that purpose;

- unless any such Title E}mmments have alteady been delivered to Q¥ deposited with the Security

Agent or-are already held to the ordet of the Secunty Agent by a firm of solicitors approved by the

Security Agent for that purpose: in cach case it connection with the Existing Debenture ot any
- Becurity Acc_:esswn Deed ot Lagai Charge executed prtor to the date of thxs Sﬂppiemama?

Debentﬁm

M Land Registfy |

© Bach Chargor {excluding. Topco, EVPoint Services Limifed and EG Corporate Services Lmuted)- :
consénts and agrees to an application being made to HM Land Registty 1o enter the following

restriction in the Proprietorship Register of any registered land that is Real Property subject fo the
Security created by paragfaph (a) {)f Ciausa 3.3 (Fixed Real Pmp@m; Securityy:

N dmp&smaﬁ of the registered estate by ihe pr@prw.tor of the registered: estate or by l}ze
proprietor of any registered. charge, not being 'd charge mgzstemd before: the entry of this
| restriction, is to be registered withiont a writters consent signed by the proprietor for the time being.

of ‘the c:harge dafed [&’I zn Sfavour of | Q} mferred ti in the ckazrges ragz&ter or their
cmzveyancef .

| Reai Property Not!ces of Securlty

_(a')' “Bach Chargor: (excludlng Topeo, EVPomt Services Lumted &nd BG Cox*porata Servn,es-
.L}mﬁeﬁ) shall within ten (10) Bsusznegs Daysof: - :

iy inrelation to any leasehiold propetty whmh ot ‘the date of this Supplemmtal _
© Debenture (of Security - Accession Deed, as applicable) is Real Property (and
- excluding any Excluded Real Property), the date of this Supplemental Debenture:
(ot &:e::urrty Aceession Deed, a8 app}mab e .

(Ei)'- ©in miattcn 1o any: ieasehﬂld propetty’ whzﬁh, following the: dateof this Supplementai )
" Debenture {or Security Accession Deed, as applicable); becomes Real Property:
(and excluding any Exniuéed Real Pr@peﬂy} ‘the date of the ap;}imable Lega.i '

- Chatge;of . :

'(ﬁijﬁ inrelationto afy Ieasehﬁid property whzch is Exciuded Real Property (sither at the .
“date of this Supplemental Debenture or otherwise} and which, pursuant to Clause
- 4.1 bécomes subjest to the Real Property Security, the date of the applicable Lega%
-{lharge

Serve 8 Tiohes of charge o th@ app]wable landlord ne Acebrdance with: the ferms of the
reievant iease '

1§
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(a)

(B)

©

@

Pursuant to-paragraph (a), éach Chargor (excluding Topco, EVPoint Services Limited and

. EG Corporate Services Limited) must use reasonable endeavours 16 ensure that sach'sueh
Tandloid acknowledges.the riotice served in accordancs with the terms: of the relevant fease,

within fwerity (20) Busingss Days of service of the notice of assighmient, provided that if’
the relevant Chargor has: used reasonable endeavours but has not been able to. obtain

 acknowledgement, its obligations to obtain acknowledgement shall cease on the expiry of
; Su{:h twerity (20) Business I?ay permd

:Furﬂxer advangees -
@ _Sub;ect to the térms of the Debt Documerits sach Lender is undsr an a;:sbhgéiimh to'make -

further ddvances to each Chargor and that obligation will be deemed to be- mcerparaiad in
© thig Sugplamsmai Debenture as’ if set outin this &uppiﬁmental Debenmre

Bach Chargor consents m an apphca‘rmn bemg made to HM Laﬂd Regxstry 1 eniter the '
pbligation to make further advances on the Charges Regxster of any: regtstereﬁ }and femlmg
part of the Reai Prepeﬁy Sec:urity '

'Bank Aceimnts

IF requested by the 'S:c'c:uniy' Agent at any time fé&nwxng the Geeutrerice of a Declared
Default which is continuing, each Chargor shall prompily, Upon prior written request by

the Security Agent, deliver to the Security Agent details of any material operating Bank

- Account which forms part of the Charged Property fdintained by it with any bank or

finaneial mstzmﬁ@n (other than with the Sec:ﬁmy Agent} as at the date of such request.

':E&c:h Si}ar_gﬂr_ shall, prior _t'c the' fecurrence _f.}'f A D;a:_:lared Defaylt which is contining, be
entitled toreceive, withdraw or otherwise deal with or transfer any credit balance from fime
o time On any Bank Agcount-and shall be entitled to deal with-such Bank Account

miaintained by it in any mannher not prohibited by the Debt Dmumema mcludmg where-
Required: Creditor Consent has beenobtained. .

- Following the occuirence of‘ i Dec‘iared Defauit which is continuing, af any time wheén'there

*are Secured Obligations outstanding, no Chargor shiall be entitled to réceive, withdraw or
- otherwise deal with or transfer any credit balanice from time to time on'any Bank Account
wwhich forms part of the Charged Property ‘except w1th the prmr consent of the Securlty
“Agent. :

The Secmty Agent shall follawmg the ocourtence of a Detlated Default Whith is
continuing; at any time wheéri there ate ‘Sﬁcurﬁd Obligations outstanding, be entitled withot.
notice o apply, transter of set-off any orall of the credit ba}ances {from timeto time on.any

- Bank Account charged pursuant to this Supplemental Debentitte in or towards the payinent
“or other satisfaction of all of part of the Secured th gatlong in acmrciance with Claose 12 -
: (Appizms‘wﬂ of. Pmeegds)

: Insuram:e Pn!wﬁ; :

if requesied by the Security: Agent at any: time following 'zhe occurrence of an Deciared -

‘Default which is continuing, each Chargor shall promptly upon prior writter réquest by the - B
- Becurity Agent deliver to the Security Agent defails of any Tnsurance Policles h&!d byit.

which form part of the Charged Pmperty as 4t the date of sucl request.

BUDOCSeh30288 11
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iy relation o any Insurance Policy which forms part of the Charged Pmperty, promptly

- upon prior-written request by the Security Agent (which may only be given afier the
~occurrence of a Declared Default which is continuing), each Chargor shall duly execute

and deliver to the other parties to-any sich Insurance Policy held by it (or procure dehvery- :

~of) an Insurance Notice, -

The Security Agent shall not b éntitled to.give any rotice referred toin paragraph 2 of the |

_ Insuranae Naotice uni ess and until a Declared L}efaaﬁt has occurred and is cmntmmng

Fach: Chargor {excluding esch Third Parsy Seﬁum‘ty vau:fer} shall. use: teasonable:

' endeavaars to procure that eacl caunterpaﬁy acknowledges the riotice glven puirsuant to

Clagise 6.6(h) above by countersigninga copy of it and delivering that copy to the Security

: Agerzt wrﬁhm twerity: {29) Business Days {)f wmce of such notice,

- Biich Chargor shatl, if reqmred %}y the ‘Securﬁy Ag@m at any fime foﬂawmg the: Gscumnce" |
of a Declared Default- which is ‘continuing, use reasonable endeavours 1o cause each
“Tngurance Policy held in the naie of that Chargor which forms part of the C‘Elarged Pmpeny

and relating to - material assets forming part of the' Charged Property (other than any

Ingurance Policy which has been the subject of a notice pursudnt to paragraph-(b) above)

~to-contain {in form -and substance teasopably sat:sfacmry to the Security Agent) an .-
- endorsément riaming the Security Agent as sole loss payes i respect of all claims arising

- under such policy or policies until such time a5 the Secumty Agent notifies the msurer(s) o

the contrary..

Eaah Charger shall if reqmred by the Secumy Agent at any tlme fallowmg the accurrence: :
oFa Declared Default which is coriti nuing (but subject to the provisions of any lease of the

Chiarged Property and any other applicable réstrictions), deliver to'the Security Agent, and-

the Security Agent shall be entitled to hold; all Insurance Policies held in the name of that.
Chargor which forms pait of the' Charged Property and relating to material assets forming -

part of the: Q’harged Property with the Security Agent

67 _ Assagned Agreements

@

Subjeat to paragraph (c)(lfn) of Clause L. 9 (Exzstmg Deéersz‘e}, each Chat‘gcrr wmch haa-.
assigned or charged Hs rights in respect of an Assigned Agresinent pursuant to Clause 3.2

- (Security Assignmenty or any:equivalent clause incany Security Accession Deed will in
‘respect of any such Assigned Agreement designated by the Parent and the Secutity Agent o

as such afterthe date of this Supplemental Debentuire to which 1t is.a.party which forms

. partof the Charged Property, as soon as reasonably practicable and in any event within tén -
{10y Business Days of such designation give notice to the other parties to the Assigned
Agreement that it has assigned or charged s right under the relevant agreement to the
Security Agent under this Supplemental Debenture. Such notice. will be a Counterparty

* Notice. Each sélevant Chargor shall use coinmercially reasonable arideavours o procure:

that such éauﬁterpa‘ft'y sighs and delivérs fo the Security Agent an acknowledgemient

- - substantially in‘the form et out in the Counterparty Notice within twenty (20) Business

Days aftet the delivery of the Counterparty Notice; provided that, if the relevant Chargor -
has fiot been able to obtain acknowledgement any obligation to comply with this Clause

- 6.7(a) shall cease twenty (QO) Busmess i}ays following the date Qf sewwe of the refevant
notce. _
Each Chargor shall remain fiable 0" perform all its obfigations under each Assigned
Apreement to which it is 4 party and inrespect of which it has assigned or charged its rights.

CEUDOCSWe6I00ER 1T
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thereunder pursuant to Clause 3.2 (Security Assighment) or any equivalent clause in any

- Security Accession Deed and which therefore forins part of the Charged Property. Neither

the Security Agent, -any Receiver ror any delegate appointed by them -under “this
Suppiamental Debenture shiall be under any obligation or liability 104 Chargm‘ or any other

- person undei* or'in respect of an Assxgned Ag;reement

The Secumy Agent shall ot be entitled to give any notice referred to in paragraph 2 of the

- Counterparty Notice, unless and until g’ E}eciared Default has occurred and 1 Is ccmir;mng

If requested’ by th@ Sﬁcur;t‘v Agent at any time faik}wmg the doourrence of a ﬂeaimed |
‘Default which is continuing, each: Chargor which 1§ a party 16 an Assigried Agreemient at

the date of stch request and infespect of which has assigned or charged its ragbts thereunder

~pursuant to Clause 3.2 (Security Assighment) or any- equivalent clause in any Secumy

Accession Deed and w}nch therefore forms part of the Charged Propérty shiall promptly
upoit prior written request by the Security Agent deliver to the Security Agent; and the

*“Becurity Agent shall be entitled to hold, executed copies of each Assigned Agréement and-

such Dtl"ier docmnﬂms- relating to'such Assigned Agreements as the Security Agent requires..

'Vﬂtmg arxé Distribution R:gktﬁ

Fmor tr.a the z}ﬁcﬁmﬁme af a Dec;iared E)efauii which i c(m%mumg

(i} - “gach {‘lhargm shiall be entitled 1o receive and retain all dividends, distributions and

other monies pald oF: payabie on or derived from its Invesuneﬁts and

--I(}i:i_l) each Chargar shall be enfiﬁ&d Io ‘take all staps and exercise ((}r refrain érc;m

exercising) all rights, powers; and dlscretmn {including voting rights) attaching to
its Investments and to deal with, receive, own and retain all assets and proceeds in
.- relation thersto without restriction or condition; provided. that any exercise of _
Tights does: not materially adversely affect the validity or enf@rceabﬂsty of the
- Securlty over the Shares or: cause an Evefit of Dﬁfault to-occur: :

The* Securnty Agent'may, at 1ts discretion, fol iowmg the eccurrence of a Declared Defmilt

-which is continuing, (i1 the name of a Chargor-or otherwise and wzt}mut any further consert
‘or authority fiom any such Chargor)

() exsicise (or refrain from exermsmg}"aﬁy voting rights in respect of any Investments
© - {unless the Security Agent has niotified the Parant in writing that it wishes 16 glve
up this right); :

(i) apply ai‘t dawéeﬁds interest ami az,ixer monies arising from amj im?f:stmeats in

_accordanca Wlth Clausg 12 (dpplicotion of Proceeds);

(i) transfer any Investmerits irito the nerne of such nommee(s) ﬂf the Secunty Agfmt-- '
as it sh;aﬁ require; and '

(iv) . - exéreise” (or tefrain fmm gxermsmg) th& pawers md rrghts conferred oror

exércisable by the legal or beneficial owrier of any Investments {uniess the Secuiity -
Agenthas natzﬁad the. ?arent itiwriting that 1t wishes to: glve up t]ms right);

21



in each ¢ case only 1o the-extent such Tovestments form part of the Charged Property and in
such: mammer and on such terms as is consistent with the Finance: Documents, anci the
pmceeds of any suc:h actmn shall fomu part-of the (Jharged Property

{c) Following the occurrence of a Declared Default whlch i ccmtmumg, eac;h Chatgor shall
promptiy on prior written. request by the: Semnty Agent (and in ariy event within ten {10y
. Business Days-of such request), deliver (or procure delivery)tothe Security Agent, and the
Security Agent shall be entitled to-retainy all of the Tnvestments and any certificates and.
other documents of title représenting the Tnvestments (if any) to which that Chargor (or its -
“nominee(s)) is of becomes entitled together with-any other document which the Security
Agent may reasonably request (i such form and executed as the Security Agent may-
‘reasonably rec;m?e} witha view to pcrfasﬁng orimproving its security overthe Investments
ot to vegistering any Investment o its name or-the name of any nominee(s), in each case -
“praly o the ement such Investmeﬁts form partof the Charged Praperty

{dy . Bach Chargar will as soon as reasonably practicable after (x) the date of thls Supplemental. '
- Debenture (or'as the case may be, the date of ifs execution of s Security Accession Deed) -

~or (y) its acquisition of any tiew Shares which do or'will form part of the Charged: Property,.
-deposit with the Security Agenit-(or-as it shall diréet) all share certificatés relating to the
applicable Shares together with stock transfer-formis: executed in blank and Tefi undated
- (unless any such share certificates or stock transfer forms have already been delivered to
the Security Agent (or as it has divected) in connection with the Existing Debénture or any
Security Accession Deed exeeut&:ﬁ priorto th{% date ofthis Suppiem@n&ai Deberiture) on the

basas thaty

iy - the Security. Agerit-shall be able to hold such certif cates and stock transf'er forms- :
“until the ‘Secmed ﬁbhgaﬁms hasfe been paid in full; and -

iy ?:he- Security Agant shall 13&-Em“t_lthac:ii at any tinie foi}ﬁmﬂg'.the'?occtﬁ‘rﬁmde_ of-a

© - Declared Default which fs-continuing; fo complete, under its power of attorney

giveriin this Supplemental Debenture, the stock transfer forms on behalf of the
relevant Chargor in favour 0f ztseff ot such other person &5 it shail select,

in each case’ f}fﬁy to the extent such Shares-do or will form part of the Ch&rgad Property
prowdeﬁ that the Security Agent shall, at any time priof to-a Declared Default, be obliged
~to return such-share certificates on request of the Parent if required to effect 4 travsaction,
matter or other step 1ot prohibited by the Firigiice Documents. of . ik regpect of which
Reqiired Creditor Consent has beén obtained; and j{}mv;ded further that, to the extent. :
security. s not released pursuant: to such tiansaction ot 1§ required to be retakei in-
_ accnﬁiamag in each casa wﬁh the iemfas of ’the De:bt D&amnents the 1elevant Chargor bhal! _
m}t a}ready retumed in wnnecnan thh the Ex;stmg Debenture or any Se&umy Accessmn
- Deed executed prior to the date of this Supplémental Debenture) as soon. as reasonably
practicable after completion of such transaction, matter. or otheér stepor (if applicable) the
date of retaking such Security (provided that no reference to the “refuking” of Security in

this paragraph (d) shall be construed as meaning that the Security overany Shares has is. ..

. orwill be refeased %}y the operatmn of thzs paragraph {dy:
6.9 Iﬂi&lleﬁtnﬂ% i"m;}erty

Ifrequested by the Securlty Agent at aﬁy time fnﬂcwmg the oecurrence of D@c!ared I)efauit whi ch. _
18 c(mtmumg, each C’hargcsr {excluding Tapce E{rspressa lezteci and Ciokk:en Lmited} s;ha :
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prompily upon prior written request by the Security Agent delivet to the Security Agent and the -

Security Apent shall be entitled, to-hold sueh. documents reiatmg to that Chargor s Intellectual
~Propetty as the Security Agent reqmres

.Acknuwledgemeut Bf Assngned Agreements and Gther ])ebts

By wrtue of them:being a: party of this Suppiemental Debenture (whether asan Orlgmal Chargor ;

or by way of executmg E} Securlty Accession Deed)

- each Chargor shall be deemed to Have notice of, and tohave acknowledged any assrgnment_]
ot othet Segurity created unider this Supplemental Debenture (or any Security Accession -
© Deed)over any Asszgned Agreements;-and. - '

W@

. each Chaigar (excludmg Topco) shall be deemed to Have. ncmce of and to - have:

acknowledged; “any -assignment ot other Secunty created under ‘this - Supplemental '

" .Debenture (or any Secumy Accessmn Deed) over any Other Debts;
- 'pursuant 10 wh1 c;h any amounts or @ther obli gatlons are owed “to them by another Chargor
. 'P:S.;C Regsster
(a)

_'-Unless not1fied iy the: Secumty Agent urider: the Exmtmg Debeniure, cach Chargor whose'
shares constitute Charged Property shall promptly apen- prior. “written request by - the . -
Security Agent: fallowmg At Event of Default whlch is contmumg but pnm‘ to'a Declared.

| Default

_ (1) rmtlfy the: Secumy Agent If it hiag lssued any’ warmng nome or re:smoimns notxce-

“under Schedule 1B of the Companies Act 2006 ir réspect of its shares which -
-constitute Charged Property whlch has riot been withdrawn; and -

: F('-ifi)' ' --(1f apph cable) prowde to the Secunty Agent a copy f}f' any: such warnmg fiotice 61"

'r&smctlons notlce

Uriless notlﬁed to the Security Agent under the Ex1stmg Debenture each Chargor whose- _
shares: constltute Charged Property shall prompﬂy foilowmg A Deciared Default

@y notify the Security Agent ofits 1r1tent10n toissue any watning notice ot resmcuons

noticeunder:Schedule 1B of the Compariies Act 2006 in fespect of it shares which. -

g -constltute Charged Prope ; and.

E (11) _. prmnde o the: Secur;ty Agent a copy of any such warmng m‘txce 01* restrlctlons

.nOtIGE _

. :Far the pu:rposes of withdrawing any festrictions fiotice oF for any apphcahon (or simi ar)

torthe court under Schedule 1B ofthe Compames Agt 2006; it each-case in connection with

- an enforcement of security under and in accordance with this Supplemental Debenture; -
-gach Chargor shatl (%) prowde suchassistance as the Security Agent may request in respect
of any shares which constitute Charged Property and (y) pr(mde the: Security Agent with

all mfonnatwn, docurments. and ev:dence that it may request in connection with the saine.

.Eac:h Chargor. shall comply Wlﬂl any notxce served on it from any “member: of the Group
pursuant to Part. 21A of the Compames Act 2006 (mcludmg any tlmeframe speczﬁed in
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such notice) in respect of wh;cﬁ it haids shares charged pursuart to this Supplemmtai
Debenture. : .

FURTHER ASSURANCE

= {&)ﬁ The covenant setoutin Sz:cmon 2( 1 ){b} Gf‘ the Law af Pf(;perty {M{Ss’:eﬁaﬁams Frowsmns}

Act 1994 shiall extend o include the abhgatlms setout in: paragra,ph by befow

o '(in} o Subject to' the. Agreed Secur}ty Pnnclpies ‘eich {ihargor shali promptly.do- all stich:acts or |

execute ali such dociments (including assigninients, transfers, mortgages, charges, mt:c:es
- and Ens&uaﬁ@nsj as the. Sﬁﬁﬁrﬁ:y Agem may-specify {acting: reas@mbiy)

iy “tocomplete the Perfection Requirements in relation o the Security created under .
this Supplemental Debenture, a Secority Accession Deed or 4 Legal Chdrge or for

* the exercise of any mghts powers-and remedies of the Security Agent prowded by
this Supplemental Debenturé or by law; and - -

| --g_ii}_ ' tﬂ erftet intoa Legal Chargein favcur of'the Security Agent.over any Real Pruperiy _
© . in England aind Wales iot alreddy the s:zhject of aregistrable Tegal mﬁrzgage created
. puirsiant th: Clause 3.3(a) .

2 'Rir;ms OF CHARGORS

_Nﬁththstandmg anythmg to the contrary set mzt in thig Supptemsﬁtai E}ﬁbenmre, until the
- oteurrence of @ Declared Default which Is continuitig (or, such later date a5 provided by EhIS:
Suppiememal Debentire), each Chargcr shaii can‘tznue o

ay havethe sclg rzght (i¥to deal with any Charged Property (mcludmg makmg aniy-disposal of

-orinrelation thereto) and all contractual counterparties in respect thereof, and (i) to amerid,
waive; terminate or-allow to Tapse (mcludlng agreeing to surrender or terminate any. lease)-
- any rights, benefits and/or obligations in respect of such Charged Property, in'each case
- without reference to-any Secured Party, other than to the extent agreed to be restricted
pursuant 1o the Finance. Documents (save whete Reguired Creditor Consent has been_
obtamed}, gl :

() -hava the sole nght to operate and transaa!; busmess in relation 0 any Charg&d Property, )

including making withdrawals from and effecting closures of the Bank Accounits, inf each
case other than to-the extent. agreed to be restricted pursuant to the Finance Docurnents
(save Where Required Creditor Consent has Been ﬂbtmned} -

' -'{ZGNTINQING SECURITY

Contmumg Seclmty

This- Secuﬁf;y consﬂtutecf by this. Suppiemental Debenture: shaﬂ r&mam i fulI f’orce gind: eff‘ect asa

- contimiing security for-the Secured Obligations notwithstanding any intermediate . payment, -
- discharge, satisfaction-or settlerent: m‘” atl ‘or any part of the Secured Obligations or'any mher act,

matter or thmg

- '(}the'r Se&urlty

- This. Sacm'ity constituted by i”ms Su;;piemfmtal Debaﬁtﬁﬂ: is to-be cizznﬁiaﬁve in azidliaﬁn toand
- mdependent of, and: shall nmther be merged finto nor inany way exclude or prajudme or be aﬁ‘ecteci- .

24



93

94

9.5

10,
0.1

162

| BU-DOCSWMEEI0IR8.1)

by, any other: Security or other tight which the: Secumty Agerit and/or any other Secured Party may

how, prior to, or after the date of this Supplemental Debenture or the date of a Security Accession
- Dieed hold for any of the Secured Obligations and  shall nperate as an itidependent Security

notwithstanding any receipt, release or discharge endorsed on or given i respect of or under any

such other Security. This Security may be enforced ‘againist-each Chargor without ﬁrst having:

recourse to any other rights of the Security Agent orany ‘other Secimed: ?arf:y

ﬁ 'Negaﬁve Pleﬂge

'Eat:h Chargor ; ua&eﬁakes tiaat itwill nmt and aach Chiargot: will erisuré that fionie of its Subs;dsarms

" willy create or agrée to.create ot permit to subisist any Security on or over the whole or any part of
- its undertaking or assets {present or future) except for the creation of Security or other transactions
‘not proh1b1ted wider the Finance Documents or in. re:spect of which Require& Credltﬂr Cs.msent has

¥ been obtained.

- N{; pre_; mime _

'Thf: Secumy created by oF pursuant to thls Supplemental Deben’sure shali fiot be prej judiced by any.

-unenforceability of invalidity of any other agreement or document or by any time or indulgence
granted to any Chargot or ary other persor, orthe Sec:unty Agenit (whether irf its capacity as trustee
o othetwise} or any of the other Secured Partles or by any variation of the ternis'of the trist upon
whichthe Secumy Agent holds fhe Ses::umy or by any other thmg whwh i ght otherwzse prejudzce
that Security.

Remedies and-wﬁive’rs

5 -N{} failure on'the part of the Securnty Agent to exercwe, nor any. delay on’ ﬂ:s part inexercising any

right under this Supplemental Debenture, shall operate as a wajver of that right or constifute an:

election to affirm this Supplemiental Debetiture. No election to affirm this Supplemental Debenture .

oir the part of the Security Agent shall be effoctive unless itis writing. No single or p\artiai exercise

- of any right of the Security Agentunder this Supplemental Debenture shall preclude any further or
“other exercise of that or any other right of the Security Agent under this Supplemental Debenture. .

 ENFORCEMENT OF SECURITY -

Enforcement Powers

- “For the putpose of all rigms---and-;'mwérs.-i'mpi.iaa.}cf- granted by statute, the Securéd Obligations afe

deemed to have fallen due, in respect of the Original Chargors, on the date of this Supplemental
Debenture, and, in respect of other Chargors; on the date of execution of the Security Accession

- Beed (the “Relevant Date”). The power of sale and other powers conferred by section 101 of the
Law of Property” Aet- 1925 and ‘all other enforcemént powets conferred by ‘this. Supplamental-

Debenture shall arise on the Relevant Date and shall be immediately exercisable at any time after

- a'Declared Default has o¢eurredand is continuing when the Security A gent may, without notice to

the relevant Chargot or prior authorigation from any court, in its absolute discretion, but atall times
in accordance with the tetms of the Debt Doctuments, secure and perfect its title to-any part of: the
Charged Property, enforce all or any part of that Secutity (atthe times, in the manner and on the-

term it thinks fit)-and. take possession of and hold of dispose of alt or-any part of the Charged
“Property (at the times, in the marnner and on the terms it thinks fit, mciudmg whether for cash or
~non-cash canmderatmn)

S}tﬁt_utﬁ'_r_y- Powers -

25



The powers conférred on itiortgagees, teceivers oradministrative receivers by the Law of Property
Act. 1925 and the Insolveney. Act 1986 {as the casé may be) shalt apply to the Security éreated under
“this Supplemental Debenturs, . unless they. are expressly or zmplmdly excluded. The powers.
-conferred by this Supplemental Debertture on the Security. Agent are in addition to and not in

‘substitiition. for the powers conferred by such Acts-or otherwise by law and. suchl powers shall. -

remagin exercisable from time fotime by the Security Agent in'respect of any part of the Charged
Property. If there is ambiguity or conflict between the powers coritained in‘those Acts and those -
contained in-this Suppiemental Debenture fliose contained in this Supplemental Debenture shall - -
prevall : .

:310_.3 o Puwers of Leasmg

F ollowmg the securTerice of a. Declared Defauit whmh is contmumg, the Security Agent may lease,.

- take agteements for leases at a premium ot otherwise, accept surrenders of leases and grant options -
of Vary orreduce any sumi payable under any leases or tenaricy agreements 4s it thinks fit; without .

“the need to comply with-any of the pmvrsmns of sections 99-and 100 of the Law of Pmperty Act'

Z 1925 . _ :

164 .'Exerc:se of Powers

Al of any of: the powers conf‘erred upon mortgagees by the Law of Property At 1925 and the
Ifisolvency Act 1986 (as the case may be) ot otherwise at law, as varied or eéxtended by this

Supplemental Debentute, .and all orany of thi fights and powers conferred by this Supplemental
Debentute on 4 Receiver (whether expressly or impliedly), may be exercised by the Security Agent
“without, further notice to any Chargor at any time after-4 Declared Default has occurred and is
continuing, irrespective of whethier the Securrty Agenthas taken possession or appomted aReceiver
of the Charged Pmperty

| 10;5 D;sapphcatmn- of Statutafyllesiﬁcﬁb:ns .

103 respectlvely of the Law c)f Property Act 1925 shall frot appiy to the Secunty constlmted by ‘thlS- .
Supplemental Debenture or to-the exercise by the Seciirity Agént of it right 10 consolidate all or -
any ‘of the Security created by or pursuant tothis Supplemental Debenture-with ay othet Secumty' .

in-existerice at any time or to its power of sale, which powers may be exercised by the Security: -

Agent without.hotice to any Chargor otiorat any tiine after occuirehice Qf a Declared Defau}t which -
is continuing; : : '

106 | .nght of Appmpnaﬁun

-.(éi)-" “To the extent that ANy of the Charged Pmperty constltutes ¢ f nanicial eollateral” and this
. Supplemental Debenture and the. obligations of the Chargors hereunder constitute a -
 “security financial collateral arraiigement™ (i each case as defined in, and for the purposes.

-of, the Financial Collatéral Airatigerernts (No. 2y Regulatmns 2603 (SI 2003 No, 3226)
- (the “Regulatmns”)) the Security Agent shall upont giving prior written notice fo ‘the
televant Chargor at any time following the oceurrence of a: Declared Default which s
~ continuing have the- tight to appropriate all ot-any part of such financial collateral inof
' towdrds dischiarge of the Secured Obhgatlons For this purpcrse the parties agree that the
“value of such financial collateral'so appropriated shall be (i) in'the case of cash, the amount
-standmg 1o the credit of cach bf the Bank Accounts, togather with any acetued but unposted -
- interest, at the time the right of appropriation is exefcised, (if) in'the case of Tnvestmients,
ilie market price of such Investments determined by the Sccurity Agent (acting reasonabiy).: :

E . 26
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by reference to a public index or by a fair valuation opinion provided by an independent
reputable, mtematmnaliy recognised third party’ firrit of professional advisors, and (iit) in
the case of any-other asset, the market value of such financial collateral as determined by
- ‘the Seeurity Agernt (acting reasonably), mcludmg by way of ati-indepéndent valuation, In
-eachcase, the parties agree that the method of valuation provided for in this: Supplemental
-Debenture shall constitute a: caﬁnnarmally reasonable method of valuatlon for the purposes g
‘of the Regulations;

by 'Where the Security Agent exercises its r1ghts of appmprlation and the value of the financial - -
collateral’ appropriated inaccordatice with this Clause 10.6. differs from the amount of the
. Secured Obhgatmns, either (i) the Security Agent must account to the relevant Chargot
promptly upon the determination of such value for the amount by which the value of the
appropriated. financial collateral exceeds. the -Secured Obhgatmns ar {if) the relevant
. Chargor will remain liable to-the Secured Parties for any amount by which the value of the -
_appropriate financial collateral is fess thanthe Secured Obligations.

1. RECEIVERS
:11-.;3’1'" prpmntment of Recewer or Admmlstratﬂr .
(a} _ ..Sub]ect to- paragraph (b) below, at any tinie after a Declared Default has ocourred and is’ _
- continiting, o if 50 requested by the: re]evant Chargor the Securlty Agen’s may without-

“notice to: any Chaigor appmnt
. .?_(_'if)" ' any perscm {or-persons). to bed Recewer of all m' any part i)f the Charged Property,
(i) appomt tivo-or mote Recewers of separate parts of the: Charged Prc:pemf,

(i) -:"remuve (sa far as: itis. }awﬁﬂly ablé) 4ny Reaewer S0 appomted |

H{iv): ';appomt another person(s) as an adchtmnal ar replacemeﬁt Recewer(s) ot

- vy appomt ohie OF friore persons to be admlrustrator of the reI evarit Chargor pursuant a
o to; paragraph 14-0f Schedule Bi of the Inso}vency Act 1986; and :

{viy .-.appomt GH1E OF HOTe: persans o e an administrator of any Chargcr pursuant o -
© - par agraph 12 of Scheduie BI of the Insol*vency Act 1986

(). - At any titne after 4 Declaied Default has occurred and s contmmng, the: Securlty Agent' ;
- shall be-entitied to appoint & Receiver save to-the extent prohibited by section 72A ofthe -
: 'Insolvency Act 1986

' 1 1}-':2;1 ' '_'PoWers of Recelver

“ Evéry Recewer shal] (subject to any restnctmns An the Instrument appamtmg him but'.. :
notwithstanding any winding-ip ot dissolution of any Chargor) have and be-entitled to exercise; in
relatiof to the Charged Property (and: any-assets of any Chargor which, when got in, would be

Charged Property) in respect of which:he was appointed, anid as varted and extended by the

‘provisions of this Supplemental Debenture (m the name of or-on behalf of the relevant Chargor or
_ in his.ownname and, m each.case, af the costof that. Chargor)

(a) all the powers conferred by the Lawof Praperty Act 1925 on mortgagors andon mortgagees L

in possession and.on tecetvers appomted undet-that Act;

TEUDOESWA30288 11 -
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by  allthe powers of an administrative receiver set out in Schedule: 110 the Insolvency -Aet

1986 (whether ot not. the Recewer isan admmmtratwe recerve:r)

(c) ol the powers and rights of ai. absolute owiier and power’ to do’ or -omit to do anythmg's

which the reIevant C‘hargor itsetf couid do ¢romit to do and

' {d} : .the power to do all thmgs (mcludmg bnngmg or: defendmg proceedmgs itt the f1atie or on -

behalf of the relevant Chargor) which seemn to the Receiver to be incidental or conducive -

- to:(1) any ofthe ﬁmctlons, powers, authorities or discretions conferted ori or vested in him

~or.(1i) the exercise-of all rights, powers and remedies of the Securlty Agent unider this

Suppiemental Debenture: (mcludmg reatisation of all-or any part of the Charged Property)

or (iii) bringing 1o his harids any assels of the relevant Chargor formmg part of; ot whlch- :
when obtained would be, Charged Property. o '

Recelver as Agent

Each Receiver appomted undet this Supplemen*tal Debenture shail be the Agent. of the relevant' '
Chargor, which:shall be solely: tesponsible for his cts of defaults, and for his remuneration and .
expenses, arid be liable on any agreements or engagements frigde or entered into by him. No-

Receiver shall ‘at-any time act a5 agent for the Security Agent and the Secunty Agent’ wﬂi not be
:responsxb}e for dny misconduct, neghgence or default ofa Recewer :

:Remaval ef Recewer

_ The Secunty Agent may by pnor wmtten notice remove or rep“lace from hme to tlme any Recelver :

appomted by it (subject to the provisions: of'section 45 of the Insolvenicy Act 1986in the'case ofan
administrative recewershlp) and, whenever it inay deem appropriate, Appoint atew Receiver ini the. .

- gplaca of any Receiver. whcse appomtment has termmated for-whatever reasoti.

' Remuneraﬁon of Recewer _

'The Secunty Agen:t may f'rom time: to fime ﬁx the remuneratmn of any Recewer appomted by it:
_'_Several Recewers .

o qrat any tlme there is more th‘:—in ong Recewer, cach Recewer may separately exercise all of the .
powets conferred by this Supp!emental Debenture (urﬂess the document appmntmg such Recelver
states otherwzse) :

:Statutory powers of"app'ointment'

- The powers: of appomtment ofa Recewer shiall be iy addition to all statutory and other powers of
appofritient of the Sectifity Agent under the Law of Property Act 1923 (as extercled by this: -
- Supplemeiital Debentur sY-or Gtherwise and such powers shall remain exermsable from time 1o thme

“by the Security Agent it respect ofany part of the Chaiged: Pmperty

- APPLICATION OF PROCEEDS -

~ Order of Application

All moneys: recewed ot recovered and any not-eash recovenes made or received by the Security . -
Agent ot any Receiver pursuant to this: Supplemental Débenture shall (subject 10 the claims of any

 persor ‘having prler rlghts thereto and by way of variation of the provisions of the Lawof Property . . "

28
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Act 1925} be applied in the order and manner spemﬁed by the Intemredltor Agreement
notwﬁhstandmfr any. purported appmprlatwn by any Chargor

Sectmn 109 Law of Property Act 1925

Seéctions 109(6) and (8) of the Lawof Property Act: 1925 shall not apply to a Recelver appomted :

~inder thls Supplemental Dabenture

Apphcatian agamst Secured Obilgahons

. Subj ect to Clause: 12 1 (Order aprplzcatwn) abové, &y toneys or other Value recewed or reahsed' s

by the Security. Agent from a Chargor ot a Receivet urider this Supplemental Debenture may be

“applied by the Security Agent to any item of decount or hablhty of transaction forming part of the

Secured Obligations fo which they may be: applicable in: any . order or manner which the Security -

Agent may determme _ _
: _PR()TECTION OF SECURITY AGENT AND RECEIVER
: :No Liabilit'y

'.Nerthe:r the Securlty Agent ot any Recewer shall be- hab]e in respect of any of the Charged -

Property ot forany loss or damage which arises out of the exercise of the attémpted or purpotied .

‘exertise of, of the failure to-exercise any of; theit respectzve POWeTS, unless caused by its ot his
fraud, grossnegligence: or wilful mlscarzduct

Insurance Proceeds '

' _ -If 4 Declared Default has accurred and is contmumg, all IHONeys. recelved by v1rtue of arty insurance -

133

134
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“miaintained or effected fn respeet of the Charged Property shall be paid to the Security Agent (or, if

not patd by the insurers directly 1o {hie Security Agent, shall be held on trust for the Secutity Agent) -
and. shall, af the option -of the Secunty Agent, be applied in repiacmg of reinstating the assets’ .
destroyed. damaged or iost or: (except i the case of leasehivld: prelmses) Hy reductmn of the Secured-

_Obli gatwns
-Possessmn of Charged Property

: -Wlthout prejudzce to C]ause 13:1 (No Lzabmty) above ifihe Secumy Agent of the Receiver enters ;

into possession of the Charged Property, it will riot be: liable to aceount as mottgages in possession

“in respect of all orany- part -of the Charged Property or be Hable for any loss upon realisation or for '

Any neglect default or oinigsion in conngetion with the Charged Property to-which a mortgagee ot -
mottgagee i possessmn tnight- othermse be habie and may at any 1:11’1’16 at its discretion go-out of
suoh p(}ssessmn : -

_ Dele'gatwn

- Withott pre] udme 1o the vights 1o and Timitations or delepation by the Security Agent permitted
under the Fihance Documents; followmg a Dieclared Default which is continuing and subject to the
tetms of the Fittanee Documments, the Secutity Agent may delegate by-power of attorney-or in-any
«othér manner. all or any of the powers; authorities and discretions 'which arg for the time being -
-exercisable by it under this Supplemental Debenture to-any person Of persotis upon such terms and-

conditions (including the power to-sub- delegate) as it may reasonably and in good faith think fit

i the Securlty Agent may, subject to the terms. of the Fmance Documeﬁts, pass conﬁdenhal :
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information to- any such defegate. The Secur;ty Agent will not be liable or respenmble to any
Chargor or any other person for any losses arrsmg from: any. act, defauif: messmn or titiscondust

. onithe part of any delegate..

: Cumul&tz&%ﬁ- PﬂWers

The 'power's'whir;h this Supplemental Debenture confers on the Security Agent; the othet Secured

- Parties and any Receiver appointed under this Supplemantai Debenture are cumulative, without
- prejudice to their respective powers under the general Taw, andmay be exercised as often as the
-relevant person thinks appropriate. The Security Agent; the other Secured Parties or the Receiver.
‘may, i connection with the exercise of their powers, join of concur with any person i any
tansaction, scheme or arrangement whatsoever. The respective powers of the Security Agent, the.
‘othet Secured Parties and the Receiver will in no ¢ircumstances be suspended, waived or etherwme'

g?ejudzsed b}g anythmg other’ them an express canseﬁt or amendment

'PQWER OF ATT{}RNEY

‘Bach Chargor, by way of seaunty, onthe date of this Supplemental Debemur@ (or, as the case may -

be, the date of its execution of a Saeumy Accession Deed), irrévocably and severally appoints the

© Security Ageni, each Receiver and any petson notiinated for the purpose by the Security Agent of

atly Receiver as its attorney (with full power of substitution and delegation} in'its name and 6 its
behalf and as its act and deed at-any time affer the occurtenice of 4 Declared Default which is
continuing to’ execute, deliver and perfect a Legal Charge over any Réal ?mperty niot already the

subject of a legal torigage pursuant to paragraph (a) of Clausé 3.3 and to execute, séal and deliver
{using the company seal where appropriate) and otherwise perfect and do any deed; assurance;.

agreement, instratment, act or'thing which is expressly required fo execute and do tinder the terms
of this Supplemental Debenture, and which it has niot done. within a reasonable period of time of

‘which may be required to enable the exercise of sty rights or powers conferred onthe Security-

Agent or any Receiver undér this Supplemental Debenture or by law or otherwise for any of the-

‘purposes of this Supplemental Debenture, and each Chargor covenanits with the Security Agent and
each Receiver to ratify and confirm all such acts or things madg, donie.or executed (ot purported 1o
‘be made, done or executed) by that attamey

mﬁfrmirimﬁ FOR THIRD mmmzs
No Obligation to Erguire

No purchiaser fmm oF a}thsr person {ieai;ng with, the Secumy Age:mt or any Recawef {ot thexr._

agents) shall be obl;!ged or conceraed o efiquire whther:

{a) . thetightofthe Secmty Agent or any Recewer t6 exercise zmy of i ﬁ& piﬁwai‘s Has dtiseror

_become ‘exercisable or 25 to-the propru,ety oF va11d1ty of the exermse or purported exercise
of any such powers; or : _ :

by - anyof the Secured: Obligations remain outstanding and/or are due and payabie or be

-concerned with notice to the contrary and the title and position of such a purchaser or m:her -
- person shall not bﬁ zmpeac:habke by refetence to any of those matiers. -

: Reee;;;t {Ianciuszve

E
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'Tha receipt of the Security Apent or any Receiver shall be an absoluté and a conclusive discharge.
“to & purchaser, and shall relisve him-of any obligation tosee to the application of any consideration.
:(whether cashi o non»cash) pald 10.6f by the divection of" the Security Agent ar’ smy Receiver.

ZDEFERRAL OF CHARG()R RIGHTS:

Until such time as the Sécured: ()bhgatmns have been discharged in full, no Chargor will exercise

any rights which it may have by reason. of peﬁ{srmaaae by it :}f its- obligations uz:der this |

Supplemental Debenture

= (a) o be indemnified by any Ohhgon

by 1o claim any- coritrlbutmn f}om any guarantor ef any Obllgor s obligations under this

- Supplemental Dehenture :

. {c) to take: the benefit (in whole orin part arid whether E}}f way of subrogation or otherwise)of

‘any rights of the Secured Parties under the Debt Documents of-of any offier guarantse or
Secuirity faken pursuant o, or in connection with, this Supplementat Debenture by any
- -Se(;urﬁsé Fames, : : .

{d} 1o bring legal: or cha; pmceedmgs for 4ny arder requiring any Obhgor or other person 10

- make any payment, or perform any obligation, in respect-of which any Obligor or other
person bas gﬂfsﬂ a guaimites, unf:iartakmg or.indemnity under any Debt Decument andf’cr

(&) 1w ﬁlarm grproveas 4 credﬁar ar any Dbligﬁr or ﬂiher persoti in compeﬁtmn which any
: Secured Party. .

DISCHARGE CONDITIONAL

ar any settlement, dlscharge or rélease i is made by 4 Secured: Party in whole or it part on the basis

of any paymient, security or other dispasztzm which is avoided of must be restored in nsolvency,
liquidation, ‘adiministration of otherwise, without limitation, then the liability of each Chargor under -

- this Supplemental Debenture will continue or be reinstated as if the settfement, discharge ot release
“had tiot occurred and any Security the subject of the discharge. will continue or be’ mmstdted asif
“that settlement, discharge or-release had not occurred, '

COVENANT TO RELEASE
it

:_.{:a_}i (arid to the extert) 'eaﬁtézﬁpiatéd by.the ?iz‘aanée' x;;s-mmen@ or :

(b} onceall the Secured Qb&ga’tmns have been irrevocably pmd afull and none of the Secuﬁty

: _Agent nor-any other Secured Party has any actual or contingent lability to advance further
moties to or incur any Hability on bekialf of any Charge}r or any othér Obligor under the
Debt Docmnents, . .

_“the Security Agﬁnt'shail at the fequest and cost of any Chargor, promiptly take any action including: -
3preparmg and deltvering all documents and instruments (including any termination or release fetter
©or deed), revoking any powers of attorney and performing all acts or deeds (including returting
- title documénts, share certificates, relatéd stook transfer forms and any ofher document belonging

to the Chargors) which are, in each case, necessary of otherwise requested by the Chatgors (acting

--reasmably) to relﬁase or re-assign the Charged Pmperty from the Security cansututeei by this

3
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Supplemerital Deberiture, in accordance with Clause 19,23 (Wmdmg Up of T vt dnd release af

Transaction Seﬁm*zw) of zhe mtemraﬁzmr Apgreement.

; RULING -(}FF

I the Sez:mty Agent: or any other Seeurexi Paz*ty recewes ncm:e D18 éeemed to have mcewed

notige of any subsequent. Security oi-other interest affectmg all orany part of the Charged Property.

~or any assignment or transfer of the Charged: Property (in each case; except as pertnitied by the.

Finance Documents or where Required Creditor Consent has been obtained)y it may open-a:new
account for the relevant Chargor in its books. If it does not do so then (unlessy it gWE}S eXpress notice -

in writing to-the contrary to the relevant Chargor), as from the time it receives that notice, all

- paymeits made by or on behalf of the relevant Chargor o it (in the absénce of any sxpress
‘appropriation to the contrary) shall be tfeated as having been credited to a new account of the
relevant Chargor and not as having been applied i reduction of the Secured Obligations as at the
'tzme the relevant riotice was received or deemed to have been re;ce;ved '

REE}EWTZQN (}35" PRSL!I}R {ZTHARGES

Tha Secuﬁty Aﬁent may, -at ang time aftér a i)eaiared Default has occurred and’i is com:mumg,

‘tedeeny any prior Security oot relating to any of the Charged Property or procure the transfer of
that Security to itself, and miay settle and pass the accounts of any person entitled fo-that prior -
_ Security. Any account so settled and passed shall (SLIbJéCt to any manifest error) be conclusive and-
binding on each Chargor. Each- ﬁh&fgm‘ will, upon a demand made-in writing 1o it, pay to the -
- Security Agent all pnnmpal monies and mterest and-all Iosses incidental to any’ such redempnon or
Arangfer,

. CHANGES TO PARTIES
Assagnment by the Security Agent

The Secumy Agent may at any titie assign or athem;se wransfer all or any part of its nghts aind
- obligations underthis Supplemental Deébenture in accordance with the Debt Docuinenits. Subject to-
‘the ‘ferms-of the Finance Documents; the Security Agent shall be-enfitled to disclose such
information concerning éach Chargor and this Supplemental Debeniture as the Security Agent

considets appropriate to any actial or proposed ditect or indirect successor or to any person to
whom information may be required 1o be disclosed by anly applicable law, Noné of the rights and
obligations of any Chargﬁr wnder thm Supp]em&nta Debeﬁmre shall be eapabie of‘ being ass&gzwd :
or transferred.

Change& to Pamea -

" Each Chargar antbsﬂses aﬁd agrees o Ghﬁﬂg&ﬁ to parties under Clause 21 (Changes 1o the Porties)y
of the Tntercreditor Agreemient and authorises the Security Agent fo execute on its behalf any -

document required to effect the necessary zransfer of ﬂgh‘és or ebia gations contemplated by those

- ‘provisions.

. "2:1;3 '

BU-DOCSViss302RE1 T

Consent of Chargors _

" Each Chargor consents to othier niembets of’ the Group becommrr C’hargora by way of execuﬂon of
& Security Accession Deed and: n'ravcrr;abiy appoints the Parent as its ag&fat for the purpose of

executmg any Securzty Accesszon Deed Gy its behali‘

3
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MISCELLANEOUS

Certificates Conclusive

In any ht; gatmn or: arb;traimn proceedings arising out of or in connection with this Supplemental
Debenture, the entries made int the accourits inaintained by the Sectrity Agent are pritg Sacie .

evidence of the miatiers to which they felate. A certificate or detetmination of the Secutity Agetit

a8 to’any amount payai}ie under this Sa;};:irzmemai Debenture will be c(mciume and binding on
~each Chargor, except it the cage of mamfest SITOF. :

Counterparls

This Supplemental Deberituré may be executed in any number of céuﬁtérpérté, and this has the.

samne effect as if the mgnatm‘es én the countemarts were on a single copy of this Supp‘tememal

. Debenttm:

Inmlidiw of any Provision’

[f any provision of this’ Suppiemeniai Debenture is o becotmes’ mv&hd tiiegai orunénforceablein
“atty vespect under any law, the: vahchty, legahty and enforceabﬂlty of the remaining provmmns shall _
- not be affected or 1mpa§red i &i’i}r way '

“Failurets Exwute

Failuge by one or more parties (“Non Slgnam ries™) tG execute thrs Supplementaf i}ebenture onthie
“date her¢of or the date of the Security Accession Deed will not invalidate the provisions of this
SBupplemental Deberniture as between the other parties who do execute this Supplementai Debenture:.
Such Non Signatories may execute this Supplemmtal Deben‘twczz ona subsequent date and will
'th&rezspem becmne bourid by its prawsmns

COVERNING LAW AND -JBRISBICTR}N

| Gove'ming‘ Law -

"This Supplemental Df:benture and any non»c@ntrac:tual obhga‘tmns arising out Qf' orin connection

with it are gﬁvamed by Engh‘sh 1aw

' _Jurlsdwtmn

The: courts @f’ Englaﬂd have exclusive jurisdiction to settle any dispute ansmg out of or'in
conmection with this Supplemental Debenture fincliding a dlspute telating'to the existence, vahdlty

- or termination of this St}ppiemenfa} Debenture or the consequences of its. aullity or any non-
contractual obligation arrsmg out-of or i comectmn with -this Suppiememal Debenture (a -

3 i’.nispiigezi)}

‘Convenient Forum

Thi parties dgree that the coutts of Eng[and are the most appmpmate and convement courts to b@tﬂﬁ:-
Dispuites between thiem and, acwrdmg ¥, that they will notargue to the contrary '

:Exciuﬁwe Ji umsﬂxctmn



This Clause 23 (Governing Law and Jurzsdzctzon) 1s ot the benefit of the Security Agent only. As -
atesult and notwithstanding Clatse 23.2 (szsdch:on) and Clause 23.3 (Convement Forum), it
does not-prevent e Security’ Agent from- taking proceedings. relating to a- Dispute in any other
‘courts with jurisdiction. To the-extent allowed by law, the Securlty Agent may take concuxrent._"
: _proceedmgg in any number of Jur1sd1ct10ns '

In witness whereof thls Supplemental Debenmre has: been duly executed as.d deed and dehvered ot the
-date first above written.

) | 34
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Name of Chargor

_Es';ﬁ§a;1p:1im%f:§a '

'EG Finco )'L;Ef‘ﬂ:it;eéi:.

_ EG G‘leﬂél Finance ple. _'
EG AsiaPac i;m:'.
_E_él-Midm::-éﬁ.Limiteﬁ

EG On'The Move Linited

11854311, England and Walés

_ ';_smgibmg 1

 Registered Numiber aiid
-Jurisdiction of Incorporation

09826582, Englaid and Wales -

09826778, England and Wales -

1165 844{}, En-gi'aiz'ﬁz a.nd 'Wa!i—‘:s

11166069, England and Wales

. 1'4’96(3136& England and Wales

BG Corporate Services Limited' 14941036, England and Wales

" Clokken Limited

FGspiesso Limited

- EUDOCSSE30288 11

15217100, England and Wales

Waterside - Head
- Haslingdenr ~ Road,

- Registered Address

Walerside  “Head

- Haslingden ~ Road,
Blackburn, Lancashite,
Kingdom, BBI 2FA
“Waterside.  Head
“Haslingden - Road,-
Blackburn, ‘Laneashire;

Kingdom, BB1 2FA.
Waterside  Head -

Haslingden Road,

Blackbutn, - Laricashire;

- Waterside  Head

- Haslingden . Road,
~Blackburn, Lancashire,
“Kingdom, BB1 2FA

Blackbury, Lancashire,
Kirigdom, BBI 2FA

- Waterside  Head

Haslingdert ~ Road,
Blackburmn, Lancashire,
- Kingdom, BBT2FA-

Waterside  Head.

Haslingden - Rodd,

 'Blackburn, Lancashire,

15169648, Bngland and Wales:

Waterside  Head
Haslingderi = Road,
Blackbimn, Lancashire,

" Kingdom, BB1 2FA

Kingdom, BB1 2FA .

Waterside  Head

- Haslingden - Road,

- Blackbrn, Lancashire,

Kingdom, BRI 2FA

Office,
Guide,
United

‘Office,

Guide,
United

Office;.
Giﬁdﬁ"‘;
United.

Kingdom, BB1 2FA. -
Office,

Guide,

~Office,

Guide,

United

i):fﬁ'cé;

Guide,

United

Office,”

Guide,

United -

© Office,
Guide,

Uniited

. '_i}fﬁcé,

Guide,
Urtiited



EG Property Limitéd

- EVPoint Services Limited

BUDOCSes08811

14911511, Englaid and Wales

14875983, England and Wales

1%

‘Waterside - Head  Office,
‘Haslingden ~ Road, ~ Guide,:
‘Blackburii,. Lancashire, . United:
Kingdom, BB1 2FA

Waterside  Head - Office,
Hashingdesr  Road, - Guide,

Blackburn, Lancashire, United .

Kingdom, BB1 2FA



SCHEDULEZ

Five Barred Gate Service Station,
Spring Lane, Sam!esbm‘v Piestﬂn PRS {)UX

REAL PROPERTIES

. _ Address or déscription . Title No(s). Chargor
Pevensey Service Station - ESX390461, ESX209884 EG Group Limited,

" Restaurant adjacent 1o Pévensey -Service Station,  (leasehold)

 Bexhil iRs&é PEVEHSS}T {B‘\‘{24 5JW}, Waai&en, Fast '

Sussex i L » L .
Beehive Tradisg E’ark - LAN70078 (frecholdy  ~ -EG On The Move Limited: .
Beehive Teading Parck, Haslmgden R@ad BBI QEE e T T T

" Burnley Barracks o Lﬁé;’;éi 06, TLA293037, ‘BG On The Move Lirited
1. 8t. Teresa of the Tnfant Jesus RC Chapel and ~ LANZ13550 (frechold) ' -

_ Presbytery, Barracks Road, Burnley BB11 488 ' SRS
2. Land on the North-West Side of General -

Havelock Ion, Barracks Road, Buinley
3 Laﬁd on the south side of Barracks Road,;
' "Fwe Barred Gate - LABS4138 (frechold): EG On The Move Limited.

TMS320011 (frecholdy

"EG On The Move Limited.

Formby--

Formby By-Pass, .

- - Bouthport Road, FormbyLEWAE R e e

“Larkuill MS302187, MS511392  EG On The Move Limited
1. Larkhill Service Station, 203 Queens Drive;  (frechold) o ' :

Liverpool 113 0AD ' :

2. Larkhill Service Station, 203 Queens Drwe

. Liverpool 113 GA}} : e R e
Refill _ i, GM409972 (Ieasaho]d) T EG On The Move Limited
1 Sharpies Service Station, Bi&ck%um Road, 2.LA113683 - ' S
Bolton BLL7LR. (leaseholdy

. 2,921 Blackburn. Roai Bolton BLI TLR - 3.GM409971 «—(ﬁ’e&h&ié}

- 3; Sharplés Service. Stat:cn Blackburn Raad 4 GMA09YT
Bolton BL} 7LR : (teasehold)

4, Sharples Semae S‘i&ti@ﬂ,l%lackburﬁ R@aﬁ '

“Bolten BL1L.7LR } L e S i
Westholme - _ 1.LANT31324 EGOn The Move Limited
|: Land adjoining Westholme Garage, 2. LAS22611 ' ' '

. Fleetwood Road, Greenhalgh, Prestot PR4 .3 LA?SA!&?
JHE :
2, Westholme Garage, - '(ﬂéﬁhﬁié}

Flestwood Road, Greenhalgh Preston PR4
3HE .

3. Starbucks, Fleetwaod Roaxi Greenhalgh

_ PrestenFRd 3HE L ST _ e ' R
Weld Blundell . - MS437743 (fieehold). EG On The Move Li:mited'

- Weld Blundell- Arms, o
Scaffold Lane, LwerpootLBS IQA o L B o

~ Dunningshridge- ' MS213534 (frechold) . EGOn The Move Limited
Land and buildings on the muth side efl}unnmgs : oo
'ﬁrxdga Road B@etle .

BIDOCSWESI028R

a7



" Motorway
‘BP Motorway. Service: Statnon, )
. Rochdale Road, Bury BLY 71’)_8_-

" GM37344 {frechold)

EG On The Move Limited

Heap Bridge:
- Heap Bridge Filling Sta’mom
Bury New Road, , Bury BLY 7HY

MANTGZ525 (Teahold)

EG On The Move Limited

_Ramsboﬂ:ﬂm

1. Land and buildings lying to the east'of
Stubbiris Lane, Ramsbottom; Bury

2. Ramsbotion Servieg Station, _
Stubbins Lane, Ramsbottom; Bury BLO.OPU
3. Land and buildings of the east side of
“Stubbing Lane, Ramsbottont, Bury

4, Land on the: aﬁst-_side of Stibbing Lane, -
. Ramsbetiom . o

1. GM619746

2. GM562013
3.GM620741
4.GM173682

_ (rechold)

BG On The Move Lamited

Prospect. '
1. 124 Brandlestiolme Reaé Bury and -

_ buﬂdmgs at the rear, BL8 1AL - :

© 2. 1and lying to the east szdes of Branéleshﬂime
Road, Bury:

LA

-zﬁ'MANEQQSE
: .'i_(ﬁ_‘ééhelﬂjﬂ

) EG On The Move 'i;'i.r;nﬁedz

Rivington
. Riyvington Motorway Service Area, Chor]ey

" LAT766438 (freehold).

56 G Tos Viove Liaied

Clackbeaton
© Starbucks, '
Centurion Way, Cleckheaton BDIY. BQE

YY33798 (fiochotd)

EG On The Move Limited

Aston Road.
‘Land-onthe. sau{h side of ngard Lana Bza'»:s:"ci}uryg
Stockport

GM26268 (feehold)

EG On The Move Limited

Welford
 Land on the west side of Ncﬁhmnptﬁm R{saei,
- Welford, Northanpton

“NN349304 (freehold)

~EG On The Move Limited

Morpeth. .
. Land st, Lanchster Park, Morpeth

T NDI90675 (froshold) |

EGQ;% Tﬁe{!ﬁev& Limi’_ge}:i -

Shrewsbury Chiirnéote -
Plot 1, Churncote Island; Bicton Heath Shresbury

81264370 (freehold)

" EG On The Move Limited

Boncaster, Ogden: Road .
Land on the east $ide of “E‘horne Road, i}enc&ster

" SYR700801 (freehold).

EG On The Move .Lirhited_ '

Earisficld Knowsley
Earlsfield Knowsley, Buro Garages Service

- Station, Atley Drive, Knowsley, Prescot 134
4ABE

TTNIS688597 (leasehold)

EG. OnTheMove Limited

Matnx.i’emf _ :
“Unit laand 1Matixe Way, Buf;kshaw Vﬂiage@ _
Chorley PR7 THA.

LANI82156 (leasehold)

“TEG On The Move Limited

Mili Farmi
Land at Mill Farm Spcrts. Vtﬂage Fieetwoad Read
“Weshamn, Preston

" LAN174974 (leasehold)

G On The Move Limited

Speke '
-Lanid-on the sotith side of Speke Boulevard,
‘Liverpobl e

"MS597591 (leaschold)

" EG On The Move Lirmited

Coopers Eane
Land onthe west sideof Coupets Lane;, Knowsley
‘Tnidustrial Park, Liverpool

BUDOCSISE30388.11-

“$i5652083 (leasehold)

_ 3y

' EGGn The Move Liﬁﬁfeﬂ



Calder Park - : : o YY10965 (leasehold) ' “EGOn 'Ihe:MQVe;_Limited '
- “Calder Park. _ ' : '
'-Peel Avenue, Calder Park Wakeﬁeld WF2 g .

Hollmwood ' T MAN313517 (leasehold) BG On The Move Limited
‘Land lying to the south gast of Manchester Road co
- Oldham -~ .

R 39
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SCHEDULE3

. SHARES'

‘Name of Chargor whichholds the = - . oo
: shares ' - ‘Numberandclass

- “EGMidco | Limited. -~ EG Gioup Limited 1,911 ordirary shares of £1.00

EGGroupLimited -~ EGFincoLimited . . 1,911 ordinary shaves of £1.00
EG Finco Limited .~~~ EG Global Finance ple. ~ 50,000.ordinary shares of £1.00
. BEG:Group Limited -~ EG AsiaPacLtd =~ 1 ordinary share of £1.00-

- BU-DOCSH6630288.11.. .



-To.:

“Re:

SCHEDULE 4
FORMS OF NOTICES

o Partl
Form of Counterparty Notiee

[insert name and address 0]’ wanferpaﬁy}

Dated: [®]

Diéar Siis

[‘hem 1dem1fy the relevant Assxgneﬁ Agreement} {tha ‘*Agreemeni”)

We rmtlfy you that; {mserf name c}f {?imrgm*] (the “Chargor”y hgs-- assxgn-e{i o {insert name of Security
Agent] (the “Security Agent”) for _the benefitof 1ts&1f_ and cettain other banks and rancial institutions {the
“Secured Parties”) all its right, title and interest in the Agreement as security for cértain obligations.owed-

FUDOCSI46630288.11 -

bythe Chargor to the Seouréd Parties by wayof'a fsupplemental Debenture dated [ @ T (the “Supplﬁmenial'
Debenture”). .

“We ﬁm’hér- ﬂotify- yoﬂ thaty

- ProF to- recemt by you-of fotice in writing from the Security Agem specifying that a- E}eciar&*dr

Default (as defined in the Suppiemeniai Debentute) has occurred and is continuing;. the Chargor.

~ will-coritinue to have the sole fight to deal Wwith you in relation fo the Agreernerit (inciucimg any
:amandrnen@ walver, r;:laim thereunder or- tsrmmaizen 1%1&601} .

o Foﬁa‘wmg receipt by you {}f notice in wrmng from the Seauﬂiy Ag@ﬁt spea;fymg thata Daclared'

Default has occurred and- 1s ccmtmumg {but not at any other hm&) the Chargor 1rrevcrcably
duthorises your : _ :

(&) topay all monies to wiiich the Chargoris entitled under the Agréement direct to the Seeirity -
- Agént (or as it may direct), and not 1o the Chargor, promptly following receipt of writtem'
“instructions from 'che Secm'ity Agemi to that effect

RO dlsciase to i“he Security A gent any information relafing fo the Agr@emanz W]’lith thie

Security Ageit may from time to time request in wrxtmg, anid

{6} otherwise to: deal only swith the Security Agent m relanc:m to- the Agreement

- The pmwstons c;f this notice may only be revoked or varied wﬁh the prior Wiltten: mnsent Gf the
‘Becurity Agent and the Chargar .

Please sign and return the: enclosed copy c}f this ncmee ta the Secumy Agent (Wﬁh acopy 1o the

Chargﬁr) by way of ccmﬁmnatmn that:

{a) - 'yzm agres o det in acmrdam:e with thﬁ pmvs sions of this riotice;:

by | you have 1oy prav;ously received  notice (other ihan ahy notices (x) whlch were

subsequently 1rrev::)cab§y withidrawn of {¥) pursuant fo the debenture dated 7 February
2018, which was entered into.in favour of the Security Agent (as suppleinented or amended
“from time to-time)) that the Chargor has assigried its rights under the Agreementto.a third



party or created any other interest (whether by way of sefmr;iy o otherwige) in ‘Lhe
Agreement in Tavour ef athird party; and :

¢y - you have ot elaimed ‘or exercised, nor do you have any outstanding right to claim or
' exercise against the Charger any rxght of set off, counter claim. or other Tight relatmg tothe
. Agreement. _ _ _
“The provisions of this fiofice are governed 3!'3;7' English fave.
: ﬁ’qﬁ:é fa;thﬁﬂy
 forand on behalfof
{In.seri-miée of Chargor)
[On acknawledgement copy]
TQ:E . [insert name: and address af Sacumy Agem‘]
- Copy to:” [Inseri itanie address of Ckargar]

We ackn@wtecige rece1pt of the above Hotice aﬂé conf" trim the miatters sét out in patagraphs af-i(a} 1 {z::) abeve

- fc.r. a.nd on'heha]f of -
.[Insert Hawe af Gnunterparty]

Dated [ ® ]

L S 42
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Té;a:

Rex

_ ‘Part2
_ ..F.'o'mn qun-surancéfNﬁtim

[ Insert name e:md addrew af mmmnce mmpany}

Difed: 1@

Dear Sirs

[?zere ia’éﬂftj‘jﬁ fhe-résémr inémﬁceﬁazz‘cyﬁes)} (the *‘?‘a:iieies“}

We notify you that, [insert nomé of C’hargor} {the “Chargor"‘) has assignied to.[insert nome of Security

- Agent] (the “Security Agent”)y for the benefit of itself and certain other banks and fingncial institutions (the-
“Secured Parties”) all its right, title and interest in the Policies as security for certain obligations owed by
‘the Chargot to the Seciired It"arm:s by way of a Supplememal Bebenture dated [® 7 (the “‘Su pplemental

Debentwe”)

e

CHUBOCSUEEI0288. 11

We firther m}tify yoir that:

Prmr o mc:expf: E}y ye:m sat notice. in wmis'ag from the- Seeurity Agmt spec;fymg that & Bﬁciared

Default (as defined in the Supplemental Debenture) has occurred and is continning, the Chargor -
- will continue to have the sole right to deal with you in relation to'the Pﬁhczes (inciuding. any

ameﬁément waxver ot termination ‘chereef OrERY. claxms thereunder)

' Faﬁewmg receipt by you of notice in writing fmm the Seaurity Ag&mﬁ s;:sec;fymg that a Declaﬂsd
- Default has oceurred’ and is centmmng (but riot at any other time) the Chargor 1rrevncably'
© - authorises youw:

| {ay - topay Eﬂl mfamcs i 'which the Chargor i is entitled umier the Policies dlraci to ihe ‘Seourity

Agent {oras it may direct); and not to the Chargor, promptly following recmpt of wriiten
B .mstrucimns from the Secirity Agent 16 that effect :

- (by. fo chscinse ta the Security Agent any information relating to the Pc)lwles which the. Sﬁcumty o

. Agent Inay fromi time to time rceque*;’i in Writfflg, and

'(c_é) . otherwme to deal cmly with the Security Agem in ieiatjan to the ?ehmcs

. -Secm'ﬁy ﬁugen%: anszi “ﬁhe Chargﬁf

Please si gt -dnd return ti’ie encloseé copy of t?ns mtme ta. the Secumfy Aget;t {w;th g ;:opy tothe

-iﬁ:hafger) i}y Wiy Qf confl rmatmn thai

(@) . youagree to the terms of this notice and toactin accotdance with its pi-mé'i's'ians*- :

(b} - vou bavc fiot: prevmusﬁ} recetved notice: {other than notices (x) which were subsequenﬂy' :

o drrevocably withdrawn of (y) pursuant to the debentiire dated 7 February 2018, which was
~entered into in favour of the Security. Agent (as suppiamented or amerided from time to-
time)) that the Chargor has assigned its rights vnder the Policies to athird party or created
‘any other iiterest (whether by way of securlty ot othemlse) in thie Policies i in favour of 3
‘third ;mrty, and

a3



(¢} you havé not: claimed ot exercised nor do you have any ouistamimg right 10 claim or
exéteise against tha Chat‘gon any i ght of set off; munter ¢laim or t:;ther ot ght relatmg to-the .
P{ah(:ies . .
The ;)rﬂw&ians ﬁf thls m:}tlce: are govamed by Enghah 1aw
Yours falthﬁll]y
-for and o behalf‘ af
[Insert name of Chargor]
{On &ek%mwse&igment copy}
Tor .. [ Ansert: name and address of Seeurity Agent]

_ --(Z‘opy to _ [Inseﬂ: nafie address of Chargor]

.'We acknﬁwi edoe recmpt af” ihe. &bmze mﬁcﬁ and. corifirm the matters Set ouif in paragrag}hﬁ 4{&) o {c} abeve

Torad onbehAItof
 |fnsert name of insurance _ﬁ&i:_:gézzyj

: Dated{@ 1

CREROCEEssAtZER



~ SCHEDULE 5
FORM OF SECURITY ACCESSION DEED?
This Seeuﬁty_-.&ccjession Dead s made oti | & 1 | |
Between : |

("I)" @ ], a Company. meorporamd m {England anci Wal es} with- r&gstemd tuamber | %] (ti'm “New
° Chargor™y;

2y EG G"ﬁﬂﬁ? LmﬂTE}} for itself and as ag;ent for and ﬁi’i behalf of gachof the E)n gmal Chargms:
. (“he Parent™: and

@) [ ®]as security trisstes for itselFand ttié other Secured Parties (the “Security Agent”):
Recital: | |

“This: deed i i§ supplemenial toa Supplementai Dehemure dated [ @ ] bethf:en amongst othiers, the Charg@rs-
“named ‘thereinand the: Security- Agent, as previously supp’iemented and ameﬁdsci by eaz‘her Security
Accesslon Deeds (1f ahy) (the “Suppiemental Dehenture”)

Now this désd withessés as follows:
131 Definitions

Termis defined i it the Supp]emental if)ebemtura shall have: the samme meanmgs whern used it thwt'
deed. . _ _ .

12 Construction

&y Clauses } 2 {{Z‘oftstruc?mn) aru:i 13 {ther‘ Reﬁ?énces and fnrerpresafmfz} of thef
o Suppl&mental Debentore will be deemed to be set out in full in this deed, bitas 1f references
© in those clauses to the 8llppki‘meﬂ€&§ Diebenture were réferences o this éﬂed

{by -AH the provisions contained in the Suppiementai Dﬂbenmm i relation to the Sacurtty
' created by itand all the powers and rights conferred on the Security Agent and any Receiver
in relation to the Security cteaied by the Supplemental Debenture shall extend and appiy o

the Security cieated by this S&eurity Accassion Deed. '

{c} This Security Accession Dese;d is & Finance -Becumem_.-
2. ACCESSION OF NEW CHARGOR

21 Accession

E Aacessmn Da@d will mﬂd to: zx’mﬂrparate rélevant third party. seem;iy pmv;de:r pmwsmns fo ﬁw extant the f‘e!evant
“Chargor is Jmended o be a thxrd party seourity provider. -

o L a5
EU-DDCS6E630288 11 '
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| BUADOCSV6630288.1 T

The New Chargor agrees to be-a Chargor for the purposes of. the Supplemiental Debenture with
imimediate effect and agrees to be bourid by all of the terms of the Supplemental Debenture a3 1f it
hiad omgmally beena. party to jt-asa’ Chargor .

| ZCuvenant to-pay:

@y - Subject to any Timits orits [1abﬂ1ty expressly spemﬁed m the Debt Dacumcmts the NeW‘-
Chargor [subject to paragraph (b) below in the case of [relevant third- ‘party - secuity. -
provider] covenants, as primary obligor and not cmly as surety, with the Security Agent (for -

the benefit of itself and the other Secured Parties) that it will pay and discharge cach of the
Secured Obligations on démand of the Security Agent, provided the Security Agent has the :
reqmsﬁe authority to make such demand in accordance with the Debt Documents -

by - [N otw1thstandmg any. other provisionof the. Supplemental Debenture or any other Fmance :
Docurmeit, the recourse of the Secuted Parties to'the New Chargor under the Supplemental
- Debenture shall a1 all times be limited to the New Chargor’s. Charged Property and to the
proceeds of sale or other realisation thereof and, subject to the Foregoing, the Secured
- Parties shall not have fecourse 10 the. New Chargor generally or'toany other asset ot the
New Chargor] : .

‘Fixed Securlty

| Subject to Clausa 3, 10 (Excfluded Assets) of the Supplementa] Debanture, the New Chargor, as.

continuing security for the payment of the Secured Obligations, charges in favour of the Security

‘Agent with full title guatantee the: tollowing asséts; both: present and fidture, from time to time -

owned by it-or in-whictrit has an interest, right-m title by way of first ﬁxed charge:

(a) | “allofits irwestments (other thatithe Shares)

' (b)  the Shares and’ aﬂ d1v1dends, mterest ahd- other monies payable in respect of those Shares

“and all Related Rights (whether derived by way of redemptmn, borius, preference optlons .
- 'Sl;ibStltLItiOl’l ccmvers10n compansatlen or otherwme)

(C) all of i lts Intellectual Property,

_- (dy all of s Tanglble Moveable Property,

fgé)f - allofits Other Debts and all tights and claims: agamst thlrd part1es in respect of those Other *
Debts and 4l corresponding Related Rights other than aity claims which are otherwisé
subjec’t to afixed-chatge or 3531gnment pursuant 1o this Security Accessmn Deed

My the Bank:-Accounts and Related--nghts: and

(g) - allofits goodwilland uncalied capital

Securlty Assxgument

Sub_l ect 10 Clause 3.10 (Excluded Assets} of the: Supplemental Debenture, andas connnumg securzty

for the paymeﬁt of the Secured Obligations, the New Chargor assigns absolutely by way of secutity
* wiihy full title guarantee to the Security Agent all fig right, title and interest from time to time inand
1o the Asmgned Agreemeﬂts and all Related nghts provided that on payment and. digchargein full .



“of the Secured Obligations the Security Agent will promptly re-ssign the relevant: Ass;gned
~ Agreements 1o that Chargor (or as it shall direct) in accordance with Clauge 19.23 (Wmdmg Up 07'
Trust and ¥ eieme af Tmmgczwﬁ Security) of the Intercreditor Agreement.

25 F nieid Real Pr’c::j:ieﬁ:y Security -

{(8): TheNew Ch&rgor charges in favour of the Security Agent, by way of firstlegal mortgage,
: subject to Clause 4 {Excluded Reul Pmpzrm} of the Supplemental Debenture; its Real

- Property in England and Wales vésted in the Chargor on the date on which-it becomes a-
party to this Suppiamentai B&bﬂﬂfm‘& ora: party toany relevant Security Accession. ﬁecd

by To thﬁ extent not ﬁtfeciwely mﬁrtgageci &nder Clause 2 2, S{a) abave, each New Chargor .
charges in favour of the Security Agent by way of first fixed charge, subject to:Clause 4
(Excluded Real Property) of the Supplemental Débenturé, its Real Property in: England and

“Wales vested in the Chargor on the date on'which it becomes a party to this Suppéemen‘ta%
Debenture or 4 party 10 any relevant Sepurity: Access;on Dieed. .

2.6 Tloating Charge -

(a)y  Subject to Clause 3,10 (Excluded Assersy of the: Supplemental Debenture, as fur‘rher
© continuing secufity for the full ‘payinient of the Secured Obligations, the New: Chatgor
- charges with full title guarantee in favour of the Security Agent (for the benefitofitselfand
the other Secured Parties) by way of first floating charge aii its present and future assets
- and-undertakings of the New Chargor (including, for the avoidance of doubt, any Real
Property held by the New Chargor ‘from time to time, other ‘than any Excluded Real
Property) and deferred in point of priority to:all Security validly and- effectively created
yider Clause 2.3 (Fxxed Securityy orClause 2.5 (ﬁ:xed Real Pmperw S:acurztv) ot assigned
u:nder Clause A (Security Hsszgnment} :

by . Paragraph 14 ae:)f Schedule B1 to'the Enml\zarz::y Act 1986 shall &pply o the ﬁgatmg charge
created pursuant to this Clause 2:6.. ' '

3. POWEROF ATTORNE‘S:’

- {a)  The Naw Chargor by way of se:ﬂurtty Irrevocably appmnts the Secutity Agent and any -
- -Receiver severally to be its attorney in accordance with the terms get-out in' Clause 14
(Power af Attorneyy of the Supplementai Debenture,

(b} The: New Ch&rger xrrevaaabiy appmms the Pareiit 43 its: atmmey for ihe purpase of
: -:&xacutmg 4 Security Accessmn Deed relatmg 1o any other riember of the Gmup on its
bﬁh&lf ' _

i -IM?LIEI} CGVENANTS F(}R TI’I‘LE

(2} Tlhecovenantsserout in Sections 3(1); 3{2) and 6(2) of the Law of P;:Qpaﬁy (Miscellaneeus :
- 'Provxsmns) Aat 1994 will not extenc{ 10 the &eai ?mperty Secumy

by 'It f;haﬁ be implied in raspect of the. Reil Property Security that the New Chargor is -
 disposing of the Real Property fise from all charges and incumbrances {whether monetary
o oty and from all other tights éxércisable by third parties (including Habilities imposed.

- -and rights.conferred by or under any enactment), other thar any charges, incumbrances or
other tights exxermsahla by third parties in each case purSuant to any Tma&achgn Security -

ELDOCSIEGA0288:1) '



5.

&

-Documents entered into: prmr to the date of this Security Accession Deedand Wh}Ch femain
i fuﬂ torce and. effmt on ’:he date of such dlﬂposa S

HM: LANB REGISTRY

(aﬁ_ -

®

- The New Chatgor consemts aﬁd agrees o an appitcatmn bemg miade to HM Land Regxsiry-
- to enter the following restriction in the Proprietorship Repister of any registered land that.

is Real Property subject to-the Security created hy paragraph (ayof Clause 2.5, {szeci’ Reéal

. Pmperty Security):

“No dispositicn of the registered estate By the proprietar of fke regvsrered esrate oF an ffze'

- proprieior of any registered chorge, notbeing a charge registered before the entry of this:
restriction, 15 to be regisigred without.a written mnsenf signed by the proprietor for the
- time being of the c}gargé dated | @ in favouwr of { referwd fo.in z‘he charges register

(Z 4 thezr‘ c:’onveyﬁmcer*

- '_FURTHER A}WANCE&
oy

'Sub}ect 41 fheé terms. r,xf ihfa Débt Dc}eﬁmeﬁm, each Larsder is-unider an abizszamn ) make:
further advances to the New Chargor and that c}bhgatmn will be deemed tobe mcc;rporamd

in ti’ﬂs f}e&d as if set out m this daed

" The Nﬁw Chafgor c{mse:‘sis 1o an ap;:‘:lma:{mn bezﬂg mada W HM Land Registry to enter the.

obligation to make further advances on the Charges Reg;ster of any regxstemd tand forming:
part of ﬂae Martgaged Prc:perty

: FURTHER &%SURANCE
(@)

The covenam; set Qut in Section 2(1 () of the Lawof: Pmperty (Mmcel]aneaus vaxsmns)..
Act 1994 shall extend o mﬁ’{ucie the E}%}Izg&tlﬁns set out in paragmph {b) below.

' 'Subjeci tothe Agreed Sﬁaumy Pringiples; the New Charg@r shall pmmpﬂy doall such acts.

of “execute -all such doduments (including assighments, travsfers, “ortgages, charges, -

'-mtn:&s and mstruatmns} as'the Sﬁ«::umty Agentmay specify (acting reasonably):-

iy tocomplete the Perfectmn Requirements in rélation to'the becurlty creamd'uhder

this Security Accession Deed ora Legal Charge ot foi the exercise of any rights,
powers-and remedies of the tsecunty Agﬂrﬁ; prowded by this Secuﬂty Accession
Deed or by law .

(i) toenterintoa Legai Charge i faveur ofthe Secufzty eﬁwem aver any Real ?mpeﬁy -

. i'England and Wales not already the subject ofare gzstr&bie Iegai mortgage created
- pursuant to Claisé 2. S(z{}

ﬁ Exx«;mrs}z OF POWER.

Allor any of ihe pnwers conferred. upon mm‘tgage:ﬁs by the Law Of Property Act 1925 aﬂd the
Tnsolveney Act 1986 (as the cdse may bejoratherwise at Taw, a3 varied or extended by thiy Security
- ‘Accession Dieed, anid all o any of the rights and powers conferréd by this Security Accession Deed
‘on a Receiver (whethei-expressly or impliedly), may be exercised by the Security Agent without

fiarther notice: to. the New Chargor at any tinte after: a Declared Default has occurred and is

BU-DOCS 663028511

48



10;

11,

12

.

‘continuing; mefspectwe of whether the Security Agent has taken possessmn or a,ppomted aRecewer

af” ihe Qha; ged Property..

. RE%TR}I(}TEGNS'

* The réstriction on the congolidation of martgages and on pewer of saie zmmsad by sections 91 and

103 respectively of the Law of Property Act 1925 shall not. apply to the Security constituted by this -
Security Accession Deed or 1o ihe éxercise by the Security Agent of ifs right 1o consolidate all.or
any of the Security ereated by or pursuant to this Security Accession Deed with any other Security
in existende al any time or to Hs power of sale, which pfawers may be exetcised by the Security.

: Agem without notice to any Ch:—ﬁrgor o Gl‘ at anytime after oceurrence of a Declared Default Whmh .
s ccsntmumg

L QNSENT OF ORIGINAL GMGGRQ

" The Parent agrees and consents, f‘oi‘ itself and on behalf of each of the other Original Chargots, to -

the'terms of this deed gnd agrees that its exeeution will in no way pre;udxce or affect the security

: granted by each of them under (and ‘coverants: given by each of tham 1} the Suppl&mentai
- ﬁehﬂamre orany other S@cunty Acaessm{; Ejeed

'C@NST{‘RUCTI{'}R f)}? S%EPFLEMENTAL DEBENTURE

“The Supplemsntai Dibesiture ;;md this deed shail be tead tt}gethér as one instrument on the basis.

that references in the Supplemental Diebenture to “siis deed” or*this Supplemental Debenture” will -

Che dﬁemed to maiua:ie {iﬁs deed
. N GTICE§

'- ’Fhe New fl’hargﬂr cmzfirm& that i its address detaiis for n@twes are as follows:

ﬁddmss (@]

Faxﬁnmi’s‘::r, - [® }.

 Attention: [ ® T

GOWRNH@G LAW AND JU RISB%CTK)N

“This deed and any non-contractual obligations arising out of or in conticetion with it are governed

- - English law and'the partiés agree that the courts of England have exclusive jur;sdlctmn to settle any
-dispute amsmg out of 'or in connection with this deed (including a dispute regarding the existence, .
yalidity Or termination of this deed or the consequences. of ;ts nutlity or any nmmcontractual'

obligations arising out. of or in conngction with: ﬁ}

-.Inwime_zs_s Whe‘rmf this déed Has been signied by the -Ses:unﬁy__ﬁgmt a:nci dily -éxﬁ%:;;’i&éfas.a deed ‘b}; the

Naw Chargor and the Parent and is-delivered by them on the date first above written:

BUDOCSes0288.11 -
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“Schedule 1 to Security Accession Deed: Real Properties

Chargor _ -._-Aﬂélﬁﬁ-ﬂﬁ‘_dééﬁtigﬁﬁﬂ . Frechold ur Leasehold - TilleNo,
re] - (eg e] | (@]

S 50"
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Schedule 2 to Security Accession Deed: Shares

‘Name of Chargor Wﬁic}s. o Name of compaiiy issuing ) _
- holds the shares . shares __ Number and ¢lass

. : d o
EU-DOCS\663028811 o



The New Chargor

EXECUTED as 2 DEED by

| [Name of New Chargor]
acting by - '

‘Notice Details
Address:.
Email:

. Attention:

- BUPOCSWGRI8T

- ‘Signatories to Security Accession Deed.

- [[ ® .]. as-zf)irgiﬂtarf_;

i

Neme:
Address:.

-Oiccupation:



EXECUTED as 2 DEED by
EG GROUP LIMITED
acting by |

- Notice Details +
Address: -
Emails

3’ ;Attenﬁtin:'

- BUDOCS6630288.11

53

[ ® 12 Director]

TWitness]
- Name: -
" Addresst

Occupation:.



“The Security Agent
SIGNED By
(@]

acting by

Ry [ @ Jas Authorised Signatory]
" Netice Details: SR TR .

- Address:
- Email:

Attention:

- BU-DOESME630288.41 N



-?S?(IHEBHLE 6
FORM OF LEGAL CHAR@E

THIS CHARGE i i made by way of deedon [ @] by

@

e

1@ (reg1=;tered if Engiand and Wales with company registration number [ @.1) (the “Chargor™)
Jand [ @] {regfstered in England and: Wales with company ragxstratmﬁ nismber (@] {each a
' *‘Chargar”))} in favom of;

o | Q 1 as- secuﬁty tristee far ﬂseif arid the ather Sef;ured Part;es (the “Secunty Agent“} :

-THI& DEED W{’I”NESSE& as fQHGWE

L

BU-DOCS 46630288 11

'LEG&L CHARGE

Subject to paragraph {c)i) of Clause 1.9 (Exzstmg Debe'n{m‘e) Of the Supp}ementai i}ebentw*e {tﬁe _

. Chargor}/{cach Chargor] charges with-full title guarantee in favour of the Security Agent (as trustee -

 ‘for the Secured Parties), for the paymient and discharge of the Secured Obligations; by way of first

legal mortgage, the Material Real Property specified in the Schedule (Schedule of Material Real

~ -Propertyy to this Charge excluding any such leasehold property where, having used reasonable
endeavours in -accordance with Clause 4.1 (Excluded Real Property) of the Supplemental -

- Pébenturs; the consent of the landlord of such e:a.seheld pmpeﬁy hag n{)t been obtamed.
'(“Murtgaged Property”) .

'IMPLIED COVENANTS FQR TITLE

:(ﬁ.} The coveriants sét out in Sections 3(1) 3(2} and 6(12) of the Law E’sf Pmperty (Mmce]laneous‘ -

Provisions) Act- 1994 will not extend to Clause 1 (Legol C&argz} }

. {b} Ot shall be 1mp11(~:d in respact of Clause | (Legal Charge) that [the Chargor]f feach Chargor] |

i3 disposing of the Mortgaged Property free from all charges and incumbrances (whether

monetary or not}. and from all other rights exercisable by third parties (including Habilites .

imposed -and rights conferred by ot under any enaaﬂnﬁﬁt), other than any charges,
incumbrances ‘ot other rights exercisable by third parties.in each case pursuant to any
- Transaction -Security’ Documents (as defined in the intercreditor agreement dated &
- Febr uary 2018 between, aniong othets, EG Group Limited aﬁd the Security Agent) enterad
‘into prior to-the date:-of this: Legai Charge and which remam in f‘ull force afid effect on'the. -
date of such dis posal

APPLICATION TO THE LAND REGIS’I‘RY

' {The ChargarfEach Chatgor consents and agreestoan apphcatmn being made to HM: Land Reg:stry

to enter the following res,tmtmn inthe: Fropﬁemrsth Regzstar of any r&:g;stered land :ibmmg ﬂle:
Maﬂgage Pm;mrgy '

“Ne dzsp&sz{smz of the regzsserecf estate by !fze proprietor of the r@gzstered estateor by the
‘proprietor 0f any registered charge, not being a charge registéred before the entry of this
 restriction; is to beé.vegistered without a written consent signed by the proprictor for the
- dime being of the ¢hu, ge- dated | @ }in favour of [ @) reﬁ:rred to i the charges Fegister
oF their conveyam:er

35



4. FURTHER ADVANCES

{&) ESubgeoi 16 the terms of the Debt Docuriients sach Lender is.under an obligation 1o make.
further advances to-each Chargor and that a:}bhgat;(m will be.deemed o be mcarp{&rated i
thils Supplemental Debenture as 1f’ set: out iri this Supplemerital Debenture.

() Each- C‘hargor consents to. ah apphcaﬂon being made 1o MM Land Registry to enter the
‘obligation to make further advarzcgs onthe f;’lharges Registerof any regsstered 1anc1 fﬁrmmg
' _part of the Mortgage:d ?mperty .

5 GGVERNIN& LAW

- This deed and any n@mcontractuai s;bhi:fanéhé arising out of'ar in éennecﬁtm with it are governed.
“Englishlaw and the pa;mes agree that the courts of Englaad have exclusive jurisdiction to settle gy
dISpEﬁe ansmg DLIE t}f or m cunnestmn wn;h thxs ﬁead {mrﬁudmg a ﬁlspLﬁe z‘egardmg the ﬁxzsi”em:e,

abltgatians aﬂsmcr crm Gf o in mnnee.t;an thh Et)

-’E‘HiS CHARGE hias E}een axe»:}med as, and i is intended to iake eﬁ"ect a%, 8 deed by {the Chiar gor}i{eac:h :
*Chatgor] and has. bem sighed by ‘the Sécurity Agent on th@ date written on the first page of this Legal
'{;‘,harge

S 56
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SCHEDULE OF MATERIAL REAL PROPERTY

Frechold or

 Chargor  Addressordescription _  Leasehold __  TilleNo.
[®] | ®1 (e e

. 57
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_ Signatories fﬁ;'Su_ppie'me:ntal_.'D_e_benture
'The Chargors

ZExecuted as a deed by EG GROUP LIMITED e by adirectar

- '._In the presence of:
: Sizgjn&fure of ‘Director:
"Sigﬂafuréi-ofi‘?wi'mes's** |
 Name (in BLDCK CAPITALS) T M AT HuUsTATIN -

-Address . WKTQESX‘!?G rﬁﬂS*J:NGDfZN K-G’“ﬁ .
Em(‘tku%w R®L 2% :

- Nmtme I}etaﬂs

'-A_ddressz. '-Watemde Head Ofﬁce, :
o : 'Hashngden Road..
- (itide, Blackburn,
Lancashite, =
- United Kingdom.
- BBI2FA

: Attenhon' MEC"W AEL B W\é‘j
C’ﬁtﬁ@ -FBJ&NCSQ& a

P | [EG = Sipplemental Debentire]
EU-DOCS 6630285 1T o e L



:Execut@ﬂ- as_-a_r;ieed by. fEiG Mﬂ}é'{)-l LXMITEB acting by-a dirgctor
. 5ni_t§e presence of: o |
'_ S_igﬁatt;re 55335@&&::-

Sﬁigﬁamtéof- wiltless:
&mm::q Ay SN
452 o

Mr&mme« ConD, c;.mm,_
placicguen ;383 TH

“Name (in BLOCK CAPITALS)

) .Address

Notice Details: -
- Address: Witerside Head Office;
o * ‘Haslingden Road, -
“Guide, Blackbirn,
Lancashire,
- United Kingdom;,
BB1 2FA

'Attentwn Nvg:;tgqg.a_ wwu«;
C*\tﬁfé F‘tmwdc,rﬂt GQQTC@Q

- EG =~ Suppleméntal Detenture]

L BUDOCSWESI028R 1T



" Executed as a-deed by EG FINCO LIMITED acting by a director

In'the presence of:

' Signature of Director;

Si gnature of witness::

Name (m BLOCK CAPITALS): o Pun ey A HuseveN

CAddress . WATERSITD & meAp CHtce
-Hq;wm.qvﬁfv 0 HAD -
Notice Details 'B CACICRURN (3832 F-A'
Address:  Watetside Head Office, -
' - Haslingden Road,
Guide, Blackburt, .
. Lancashire,
- -United Kingdotn,
BB1 2FA

Attention: MFCH!&ek BU\OL&I : S
CnTed 'F'::MANC A Q:E{lrtet

[EG — Supplemental Debenture]

EU-DOCSW6630288 11



~Executed as .s;__qeedj;bng@ ON THE MOVE Lilen it
In the presence of: S

Signature of Director:

. Siguature of witness:

. Name (in BLOCK CAPITALS): - LAT S AL et

. HﬁSLiMQQ ers ROAD @iﬁf—ii‘iﬁ(f@wg

Address:  ‘Waterside Head Office;
_ Haslingdén Road,
' Guide, Blackburn,
Lancashire, -
_ United Kingdom,
BBL2FA

CHier  prancine oficen.

- [EG - Supplemental Debenturé].

BUDOCS 6630288 11



Executed as a deed by EG CORPORATE SERSICES LIMIIED .
:"I:ﬁ.i;h:é _preécnﬁcj:': éf:- | |
' -Signatur'e of Director:
: -Slgnature of‘ W1tness "

: 'Name (m BLOCK CAPITALS)%_ :

Addr@ss; o

HIﬁS'L.ﬁquém @QF{‘QJ ﬁma&BL@N»
B&i ?,Fﬁ\

- Notice Details

- Addréss: . “Waterside Head Office,
. Haslingden Road, '
- Guide, Blackbu‘r‘ﬂ
Lancashire;
- United Kitigdoti
"BB12FA

Aﬂenﬂﬂﬂmﬁ(_\,{%é’ é S PN

Qi EF & NN O wcef&

[BG = Supplemerital Debenture]

BUDOCS 663028811



Executed ds-a deed by CLOKKENLIB’HTED acting by a-director

In the presence oft -
Si’g}j’&ture_ of 'D-_i'i‘e_citbr: ;

Signatiire of witriess:

Narie (in BLOCK CAPITALS}: - LAYy sLaot

Address _ - Wﬁa\‘ﬂ‘éﬂ.&ﬁf\c MC 0 GH*“’-’Q‘ L

CAGS LNGDeN RorrD ABLACKRREN,
BBy e -

“Notice Degails

Address: - Watetside Head Office,
' ‘Haslingden Road,

Lancashire,

‘United Kingdom,.

BB12FA-

| 'Em'a'i'l_;'_ L |

Aftentiof: F’V\\ C_HQGE L g p I

. Dle |

: .'[E_Gtisupp'léhieniai-ﬁebémrg}:

BU-DOCSMGS302881 1



Executed as a deed by EG ASIAPAC LTD acting by a director
- Trithe presence oft
Signature:of Director:

* Signature of witness: - - —

- ‘Name (it BLOCK CAPITALS): - Yy FLLKG“‘?%—*-

Address

wﬁT@S\DG He F(/\C_é

s Lxmc,.ibéw Qgﬁ—@ @Lﬂcﬂguﬂu‘\é
ﬁ&i Zkﬂr

‘Notice Details

- Addresss Waterside Head Office;
' Haslingden Road,
Guide, Blackbum
©Lancashire,
United: ngddt’ﬁ-, -
- BB12FA

G - Sippleménial Deberture]

EU-DOCS\W6630288.11 -



‘Executed as a deed by £G GLOBALTFI
In'the présence oft
Signatite of Ditector:

Signature of witness:

Namé (in BLOCK CAPITALS):

Address: | éﬁm S
: gé_s ﬁmm@ ey 0%—\&!5,4—3 mu mc&w @A{)-
[P i U:Sé‘ ﬁf_ﬁﬁlﬁ-&m Lﬂc:ﬁsi—\s'?.f— '
Nofice Defails - 7 ’ B oeREBT2R,
Address: W&téﬁsidé. Hé;ad Ofﬁce, .
: - Hislingden Road, .
- Guide, Blackburh,
Lancashire, .

:Umted Kingdoii;
BB12FA

Atention: AL CAAEL  Zd L

LRIGE  frroaman

: [EG = 'Sieppieﬁzehta’i}_DeBemure]'

BUDOCSWE63088 1T



Executed as a-deed by EGSPRESSO L-IMITE } actii
'I'n.ﬁ;tﬁ_‘; pﬁa’se’nce oft | -
: Signa’_turé--df -ﬁirc—:cté'r;:
- Signature of witness:
Name (in BLOCK CAPITALS): LT et
T AGAD .. OH’LCG H"‘T‘E LfNCsDiW
ﬁ@ﬂr@ B Lﬁc%aww BBI ZFA.

Address:

Notice Details

- Address: Waterside Head Office,
Haslingden Road,
* Guide; B§a{:kbum
‘Lancashire,
- United Kingdom,
BBIZFA

_ Attention: ME CH QEL . @ M
C_M et F iNgﬂmmm Q%ﬁcmi_. .

[EG = Saﬁpfem'e'mqi.pébenmféz}

BUDOCS 6630288 11



. Attentmn

- Executed as a deed by EVI‘:’GINT.SERSVICE_'-; L o by g director.
T th‘e_.'p:f_éséﬁee’ of: -

' :S:ignét{xté- of "Difector:.. :
Si_gnatujr'é'of withess: - . _
Name (in BLOCK CAPITALS): Lo o w

Addresst (SATERSDE Hend o, Hﬂzuf\icilﬂém_
| QO(«\'D ‘gLQC!L@L,@M é& o

Notics Details

Address: . Waterside Head Office, .
' “Haslingden Road,.
* Guide; Blackburt,
Lancashire;. -
.- United Kingdom,
BBI2FA-

CM*««@? o A ofcer

[EG- Suipplemental. Deben’mrejﬁ

s EU-D'_QC'S\%'GEDZ:SSQ_I-:I:



Execuied asa deed by EG PROPERTY LIMITED acting by a _d'i'rectgr.

“Inthe preserice of:
Sigﬁature " Gf Director:

'Sngﬁature of witness:

Watite (111 BLOCK CAPITALS) B F’L\._A@“‘?ﬁ“ |

ﬁ@% @u’»‘sam@uﬁm ;éﬁ@ 2710,

_Addre_ssz _

“Notice Detatls

Address: . Waterside Head Office,
' ' ‘Haslingden Road,
Giuide, Blackbum
Lancashire,
United Kingdom,
BB1 EFA

Ermails -

ﬁﬁeﬁﬁsﬁ T
MKC_HP@% @%W
C“‘*Q?" %Nw»ﬁm uﬁtc@fﬁ.

[EG = Supplemental :_i}éiiefzmre}

EU-DOCSa8630088 11



The Security Agent

-SIGNED-by.
BARCLAYS BANK PLC
woting by Shane Dempsey
, Vice President
an Authorised Signatory
Notice Details

Attention: Head aF &€ CU;UJ’ M“Mje"“}
Email: ,mM.a&Mc“\ @ Gardﬂqé - O™

Address:
Barclays Bank PLC
1 Churchill Place

Canary Wharf
London

E14 5HP

[EG — Supplemental Debenture]
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