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Registration of a Charge

Company Name: FISHERS SERVICES LIMITED
Company Number: SC067627

Received for filing in Electronic Format on the: 02/04/2024 XDO6RSWA

Details of Charge

Date of creation: 26/03/2024
Charge code: SC06 7627 0017
Persons entited: THE TORONTO-DOMINION BANK (AS SECURITY AGENT)

Brief description:. THE LEASEHOLD PROPERTY KNOWN AS UNIT 4, INTERSECT 19, HIGH
FLATWORTH, TYNE TUNNEL INDUSTRIAL ESTATE, NORTH SHIELDS
NE29 7UT REGISTERED UNDER TITLE NUMBER TY569955.

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Company number: 67627

Charge code: SC06 7627 0017

The Registrar of Companies for Scotland hereby certifies that a charge
dated 26th March 2024 and created by FISHERS SERVICES LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
2nd April 2024 .

Given at Companies House, Edinburgh on 3rd April 2024

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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THIS DEED is made on f;"wg @ /ﬂ“'%{;%} """ C ,é’} 2024

BETWEEN:-

(1)

FIBHERS BERVICES LIMITED incorporated and registered in Scotiand with company number
SCO67627 whose registered office is at Edenfields, Cupar Trading Estale, Cupar, KY 15 48X (the
"Chargor™; and

{2) THE TORONTO-DOMINION BANK incorporated and registered in Canada with a registered office
at TD Bank Tower, 68 Wellington Street West, 99 Floor, Taronto, Ontario M5K 1A2, in its capacily
as agent and trustee for an on behalf of the Beneficlaries (as is defined below) (the "Security
Agent”).

INTRODUCTION

{A} The Lenders {as is defined below) have agreed to make loan facilities available {0 the Borrower (as
is defined below) on the terms and conditions set out in the Credit Agreement {as is defined below).

(8) The Lendears, the other Bank Product Providers and the Hedging Affilizies have appointed and
authorized the Securily Agent to act as their agent and attorney for the purpose of holding security
granted by the Chargor on trust for the Beneficiaries.

(<) The Chargor has agreed to enfer into this Deed to provide Security (as is defined below) over their

assets o the Security Agent to hold on trust for iself and the other Beneficiaries.

iT 5 AGREED as follows: -

1,

11

DEFINITIONS AND INTERPRETATION
Dafinitions
The following definitions apply in this Deed:-

"Administrator” meaans an administrator appeinted o manage the affairs, business
and property of the Chargor pursuant to Clause 13.8

"Beneficiaries” means, collectively, the Lenders, the other Bank Product
Providers, the Hedging Affitiates and the Security Agent and
"Beneficiary” means any of the Landers, the other Bank Product
Providers, the Hedging Affiliates or the Security Agent

"Book Debits” means ail present and future book and other debls, and monetary
claims due or owing to the Chargor, and the benefit of all security,
guarantees and other rights of any nature enjoyed or held by the
Chargor in relation to any of them

“Borrower” means K-Bro Linen Systems Inc. a corporation amalgamated
under the laws of the Province of Alberta

"Credit Agreement” means the credit agreement between the Borrowsr, The Toronto-
DCominion Bank and the other persons as are and as become parly
thereto as lenders (coliectively, the "Lenders") and the Security
Agent dated on or around the date of this Deed and as may be
further amended, supplemanted, modified or restated from time fo
time, in terms of which the Lenders have agreed o make certain
ioan facilities available {o the Borrower

145859015 3\ 1



"Delegate”

"Designated Account”

"Environment”

"Environmental Law"

"Equipment”

"Event of Default’

"Financial Collateral”

"Financial Coliateral
Regulations”

"Guaranise®

"Insurance Policy”

“Intellectual Property’

145888018.3\

means any person appointed by the Security Agent or any
Receiver pursuant to Clause 18 and any person appointed as
attorney of the Security Agent, Receiver or Delegate

means any account of the Chargor nominated by the Security
Agent as a designated account for the purposes of this Deed

means the natural and man-made environment including ali or any
of the foliowing media, namely air, water and land (including air
within buildings and other natural or man-made structuras above
or below the ground) and any living organisms (including man) or
systems supported by those media

means all applicable laws, statutes, regulalions, secondary
legisiation, bye-laws, common law, directives, treaties and other
measures, judgments and decisions of any court or tribunal, codes
of practice and guidance noles in so far as they relate to or apply
to the Environment

means all present and fufure equipment, plant, machinery, tools,
vahicles, furniture, fittings, installations and apparatus and other
tangible moveable property for the time being owned by the
Chargor, including any part of it and all spare parts, replacements,
modifications and additions

has the meaning given to that expression in the Credit Agreement

has the meaning given to that exprassion in the Financial Collateral
Regulations

means the Financial Collateral Arrangements (No 2) Regulstions
2003 (8] 2003/3226) as amended by the Financial Collateral
Arrangements (No. 2} Requiations 2002 (Amendment) Regulations
2008 (5..2009/2462), the Financial Markets and Insolvency
(bettlement Finalty and Financial Collateral Arrangements)
{Amendment) Regulations 2010, the European Union (Withdrawal)
Act 2018 {as amended) and the Financial Markets and insclvency
(Amendment and Transitiona! Provision} (EU Exit) Regulations
2012 (S.1.2018/341)

means the guarantes dated on or around the date hereof granted
by the Chargor in favour of the Beneficiaries, as the same may be
amanded, modified, supplemented or restated from time to ime in
accordance with the provisions thereof

means each contract and policy of insurance effected or
maintained by the Chargor from time to time in respect of ifs assets
or business (including, without limitation, any contract or policy of
insurance relating to the Properties or the Equipment)

means copyright, patents, know-how, trade secrets, trade marks,
frade names, the right o sue in passing off, design right, gst-up,
database right, customer lists, chip iopography rights, mask works,
ulility models, domain names and all similar rights and, in sach
case: whether regisiered or notf; including any applications to
protect or register such rights including all renewais and extensions
of such rights or applications, whether vested, contingent or future;
to which the Chargor is or may be entitled; and wherever existing



“Investments”

LPa 1925"

"Properties”

"Receiver”

"Related Rights”

"Relevant Agreement’

"Becured Assets”

“Saoyred Obligations®

1458980153

and the benefit of any agreement or any licence for the use of any
such right

means all present and fulure certificated stocks, shares, foan
capital, securities, bonds and investments {(whether or not
marketable) for the time being owned (at law or in equity) by the
Chargor, including any:-

{a) dividend, interest or other distribution paid or payable in
refation to any of the Investments and

(b right, monay, shares or properly soomding, offered or
izsued at any time in relation o any of the Investments
by way of redemplion, substtution, exchange,
conversion, bonus, preference or otherwise, under option
rights or otherwise

means the Law of Properly Act 1825

all freehold and leasehold properties (whether registersd or
unregistered) and all commonhold propertiss, now or in the future
{and from time to time) owned by the Chargor, or in which the
Chargor holds an interest (including, but not limited to, the
properties specified in Schedule 1), and "Property” means any of
thern

means a receiver, receiver and manager or administrative receiver
of any or all of the Secured Assets appointed by the Security Agent
under Clause 18

means in relation o any Secured Assel-

{a} the proceeds of sale of all or any part of that Seoured
Assetl;
)] atiotments, rights, maney or properly arising from that

Secured Asset, by way of conversion, exchangs,
redemption, bonus, preference, option or otherwise;

{c} ait rights under any licence, agreement for sals or
agreament for lease in respect of that Secured Asset:

{c all rights, powers, benefits, claims, contracts, warraniies,
remedies, securily, guarantees, indemnilies or covenanis.
for title In respect of that Secured Asset; and

{&} any dividends, interest, distribution, moneys and
proceads or ncome paid or payable in respect of that
Secured Assel

means each agreement spacified in Schedule 2

means all the assets, property and undertaking for the time being
subject to the Secwily created by, or pursuant to, this Deed {and
references o the Secured Assets shall include references to any
part of them)

means, collectively and at any time and from time fo time, all
present and fulure (a) obligations, liabilities and indebledness
(absolute or contingent, matured or otherwise) of the Chargor o



the Beneficlaries under, pursuant or relating fo the Credit
Agreamant, the Guarantes and such other Documents to which the
Chargor is a party, (b) Bank Product Obligations of or owing by the
Chargor to any and all Lenders and Bank Product Providers and
{c} Lender Financial Instrument Obligations of or owing by the
Chargor {o any and all Lenders and Hedging Affiligtes, in each case
whether the same are from time to time reduced and thereafter
increased or entirely extinguished and thereafter incurred again

"Security” means any mortgage, charge {whether fixed or floating, legal or

eguitable), pledge, lien, assignment by way of security or other
securily interest securing any obligation of any person, or any other
agreement or arrangement having a similar effect

"Securily Financial has the meaning given to that expression in the Financial Collateral
Coliateral Arrangement” Regulations
"Security Period” means the period starting on the date of this Deed and ending on
the date on which the Security Agent is satisfied that-
{a) alt the Secured Obligations have been unconditionaily
and frrevocably paid and discharged in full; and
{b) no further Secured Obligations are capable of being
outatanding.
"Shares" means all shares which the Chargor may now or hereafter hold or
beneficially own, including the Specified Shares
"Specified Shares” means the Shares specified in Part 3 of Scheduls 1
1.2 Interpretation

in this Deed:-

1.2.1 headings shall not affect the interpretation of this Dead;

1.2.2 a reference to a "person” shall include a reference to an individual, firm, company,
corporation, partnership, unincorporated body of persons, government, stale or agency of
a siate or any association, trus, joint venture or consortium {whether or not having separate
legal personality};

1.2.3 uniess the coniext otherwise requires, words in the singular shall include the plural and in
the plura! shall include the singular;

1.2.4 uniess the context otherwise requires, a reference to one gender shall include a reference
o the other genders;

1.2.5 areference o a party shail include that party’s successors, permitted assigns and permitted
fransferees and this Deed shall be binding on, and enure o the benefit of, the parties to
this Deed and their respective personal representatives, successors, permitted assigns and
permitted transferess;

125 a referance to a statute or statutory provision is a reference to it as amended, extended or
re-gnacted from time o time;

127 a reference to a statute or statutory provision shall include all subordinate legisiation made
from time o time under that statute or statutory provision;

12.8 a reference to "writing” or "written” includes fax but not email;

1458529015.31



1.3

1.4

1.5

1.6

129

1.2.10

1.2.11

1.2.12

1.2.13

1.2.14

1.2.15

1.2.16

12147

1.2.18

1.2.19

an obligation on a party not to do something includes an obligation not to aliow that thing
o be done:

a reference to "this Deed” {or any provision of it) or to any other agreement or document
referred to in this Deed is a reference to this Deed, that provision or such other agreement
or document as amended (in each case, other than in breach of the provisions of this Deed)

from time (o time;

unless the context otherwise requires, a reference 1o a clause or Schadule is to 3 clause of,
or Schedule to, this Deed and a reference to a paragraph is 1o a paragraph of the relevani

Schedule,;

EITH

any words following the terms "including”, "include”, "in particular®, "for example” or any
simitar expression shall be construed as llusirative and shall not limit the sense of the
words, description, definition, phrase or term preceding those terms;

a reference {o an "amendment” includes a novation, re-enactment, supplemeani or variation
{and amended shall be construed accordingly};

a reference to "assels” includes present and future properties, undertakings, revenues,
rights and benafits of every description;

a reference to an "authorisation” includes an approval, authorisation, consent, exemption,
filing, lfcence, notarisation, registration and resolution;

a reference to "continuing” in refation to an Event of Default means an Event of Dafault that
has not been remedied or waived,

a reference 1o "determines”™ or “delermined” means, unless the contrary is indicated, 5
determination made af the absolute discretion of the person making §;

a reference to a “regulalion” includes any reguiation, rule, official directive, reguest or
guideline (whether or not having the force of law) of any governmental, inter-governmental
or suprangtional body, agency, department or regulatory, sel-reguiatory or other authority
or organisation; and

uniess otherwise defined in this Deed, a term defined in the Credit Agreement has the
same meaning when used in this Deed or any notices, acknowledgements or other
documents issued under or in connection with this Deed,

Acknowledgement

The Chargor acknowledges thal the Security Agant enters into this Deed for itself and as frustee for
the Beneficiaries who shall be entitled to the full benefit of thig Deed.

Effect as a deed

This Deed shail take effect as a deed sven if # is exscuted under hand on behalf the Security Agent.

Clawback

If the Security Agent considers that an amount paid by the Chargor in respect of the Secured
Chligations is capable of being avoided or otherwise set aside on the liguidation or administration of
the Chargor or otherwise, then that amount shall not be considered to have been imevocably paid for
the purposes of this Deed,

Nature of security over real property

A reference in this Deed to a charge or morigage of or ovar any Propery ingludes:-

145885015. 3\



1.7

1.8

1.8

31

3.2

1.8.1 all bulidings and fixtures and fittings (Including trade and tenant's fixtures and fittings) that
are situated on or form part of that Properly at any time;

1.62 the proceeds of the sale of any part of that Property and any other monias paid or pavable
in respect of or in connection with that Property;

1.6.3 the benafit of any covenants for {itle given, or entered info, by any predscessor in litle of
the Chargorin respeat of that Property, and any monies paid or payable in respeact of those
covenants; and

164 all rights under any licence, agreement for sale or agreemeant for fease in respest of that
FProperty,

Law of Properly {(Miscellaneous Provisions) Act 1989

For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act 1989, the terms
of the Credit Agreement and of any side letters between any parlies in relation to the Credit
Agreement are incorporated into this Deed.

Parpetuity period

If the rule against perpetuities applies to any trust created by this Deed, the perpetuity period shall
be 125 years (as specified by saclion 5{1) of the Perpetuities and Accumulations Act 2008).

Schedules

The Scheduies form part of this Deed and shall have sffect as if sef out in full in the body of this
Deed. Any reference to this Deed includes the Schedules.

Conflict

Ifthere is any conflict between any term of this Deed and a term of the Credit Agreement, the relevant
term of the Credit Agreement shall prevail,

COVENANT TO PAY

The Chargor shall, on demand, pay to the Seourity Agent and discharge the Secured Obligations
when they become due.

GRANT OF SECURITY
Legal mortgage

As a continuing security for the payment and discharge of the Secured Obligations, the Chargor with
full title guarantee charges to the Security Agent, by way of first legal mortgage, sach Property
specified in Schedule 1.

Fixed charges

As a continuing security for the payment and discharge of the Secured Obligations, the Chargor with
fult title guarantee charges to the Security Agent by way of first fixed chargs:-

3.2.1 all Properties acquired by the Chargor in the fulure;

3.2.2 all present and future interests of the Chargor not effectively morigaged or charged under
the preceding provisions of this Clause 3 in, or over, freehold or leasehold property;

32.3 all present and future rights, licences, guaraniees, rents, deposits, contracis, covenanis
and warranties relating to each Property;

145898015.3 &



3.3

34

3.2.4 all licences, consents and authorisations (staiutory or otherwise) held or required in
connection with the Chargor's business or the use of any Secured Assel, and all rights in
conneclion with thenm,

325 all its present and fulure goodwill;

3.28 all s uncalled capital;

327 alt the Equipment and all Related Rights under or in connection with the Equipmant:

328 all the Intellectual Property and all Related Righits under or in connection with the
inteflectual Property;

329 alf the Book Debts and all Related Rights under or in connection with the Book Debis;
3210 althe Investments and all Relgted Rights under or In connaction with the Investments;
3211 st the Shares and all Related Righis under or in connection with the Shares:

3.242 &l monles from Hme o time standing to the credit of s accounts with any bank, financial
ingtitution or other person {ncluding each Designated Account), togsther with gl other
rights and benefils acoruing to or ariging in connection with each account {including, but

not limited o, entitlerments o interest);

3213 &l ds right, tille and interest from lime to e In respect of each Insurance Policy, including
gl claims, the proceeds of all clams and all returns of premium in connection with each
Insurance Policy and all Related Rights under or in connection with the Insurance Polioy,
to the extent not effectively assigned under Clause 3.3; and

3.2.14 i ds rights 1 respect of each Relevant Agreement and all other agresments, instruments
and rights relating fo the Secured Assets and all Related Rights under or in connection with
each Relevant Agreement, to the exten! not effectively assigned under Clause 3.3

Assignment

As a continuing security for the payment and discharge of the Secured Obligations, the Chargor with
full title guarantes assigns to the Security Agent absolutely, subject to a proviso for reassignment on
revocable discharge in full of the Secwed Obligations:-

3.3 all its righis in each Insurance Policy, including all claims, the proceeds of all claims and sl
returns of premium in connection with each Insurance Policy; and

3.3.2 the benefit of sach Helevant Agreement and the benafit of afl other agreements,
instruments and rights relating (o the Secured Assets.

Floating charge

As a continuing securily for the payment and discharge of the Secured Obligations, the Chargor with
full title guarantes charges {o the Security Agent, by way of first floating charge, all of its present and
future:

341 business, undertaking, property, assets and rights of the Chargor at any time not effectively
maorigaged, charged or assigned pursuant to Clause 3.1 o Clause 3.3 inclusive; and

342 (whether or not effectively charged or assigned under Clause 3.1 to Clause 3.3 inclusive)
any heritable or long leasehold property and all other undertaking, property and assets
shuated in Scotland andior otherwise governed by Scols law,

14588901534 7



3.5

3.6

37

3.8

Qualifying floating charge

Faragraph 14 of Schedule B1 to the Insclvency Act 1986 applies to the floating charge created by
Clause 3 4.

Automatic crystallisation of Hoating charge

The floating charge created by Clause 3.4 shall automatically and immediastely {(without notice)
convert into a fixed charge over the assels subject to that floating charge if-

3.6.1 the Chargor:-

{a) creates, or attempls io create, without the prior written consent of the Security
Agent, Security or a trust in favour of another person over alf or any part of the
Secured Assets (except as expressly permitted by the terms of this Deed or the
Cradit Agreement): or

() disposes, or attempis to dispose of, all or any part of the Secured Asszets {other
than Secured Assets that are only subject to the floating charge while it remains
uncrysiallised or except as otherwise expressly permilied by the lerms of the
Credit Agreament),

3862 any person levies (or attemptis to levy) any distress, attachment, execution or other process
against all or any part of the Secured Assels; or

363 a resciution is passed or an order s made for the winding-up, dissolution, administration or
re-organisation of the Chargor.

Crystaliisation of floating charge by notice

3.71 The Securnity Agent may in its sole discretion, by written notice to the Chargor, convert the
floating charge created under this Deed into a fixed charge as regards any part of the
Secured Assets specified by the Securily Agant in that notice if-

{3} an Event of Default ocours and is continuing;

(b5} the Security Agent considers those assets o be in danger of being seized or sold
under any form of distress, attachment, execution or other legai process or to be
otherwise in jecpardy,; or

{c) the Security Agent considers that it is necessary in order to protect the priority of
the Security created by or pursuant to this Deed,

372 if no specific assels subject to the floating charge in Clguse 3.4 are ideniified in the notice
referred to in Clause 3.7.1 then the crystaliisation shall iake effect over all of the assets
subject to the floating charge in Clause 3.4.

3.7.3 The fioating charge created by Clause 3.4 may not be converted indo 2 fixed charge
pursuant to Clause 3.6 or Clause 3.7 in respect of any property or assets sifuated in
Scotland or governed by Scots law if, and to the axtent that, a Receiver would not be
capable of exercising his powers in Scotland pursuant to section 72 of the insolvency Act
1988 by reason of such aulomatic conversion or conversion by notice.

Assets acquired after any floating charge has crystallised

Any asset acquired by the Chargor after any crystallisation of the floating charge created under this
Deed that, but for that orystaliisation, would be subject to a floating charge under this Deed, shall
{uniess the Security Agent confirms otherwise to the Chargor in writing) be charged o the Security
Agent by way of first fixed charge.

14588901534 8
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3.10

B

312

4.1

Crystalfisation: Moratorium

3.8.1 MNotice may not be given to cause the floating charge over the assets of 3 Chargor created
by Clause 3.4 (Fleating Charge) to orystallise into a fixed charge whilst that Chargor is
subject to a moratorium under Part A1 to the Insolvency Act 1988,

382 The floating charge created by Clause 3.4 {Floating Charge) may not be crystallised into a
fixed charge solely by reason of

{a) the obtaining of a moratorium; or
{ty anything done with a view to obtaining a moratorium,
under Part Al 1o the Insolvency Act 18886,

Partial crystallisation
The giving of 2 notice by the Security Agent pursuant to Clause 3.7 in relation to any class of assats

of any Chargor shall not be construed as & waiver or abandonment of the rights of the Security Agert
to serve similar notices in respect of any other class of assets or of any other right of the Security

Agent andfor the Beneficiaries.

Trust

If or to the extent that for any reason the assignment or charging of any Secured Asset is prohibited,
the Ghargor shall-

3111 hold # on frust for the Securily Agent as security for the payment and discharge of the
Secured Obligations; and

3112 take such steps as the Security Agent may require to remove the impediment to assignment
or charging it.

Nature of Security created

Tne Secusity created under this Deead is:

3421 a continuing security for the payment and discharge of the Secured Obligations and shall
not be released or discharged by any intermediate payment or settlement of all or any of
the Secured Obligations;

3122 granted with full tile guarantee in accordance with the Law of Properly (Miscellaneous
Provisions} Act 1994 (or with absolute warrandice in relation to assefs focated in Scotland

and/or governed by Scots law);

3123 grantedinrespect of all the right, title and interest (if any), present and future, of the Chargor
in and 1o the relevant Secured Assetl; and

3124 granted in favour of the Securily Agent as sacurity trustes for the Beneficiaries.
LIABILITY OF THE CHARGOR

Liability not discharged

The Chargor's lability under this Deed in respect of any of the Sscured Obligations shall not be
discharged prejudiced or affected by-

14585889018.3\ 9



42

81

5.2

53

54

55

55

87

411 any security, guarantee, indemnity, remedy or other right held by, or available io, the
Security Agent that is or becomes wholly or partially illegal, void or unenforceable on any
ground;

4.1.2 the Security Agent renewing, determining, varying or increasing any facility or other

fransaction in any manner or concuring in, accepting or wvarving any compromise,
arrangement or seftlement, or omitting to claim or enforee payment from any other person;

OF

4132 any other act or omission thal, but for this Clause 4.1, might have discharged, or otherwise
prejudiced or affected, the liabifity of the Chargor.

Immediate recourse
The Chargor waives any right it may have to require the Security Agent or any other Beneficiary {or

any trustee or agent on its behalf) to enforce any security or other right, or claim any payment from,
or otherwise proceed against, any other person before enforcing this Deed against the Chargor.

REPRESENTATIONS AND WARRANTIES

The Chargor makes the representations and warranties set out in this Clause 5 to the Security Agent
and the Beneficlaries.

Ownership of Secured Asseis

The Chargor is the sole legal and bensficial owner of the Secured Assets.

Ho Securily

The Securad Assels are free from any Security other than the Security created by this Deed and as
expressly permited pursuant 1o the Credit Agreement.

Ho adverse claims

The Chargor has not received, or acknowladged notice of, any adverse claim by any person in
respect of the Secured Assels or any interas! in them.

No adverse covenanis

There are no covenanis, agreements, reservations, conditions, interests, rights or other matters
whatsoever that materially and adversely affect the Secured Assets.

Mo breach of laws

There is no breach of any law or regulation that materially a2nd adversely affects the Secured Assels.

Mo interference in enjoyment

No facility necessary for the enjoyment and use of the Secured Assets is subject o terms entitiing
any person o ferminate or curiail its use.

Ho overdiding inlerests

MNothing has arisen, has been created or is subsisting, that would be an overriding Interest in any
Property.
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5.8

59

5.10

511

5.12

6.1

Avoidance of security

No Security expressed o be crealed under this Deed is liable 1o be aveided, or otherwise set aside,
on the liquidation or administration of the Chargor or otherwise.

o prohibitions or breaches
There is no prehibition on assignment in any Insurance Policy or Relevant Agresment and the entry

info this Deed by the Chargor does not, and will not, constitute a breach of any Insurance Policy,
Felevant Agreement or any other agresement or instrument binding on the Chargor or ifs assals,

Enforceable security

This Deed constitutes and will constitute the legal, valid, binding and enforceable obligations of the
Chargor, and is, and will continue to be, effective security over all and every part of the Secured
Assets in aceordance with its terms.

investments

5111 The Investments are fully paid and are not subject to any option to purchase or similar
rights.

5112 Noconstitutional document of an issuer of an Investrment, nor any other agreement:-

{ay restricts or inhibits any transfer of the investmants on creation or enforcement of
the security conslifuted by this Deed; or

{b) containg any rights of pre-emption in relation to the Investmeants,

511.2 The Chargor has complied with all notices relating to all or any of the Investments received
by ii pursuant to sections 79800 and 790E of the Companies Act 2006,

5114 No waming nolice has been issued under paragraph 1(2) of Schedule 1B of the

Companies Act 2008, and no restrictions notice has been issusd under paragraph 1(3) of
Schedule 1B of the Companies Act 20068, in respect of all or any of the investments.

Times for making representations and warranties

The representations and warranties set out in Clause 5.1 to Clause 5.11 are made by the Chargor
on the date of this Deed.

GENERAL COVENANTS

Megative pledge and dizposal restrictions

The Chargor shall not at any time, except with the prior written consent of the Security Agent:-

811 create, purport to create or permit to subsist any Securily on, or in relation o, any Secured
Asset other than any Security created by this Dead and as expressly permitted pursuani to
the Credii Agreement;

8.1.4 seli, assign, ransfer, part with possession of, or ctherwise dispose of in any manner {or
purport to do so}, all or any pant of, or any interest in, the Secured Assets {excepl, as
expressiy permilted pursuant to the Credit Agreement), Secured Assels that are only
subject to an uncrystallised fioating charge); or

6.1.3 create or grant (or purpord o create or grant) any interest in the Secured Assets in favour
of a third party, other than pursuant hereio.
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6.2

6.3

6.4

8.5

8.8

Preservation of Secured Assets
The Chargor shall not do, or permit to be done, any act or thing that would or might depreciate,

jecpardise or otherwise prejudics the security held by the Security Agent, or materially diminish the
value of any of the Secured Assets or the effectiveness of the security created by this Deed.

Compliance with laws and regulations

531 The Chargor shall not without the Security Agent's prior written consent, use or permit the
Secured Assets to be used in any way contrary o law.

632 The Chargor shall-

{a) comply with the requirements of any law and regulation relating to or affecting the
Secured Assels or the use of it or any part of ther;

() obiain, and promptly renew from time o time, and comply with the terms of all

authorisations that are required in connection with the Secured Assets or their
use or that are necessary o preserve, maintain of renew any Secured Asset; and

{c} promptly effect any mainienance, modifications, alterations or repairs that are
required by any law or reguiation to be effected on or in connection with the

Secured Assets.
Enforcemsent of rights
The Chargor shall use its best endeavours {o-
5.4.1 procure the prompt observance and performance of the covenants and other obligations
imposed on the Chargors counterparties (including each counterparty in respect of a

Felevant Agreement and aach insurer in respect of an Insurance Policy); and

6.4.2 enforce any rights and institute, continue or defend any proceedings relating to any of the
Secured Asseis that the Security Agent may require from time 1o time.

Motice of misrepresentation and breaches

The Chargor shall, promptly on becoming aware of any of the same, notify the Security Agent in
wrifing of.-

8.51 any representation or warranty set out in Clause 5 which is incorract or misleading in any
material respeact when made or deemed o be repeated; and

8.52 any breach of any covenani set out in this Deed.

Title documents

The Chargor shall, as so reguired by the Security Agent, deposit with the Security Agent and the
Security Agent shall, for the duration of this Deed be entitled to hold:-

6.6.1 ait deeds and documents of title relating to the Secured Assets that are in the possession
or control of the Chargor {and if these are not within the possession or contral of the
Chargor, the Chargor underiakes (o obtain posssssion of all these deeds and documents

of titla);
8.6.2 all insurance Policies:

583 ali deeds and documents of fitte {if any) relating to the Book Debis as the Secwrity Agent
may specify from time fo time; and
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67

6.8

69

6.6.4 copies of all the Relevant Agreements, cerlified 1o be true copies by either a director of the
Chargor or by the Chargor's solicitors.

MNotices to be given by the Chargor

The Chargor shalt-

6.7.1 on the execution of this Dead and as so requestad by the Securily Agent from time to time:-

{a) give notice o any counterparty to a Relevant Agreement in the form set out in
Part 2 of Schedule 3; and

{b) use best endeavours to procure that any such counterparty provides o the
Security Agent promptly an acknowledgement of the notice in the form set out in
Part 2 of Schedule 3;

8.7.2 on the execution of this Deed and as so requssted by the Security Agent from time to time:-

{a} give notice to each insurer under an insurance Policy in the form set out in Part 2
of Schedule 4; and

(b} uge best endeavours {o procure that each insurer provides to the Security Agent
promptly an acknowledgement of the notice in the form set out in Part 2 of
Schedule 4; and

8.7.3 on the execution of this Deed and as so requested by the Security Agent from time to time:-

{a) give notice to each bank, financial instiution or other person {other than the
Security Agent) with whom the Chargor holds an account (including each
Designated Account) in the form set out in Part 2 of Schedule 5; and

{b) use best endeavours 1o procure that each such bank, financial institution or other
person provides o the Security Agent promptly an acknowledgement of the
notice in the form of Part 2 of Schedule 5.

information

The Chargor shall:-

681 give the Securily Agent such information concerning the location, condition, use and
operation of the Secured Assets as the Securily Ageni may require;

6.8.2 permit any persons designated by the Securily Agent and any Receiver to enter on its
premises and inspect and examine any Secured Assetf, and the records relating o that
Secured Assel, at all reasonable times and on reasonable prior notice; and

6.8.3 promptly notify the Securify Agent in writing of any action, claim, notice or demand mads
by or against it in connedtion with all or any part of a Secured Asset or of any fact, matter
or circumsiance which may, with the passage of lime, give rise to such an actien, claim,
notice or demand, iogether with, in each case, the Chargor's proposals for setiiing,
imuidating, compounding or contesting any such action, claim, notice or demand and shall,
subject to the Security Agent's prior approval, implement those proposals atl its own
expanse.

Payment of oulgoings

The Chargor shall promptly pay ali taxes, fees, licence dutiss, registration charges, insurance
pramiums and other oulgoings in respect of the Secured Assets and, on demand, produce evidence
of payment {o the Security Agernt.
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7.1

1.2

7.3

7.4

7.8

PROPERTY COVENANTS

Maintenance

The Chargor shall keep all premises and fixtures and fitlings on each Property in good and substantial
repair and condition.

Preservation of Properly, fixiures and Equipment
The Chargor shall not, without the prior written consent of the Security Agent:-

7.2.19 pull down or remove the whole, or any part of, any buiiding forming part of any Property or
permit the sams o cocur;

7.2.2 make or permil any alterations to any Property, or sever oF remove, of permit to be severad
ar removed, any of its fidures; or

7.2.3 ramove or make any material afterations to any of the Equipment belonging to, or in use
by, the Chargor on any Property (except to effect necessary repairs or replace them with
new or improved models or substitutes).

Conduct of business on Properties

The Chargor shall carry on its trade and business on those parts {(f any) of the Properties as are
used for the purposes of trade or business In accordance with the standards of good management

from time to fime current in that rade or business.
Planning information

The Chargor shall:-

7.4.1 give full particulars to the Securily Agent of any notice, crder, direction, designation,
resolition or propesal given or made by any planning authority or other public body or
authonty ("Planning Notice”) that specifically appiies to any Property, or to the locality in
which /g situated, within seven days after becoming awars of the relevant Planning Notice;

and

742 at its own expanse immediately on request by the Security Agent, and at the cost of the
Chargor, take all reasonable and necessary steps fo comply with any Planning Nofice, and
make, of join with the Security Agent in making, any objeclions or representations in
respect of that Planning Notice that the Security Agent may desira.

Compliance with covenants and payment of rent

The Chargor shall:-

7.5.1 cbserve and perform all covenants, stipulations and conditions to which each Property, or
the use of it, i3 or may be subjecled, and (if the Security Agent so requires) produce
evidence sufficient to satisfy the Security Agent that those covenants, stipulations and
conditions have baen observed and performed;

7.52 diligently enforce ali covenants, stipulations and conditions benefiting each Property and
shall not {(and shall not agree to} waive, release or vary any of the same: and

7.5.3 {without prejudice to the generality of the foregoing) where a Properly, or part of i, is held
under a lease, duly and punctually pay ail rents due from time to time, and perform and
observe all the tenant's covenants and conditions.
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7.6

77

7.8

7.9

Payment of rent and outgoings

The Chargor shail:-

761 where a Property, or part of it, is held under a lease, duly and punctually pay all rents due
from time (o time; and

762 pay {(or procure payment of the same) when due all charges, rates, taxes, duties,
assessments and other oulgoings relating to or imposed on each Properly or on its

DOCLUDIeT,
Maintenance of interests in Properties
The Chargor shall nof, without the prior written consent of the Securily Agent:

771 grani, or agree to grant, any licence or tenancy affecting the whole or any part of any
Property, or exercise, or agree to exercise, the statutory powers of leasing or of accepting
surrenders under sections 99 or 100 of the Law of Proparly Act 1825; or

772 in any olber way dispose of, surrender or creale, or agree to dispose of surrender or creats,
any legal or equitable estate or interest in the whole or any part of any Property.

Registration restrictions

The Chargor and the Security Agent may apply to the Land Registry for the following to be entered
on the regisiered title to any Property now or in the future owned by it-

7.8.1 a restriction in the following terms:-

"Ma disposition of the registered estate by the proprietor of the registered estate [or by the
proprietor of any registered charge, not being a charge registered before the entry of this
restriction] is to be registered without a wrillen consent signed by the proprietor for the
time being of the charge dated [inserf dafe] in favour of [insert name of Security Agenf]
referred to in the charges register (Form P)*

7.82 a notice that;-
“[details of the lenders] are under an obligation to make further advances.”

it the title to any Property is not registered at the Land Registry, the Chargor shall procure that no
perscn {other than itself) shall be regisiered under the Land Registration Acts 1925 fo 2002 as
proprietor of all or any pat of any Properly without the prior written consent of the Security Agent.
The Chargor shall be fiable for the costs and expenses of the Security Agent in lodging cautions
against the registration of the title fo the whole or any part of any Property from time to time.

Development restrictions
The Chargor shall not, withouf the prior written consent of the Security Agent-

7.9.1 make or, insofar as it is able, permit others to make any application for planning permission
or development consent in respect of the Property; or

7.9.2 carry out, or permit, or suffer to be carried out on any Property any development as defined
in the Town and Country Planning Act 1990 and the Planning Act 2008, or change or

permit or suffer to be changed the use of any Froperty.
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7.10

71

7.142

7.13

7.14

715

8.1

Environment

The Chargor shall:-

7101 comply with all the requirements of Envirenmental Law both in the condust of its general
husiness and in the managerment, possession or occupation of each Property; and

7.10.2  obtain and comply with all authorisations, permits and other types of licences necessary
under Environmental Law.

Mo resirictive obligations
The Chargor shall not, without the prior written consent of the Security Agent, enter into any onerous

or restrictive obligations affecting the whole or any part of any Property, or create or permit to arise
any overriding interest, easement or right whatever in or over the whole or any part of any Property.

Proprietary rights

The Chargor shall procure that no person shall become entitied to assert any proprietary or other like
right or interest over the whole or any part of any Property without the prior written consent of the
Security Agent,

Inspection

The Chargor shall permit the Security Agent, any Receiver and any person appoinied by either of
themn to enter on and inspect any Property on reasonable prior notice and as provided for in the

Credit Agreament.
Property information

The Chargor shall inform the Security Agent promptly of any acquisition by the Chargor of, or contract
made by the Chargor to acquire, any freehold, leasehold or other interest in any property.

VAT option to tax

The Charger shall not, without the prior written consent of the Security Agent.-
7151 exercise any VAT option o tax in relation to any Property; or

7.15.2  revoke any VAT option to tax exercised, and disclosed to the Sscurity Agent, befors the
date of this Deed.

INVESTMENTS COVENANTS
Deposit of title documents

8141 The Chargor shail:-

{a) on the execution of this Deed, deliver to the Security Agent, or as the Security
Agent may direct, all stock or share certificates and other documents of title or
evidence of ownership relating to any {nwvestments owned by the Chargor at that
time; and

(&) on the purchase or acquisition by it of Investments after the date of this Deed,
deposit with the Security Agent, or as the Securlly Agent may direct, all stock or
share certificates and other documents of fitle or evidence of swnership relating
o those Investments.
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Atthe same time as depositing documents with the Security Agent, or as the Securily Agent
may direct, in accordance with Clause 3.1.1, the Chargor shall also deposit with the
Security Agent, or as the Security Agent may direct:-

{a} al! stock transfer forms refating io the relevant Investments duly completed and
exaecuted by or on behalf of the Chargor, but with the name of the transferes, the
consideration and the date lefl blank; and

{b) any other documents {in each case duly completed and executed by or on behalf
of the Chargor} that the Securily Agent may request to enable it or any of its
nomingses, or any purchaser or transferee, to be regisiered as the owner of, or
otherwise obtain a legal title 1o, or to perfect its securily interest in any of the
relevant invesiments,

50 that the Security Agent may, at any time and without notice to the Chargor, complele
and present those stock transfer forms and other documents {0 the issuer of the
investments for registration.

872 Mominations

8.2.1

8§22

The Chargor shall terminate with immediate effect ail nomingtions | may have made
{including, witheut limitation, any nomination made under section 1458 or section 146 of the
Companies Act 2008) in respect of any Investments and, pending that termination, procure
that any person so nominated:-

(@} does not exercise any rights in respect of any investments without the prior
written approval of the Security Agent, and

{b} imemediately on recelpt by it, forward to the Security Agent all commurnications or
other information received by # in respect of any Investments for which it has
been so nominated.

The Chargor shall not, during the Security Period, exercize any rights (including, without
limitation, any rights under sections 145 and 148 of the Companies Act 2008) to nominate

any person in respect of any of the Investments.

83 Pre-gmption rights and restrictions on {ransfer

The Chargor shall-

831

8§32

obtain ali consents, waivers, approvals and permissions that are necessary, under the
articles of association (or otherwise) of an issuer of any investments, for the transfer of the
invesiments to the Security Agent or its nominee, or io 2 purchaser on enforcement of the
security constituted by this Deed: and

procure the amsndment of the share transfer provisions (including, but not limited 1o,
deletion of any pre-emption provisions) under the arlicles of gssociation, other
constitutional document or ctherwise of each issuer of the Invesiments in any manner that
the Security Agent may require in order to permit the transfer of the Invesiments to the
Security Agent or its nominge, or o a purchaser on enforcement of the security constituted

by this Deed.

84 Dividends and voling rights hefore enforcement

86.4.1

14589801531

Before the security constituted by this Deed becomes enforceable, the Chargor may retain
and apply for iis own use all dividends, interest and other monies paid or payabie in respact
of the Investments and, if any are paid or payable to the Security Agent or any of its
nominees, the Securily Agent will hold ail those dividends, inferest and other monies
received by it for the Chargor and will pay them to the Chargor promptly on reguest.
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85

8.6

87

8.8

842 Before the security constituted by this Deed becomes enforceable, the Chargor may
exercise all voling and other rights and powers in respect of the Investments or, if any of
the same are exercisable by the Security Agent of any of its nominees, 1o direct in writing
the exercise of those voting and other rights and powers provided that:-

{(a) it shall not do so in any way that would breach any provision of the Credit
Agreement or this Deed or for any purpose inconsistent with the Credi
Agreement or this Deed; and

2] the exercise of, or the failure to exercise, those voling rights or other rights and
powers would not, in the Security Agent's opinion, have an adverse effect on the
value of the Investiments or otherwise prejudice the Security Agent's securily
under this Deed.

643 The Chargor shall indemnify the Security Agent against any loss or liability incurred by the
Security Agent (or its nominee) as a consequence of the Securily Agent {or its nomineg)
acling in respect of the Investments at the direction of the Chargaor.

844 The Security Agent shall not, by exercising or not exercising any voting rights or otherwise,
be construed as permitting or agreeing to any variation or other change in the rights
attaching to or conferred by any of the investments that the Security Agent considers
prejudicial to, or impairing the value of, the securily created by this Deed.

Dividends and voting righis after enforcement
After the security constituted by this Deed has become enforceable:-

881 ali dividends and other distributions paid in respect of the investmants and received by the
Chargor shali be held by the Chargor on irust for the Security Agent and immediately paid
imto s Designated Account or, if received by the Security Agent, shall be retained by the
Security Agent; and

8.5.2 all voling and other rights and powers atiaching to the Investments shall be exercisad by,
or at the direction of, the Security Agent and the Chargor shall, and shall procure that its
nominees shall, comply with any directions the Securify Agent may give, in iis absolute
discretion, concerning the exerciss of those rights and powers.

Calls on Investments
Notwithstanding the security created by this Deed, the Chargor shall promptly pay all calis,

instaliments and other payments that may be or become due and payable in respect of all or any of
the Investimants. The Chargor acknowledges that the Security Agent shall not be under any liability

in respect of any such calls, instalments or ofher payments.
No alteration of constitutional documents or rights attaching to investments

The Chargor shall not, withou! the prior writlen consent of the Security Agent, amend, of agres to
the amendment of--

8.7.1 the memorandum or arlicles of association, or any other constitutional documents, of any
issuer of the investments that is not a public company; or

872 the rights or liabilities attaching to, or confarred by, alf or any of the Investments.

Preservation of Investmenis

The Chargor shall ensure (as far as it is able to by the exercise of all voting rights, powers of control
and other means available to it} that any issuer of the Investments that is not a public company shal!

not-
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8.9

8.10

9.1

92

93

8.8.1 consolidate or subdivide any of the Investments, or re-organiss, exchange, repay or reduce
its share capital in any way,

8.82 issue any new shares or stock; or

383 refuse to register any transfer of any of the investments that may be lodged with it for
registration by, or on behalf of, the Security Agent or the Chargor in accordance with this

Dead.
Investments information

The Chargor shall, promptly following receipt, send to the Security Agent copies of any notice,
circular, report, accounts and any other document received by it that relates o the Investments,

Compliance with requests for information

The Chargor shall promptly copy io the Security Agent and comply with all requests for information
which are made under the Companies Act 2008 {including, without limitation, under sections 7900,
790E and 793 of the Companies Act 2008) relating to all or any part of the Secured Assets. If it fails
0 do so, the Security Agent may elect to provide such information as it may have on behalf of the

Chargor.
EQUIPMENT COVENANTS
Maintenance of Eguipment

The Chargor shall:-

211 maintain the Equipment in good and serviceable condition (except for expected fair wear
and tear) in compliance with all relevant manuals, handbooks, manufacturer's instructions

and recommendations and maimenance or servicing Schedules;

9.1.2 af its own expense, renew and replace any paris of the Equipment when they become
obsolete, worn out or damaged with parts of a similar quality and of equal or greater value;

and

9.1.3 not permit any Equipment to be:-

{a) used or handied other than by properly qualified and trained persons; or
{b} overloaded or used for any purpose for which it is not designed or reasonably
suitable.

Payment of Equipment taxes

The Chargor shall promptly pay all taxes, fees, licence duties, registration charges, insurance
premiums and other cutgoings in respect of the Equipment and, on demand, produce evidence of

such payment to the Security Agent.

Motice of charge

231 The Chargor shall, if so requested by the Security Agent, affix to and maintain on any
specified item of Equipment in a conspicuous place, a clearly legible identification plate
containing the following wording:-

"NOTICE OF CHARGE This [describe ifern] and all additions to it {and ancillary
equipment] are subject o a fixed charge dated [dafe] in favour of [Securiy

Ag&ﬂﬂ."
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10.

121

10.2

11.

12.

12.1

832 The Chargor shall not, and shall not permit any person to, concesl, chscure, alier or remove
any plate sffiixed in gaocordance with Clause 9.3.1.

BOOK DEBTS COVENANTS

Realizsing Book Debis

10,11 The Chargor shall as an agent for the Security Agent, collect in and realise all Book Debts,
pay the proceeds into & Designated Account immediately on receipt and, pending that
payment, hold those proceeds in trust for the Security Agent,

10.1.2  Afier the security constituted by this Deed has become enforceable, the Chargor shall not,
without the prior written consent of the Security Agent, withdraw any amounts standing to
the credit of any Designated Account.

10.1.3  The Chargor shall, if called on to do so by the Security Agent, execute a legal assignment

of the Book Debls to the Security Agent on such {erms as the Security Agent may require
and give notice of that assignment to the debtors from whom the Book Debts are due,

owing or incurred.

Preservation of Book Debis

The Chargor shall not {except as provided by Glause 10.1 or with the prior written consent of the
Security Agent) release, exchange, compound, set off, grant time or indulgence in respect of, or in
any other manner deal with, all or any of the Book Debts.

RELEVANT AGREEMENTS COVENANTS

Relevant Agreements

11.1.1  The Chargor shall, unless the Security Agent agrees otherwise in writing, comply with the
terms of any Relevant Agreement and any other document, agreement or arrangement

comprising the Secured Assels (other than the Insurance Policies).

11.1.2  The Chargor shall nol, unless the Security Agent agrees otherwise in writing:-

{a) amend or vary or agree to any change in, or waive any requirement of;

{) setile, compromise, terminale, rescind or discharge (except by performance); or

{c} abandon, waive, dismiss, release or discharge any action, claim or proceedings
against any counterparty (o a Relevant Agreement or other person in connection
with,

any Relevant Agreement or any other document; agresment or arrangement comprising
the Secured Assets (other than the Insurance Policies).

IKTELLECTUAL PROPERTY COVENANTS

Preservation of rights

The Chargor shail take ali necessary action to safeguard and maintain present and future rights in,
or relating to, the intellectual Property Including {without limitation} by observing ali covenants and

stipulations relating to those rights, and by paving all applicable renewai fees, licence fees and other
putgoings.
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12.2 Registration of intsllectual Property

The Chargor shail use all reasonable efforts to register applications for the registration of any
Intellectual Properly, and shall keap the Security Agent informed of ali matters relating to each such

regisiration.

12.3 Maintenance of Intellectual Properly

The Chargor shall not permit any Inteliectual Property to be abandoned, cancelied or to lapse.

13. POWERS OF THE SECURITY AGENT
13.1 Power to remedy
13.1.1  The Security Agent shall be entitled (but shall not be obliged) to remedy, at any time, a
braach by the Chargor of any of its obligations contained in this Deed.
13.12  The Chargor irrevocably authorises the Security Agent and ifs agents io do all things that
are necessary or desirable for that purpose.
13.1.3  Any monies expended by the Security Agent in remedying a breach by the Chargor of its

obligations contained in this Deed shaill be reimbursed by the Chargor io the Security Agent
on a full indemnily basis and shall carry inferest in accordance with Clause 20.1.

132 Exsrciae of rights

13.2.1

1322

The rights of the Securily Agent under Clause 13.1 are without prejudice to any other righis
of the Security Agent under this Dead.

The exercise of any rights of the Securily Agent under this Deed shall not make the Security
Agent liable to account as a mortgagee in possession.

13.3 Power to dispose of chattels

1331

13.3.2

At any fime after the security constiluted by this Deed has become enforceable, the
Securfly Agent or any Recelver may, as agent for the Chargor, dispose of any chatials or
produce found on any Property.

Without prejudice to any obligation to account for the proceeds of any disposal made under
Clause 13.3.1, the Chargor shall indemnify the Security Agent and any Receiver against
any liability arising from any disposal made under Clause 13.3.1.

134 Security Agent has Recelver's powers

To the sxtent permitied by law, any right, power or discretion conferred by this Deed on 2 Receiver
may, after the security constiluted by this Deed has become enforceable, be exercised by the
Security Agent in relation to any of the Secured Assets whether or not it has taken possession of any
Secured Assets and without first appointing a Receiver or notwithstanding the appointment of a

Receiver,

13.5 Conversion of currency

13.5.1

13.5.2

1458590148. 53

For the purpose of, or pending the discharge of, any of the Secured Obligations, the
Security Agent may convert any monies received, recovered or realised by it under this
Deed (including the proceeds of any previous conversion under this Clause 13.5) from their
sxisting currencies of denomination into any other currencies of denomination that the
Security Agent may think fit.

Any such conversion shall be effected af the Security Agent's then pravailing spot selling
rate of exchange for such other currency against the existing cutrency.
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138

3.7

13.8

3.9

14.

14.1

13.5.3 Each reference In this Clause 13.5 Io a currency extends to funds of that currency and, for
the avoidance of doubt, funds of one currency may be converted into different funds of the

Saime Currency.

Mew accounts

1361 If the Security Agent receives, or is deemed to have received, notice of any subseguent
Security, or other interest, affecting ali or part of the Secured Assets, the Security Agent
may open a new account for the Chargor in the Security Agent's books. Without prejudice
o the Secwrity Agent's right to combine accounts, no money paid to the credit of the
Chargor in any such new account shall be appropriated towards, or have the effect of
discharging, any part of the Secured Obligations.

1362 Hthe Security Agent does not open a new account immediately on receipt of the notice, or
deemed notice, under Clause 13.6.1, then, unless the Security Agent gives express written
notice to the confrary fo the Chargor, all payments made by the Chargor to the Security
Agent shall be treated as having been credited to a new account of the Chargor and not as
having been applied in reduction of the Secured Obligations, as from the time of receipt or
deemed receipt of the relevani notice by the Security Agent.

indulgence

The Security Agent may, at its discretion, grant time or other indulgence, or make any ofher
arrangement, variation or release with any person not being a party fo this Deed (whethar or not any
such person is jointly lable with the Chargor) in respect of any of the Secured Ghiigations, or of any
other security for them without prejudice either to this Deed or to the liability of the Chargor for the
Sacured Obligations.

Appointment of an Administrator
13.8.1  The Security Agent may, without nolice to the Chargor, appoint any ong or maore parsons

to be an Administrator of the Chargor pursuant to paragraph 14 of Schedule B1 of the
Insolvency Act 1986 if the security constituled by this Deed becomes enforceable.

13.8.2  Any appointment under this Clause 13.8 shall-
{z) be in writing signed by a duly authorised signatory of the Security Agent; and

{in} take effect, In accordance with paragraph 19 of Schedule B1 of the
Insolvency Act 1988.

13.83 The Security Agent may apply to the court for an order removing an Administrator from
office and may by notice In writing In accordance with this Clause 13.8 appoint a
replacement for any Administrator who has died, resigned, been removed or who has
vacated office upon ceasing to be qualified.

Further advances

The Security Agent covenants with the Chargor that it shall perform its obligations to make advances
under the Credit Agreement {including any obligation 10 make avaitable further advances).

WHEN SECURITY BECOMES ENFORCEABLE
Security becomes enforceable on Event of Default

The security constituted by this Deed shall become enforceable, at the option of the Security Agent,
if an Event of Defaull occurs and while it is continuing.
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i4.2

15.

151

15.2

15.3

Discretion

After the security constituted by this Deed has become enforczable, the Securily Agent may, in its
absoiute discretion, enforce all or any part of that security at the times, in the manner and on the
terms it thinks fit, and take possession of and hold or dispose of sl or any part of the Secured Assels.

ENFORCEMENT OF SECURITY

Enforcement powers

1511 For the purposes of all powers implied by statute, the Securad Obligations are deemed to
have become due and payable on the date of this Deed.

18.1.2 The power of sale and other powers conferred by section 101 of the LPA 1925 (as varied
of extended by this Deed) shall be immediately exercisable at any time after the security
constituied by this Deed has become enforceable under Clauss 14.1.

1513  Section 103 of the LPA 1825 does not apply to the security constituted by this Deed.

Extension of statutory powers of leasing

The statutory powers of leasing and accepting surrenders conferred on morigagees under the LPA
1925 and by any other statule are extended 0 as (o authorise the Security Agent and any Receiver,
at any time after the security constituted by this Deed has become enforceable, whether in its own
name or in that of the Chargor, to:-

1521  grant a lease o agreement to lease;
15.2.2 accept surrenders of leases: or

15.2.3  grantany option of the whole or any part of the Secured Assets with whatever rights relating
o ather parts of if,

whather or not al a premium and containing such covenants on the part of the Chargor, and on such
terms and conditions {including the payment of money io a lessee or tenant on a surrender’ as the
Security Agent or Receiver thinks fit without the need 1o comply with any of the restrictions imposed
by sections 99 and 100 of the LPA 1825,

Access on enforcement

16.3.1  Atany time after the Security Agent has demanded payment of the Secured Obligations or
if the Chargor defauits in the performance of its obligations under this Deed or the Credit
Agresment, the Chargor will aliow the Security Agent or its Receiver, without further notice
or demand, immediately to exercise all its rights, powers and remedies in pariicular {and
without limitation} 1o take possession of any Secured Asset and for that purpose o enter
on any premises where a Secured Asset is situated {or where the Security Agent or a
Receiver reasonably belisves a Secured Asset to be situated) without incurring any liability
to the Chargor for, or by any reason of, that entry,

1532 At gl imes, the Chargor must use its best endeavours 10 aliow the Security Agent or iis
Recelver access to any premises for the purpose of Clause 15.3.1 {including obtaining any
necassary consents or permits of other parsons) and ensure that its employees and officers
do the same.
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16.4

15.8

156

18.7

158

159

Prior Security

15.4.1 At any time after the security constituted by this Deed has become enforceable, or after
any powers conferred by any Security having priofity to this Deed shall have become
exercisable, the Security Agent may-

{a) redesm that or any other prior Securily;
{hy procure the transter of that Security to it; and
{c) setile and pass any account of the holder of any prior Security,

1542 The seftiement and passing of any such sccount passed shall, in the absence of any
manifest error, be conclusive and binding on the Chargor. All monies paid by the Security
Agent to an encumbrancer in seftiemant of any of those accounts shall, as from its payment
by the Security Agent, be due from the Chargor to the Security Agent on currernt account
and shall bear interest al the default rate of inlerest specified in the Credit Agreement and
be secured as part of the Secured Obligations.

Protecéion of third parties

Mo purchaser, morigagee or other person dealing with the Sacurity Agent, any Receiver or Delegate
shall be concerned {0 enquire-

16.5.1  whether any of the Secured Obligations have become due or payable, or remain unpaid or
undischarged;

1852 whether any power the Security Agent, a Receiver or Delegate is purporting o exercise
has become exercisable or is properly exercisable: or

15.5.3  how any money paid to the Security Agent, any Receiver or any Delegate is to be applied.
Privileges

Each Receiver and the Securily Agent is entitled to all the rights, powers, privileges and immunities
conferred by the LPA 1825 on morigageess and receivers.

Ho liability as mortgagee in pogssession

Meither the Security Agent, any Receiver, any Delegate nor any Administrator shali be liable, by
reason of enfering into possession of a Secured Asset or for any other reason, to account as
mortgagee in possession in respect of all or any of the Secured Assets, nor shall any of them be
liable for any loss on realisation of, or for any act, neglect or default of any nature in connection with,
alf or any of the Secured Assets for which a morigagee in possession might be liable as such.

Conclusive discharge to purchasers
The receipt of the Security Agent, or any Receiver or Delegate shall be a conclusive discharge to a
purchaser and, in making any saie or other disposal of any of the Secured Assets or in making any

acquisition in the exercise of their respective powers, the Secwrity Agent, and every Receiver and
Delegate may do so for any consideration, in any manner and on any terms that it or he thinks i,

Right of appropriation
1581  To the extent that-
{2 the Secured Assets constitute Financial Collateral: and

{b} this Deed and the obligations of the Chargor under & constitite a Security
Fimancial Collateral Arrangement,
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16.

16.1

16.2

16.3

16.4

18.5

166

the Security Agent shall have the right, at any time after the security constituted by this
Deed has become enforceable, fo appropriate all or any of those Secured Assets in or
towards the payment or discharge of the Secured Obligations in any order that the Security
Agent may, in iis absolute discretion, determine.

15.9.2  The value of any Secured Assets appropriated in accordance with this clause shall be:-

{a} in the case of cash, the amount standing to the credit of each of the Chargor's
accouris with any bank, financial instifution or other person, together with all
interest accrued but unposted, at the tme the right of appropriation is exercised,
and

{0} in the case of Investments, the price of those Investments at the Hme the right of
appropriation is exercised as listed on any recognised market index or
determined by any other method that the Seowrity Agent may select {including

independent valuation),

1593 The Chargor agrees that the methods of valuation provided for in this clause are
commercially reasonable for the purposes of the Financial Collateral Regulations.

RECEIVER

Appointment

At any time after the securily constituted by this Deed has bacome enforceable, or at the request of
the Chargor, the Security Agent may, without further notice, appoint by way of deed, or otherwise in
writing, any ona of more persons 1o be a Receiver of all or any part of the Secured Assels,

Removal

The Security Agent may, without further notice {subject to section 45 of the Insolvency Act 1986 in
the case of an administrative recefver), from time fo time, by way of deed, or otherwise in writing,
remove any Receiver appointed by it and may, whenever i thinks fit, appoint a new Receiver in the
place of any Receiver whose appointment may for any reason have terminated.

Remuneration

The Security Agent may fix the remuneration of any Receiver appointed by # without the resirictions
contained in section 108 of the LPA 1925, and the remuneration of the Receiver shall be a debt
secured by this Deed, to the exdent not otherwise dischargad.

Power of appointment additional 1o statutory powers

The power to appoint a Receiver conferred by this Deed shall be in addition to all statutory and other
powers of the Security Agent under the Insolvency Act 1986: the LPA 1925 or otherwise, and shall
be exercisable without the resirictions contained in sections 103 and 108 of the LPA 1925 or

otherwise,
Power of appointment exercisable despite prior appointments

The power to appoint a Receiver (whether conferred by this Deed or by statute) shall be, and remain,
exarcisable by the Security Agent despite any prior appointment in respect of all or any part of the
Secured Asseis.

Agent of the Chargor
Any Receiver appointed by the Security Agent under this Deed shali be the agent of the Chargor and

the Chargor shall be solely responsibie for the contracts, engagements, acts, omissions, defaults,
losses and remuneration of that Receiver and for labilities incurred by that Receiver, The agenay of
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17.

171

17.2

17.3

17.4

17.5

17.68

17.7

17.8

each Receiver shail continue unti! the Chargor goes into fiquidation and after that the Receiver shall
act as principal and shall not become the agent of the Security Agent.

POWERS OF RECEIVER

General

17.1.1  Any Recelver appointed by the Security Agent under this Deed shall, In addition to the
powers conferred on i by staiufe, have the powers set out in Clause 17.2 to Clause 17.23.

(&) i there is more than one Receiver holding office at the same time, sach Receiver
may (unless the document appointing it states otherwise) exercise all of the
powers conferred on a Receiver under this Deed individually and to the exclusion
of any other Receiver.

() Any exercise by a Receiver of any of the powers given by Clause 17 may be on
behalf of the Chargor, the directors of the Chargor {in the case of the power
contained in Clause 17,16} or itself.

Repair and develop Properlies
A Receiver may undertake or complete any works of repair, building or development on the

Preperties and may apply for and maintain any planning permission, development consent, buiiding
regulation approval or any other permission, consent or licence to carry out any of the same.

Surrender leases

A Receiver may grant, or accept surrenders of, any leases or tenancies affecting any Praoperty and
may grant any other interest or right over any Property on any terms, and subject to any conditions,
{hat it thinks fit.

Employ personnal and advisers
A Receiver may provide services and empioy or engage any managers, officers, servanis,
contraciors, workmen, agenis, other personnel and professional advisers on any terms, and subject

lo any conditions, that it thinks fit. A Recelver may discharge any such person or any such person
appointed by the Chargor,

Make VAT clections

A Receiver may make, exercise or revoke any value added tax option o tax as it thinks fit,

Regmuneration

A Receiver may charge and receive any sum by way of remuneration (in addition to all costs, charges
and expenses incurred by i) that the Securily Agent may prescribe or agres with it

Realise Secured Assels

A Receiver may collect and get in the Secured Assels or any part of them in respect of which it is
appointed, and make any demands and tzke any proceedings as may seem expedient for that
purpose, and take possession of the Secured Assets with fike righis.

Manage or reconstruct the Chargor's business
A Receiver may carry on, manags, develop, reconstruct, amaigamate or diversify or concur in

cafrying on, managing, developing, reconstructing, amalgamating or diversifying the business of the
Chargor.
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17.9

17.10

1711

1712

1713

1714

17.18

17.18

17.17

17.18

Dispose of Secured Assels

A Recelver may sell, exchange, convert into money and realise all or any of the Secured Assets in
respect of which it is appointed in any manner {including, withowt limitation, by public auction or
private salej and generally on any lerms and conditions as if thinks il Any sale may be for any

consideration that the Receiver thinks fit and a Receiver may promote, or concur in promoting, a
company to purchase the Secured Assets to be sold.

Sever fixtures and fittings

A Raceiver may sever and sell separately any fixtures or fittings from any Property without the
consent of the Chargor,

Sell Book Debis

A Recelver may sell and assign alt or any of the Book Debts in respect of which it is appointed in any
manner, and generally on any terms and conditions, that it thinks fit,

Walid receipts

A Recelver may give valid receint for all monies and execute all assurances and things that may be
proper or desirable for realising any of the Secured Assets.

Make settlements

A Receiver may make any arrangement, settlement or compromise between the Chargor and any
other persen that it may think expedient.

Bring proceedings

A Receiver may bring, prosecute, enforce, defend and abandon all actions, suits and proceedings in
redation to any of the Secured Assets as it thinks fit

improve the Equipment

A Receiver may make substitutions of, or improvements fo, the Equipment as it may think expedient.

Make calls on Chargor members

A Recelver may make calls conditionally or unconditionally on the members of the Chargor in respect
of uncalled capital with (for that purpose and for the purpose of enforcing payments of any calls so
made} the same powers as are conferrad by the articles of association of the Chargor on its directors
in respect of calis authorised to be made by them.

Insures

A Receiver may, if it thinks fit, but without prejudics to the indemnity in Clause 20, effect with any
insurer any policy of insurance either in lisu or satisfaction of, or in addition to, the insurance required
to be maintained by the Chargor under this Deed.

Powers under the LPA 1525

A Receiver may exercise all powers provided for in the LPA 1825 in the same way as if it had been
duly appointed under the LPA 1925, and exercise all powers provided for an administrative receiver
in Schedule 1 to the Insolvency Act 19586,
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17.19

17.20

17.21

17.22

17.23

18.

18.1

182

183

184

Borrow
A Receiver may, for any of the purposes authorised by this Clause 17, raise money by borrowing
from the Security Agent {or from any other person) either unsecured or on the security of ail or any

of the Secured Assets in respect of which it is appointed on any terms that it thinks fit (including, i
the Security Agent consents, terms under which that securily ranks in priority to this Deed).

Redeam prior Security
A Receiver may redeem any prior Security and setfle and pass the accounts to which the Secusity

relates. Any accounts so settled and passed shall be, in the absence of any manifest error, conclusive
and binding on the Chargor, and the monies so paid shall be deemed to be an expense properly

incurred by the Raceiver.

Delegation

A Receiver may delegate his powers in accordance with this Deed.

Absolute beneficial owner
A Hecelver may, in relation 1o any of the Secured Assets, exercise all powers, authorisations and

rights it would be capable of exercising, and do all those acts and things, as an absolute beneficial
owner could exercise of do in the ownership and management of the Secured Assels or any part of

the Secured Assets.

Incidental powers

A Receiver may do any other acis and things that it

17.23.1 may consider desirable or necessary for realising any of the Secured Assets;

17.23.2  may consider incidental or conducive o any of the rights or powers conferred on a Receiver
under or by virtue of this Deed or law; or

17.23.3 lawfully may or can do as agent for the Chargor.
DELEGATION

Detegation
The Security Agent or any Receiver may delsgate {either generally or specifically) by power of

attorney or in any other manner to any person any right, power, authority or discretion conferred on
it by this Deed (including the power of altorney granted under Clause 22.1).

Terms

The Security Agent and each Receiver may make a delegation on the terms and conditions (inciuding
the power to sub-delegate) that it thinks fil.

Liability

Meither the Securly Agent nor any Receiver or any Beneficiary shall be in any way lable or
responsible to the Chargor for any loss or liability arising from any act, default, omission or
mizconduct on the part of any Delegate,

Mot morigagee in possession

Without prejudice to any other provision of this Deed, entry into possession of any Secured Asseis
shail not render a Beneficiary or any of their respective officers or emplovees liable:-
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12

16.1

19.2

19.3

20.

201

18.4.1 10 accourt as mortgagee in possession;
18.4.2  for any loss on realisation; or
18.4.3  llable for any default or omission for which & morlgages in possession might be liable,

and if and whenever such Beneficiary enters into possession of any Secured Assets it shail be
entitled at any time it or they think fit to relinguish possession.

APPLICATION OF PROCEEDS

Order of application of proceads

All monies received by the Security Agent, a Receiver or a Delegate pursuant to this Deed, after the
security constituted by this Deed has become enforcesble, shall {subject to the claims of any person
having prior rights and by way of variation of the LPA 1925) be appfied as provided in the Credit

Agreement:
Appropriation

Neither the Security Agent, any Receiver nor any Delegate shail be bound {whether by virtue of
section 109(8) of the LPA 1825, which is varied accordingly, or otherwise) to pay or appropriate any
receipt or payment first lowards interest rather than principal or otherwise in any particular order
betwesan any of the Secured Oblipations.

Suspense aceount
All monies received by the Security Agent, 2 Receiver or a Delegate under this Deed;-

19.3.1  may, at the discrelion of the Securily Agent, Receiver or Delegate, be credited to any
suspense or securities realised account;

18.3.2  shall bearinterest, If any, at the rate agreed in writing between the Security Agant and the
Chargor; and

1932 may be held in that account for 50 long as the Security Agent, Receiver or Delegate thinks
fit,

COSTS AND INDEMNITY

Costs

The Chargor shall, on demand, pay to, or reimburse, the Security Agent and any Receiver, on a full
indemnily basis, ali costs, charges, expenses, taxes and liabilitles of any kind {including, without
fimitation, legal, printing and out-of-pocket expenses) incurred by the Security Agent, any Receiver
or any Delegate in connection with:-

20.1.1  this Deed or the Secured Assets;

20.1.2  taking, holding, protecting, perfecting, preserving or enforcing (or attempting to do so) any
of the Sscurity Agent’s, a Receiver's or a Delegate's rights under this Deed; or

20.1.3  taking proceedings for, or recovering, any of the Secured Obligations,

together with interest, which shall accrus and be payvable (without the need for any demand for
payment being made) from the date on which the relevant cost or expense arose until full discharge
of that cost or expense {whether before or after judgment, liquidation, winding up or administration
of the Chargor) at the rate and in the manner specified in the Cradit Agreement.
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20.2

21

22.

221

222

23

indemnity

The Chargor shall indemnify the Security Agent and each other Beneficiary, each Receiver and each
Delegate, and their respective employess and agents against all Habilities, costs, expenses,
damages and losses (including but not limited to any direct, indirect or consequential losses, loss of
profit, loss of reputation and all interest, penalties and legal costs (calculated on a full indemnity
basig) and all other professional cosls and expenses) suffered or incurred by any of them arising out

of or in connaction with:-

20.2.1  the exercise or purporied exercise of any of the rights, powers, authorities or discretions
vested in them under this Deed or by law in respect of the Securad Assets;

2022  taking, holding, protecting, perfecting, preserving or enforcing (or aempting to do so) the
security consiituled by this Deed: or

2023 any default or delay by the Chargor in performing any of ifs obligations under this Deed,

Any past or present employee or agent may enforce the terms of this Clause 20.2 subject to and in
accordance with the provisions of the Contracts (Rights of Third Parties) Act 1999,

FURTHER ASSURANCE

The Chargor will do all acts and things and execute and deldiver, or cause to be executed and
delivered, all agreements, documents and instruments that the Security Agent may reguire and take
alt further steps relating o the Secured Assels that the Security Agent may require for {i) protecting
the Secured Assets of the Chargor, (it} perfecting, preserving and protedcting the Security created
under this Deed, and (i) exercising all powers, authorities and discretions conferred upon the
Security Agent. After the Security created by this Deed becomes enforceables, the Chargor will do all
acts and things and execute and deliver all documents and instruments that the Securily Agent may
require for facilitating the sale or other disposition of Secured Assets of the Chargor in connection

with its realisation.

POWER OF ATTORREY

Appointment of attornays

By way of security, the Chargor irrevocably appoints the Security Agent, every Receiver and every
Delegate separately io be the attorney of the Chargor and, in its name, on its beha!f and as its act
and deed, fo execute any documents and do any acts and things that:-

2211 the Chargor is required fo execute and do under this Dead: or

22.1.2  any attorney deems proper or desirable in exercising any of the rights, powers, authorities
and discretions conferred by this Deed or by law on the Security Agent, any Receiver or

any Delegate.
Ratification of acts of allorneys
The Chargor ratifies and confirms, and agrees to ratify and confirm, anything that any of its altorneys
may do in the proper and lawful exercise, or purported exercise, of ail or any of the rights, powers,
authorities and discretions referred fo in Clause 22.1.

RELEASE

Subject to Clause 30.3, on the expiry of the Security Period (but not otherwise), the Security Agent
shall, at the request and cost of the Chargor, take whatever action is necessary fo:-

23.1 release the Secured Assets from the security constituted by this Deed; and

232 reassign the Securad Assets to the Chargor.
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24,

241

242

25.

251

252

253

28

26.1

26,2

ASSHZNMENT AND TRANSFER

Assignment by Security Agent

24.1.1  The Security Agent may assign or transfer any or all of its rights and obligations under this
Deed in accordance with the requirements of the Credit Agreement.

2412  The Securily Agent may disclose to any actual or proposed assignee or iransferee any
information in its possession that relates to the Chargor, the Secured Assets and this Deed

that the Security Agent considers appropriate,

Assignment by Chargor

The Chargor may nol assign any of its rights, or franster any of its rights or obligations, under this
Deed.

SET-OFF
Securily Agent's right of set-off

The Security Agent may at any time set off any liability of the Chargor to the Security Agent against
any liability of the Security Agent to the Chargor, whether sither liability is present or future, liguidated
or unliquidated, and whether or not either liabllity arises under this Deed. If the liabilities to be set off
are expressed in different currencies, the Security Agent may convert either liability af a market rate
of exchange for the purpose of set-off. Any exercise by the Securily Agent of its rights under this
Clause 25 shail not limit or affect any other rights or remadies available to i under this Deed or

otherwise.
Mo obligation to set off

The Security Agent is not obliged to exercise its rights under Clause 25.1. i, however, it doss
exercise those rights it must promptly notify the Chargor of the set-off that has been made.

Exclusion of Chargor's right of set-off

All payments made by the Chargor to the Security Agent under this Deed shall be made in full without
any sel-off, counterclaim, deduction or withholding (other than any deduction or withhoiding of tax as

required by law).
AMENDMENTS, WAIVERS AND CONSENTS

Amendmenis

Mo amendment of this Deed shall be effective unless it is in writing and signed by, or on behalf of,
each parly {(or its authorised representative).

Waivers and consents

2821 A waiver of any right or remeady under this Deed or by iaw, or any consent given under this
Deed, is only effective if given in writing by the waiving or consenting party and shall not
be deemed a waiver of any other breach or defaull. it only applies in the circumstances for
which it is given and shall not prevent the party giving it from subsequently relving on the
relevard provision,

2622  Afailure to exercise, or a delay In exercising, any right or remady provided under this Deed
or by law shall not constifute a waiver of that or any other right or remedy, prevent or restrict
any further exercise of that or any other right or remedy or canstitute an election to affirm
this Deed. No single or partial exercise of any right or remedy provided under this Deed or
by law shall prevent or restrict the further exercise of that or any other right or remedy. No
election to affirm this Deed by the Security Ageni shall be effective unless it iz in wriling.
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26.3

27

28.

28,

201

2832

30,

30.1

30.2

30.3

Rights and remedies

The rights and remedies provided under this Deed are cumulative and are in addition o, and not
axciusive of, any rights and remedies provided by law.

SEVERANCE

It any provision (or part of a provision) of this Deed is or becomes invalid, iffegal or unenforceabls, i
shalf be deemed modified to the minimum extent necessary o make it valid, legal and enforceable.
I such modification is not possible, the relevant provision {or part of a provision) shall be deemed
deleted. Any medification to or deletion of a provision (or part of a provigion} under this Clause shall
not affect the legality, validity and enforceability of the rest of this Deed,

COUNTERPARTS

This Deed may be executed in any number of counterparts, each of which when executed and
delivered shall constitute a duplicate original, but all the counterparts shall together constitute one

deed,
THIRD PARTY RIGHTS

Except as expressly provided, a person who is not a parly to this Deed shall not have any rights
under the Contracts (Rights of Third Parties} Act 1989 to enforce, or enjoy the benefit of, any term of
this Deed. This does not affect any right or remedy of a third party which exists, or is available, apart

from that Act,

The rights of the pariies to rescind or agree any amendment or waiver under this Deed are not subiect
fo the consent of any other person.

FURTHER PROVISIONS

Independent securily

The securily constituted by this Deed shall be in addition to, and independent of, any other security
or guarantee that the Security Agent may hold for any of the Secured Obligations at any time. No
prior security held by the Security Agent over the whole or any part of the Secured Assets shall
merge in the security created by this Deed.

Continuing security

The security constituted by this Deed shall remain in full force and effect as a comtinuing security for
the Secured Obligations, despite any settiement of account, or intermediate payment, or other matter
or thing, unfess end until the Security Agent discharges this Dead in writing,

Discharge conditional

Any release, discharge or setflement between the Chargor and the Security Agent shall be deemed
conditional on no payment or security received by the Security Agent in respect of the Secured
Obligations being avoided, reduced or ordered to be refunded pursuant to any law relating fo
insolvency, bankruptoy, winding-up, administration, receivership or otherwise. Despite any such
release, discharge or sefilement:-

30.3.1  the Security Agent or its nominee may retain this Deed and the securily crested by or
pursuant i it, including ail certificates and documents relating to the whole or any part of
the Secured Assats, for any period that the Security Agent deems necessary to provide the
Security Agent with security against any such avoidance, reduction or order for refund; and

30.3.2  the Secwily Ageni may recover the value or amount of such secutity or payment from the
Chargor subseguently as if the release, discharge or setflement had not occurred.
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30.4

30.5

30.8

31

32.

321

322

32.3

Certificates

A cartificate or determination by the Securily Agent as to any amount for the time being due to it from
the Chargor under this Deed shall be, in the absence of any manifast ervor, conclusive evidence of

the amount due,
Consolidation

The restriction on the right of consolidation contained in section 83 of the LPA 1925 shall not apply
to this Deed.

Small company moratorium

Notwithstanding anything to the contrary in this Deed, neither the obiaining of 2 moratorium by the
Chargor under Schedule Al to the Insolvency Act 19886 nor the doing of anything by the Chargor with
a view to obtaining such a moratorium (including any prefiminary decision or investigation) shall be,
or be consfrued as:-

33.6.1  an event under this Deed which causes any ficating charge created by this Deesd to
crystailise;

30.6.2  an event under this Deed which causes any restriction which would not otherwize apply to
be imposed on the disposal of any property by the Chargor; or

3063  a ground under this Deed for the appointment of a Recaiver.

NOTICES

Any notice, direction or other communication given regarding the matters contempiated by this Deed
shall be delivered in accordance with the Cradit Agreement (it being understood and agreed that
references in such section o "herein”, "hereunder” and other similar terms shall be deemed to be

references o this Dead).
GOVERNING LAW AND JURISDICTION

Governing law

This Deed and any dispute or claim {including non-contractuat disputes or claims) arising out of or in
connection with it or its subject matter or formation shall be governed by and construed in accordances

with the law of England and Wales,

Jurisdiction

Each party irrevocably agrees that, subject as provided below, the courts of England and Wales shall
have exclusive jurisdiction over any dispute or claim {including non-contractuai disputes or claims)
arising out of or in connection with this Deed or its subject malter or formation. Nothing in this
Clause shall limit the right of the Beneficiaries to take proceedings against the Chargor in any other
court of competent jurisdiction, nor shall the taking of proceedings in any one or more jurisdictions
preciude the taking of proceedings in any other jurisdictions, whether concurrently or not, o the
extent permitied by the law of such other jurisdiction,

Other service

The Chargor imevocably consenis to any process in any legal action or proceedings under
Clause 32.2 being served on it in accordance with the provisions of this Deed relating to service of
notices. Nething cortained in this Deed shall affect the right to serve process in any other manner

permitted by law,

EXECUTED AS A DEED by the parties on the date which first appears in this Deed,
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SCHEDULE 1

PROPERTY

PART 1
REGISTERED PROPERTY

The leasehold property known as Unit 4, intersect 19, High Fiatworth, Tyne Tunnal indusirial Estate, North
Shiglds NE29 7UT registered under title number TYS589855,

PART 2
UNREGISTERED PROPERTY
None al the date of this Deed
PART 3
SPECIFIED SHARES

None at the date of this Deed
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SCHEDULE 2
RELEVANT AGREEMENTS
Type of contract;  [DESCRIBE CONTRACTH
Date: [DATE OF CONTRALT]

Parfies: [BET OUT PARTIES TO THE CONTRACT]

1458500153 35



SCHEDULE 3
NOTICE AND ACKNOWLEDGEMENT - RELEVANT AGREEMENT
PART 1

FORM OF NOTICE

[Gn the letferhead of the Chargor]
INAME OF COUNTERFPARTY]
[ADDRESS LINE 1]

IADDRESS LINE 2]
[POSTCODE]

[DATE]

Dear [NAME OF ADDRESEEE],
Debenture {("Debenture™) dated IDATE] between [CHARGOR] and [SECURITY AGENT]
We refer to the [DESCRIBE RELEVANT AGREEMENT] ("Contract”).

This fatter consbitutes notice to vou that under the Debenture [(a copy of which is attached)] we have [charged
OR assigned, by way of security ] fo [SECURITY AGENT] {"Becurity Agent”) all our rights in respect of the

Coniract,

We confirm that:-

- We will remain liable under the Contract fo perform all the obligations assumed by us under the
Contract.
® MNene of the Security Agent, any delegate appointed by the Security Agent or any receiver will at any

time be under any obligation or lialility (0 you under or in respect of the Contract

MNeither the Debenture nor this netice releases, discharges or otherwise affects your liability and obligations in
respect of the Contract.

Subiect to the above, we will remain entitied 1o exercise all our rights, powers and discretions under the
Contract and vou may continue to deal with us in relation to the Contract and give notices under the Contract
to us unless and until you receive wrilten notice to the contrary from the Security Agent. Thereafer, all such
rights, powers and discretions shail be exercisable by, and notices shall be given to, the Security Agent or as
it directs and we will cease o have any right to deal with you in relation to the Contract and you must deal only

with the Security Agent.

Please note that we have agreed that we will not amend or waive any provision of or terminate the Coniract
without the prior written consent of the Security Agent.

The instructions in this notice may only be revoked or amended with the prior written consent of the Security
Agent.

Please confirm that you agres 1o the terms of this notice, and to act in accordance with its provisions, by
sending the attached acknowledgement to the Security Agent at JADDRESS OF SECURITY AGENT], with a

copy to us.
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Thiz notice, and any dispute or olaim (including non-contractual disputes or claims) arising out of or in
connaction with it or its subject matter or formation, shall be governed by and construed in accordance with
the law of England and Wales.

Yours sinceraly,

g

INAME OF CHARGOR]

145899015.34 37



PART 2
FORM OF ACKNOWLEDGEMENT

[On the lefterhead of the counterparty]
{NAME OF SECURITY AGENT]
IADDRESS LINE 1)

[ADDRESS LINE 2]

[FOSTCODE]

IDATE]
Dear [NAME OF ADDRESSEE],
Debenture ("Debenture”) dated [DATE] between [CHARGOR] and [SECURITY AGENT]

We confirm recaipt from J[CHARGOR] ("Chargor”) of a notice ("Notice") dated [DATE] of [a charge OR an
assignment, by way of security ] of all the Chargor's rights under [DESCRIBE RELEVANT AGREEMENT]

{"Contract”).

{Terms definad in the Notice shall have the same meaning when used in this acknowledgement |

We confirm that:-

€ We accept the confirmations and instructions contalned in the Netice and agree 1o comply with the
Notice.
® There has been no amendment, waiver or release of any rights or interests in the Contract since the

date of the Contract.

. We will not cancel, avoid, release or otherwise allow the Contract to lapse without giving the Security
Agent at least 30 days’ prior wiiten notice.

* We have not, as al the dale of this acknowledgement, received notice that the Chargor has assigned
its rights under the Confract to a third parly, or created any other interest (whether by way of security
or otherwise) in the Contract in favour of a third party.

® The Security Agent will not in any circumstances have any liability in relation to the Contract,

a The Coniract shail not be rendered void, voidable or unenforceable by reason of any non-disclosure
by the Security Agent.

This letler, and any dispute or claim {including non-contractual disputes or claims) arising out of or in
connaclion with i or its subject matter or formation, shall be governed by and construed in accordance with
the law of England and Wales.

Yours sincerely,

g

ICOUNTERPARTY]
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SCHEDULE 4
NOTICE AND ACKNOWILEDGEMENT - INSURANCE POLICY
PART 1

FORM OF NOTICE

[On the letterhead of the Chargor
[MAME OF INSURANCE COMPANY]
[ADDRESS LINE 1]
IADDRESS LINE 21

IPOSTCODE]

[DATE]
Dear [NAME OF ADDRESSEE],

Debenture ("Debenture”) dated [DATE] between [CHARGOR] and ISECURITY AGENT]

We refer to the [DESCRIBE INSURANCE POLICY AND SPECIFY ITS POLICY NUMBER] ("Policy”).

This letter constitutes notice to you that under the Debenture [{a copy of which is attached}] we have {charged

OR assigned, by way of security,} to [SECURITY AGENT] ("Security Agent”) afl our rights in respect of the
Policy {including all claims and all refurns of premium in connection with the Policy).

We irrevocably instruct and authorise you to-

® INote the Security Agent's inferest on the Policy as [DESCRIBE NOTATION REQUIRED BY
SECURITY AGENT TO BE ENDORSED ON PCOLICY, FOR EXAMPLE, "FIRST MORTGAGEE"] and
first loss pavee OR Name the Security Agent on the Policy as co-insured].

s Comply with the terms of any written instructions received by you from the Security Agent relating (o
the Policy, without notice or reference to, or further authority from, us and without enguiring as to the
wstification or the validity of those instructions.

& Hald all sums from time to time due and payable by you to us under the Policy to the order of the
Security Agent.
® Pay, or release, all monies to which we are entitled under the Policy to the Security Agent, or to such

persons as the Security Agent may direcl.
® Disclose information in relation to the Policy to the Security Agent on request by the Securily Agent.

Neither the Debenture nor this notice releases, discharges or otherwise affects your liability and obligations in
respect of tha Policy.

Subject o the foregoing, you may continue to deal with us in relation to the Policy untll you receive written
notice to the contrary from the Security Agent. Thereafter, we will cease to have any right to deal with you in
relation 1o the Security Agent and you must deal only with the Security Agent.

The instructions in this notice may only be revoked or amendad with the prior written consent of the Security
Agent,

Please confirm that you agree to the terms of this notice and to act in accordance with its provisions by sending
the attached acknowledgement to the Security Agent at [ADDRESS OF SECURITY AGENT], with 8 copy to

s,
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This notice, and any dispute or claim (including non-contractual disputes or claims) arising out of or in
connection with | or its subject matter or formation, shall be governed by and construed in accordance with
the law of England and Wales.

Yours sinceraly,

[MNAME OF CHARGOR]
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PART 2
FORM OF ACKNOWILEDGEMENT

[On the lefferhead of the insurance company)

[NAME OF SECURITY AGENT]

ADDRESS LINE 1]

IADDRESS LINE 2]

IPOSTCODE]

[DATE]

Dear [NAME OF ADDRESSEE],

Debenture {"Debenture™) dated [DATE] between [CHARGOR] and [SECURITY AGENT]

We confirm receipt from [CHARGOR] ("Chargor”) of a notice ("Notice™) dated [DATE] of [a charge OR an
assignment, by way of sscurity ] of all the Chargor's rights under [DESCRIBE INSURANCE POLICY ANDITS

NUMBER] {"Policy™.

{Terms defined in the Notice shali have the same meaning when used in this acknowledgement.]

We confirm that:-

. We accept the instructions and authorisations contained in the Notice and agree 10 comply with the
MNotice.
e Ve have noted the Security Agent's interest on the Policy as [DESCRIBE NOTATION REQUHRED

BY SECURITY AGENT TO BE ENDORSED ON POLICY, FOR EXAMPLE, "FIRET MORTGAGEE
AND FIRST LOSS PAYEE" OR AS "CO-INSURED"L

@ There has been no amendment, walver or release of any rights or interests in the Policy singe the
date the Policy was issued.

a We will not cancel, avoid, release or otherwise allow the Policy to lapse without giving the Security
Agent at least 30 days’ prior wrillen notice,

& We have not, as at the date of this acknowledgement, received notice that the Chargor has assigned
its rights under the Policy to a third party, or created any other inferest (whether by wav of security
or otherwise) in the Policy in favour of a third party.

- The Security Agent will not in any circumstances be lable for the premiums in relation to the Policy.

) The Policy shall not be rendered void, voidable or unenforceable by reason of any non-disclosure by
the Security Agent.

This lefter, and any dispute or claim ({including non-contractual disputes or claims) arising out of or in

connection with it or its subject matter or formation, shafl be governed by and construed in accordance with
the faw of England and Wales.

Yours sincerely,
INSURER]
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SCHEDULE S
NOTICE AND ACKNOWLEDGEMENT - BANK ACCOUNT
PART1

FORM OF NOTICE

[On the lefferhead of the Chargod
[BANK, FINANCIAL INSTITUTION OR OTHER PERSON]

[ADDRESS LINE 1]
[ADDRESS LINE 2]
[POSTCODE]

[DATE]
Dear [INAME OF ADDRESSEE],
Debenture {"Debenture"} dated [DATE] between [CHARGOR] and [SECURITY AGENT]

Thiz letter constitites nolice to you that under the Debenture [{a copy of which is altached)] we have charged,
by way of first fixed charge, in favour of [SECURITY AGENT] {the "Security Agent”) all monies from time to
time standing {o the credit of the account held with you and detalied below {the "Account”), together with all
other rights and benefits acoruing 1o or arising in connection with the Account {including, but not limited to,

entitlements o inlerest)

Name of Account: [NAME OF ACCOUNT]
Sort code: [SORT CODE]

Account number: JACCOUNT NUMBER]

We irrevocably instruct and authorise you to:

Disclose 1o the Security Agent any information relating to the Account requested from you by the Security
Agent.

[Comply with the terms of any written nofice or instructions relating to the Account received by you fram the
Security Agent.]

{Hold ali sums from time to fime standing to the credit of the Account to the order of the Secuwrity Agent.]

[Pav or release all or any part of the monies standing to the credit of the Account in accordance with the written
instructions of the Security Agent.]

[We acknowiedge that you may compily with the instructions in this notice without any further permission from
us .}

[We are not permitted to withdraw any amount from the Account without the prior written consent of the Security
Agent ]

iThe instructions in this notice may only be revoked or amended with the prior written consent of the Security
Agent.]

This notice, and any dispute or olaim {including non-contractual dispules or claims) arising out of or in
connection with it or its subject matter or formation, shall be governed by and construed in accordance with

the law of England and Wales.

145898015, 3 42



Please [acknowlaedge receipt of this notice OR confirm that you agree to the terms of this nolice and to act in
accordance with its provisions] by sending the attached acknowledgement {o the Securily Agent at [ADDRESS
OF SECURITY AGENT], with a copy o us,

Yours sincerely,

Signed
[INAME OF CHARGOR]
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FART 2

FORM OF ACKNOWLEDGEMENT
IOn the lelferhead of the bank, financial insfitution or ofther person)
ISECURITY AGENT]
(ADDRESS LINE 1]
[ADDRESS LINE 2]
[PGSTCODE]
[DATE]
Dear [NAME OF ADDRESSEE],
Debenture {"Debenture™) dated [DATE] between [CHARGOR] and [SECURITY AGENT]
We confirm receipt from [CHARGOR] (the "Chargor”) of a nofice {the Notice) dated [DATE] of a charge {on
the ierms of the Debenture) over all monies from time to time standing to the credit of the account datailed

below (the "Account”), together with all other rights and benefits acoruing 1o or arising in connection with the
Account {including, but not limited to, entitiements 1o inlerest).

We confirm that we:

Accept the instructions contained in the Notice and agrae fo comply with the Notice.

[Will not permit any amount to be withdrawn from the Account without your prior written consent.]
Have not received notice of the interest of any third party in the Account.

Have neither claimed nor exercised, nor will claim or exercise any securily interest, set-off, counter-claim or
other right in respect of the Account.

The Account is:

Mame of Account: [NAME OF ACCOUNT)

Bort code: [SORT CODE]

Account number: [JACCOUNT NUMBER]

This letler, and any dispute or claim (inciuding non-contractual disputes or claims) arising out of or in
conngclion with it or #s subject matter or formation, shall be governed by and construed in accordance with
the law of Engiand and Wales.

Yours sincerely,

Signed

(NAME OF BANIC, FINANCIAL INSTITUTION OR OTHER PERSON]
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The Chargor

Execuled as a Deed (but not delivered untit the date of
this Deed) by FISHERS SERVICES LIMITED

acting by

Full Name (Direcion Signature of Director

in the presence of:

Address Signature of Witness

The Security Agent
Signed by THE TORONTO-DOMIMION BANK
acting by o002 Hag
o

Uil NAE.. v o

lonas - Agency

Signed by THE TORONTO-DOMINION BANK
acting by

Full Name MNeda Heldarpour
Loen Syndications - Aganoy

Signature of Authorised Signatory
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DATED Tl March 202

(1) FISHERS SERVICES LIMITED
AS CHARGOR

{2} THE TORONTO-DOMINION BANK
AS SECURITY AGENT
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Pinsent Masons
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THIS DEED is made on  2.() M &“%‘Wﬁlﬁ’” """ i 2004

BETWEEN:-

(D

FISHERS SERVICES LIMITED incorporated and registered in Scotiand with company number
SCOB7E27 whose registered office is at Edenfields, Cupar Trading Estate, Cupar, KY15 45X (the

"Chargor'), and

() THE TORONTO-DOMINION BANK incorporated and registered in Canada with a registered office
at TD Bank Tower, 66 Wellington Street Wast, 8" Fioor, Toronio, Ontario MSK 1A2, in its capacity
as agent and trustee for an on behalf of the Beneficiaries (as i defined below) (the "Security
Agent").

INTRODUCTION

{A} The Lenders (as is defined below) have agreed to make loan facilities available o the Borrower (as
is defined below) on the terms and conditions set out in the Credit Agreement (as is defined balow).

(B} The Lenders, the ather Bank Product Providers and the Hedging Affiliates have appointed and
authorized the Security Agent to act as thelr agent and attorney for the purposs of holding security
granted by the Chargor on trust for the Beneficiaries.

{<) The Charger has agreed to enter into this Deed to provide Security {as iz defined below) over their

assets to the Security Agent to hold on trust for itself and the other Bensficiaries.

iTIS AGREED as follows:-

1.

1.1

DEFINITIONS AND INTERPRETATION

Definitions
The following definitions apply in this Deed:-

“Administrator” means an administrator appointed 1o manage the affairs, business
and property of the Chargor pursuant to Clause 13.8

"Beneficiaries” means, collectively, the Lenders, the other Bank Product
Providers, the Hedging Affiliates and the Security Agent and
“Beneficiary” means any of the Lenders, the other Bank Product
Providers, the Hedging Affiliates or the Security Agent

"Book Dabts” means all present and future book and other debts, and monetary
claims due or owing to the Chargor, and the benefit of all security,
guarantees and other rights of any nature enjoyed or held by the
Chargor in refation to any of them

"Borrower” means K-Bro Linen Systems Inc. a corporation amalgamated
under the laws of the Province of Alberta

“Credit Agresment’ means the credit agreement between the Borrower, The Toronto-
Dominion Bank and the other persons as are and as become parly
thereto as lenders {collectively, the "Lenders") and the Security
Agent dated on or around the dale of this Deed and as may be
further amended, supplemented, modified or restated from time to
time, in terms of which the Lenders have agreed to make ceriain
lcan facilities available 1o the Borrower

14588801534 1



"Delegaie”

“Designated Account”

"Environment”

“Environmental Law’

“Equipment”

"Event of Default’

"Financial Collateral”

"Einancial Collateral
Regulations”

"Guaranise”

“insurance Policy”

“Intellectual Froperty”

145880015 31

means any person appointed by the Security Agent or any
Receiver pursuant fo Clause 18 and any person appointed as
attorney of the Security Agent, Receiver or Delegate

means any account of the Chargor nominated by the Security
Agent as a designated account for the purposes of this Deed

means the natural and man-made environment including all or any
of the following media, namely air, water and land (including air
within buildings and other natural or man-made siructures above
or below the ground) and any living organisms (including man) or
systems supported by those media

means all applicsble laws, statules, regulations, secondary
legislation, bys-laws, commen law, directives, freaties and other
measures, judgments and decisions of any court or tribunal, codes
of practice and guidance notes in so far as they relate to or apply
o the Environment

means all present and future equipment, plant, machinery, tools,
vehicles, furniture, fittings, installations and apparatus and cther
tangible moveable property for the time being owned by the
Chargor, including any part of it and all spare parts, replacements,
modifications and additions

has the meaning given to that expression in the Credit Agreement

has the meaning given to that expression in the Financial Collateral
Ragulations

means the Financial Collateral Arrangements {No 2) Regulations
2003 (31 2003/3226) as amended by the Financial Collateral
Arrangements (No. 2) Regulations 2003 (Amendmeni) Regulations
2009 (S.12009/2462), the Financial Markets and Insolvency
(Settlement Finality and Financial Collateral Amangementis)
{Amendment) Regulations 2010, the European Union {Withdrawal)
Act 2018 (as amended) and the Financial Markets and Insolvency
(Amendment and Transitional Provision) (EU Exit) Regulations
2019 (8.1.2018/341)

means the guarantee dated on or around the date hereof granted
by the Chargor in favour of the Beneficiaries, as the same may ba
amended, modified, supplemented or restated from time to lime in
accordance with the provisions thereof

means each contract and policy of insurance effected or
maintained by the Chargor from time to time in respect of its assels
or business (including, without fimitation, any contract or policy of
insurance relating io the Properties or the Equipment)

means copyright, patents, know-how, trade secrets, rade marks,
frade names, the right to sue in passing off, design right, get-up,
database right, customer lists, chip topography rights, mask works,
utility models, domain names and all similar rights and, in each
case whether registered or not, including any applications to
protect of register such rights including all renewals and extensions
of such rights or applications, whether vested, contingent or future;
to which the Chargor is or may be entitled; and wherever existing



"Invesiments”

"LPA 1825

"“Froperiies”

"Raceiver’

"Related Rights”

"Relevant Agreement”

"Secured Assels”

*Secured Obligations”

145899015.3:

and the benefit of any agreement or any licence for the use of any
such right

means all present and future cerificated stocks, shares, loan
capital, securities, bonds and investments (whether or pot
marketable) for the time being owned (at law or in equity} by the
Chargor, including any:-

{a) dividend, interast or other distribution paid or payable in
relation to any of the Investments and

{tn right, money, shares or property accruing, offered or
issued at any time in refation to any of the invesiments
by way of redemption, subslitution, exchange,
convarsion, bonus, preference or otherwise, under option
rights or otharwise

means the Law of Properly Act 1825

ail freshold and leasehold properties {(whether regigtered or
unregisterad) and all commonhold properties, now or in the future
{and from time to time) owned by the Chargor, or in which the
Chargor holds an interest (including, but not limited lo, the
properties specified in Schedule 1), and "Property” means any of
them

means a receiver, recelver and manager or administrative receiver
of any or all of the Secured Assets appointed by the Security Agent
undar Clause 18

means in relation to any Secured Assel-

{a) the proceeds of sale of all or any part of that Secured
Asset;
{0} allotments, rights, money or properly arising from that

Secured Asset, by way of conversion, exchange,
redernption, bonus, preference, opfion or oiherwise,;

() all rights under any licence, agreement for sale or
agreement for lease In respect of that Secured Asset,

(d) all rights, powers, benefils, claims, contracts, warranties,
remedias, security, guarantess, indemnities or covenants
for title in respect of that Secured Asset; and

(&) any dividends, interest, distribution, moneys and
proceeds or income paid or payable in respect of that
Secured Asset

means each agreement specified in Schedule 2

means al the assets, property and undertaking for the time being
subject to the Security created by, or pursuant fo, this Deed (and
references 1o the Secured Assets shall include references 1o any
part of them)

means, collectively and at any time and from time to time, all
present and future (a) obligations, liabilities and indebtedness
(absolute or contingent, matured or otherwise) of the Chargor 1o



the Beneficiaries under, pursuant o relating to the Credit
Agreement, the Guarantee and such other Documeants to which the
Chargor is a party, (b) Bank Product Obligations of or owing by the
Chargor to any and all Lenders and Bank Product Providers and
{c) Lender Financial instrument Cbligations of or owing by the
Chargor to any and all Lenders and Hedging Affiliates, in each case
whether the same are from lime to fime reduced and thereafter
increased or entirely extinguished and thereafter incurred again

"Security” means any morlgage, charge {whether fixed or floating, legal or

equitable), pledge, lien, assignment by way of security or other
security interest securing any obligation of any person, or any other
agreement or arrangement having a similar effect

"Securlty Financial has the meaning given to that expression in the Financial Collaterat
Collateral Arrangement’ Regulations
“Security Period” means the pericd starting on the date of this Deed and ending on

the date on which the Securily Agent is satisfied that-

(=) all the Secured Obligations have been unconditionally
and irrevocably paid and discharged in full) and

{b} no further Secured Obligations are capable of being
nutstanding.

"Shares” means all shares which the Chargor may now or hereafier hold or

bensficially own, inciuding the Specified Shares

"Specified Shares” means the Shares specified in Part 3 of Schedule 1
1.2 interpretation

in this Deed:-

1.2.1 headings shall not affect the interpretation of this Deed;

1.2.2 a reference to a “person” shall include a reference to an individual, firm, company,
corporation, partnership, unincorporated body of persons, government, state or agency of
a state or any association, trust, joint venture or consortium (whether or not having separate
legal personality);

1.2.3 unless the context otherwise requires, words in the singular shall include the plurat and in
the piural shall include the singular;

1.2.4 unless the context otherwise requires, a reference to one gender shall inciude a reference
o the other genders;

1.2.5 arefersnce to a parly shail include that party’s SUCCESSOTS, permitted assigns and permitied
transterees and this Deed shall be binding on, and enure to the benefit of, the parties to
this Deed and their respective personal representatives, sUccessors, parmitted assigns and
permitied transferees;

126 a reference to a statute or statutory provision is & reference to it as amended, extended or
re-enacted from time 1o time;

12.7 a reference to a statute or siatutory provision shall include alt subordinate legislation made
from time to time under that statute or staiutory provision,

128 a reference to "writing” or "written” includes fax but not emal];
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1.3

1.4

1.5

16

1.2.8

1240

1.2.11

1212

1.2.13

1.2.14

1.2.15

1.2.18

12147

1.2.18

1.2.19

an obligation on a party not to do something includes an ohiigation not to aliow that thing
o be done;

a reference to "this Deed" (or any provision of it) or to any other agreement or document
referrad o in this Deed is a reference to this Deed, that provision or such other agreament
or document as amended (in each case, other than in breach of the provisions of this Deed)

from time 1o lime;

unless the context otherwise requires, areference to & clause or Schedule isto a clausea of,
or Schedule to, this Deed and a reference to a paragraph is to a paragraph of the relevant
Scheduls;

any words following the terms "including”, “include”, “in particular, "for example” or any
similar expression shall be construed as illustrative and shall not imit the sense of the
words, description, definition, phrase or term preceding those terms,

a reference o an "amendment” includes a novation, re-enactment, supplement or variation
{and amended shall be construed accordingly);

a reference to “assets” includes present and future properties, undertakings, revenues,
rights and benefits of every description;

a reference to an "authorisation” includes an approval, authorisation, consent, exemption,
filing, licence, notarisation, registration and resolution;

a reference to "continuing” in relation to an Event of Defaull means an Event of Defaull that
has rot been remedied or waived,

a reference to "delermines” or "determined” means, unless the contrary is indicated, a
determination made af the absoluie discretion of the persen making I

a reference to a “regulation” includes any regulation, rule, official directive, request or
guideling (whether or not having the force of taw) of any governmentsl, inter-governmental
or supranational body, agency, department or regulatory, sal-regulatory or other authorily
or organisation; and

unless otherwise defined in this Deed, a term defined in the Credit Agreement has the
same meaning when used in this Deed or any notices, acknowledgements or other
documents issued under or in connection with this Deed.

Acknowledgement

The Chargor acknowledges that the Sscurity Agent enters into this Deed for itself and as trustee for
the Beneficiaries whe shall be entitled to the full benefi of this Deed.

Fffect as a deed

This Deed shall take effect as a deed even if it is executed under hand on behalf the Security Agent.

Clawback

if the Security Agent considers that an amount paid by the Chargor in respect of the Secured
Obligations is capable of being avoided or otherwise set aside on the liguidation or administration of
the Chargor or otherwise, then that amount shall not be considered to have heen irrevocably paid for

the purposes of this Deed.

Nature of security over real property

A raference in this Deed to a charge or morigage of or over any Property includes:-
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1.7

1.8

1.8

1.40

3.1

3.2

1.8.1 all buildings and fixtures and fittings (including trade and tenant's fixtures and fittings) that
are situated on or form part of that Property at any time;

182 the proceads of the sale of any part of that Property and any other monies paid or payable
in respect of or in connection with that Property,

1.6.3 the benefit of any covenanis for title giveny, or entered into, by any predecessor in title of
the Chargor in respect of that Property, and any monies naid or payable in respect of those
covenants; and

164 all rights under any ficence, agreement for sale or agreement for lease In respect of that
Property.

Law of Property (Miscellaneous Provisions) Act 1888

For the purposes of saction 2 of the Law of Properly {Miscellaneous Provisions) Act 1989, the terms
of the Credit Agreement and of any side letiers betwesn any parties in relation (o the Credit

Agreement are incorporated into this Desd,

Perpetuity period

If the rule against perpetuities applies to any trust created by this Deed, the perpetuity period shall
be 125 years (as specified by section 5(1) of the Perpefuities and Accumulations Act 2008}

SBchediles

The Schedules form part of this Deed and shall have effect as If setout in full in the body of this
Deed. Any reference to this Deed includes the Schedules.

Conflict

if there is any conflict between any term of this Deed and a term of the Cradit Agreement, the relevant
term of the Credit Agreement shall prevail.

COVENANT TO PAY

The Chargor shall, on demand, pay to the Security Agent and discharge the Secured Obligations
when they become due.

GRANT OF BECURITY
Legal morigage

As a continuing security for the payment and discharge of the Secured Obligations, the Chargor with
full fitle guarantee charges o the Security Agent, by way of first legat mortgage, each Properly
gpecifisd in Scheduls 1.

Fixed charges

As a continuing security for the payment and discharge of the Secured Obligations, the Chargor with
full title guaraniee charges to the Security Agent by way of first fixed charge:-

3.2.1 all Properfies acquired by the Chargor in the future;

322 all present and future interests of the Chargor not effectively mortgaged or charged under
the preceding provisions of this Clause 3 in, or over, freshold or leasehoid property;

3.2.3 all present and future rights, licences, guarantees, rents, deposits, contracts, covenants
and warranties reialing to each Property;
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324 all licences, consents and authorisations (statutory or otherwise) held or reguired in
connection with the Chargor's business or the use of any Secuwred Assel, anc all righis in
connection with them,

325 all ite present and future goodwili;

3.28 all its uncalled capital;

327 all the Equipment and all Related Rights under or in connaction with the Equipment;

328 all the Intellectual Property and ail Related Rights under or in connection with the
infellactual Property;

3.2.9 all the Book Debts and all Related Rights under or in connsction with the Book Debts;

37240 all the Investments and all Related Rights under or in connection with the Invesiments;

3211  all the Shares and all Related Rights under or in connection with the Shares:

3242  all monies from time o time standing to the credit of its accounts with any bank, financial
institution or other person (including each Designated Account), together with all other
rights and benefits accruing to or arising in connection with each account {including, but
not limited to, entifiements to interest);

3213  all its right, title and interest from time to time in reapect of each Insurance Policy, including
all claims, the proceads of all clams and all returns of premium in gonnection with each
insurance Policy and all Related Rights under or in connection with the Insurance Policy,
to the extent not effectively assigned under Clause 3.3; and

3.2.14  all its rights in respect of each Relevant Agreement and all other agreamaents, instrumenis
and rights refating to the Secured Assets and all Related Rights under of in connection with
each Relevant Agreement, o the extent not effectively assigned under Clause 3.3

3.3 Assignment

As a continuing security for the payment and discharge of the Secured Obligations, the Chargor with
full title guarantee assigns fo the Sscurity Agent absolutely, subject to a provise for reassignment on
irrevocable discharge in full of the Secured Obligations:-

3.31 all its righis in each Insurance Policy, including all claims, the proceeds of all claims and all
returns of premium in connection with each Insurance Policy; and
3372 the benefit of each Relevant Agreement and the benefit of all other agreements,
instrumeants and rights relating 1o the Secured Assels.
34 Floating charge

Az a continuing security for the payment and discharge of the Secured {Oibligations, the Chargor with
full title guarantee charges to the Security Agent, by way of first floating charge, ait of its present and

fusiure:

341

342

1458990153

business, undertaking, property, assets and rights of the Chargor at any time not effactively
morigaged, charged or assigned pursuant to Clause 3.1 to Clause 3.3 inclusive; and

(whether or not effectively charged or assigned under Clause 3.1 to Clause 3.3 inclusive)
any heritable or long leasehold property and ail other undertaking, property and assels
situated in Scotland andfor otherwise governed by Scols law.



35

38

3.7

3.8

Cuzlifying floating charge

Paragraph 14 of Scheduls B1 {o the Insolvency Act 1886 applies to the fioating charge created by
Clause 3.4,

Automatic crystallisation of floating charge

The fipating charge created by Clause 3.4 shall automatically and immediately {without notice)
convert into a fixed charge over the assets subject to that floaling charge if-

381 the Chargor-

{a) creates, or attempts to create, without the prior written consent of the Security
Agent, Security or a trust in favour of another person over all or any pact of the
Secured Assets (except as expressly permitted by the terms of this Deed or the

Credit Agresment); or

{n disposes, or attemnpts to dispose of, all or any part of the Securad Assels (other
than Secured Asssts that are only subject to the floating charge while it remains
uncrystallised or except as otherwise expressly permitted by the terms of the

Credit Agresment);

3682 any person levies {or attempts to levy} any distress, attachmeant, execution or other process
against all or any part of the Secured Assels; or

a3 aresclution is passed or an order is made for the winding-up, dissolution, administration or
re-grganisation of the Chargor.

Crystatlisation of floating charge by notice

3.7.1 The Security Agent may in ils sole discretion, by written notice 1o the Chargor, convert the
fioating charge created under this Deed into a fixed charge &s regards any part of the
Secured Assets specified by the Security Agent in that notice if--

{z) an Event of Default occurs and is continuing;

{0 the Security Agent considers those assets fo be in danger of being seized or sold
under any form of distress, attachment, execution or other legal process of (o be
piherwizge in jeopardy; or

(o} the Security Agent considers that it is necessary in order to protect the pricrity of
the Security created by or pursuant 1o this Deed.

372 if no specific assets subject to the floating charge in Clause 3.4 are identified in the notice
referred to in Clause 3.7.1 then the crystallisation shall take effect over all of the assels

subject to the floating charge in Clause 3.4.

373 The floating charge created by Clause 3.4 may not be converted into a fixed charge
pursuant {0 Clause 3.6 or Clause 3.7 in respect of any property or assets situated in
Scotiand or governad by Scots law if, and to the exient that, a Receiver would not be
sapable of exercising his powers in Scotiand pursuant to section 72 of the insolvency Act
1986 by reason of such sutomatic convergion or conversion by notice.

Assets acquired after any floating charge has crystailised

Any asset acquired by the Chargor after any crystallisation of the floating charge creatsd under this
Mesd that, but for that crystallisation, would be subject to a floating charge under this Deed, shall
(unless the Security Agent confirms otherwise to the Chargor in writing) be charged to the Security
Agent by way of first fixed charge.
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3.8

3.10

I

312

4.1

Crystallisation: Moratorium
381 Notice may not be given to cause the floating charge over the assets of a Chargar created

by Clause 3.4 (Ffoating Charge) to crystallise into 8 fixed charge whilst that Chargor s
subject to a moratorium under Part A1 to the Insclvency Act 1886,

382 The floating charge created by Clause 3.4 (Floating Charge) may not be crystallised into a
fixad charge solely by reason of

{a) the ablaining of a moratorium; or
(b} anything done with a view {o obtaining a moratorium,
under Part A1 to the Insolvency Act 1888,

Partial crystailisation
The giving of a notice by the Security Agent pursuant to Clause 3.7 in relation to any class of assels
of any Chargor shall not be construed as a walver o abandonment of the rights of the Security Agent

io serve similar notices in respect of any other class of assels or of any other right of the Security
Agent and/or the Bensficiaries.

Trust

I or to the extent that for any reason the assignment or charging of any Secured Asset is prohibited,
the Chargor shall-

3111 hold it on trust for the Security Agent as security for the payment and discharge of the
Secured Obligations; and

3112 take such steps as the Security Agent may require {0 remove the impediment to assignmeant
or charging it

Nature of Securlty crealed
The Security created under this Dead s

3.12.1  a continuing security for the payment and discharge of the Secured Obligations and shall
not be released or discharged by any intermediate payment or settiement of all or any of
the Secured Obligations;

3.12.2  granted with full title guarantee in accordance with the Law of Property (Miscellansous
Provisions) Act 1984 (or with absolute warrandice in relation to assets located in Seofland

andfor governed by Scols law);

3.12.3  granted in respect of all the right, title and interest (if any), present and futiire, of the Chargor
in and to the relevant Secured Asset; and

3.12.4 granted infavour of the Security Agent as security trustee for {he Beneficiaries,
LIABILITY OF THE CHARGOR
Liabiiity not discharged

The Chargor's liabifity under this Deed in respect of any of the Secured Obligations shall not be
discharged prejudiced or affected by-
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4.2

5.1

5.2

53

5.4

55

58

5.7

411 any security, guarantee, indemnity, remedy or other right held by, or available o, the
Security Agent that is or becomes wholly or partially illegal, void or unanforceable on any
ground;

4.1.2 the Security Agent renewing, delermining, varying or increasing any facility or other
transaction In any manner of concurring in, accepting or varying any COMpromise,

arrangement or settlement, or omitting to claim or enforce payment from any other persomn;
or

4.1.3 any other act or omission that, but for this Clause 4.1, might have discharged, or otherwise
prejudiced or affected, the liability of the Chargor.

Immediate recourse
The Chargor waives any right it may have to require the Security Agent or any other Beneficiary {or

any trustee or agent on its behaif) to enforce any security or other right, or claim any payment from,
or otherwise procead against, any other person before enforcing this Deed against the Chargor.

REPRESENTATIONS AND WARRANTIES

The Chargor makes the representations and warranties set out in this Clause 5 to the Security Agent
and the Beneficiaries.

Owrniershin of Secured Assels
The Chargor is the sole legal and beneficial owner of the Secured Assets.

Mo Security

The Secured Assets are free from any Security other than the Security created by this Deed and as
expressly permitted pursuant to the Credit Agreement.

Mo adverse claims

The Chargor has not received, or acknowledged notice of, any adverse claim by any person in
resnact of the Secured Assels or any interestin them.

Mo adverse covenanls

There are no covenants, agreements, reservations, conditions, interests, rights or other matters
whatsosver that materially and adversely affect the Secured Assels.

Mo breach of laws

Thers is no breach of any law or regulation that materially and adversely affects the Secured Assets.

Mo interference in enjoymeant

No facility necessary for the enjoyment and use of the Secured Assets is subject to terms entitling
any person to terminate or cural its use.

Mo overriding interests

Nothing has arisen, has been created or is subsisting, that would he an overriding interest in any
Property.
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58

59

510

51

5142

6.1

Avoldance of security

No Security expressed o be created under this Deed is liable to be avoided, or otherwise sst aside,
on the liquidation or administration of the Chargor or otherwise.

No prohibitions or breaches

There is no prohibition on assignment in any Insurance Policy or Relevant Agreement and the antry
into this Deed by the Chargor does not, and will not, constitute a breach of any insurance Puolicy,
Relevant Agreement or any other agreement or instrurment binding on the Chargor or iis assels.

Enforceable security

This Deed constitutes and will constitute the legal, valid, binding and enforceable obligations of the
Chargor, and is, and will continue to be, effective security over all and every part of the Becured
Assels in accordance with ils terms.

Investments

5111 The investments are fully paid and are not subject o any option to purchase or similar
rights.

511.2 No constitutional document of an lssuer of an Investment, nor any other agreement:-

{2} restricts of inhibits any transfer of the Investments on creation or enforcement of
the security constituted by this Deed; or

{by contains any rights of pre-emption in relation {o the Investments.

511.3 The Chargor has complied with alf notices relating to ali or any of the Investmants received
by it pursuant to sections 7900 and 7H0E of the Companies Act 2006,

511.4 No waming notice has been issued under paragraph 1{Z) of Schedule 18 of the

Companies Act 2006, and no restrictions notice has been issued under paragraph 13} of
Schedule 1B of the Companies Act 2008, in respect of all or any of the Investments,

Times for making representations and warranties

The representations and warranties set out in Clause 5.1 to Clause 5.11 are made by the Chargor
ah the date of this Dead.

GENERAL COVENANTS
Negative pledge and disposal restrictions
The Chargor shall not at any time, except with the prior written consent of the Security Agent:-

811 create, purport to create or permit to subsist any Securily on, or in relation o, any Secured
Asset other than any Security created by this Deed and as expressly parmitted pursuant to

the Credit Agreement;

6.1.2 sell, assign, transfer, parl with possession of, or otherwise dispose of in any manner (or
purport to do 80}, all or any part of, or any interest in, the Secured Assets (except, as
expressly permitted pursuant to the Credit Agreement), Secured Assels that are only
subject to an uncrystallised floating charge); or

8.1.3 create or grant (or purport to create or grant) any interest in the Secured Assets in favour
of a third party, other than pursuant hereto.
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8.2

6.3

64

8.5

856

Preservation of Secured Assets
The Chargor shall not do, or permit to be done, any act or thing that would or might depreciate,

jeopardise or otherwise prejudice the security held by the Security Agent, or materially diminish the
value of any of the Secured Assets or the effectiveness of the security created by this Deed.

Compliance with laws and regulations

6.3.1 The Chargor shail not without the Security Agent's prior written consent, use or permit the
Secured Assets to be used in any way contrary to law.

632 The Chargor shail:-

(a) comply with the requirements of any law and regulation relating to or affecting the
Secured Assets or the use of it or any part of them,

(b} obtain, and promptly renew from time to time, and comply with the terms of all
authorisations that are required in connection with the Secured Assets or their
use or that are necessary to preserve, maintain or renew any Secured Asset; and

(o) promptly effect any maintenance, modifications, alterations or repairs that are
required by any law or regulation to be effected on or in connection with the

Secured Assels.
Enforcement of rights
The Chargor shall use its best endeavours tox-
6.4.1 procure the prompt observance and performance of the covenants and other obligations

imposed on the Chargor's counterparties (including each counterparty in respect of a
Relevant Agreement and each insurer in respect of an Insurance Policy); and

6.4.2 enforce any rights and institute, continue or defend any proceedings relating 1o any of the
Secured Assats that the Security Agent may require from time to time.

Notice of misrepresentation and breaches

The Chargor shall, promptly on becoming aware of any of the same, notify the Security Agent in
writing of:-

6.5.1 any representation or warranty set out in Clause 5 which is incorrect or misleading in any
material respect when made or deemed to be repeated; and

8.52 any breach of any covenant set out in this Deed.

Title documents

The Chargor shall, as so required by the Security Agent, deposit with the Security Agent and the
Security Agent shall, for the duration of this Deed be entitled to hold:-

£.6.1 all deeds and documents of title relating to the Secured Assets that are in the possession
or control of the Chargor (and if these are not within the possession or control of the
Chargor, the Chargor undertakes to obtain possession of ail these deeds and documents

of title);
6.6.2 all Insurance Policies;

6.6.3 all deeds and documents of title (if any) relating to the Book Debis as the Security Agent
may specify from time to time, and
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6.8.4 copies of all the Relevant Agreements, certified to be true copies by either a director of the
Chargor or by the Chargor's solicitors.

87 Notices to be given by the Chargor
The Chargor shall-
8.7.1 on the execution of this Deed and as so requesied by the Security Agent from time fo time:-

{a} give notice to any counterparty to a Relevant Agreement in the form set out in
Part 2 of Schedule 3; and

{b} use best endeavours to procure that any such counterparly provides {o the
Security Agent promptly an acknowledgemaent of the notice in the form set out in
Part 7 of Schedule 3;

87.2 on the execution of this Dead and as so requested by the Security Agent from time to time:-

{a} give notice to each insurer under an Insurance Policy in the form set out in Part 2
of Schedule 4; and

(b} use best endeavours to procure that each insurer provides 1o the Security Agant
promptly an acknowledgement of the notice in the form set out in Part 2 of
Schedule 4; and

873 on the execution of this Deed and as so requested by the Security Agent from time to time;-

{&} give notice to each bank, financial institution or other person (pther than the
Security Agenf) with whom the Chargor holds an account (including each
Designated Account) in the form set out in Part 2 of Schedule 5, and

(b} use best endeavours to procure that each such bank, financial institution or other
person provides to the Security Agent promptly an acknowledgement of the
notice in the form of Part 2 of Scheduls 5.

8.8 information

The Chargor shail-

581 give the Security Agent such information concerning the location, condition, use and
operation of the Secured Assets as the Security Agent may require;

£8.8.2 perrit any persons designated by the Securily Agent and any Receiver to enter on iis
premises and inspect and examing any Secured Assef, and the records melating to that
Secured Asset, at all reasonable times and on reasonable prior notice; and '

6.8.3 promplly notify the Security Agent in writing of any action, claim, notice or demand made
by or against it in connection with all or any part of a Securad Asset or of any fact, matier
of circumstance which may, with the passage of time, give rise to such an action, ciaim,
notice or demand, logether with, in each case, the Chargor's proposals for seitling,
liquidating, compounding or contesting any such action, claim, notice or demand and shall,
subject to the Security Agent's prior approval, implement those proposals at s own
EXPENSe,

6.9 Fayment of outgoings

The Chargor shall promptly pay all taxes, fees, licence duties, registration charges, insurance
premiums and other oulgoings in respect of the Secured Assets and, on demand, produce evidence

of payment to the Security Agent.
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7.1

7.2

7.3

7.4

7.5

PROPERTY COVENANTS

Maintenance

The Chargor shall keep all premises and fixtures andfittings on each Property in good and substantial
repair and condition.

Preservation of Property, fixtures and Equipment
The Chargor shall not, without the prior written consent of the Securily Agent:-

7.2.1 pull down or remove the whole, or any part of, any building forming part of any Property or
permit the same to oocur,

7.22 make or permit any alterations to any Properly, o sever of remaove, or permit i be severad
or removed, any of its fodures; or

7.2.3 remove or make any material alterations to any of the Equipment belonging to, or in use
by, the Chargor on any Property (except to effect necessary repairs or replace them with
new of improved models or substitutes).

Conduct of business on Properties

The Chargor shall carry on its trade and business on those parts {if any) of the Properties as are
used for the purposes of trade or business in accordance with the gtandards of good management
from time to time current in that trade or business.

Planning information

The Chargor shall-

741 give full particulars to the Security Agent of any notice, order, direction, designation,
resolution or proposal given or made by any planning authority or other public body or
authority ("Planning Notice”) that specifically applies to any Property, or to the locality in
which it is situated, within seven days after becoming aware of the relevant Planning Notice;

and

742 at its own expense immediately on request by the Security Agent, and at the cost of the
Chargor, take ail reasonable and necessary steps to comply with any Pianning Notice, and
make, or join with the Security Agent in making, any objections or representations in
respect of that Planning Notice that the Security Agent may desira.

Compliance with covenants and payment of rent

The Chargor shal:-

7.81 observe and perform all covenants, stipulations and conditions to which each Property, of
the use of i, is or may be subjected, and (if the Security Agent so requires} produce
evidence sufficient to satisfy the Security Agent that those covenants, stipulations and
conditions have been observed and performed,

7.52 diligently enforce all covenants, stipulations and conditions benefiting each Property and
shall not (and shall not agres to) waive, release or vary any of the sams; and

7.5.3 {(without prejudice to the generality of the foregoing) where a Property, or part of it, is held
under a lease, duly and punctually pay all rents due from time to time, and perform and

observe all the tenant's covenanis and conditions.
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7.8

7.7

7.8

7.8

Payment of rent and oulgoings
The Chargor shall-

7.81 where a Property, or part of it, is held under a lease, duly and punciually pay all rents due
from time {o time; and

7.8.2 pay (or procure payment of the same) when due all charges, rates, laxes, dulies,
assessmenis and other outgoings relating to or imposed on each Property or on ifs
ocoupler.

Maintenance of interests In Properiies
The Chargor shall not, without the prior written consent of the Security Agent:
771 grant, or agree o grant, any licence or tenancy aFecting the whole or any part of any

Property, o exercise, or agree to exercise, the statulory powers of leasing or of accepting
surrenders under sections 98 or 100 of the Law of Property Act 1925, or

7.7.2 in any other way dispose of, surrender or create, or agree to dispose of surrender or creals,
any legal or equitable estate or interest in the whole or any part of any Property.

Registration restrictions

The Chargor and the Security Agent may apply to the Land Registry for the following fo be entered
on the registered title to any Property now or in the future owned by it-

7.8.1 a resiriction in the following lerms.-

"No disposition of the registerad estate by the proprietor of the registered esiate [or by the
proprietor of any registersd charge, not being a charge registered before the entry of this
restriction,] is 1o be registered without a written consent signaed by the proprietor for the
time being of the charge dated [insert dafe] in favour of [insert name of Security Agent]
rafarred to in the charges register (Form P

7.8.2 a notice that:-
“Idetails of the lenders] are under an obligation to make further advances.”

if the title to any Propsrty is not registered at the Land Regisiry, the Chargor shall precura that no
person (octher than iself) shall be registered under the Land Registration Acts 1925 to 2002 as
proprietor of all or any part of any Property without the prior writien consent of the Security Agent.
The Chargor shall be liable for the costs and expenses of the Security Agent in lodging cautions
against tha registration of the title to the whole or any part of any Property from time fo time.

Development resirictions
The Chargor shall not, without the prior written consent of the Security Agent-

7.81 make or, ingofar as it is able, permit others to make any application for planning permission
or development consent in respect of the Froperty, or

7.8.2 carry out, or permit, or suffer to be carried out on any Property any deveiopment as defined
in the Town and Country Planning Act 1980 and the Planning Act 2008, or change or
permit or suffer to be changed the use of any Property.
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7.10

711

7.2

713

714

7.15

B.1

Environment

The Chargor shatll-

7.10.1  comply with all the requirements of Environmental Law both in the conduct of its general
business and in the management, possession or cccupation of each Property; and

7.10.2 obtain and comply with all authorisations, permits and other types of licences necessary
under Environmental Law.

No restrictive obligations
The Chargor shall not, without the prior writien consent of the Security Agent, enter into any onerous

or restrictive obligations affecting the whole or any part of any Property, or create or permit {o arise
any overriding interest, easement or right whalever in or over the whole or any part of any Property.

Proprietary righis

The Chargor shall procure that no person shail become entitied to assert any proprietary or ofher like
right or interest over the whele or any part of any Property without the prior written consent of the

Security Agsni.
inspection

The Chargor shall permit the Security Agent, any Receiver and any person appointed by either of
them to enfer on and inspect any Property on reasonable prior notice and as provided for in the

Credit Agreement.
Froperty information

The Chargor shall inform the Security Agent promptly of any acguisition by the Chargor of, or contract
made by the Chargor to geauire, any freehold, leasehold or other interest in any property.

VAT option to tax
The Chargor shall not, without the prior written consent of the Security Agent:-
7151 exercise any VAT option to tax in relation to any Property; or

7.15.2 revoke any VAT option fo tax exercised, and disclosed to the Security Agent, before the
date of this Deead.

INVESTMENTS COVENANTS
Deposit of title documents

811 The Chargor shall-

{a) on the execution of this Deed, deliver fo the Security Agent, or as the Security
Agent may direct, all stock or share certificates and other documents of title or
evidence of ownership relating to any Invesiments owned by the Chargor at that

time; and

(b} on the purchase or acquisition by it of Investments after the date of this Dead,
deposit with the Security Agent, or as the Security Agent may direct, all stock or
share certificates and other documents of titie or evidence of ownership relating
{o those Investmenis.
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212

Atthe same time as depositing documents with the Security Agent, or as the Security Agent
may direct, in accordance with Clause 8.1.1, the Chargor shall also deposit with the
Security Agent, or as the Security Agent may direct-

{a} 51l stock transfer forms relating to the relevant Invesiments duly completed and
executed by or on behalf of the Chargor, but with the name of the transferee, the
consideration and the date left blank; and

{by any other documents (in each case duly compleied and executed by or on behalf
of the Chargor) that the Security Agent may request to enable it or any of i
nominees, or any purchaser or transferee, (o be registered as the owner of, or
otherwise obtain a legal title to, or to perfect its security inferest in any of the
redavant invesiments,

so that the Security Agent may, at any time and without notice to the Chargor, complets
and present those stock transfer forms and other documents 1o the issuer of the
Investmenis for registration

8.2 Nominations

8.2.1

822

The Chargor shall terminate with immediate effect ail nominations it may have made
(including, without timitation, any nomination made under section 145 or section 148 of the
Companies Act 2008) in respect of any Investments and, pending that termination, procure
that any person so nominated:-

{a} does not exercise any rights in respect of any Invesimenis without the prior
written approval of the Security Agent, and

{b} immediately on receipt by it, forward to the Security Agent all communications or
other information received by it in respect of any Invesiments for which it has
heen so nominated.

The Chargor shall not, during the Security Period, exercise any rights (including, without
limitation, any rights under sections 145 and 146 of the Companies Act 2008} to nominate
any person in respect of any of the Investments.

8.3 Pre-emption rights and restrictions on transfer

The Chargor shall-

8.3.1

8.3.2

cbtain il consents, waivers, sporovals and permissions that are necessary, under the
articles of association (or otherwise) of an issuer of any investmenis, for the fransfer of the
Investments to the Security Agent or its nomings, or {0 a purchaser on enforcement of the
security constituted by this Deed; and

procure the amendment of the share transfer provisions (including, but not limited to,
deletion of any pre-emption provisions) under the arficles of association, other
constifutional document or otherwise of each issuer of the Investments in any marner that
the Security Agent may require in order fo permit the transfer of the tnvestments (o the
Security Agent or its nominge, or to a purchaser on enforcement of the security constituted

by this Desd,

8.4 Dividends and voting rights before enforcement

841

14589901583

Before the security constituted by this Deed becomes enforceable, the Chargor may retain
and apply for its own use all dividends, interest and other monies paid or payable in respact
of the Invesiments and, i any are paid or payable {0 the Security Ageni or any of its
nominees, the Security Agent will hold all those dividends, interest and other monies
received by it for the Charger and will pay them to the Chargor promptly on reguest.

17



85

8.6

8.7

8.8

842 Before the security constituted by this Deed becomes enforceable, the Chargor may
exercise all voting and other rights and powers in respect of the Investments or, if any of
the same are exercisable by the Security Agent of any of its nominess, to direct in writing
the exercise of those voting and other rights and powers provided that:-

) it shall not do so in any way that would breach any provision of the Credit
Agresment or this Deed or for any purpose inconsistent with the Credit

Agreement or this Deed; and

{03 the exercise of, or the failure to exercise, those voting rights or other rights and
powers would not, in the Security Agent’s opinion, have an adverse affect on the
value of the Investments or otherwise prejudice the Security Agent's security
under this Deed.

5.4.3 The Chargor shall indemnify the Security Agent against any ioss or liability incurred by the
Security Agent {or its nominee) as a consequence of the Security Agent (or its nominee)
acting in respect of the Investments at the direction of the Chargor.

844 The Security Agent shall not, by exercising or not exercising any voting rights or otherwise,
be construed as permitting or agreeing to any variation or other change in the rights
attaching to or conferred by any of the Investments that the Security Agent considers
prejudicial to, or impairing the value of. the security created by this Dead,

Dividends and voting rights after enforcement
After the security constituted by this Deed has become enforceable:-

8.5.1 all dividends and other distributions paid in respect of the Investments and received by the
Chargor shall be held by the Chargor on trust for the Security Agent and immediztely paid
into a Designated Account or, if received by the Security Agent, shall be retained by the

Security Agent; and

852 all voting and other rights and powers attaching to the Investments shall be exercised by,
or at the direction of, the Security Agent and the Chargor shall, and shall procure that its
nominees shall, comply with any directions the Security Agent may give, in its absolute
discretion, concerning the exercise of those rights and powers.

Calls on Investments
Notwithstanding the security created by this Deed, the Chargor shall promptly pay ali cails,
instalments and other payments that may be or become due and payable in respect of all or any of

the Investments. The Chargor acknowledges that the Security Agent shall not be under any liability
in respect of any such cails, instaiments or other payments.

No alteration of constitutional documents or rights attaching to investments

The Chargor shaill not, without the prior written consent of the Security Agent, amend, or agres {0
the amendment of--

871 the memorandum or articles of association, or any other constitutional documents, of any
issuer of the Investments that is not a public company; or

8.7.2 the rights or liabilities aftaching to, or conferred by, all or any of the Invastments,

Preservation of Invesiments

The Chargor shall ensure (as far as it is able to by the exercise of all voting rights, powers of control
and other means available to it) that any issuer of the investments that is not a public company shall

not-
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8.8

8.10

8.1

8.2

9.3

8.8.1 consolidate or subdivide any of the Investments, or re-organise, exchange, repay or reduce
its share capital in any way,

8.8.2 issue any new sharas or stock; or

8.8.3 refuse to register any transfer of any of the Investments that may be lodged with if for
registration by, or on behalf of, the Security Agent or the Chargor in accordance with this
Dead.

investments information

The Chargor shall, promptly foliowing receipt, send to the Security Agent coples-of any notice,
circular, report, accounts and any other document received by it that refates to the Investments.

Compliance with requests for information

The Chargor shall promptly copy to the Security Agent and comply with all requests for information
which are made under the Companies Act 2006 (including, without limitation, under sections 7800,
790E and 793 of the Companies Act 2006) relating to all or any part of the Secured Assets. it fails
io do so, the Security Agent may elect to provide such information as it may have on behalf of the

Chargor.

EGUIPMENT COVENANTS

Maintenance of Equipment

The Chargor shalt-

8.1.1 maintain the Equipment in good and serviceable condition (except for expected fair wear
and tear) in compliance with all relevant manuals, handbooks, manufacturer's instructions

and recommendations and maintenance or servicing Schedules;

9.1.2 at its own expense, renew and replace any paris of the Equipment when they become
obsolete, worn out or damaged with parts of a similar quality and of equal or greater value;
and

8.1.3 not permit any Equipment fo be-

{&) used or handled cther than by propery quaiified and trained persons; or
{b) overloaded or used for any purpose for which it is not designed or reasonably
suitable.

Payment of Equipment taxes

The Chargor shall promptly pay all faxes, fees, licence dufies, registration charges, insurance
premiums and other cutgeings in respect of the Equipment and, on demand, produce evidence of
such payment to the Security Agent.

Notice of charge

8.3.1 The Chargor shall, if so requested by the Security Agent, affix to and maintain on any
specified item of Equipment in a conspicucus place, a clearly legible identification plate
containing the following wording -

"NOTICE OF CHARGE This [describe ifem] and all additions to it [and ancillary
equipment] are subject to a fixed charge dated [date] in favour of [Securly
Agenl]”
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10.

10.1

0.2

11

12.

12.1

8.32 The Chargor shall not, and shall not permit any person fo, conceal, obscure, alter of ramove
any plate affixed in accordance with Clause 2.3.1.

BOOK DEBTS COVENANTS

Realising Book Debls

10,31 The Chargor shall as an agent for the Security Agent, collect in and realise all Book Debts,
pay the proceeds into 2 Designated Account immediately on receipt and, pending that
payment, hold those procesds in trust for the Security Agent.

10.1.2  After the security constituted by this Deed has becoms enforceable, the Chargor shall not,
without the pricr written consent of the Security Agent, withdraw any amounts standing o
the credit of any Designated Account.

10.4.3  The Chargor shall, if called on to do so by the Security Agent, execute 3 lepal assignment

of the Book Debts to the Security Agent on such terms as the Security Agent may require
and give notice of that assignment to the debtors from whom the Book Debls are due,

owing or incurred.
Preservation of Book Debtls
The Chargor shall not (except as provided by Clause 10.1 or with the prior written consent of the
Security Agent) release, exchange, compound, set off, grant iirme or indulgence in respect of, orin
any other manner deal with, all or any of the Book Debls.
RELEVANT AGREEMENTS COVENANTS
Relevant Agreements
11.1.1  The Chargor shall, unless the Security Agent agrees otherwise in writing, comply with the
terms of any Relevant Agresment and any other document, agreement or arrangament

comprising the Secured Assets (other than the insurance Bolicles).

1112 The Chargor shall not, unless the Security Agent agrees otherwise in writing:-

{a} amend or vary or agree to any changs in, or waive any requirement of;

{b} settle, compromise, terminate, rescind or discharge (except by performance); of

{c) abandon, waive, dismiss, release or discharge any action, claim or procsedings
against any counterparty to a Relevant Agresment or other person in connection
with,

any Relevant Agreement or any other document; agresment or arrangement comprising
the Secured Assets {other than the Insurance Policies).

INTELLECTUAL PROPERTY COVENANTS

Preservation of rights

The Chargor shall fake all necessary action to safeguard and maintain present and fulure rights in,
or relating to, the intellectual Property including (without limitation) by cbserving all covenants and
stipulations relating to those rights, and by paying all applicable renewal feas, licence fees and other
oulgoings,
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12.2 Registration of intellectual Properly

The Chargor shall use all reasonable efforts to register applications for the registration of any
intellectual Property, and shall keep the Security Agent informed of all malters redating to each such

registration.

12.3 Maintenance of intsllectual Properly

The Chargor shall not permit any Intellectual Property to be abandoned, cancelled or fo lapse,

13, POWERS OF THE SECURITY AGENT
131 Power to remedy
1311  The Security Agent shali be entitied {but shall not be obliged) to ramedy, at any ime, a
preach by the Chargor of any of its obligations contained in this Deed.
13.1.2  The Chargor irrevocably authorises the Security Agent and its agenis 1o do all things that
are necessary or desirable for that purpose.
13.1.3  Any monies expended by the Security Agent in remadying a breach by the Chargor of its

obligations contained in this Deed shall be reimbursed by the Chargor to the Security Agent
on & full indemnity basis and shali carry interest in accordance with Clause 20.1.

132 Exsrcise of rights

1321

13.2.2

The rights of the Security Agent under Clause 13.1 are without prejudice to any other rights
of the Security Agent under this Deed.

The exercise of any rights of the Securily Agent under this Deed shall not make the Securily
Agent liable {0 account as & morigagee in possession.

13.3 Power to dispose of chatiels

13.3.1

13.3.2

At any time after the security constituied by this Deed has become enforceable, the
Security Agent or any Recsiver may, as agent for the Chargor, dispose of any chattels or
produce found on any Property.

Without prejudice 1o any obligation to account for the proceeds of any disposal made under
Clause 13.3.1, the Chargor shall indemnify the Security Agent and any Receiver against
any fiability arising from any disposal made under Clause 13.3.1.

13.4 Security Agent has Recelver's powers

To the extent permitted by law, any right, power or discretion conferred by this Deed on a Hecgiver
may, after the security constituted by this Deed has become enforceable, be exercised by the
Security Agent in relation to any of the Secured Assets whether or not it has taken possession of any
Secured Assets and without first appointing & Receiver or notwithstanding the appeintment of a

Recelver.

135 Conversion of currency

13.5.1

1362

T45ROS0M5.3Y

For the purpose of, or pending the discharge of, any of the Secured Obligations, the
Security Agent may convert any monigs received, recovered or realised by it under this
Dead (including the proceeds of any previous conversion under this Clause 13.5) from their
existing currencies of denomination into any other currencies of denomination thai the

Security Agent may think fit.

Any such conversion shall be effected at the Security Agent's then prevailing spot selling
rate of exchange for such other currency againsi the exisling currency.
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136

13.7

13.8

13.8

14.

14.1

1353 Each reference in this Clause 13.5 to a currency extends to funds of that currency and, for
the avoidance of doubt, funds of one currency may be converted into different funds of the

same currency.

New accounts

13.6.1 I the Security Agent receives, or is deemed to have received, notice of any subsequent
Security, or other interest, affecting all or pari of the Secured Assets, the Security Agent
may open a new account for the Chargor in the Security Agent's books. Without prejudice
to the Security Agent's right to combine accounts, no money paid to the credit of the
Chargor in any such new account shail be appropriated towards, or have the effect of
discharging, any part of the Secured Obligations.

13.6.2 I the Security Agent does not open a new account immediately on receipt of the notice, or
deemed notice, under Clause 13.6.1, then, unless the Security Agent gives express written
notice to the contrary to the Chargor, all payments made by the Chargor to the Security
Agent shall be treated as having been credited to a new account of the Chargor and not as
having been applied in reduction of the Secured Ohligations, as from the time of receipt or
deemed receipt of the relevant notice by the Security Agent.

indulgence

The Security Agent may, al its discretion, grant time or other indulgence, or make any other
arrangement, variation or release with any person not being a party 1o this Deed {whether or not any
such person is jointly liable with the Chargor} in respect of any of the Secured Cbligations, or of any
other security for them without prejudice either to this Deed or to the liability of the Chargor for the

Secured Obligations.
Appointment of an Administrator
13.8.1  The Security Agent may, without notice to the Chargor, appoint any one or more persons

to be an Administrator of the Chargor pursuant to paragraph 14 of Schedule B1 of the
Insolvency Act 1986 if the security constituted by this Deed becomes enforceable.

13.8.2  Any appointment under this Clause 13.8 shall-
{a) be in writing signed by a duly authorised signatory of the Security Agent; and

{2 take effect, in accordance with paragraph 19 of Schedule B1 of the
insolvency Act 1986,

13.8.3 The Security Agent may apply to the court for an order removing an Administrator from
office and may by notice in wriling in accordance with this Clause 13.8 appoint a

replacement for any Administraior who has died, resigned, baen removed or who has
vacated office upon ceasing to be qualified.

Further advances

The Security Agent covenants with the Chargor that it shall perform its obiigations {o make advances
under the Credit Agreement {including any obligation to make avaiiable further advances).

WHEN SECURITY BECOMES ENFORCEABLE
Security becomes enforceable on Event of Defauit

The security constituted by this Deed shall become enforceabls, at the option of the Security Agent,
if an Event of Default ocours and while it is continuing.
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142 Discretion

After the security constituted by this Deed has become enforceable, the Security Agent may, in ils
absolute discrelion, enforee all or any part of that security at the times, in the manner and on the
terms it thinks fit, and take possession of and hold or dispose of all or any part of the Secured Assels.

15. ENFORCEMENT OF SECURITY

1581 Enforcement powers

1511 For the purposes of all powers implied by statute, the Secured {Obligations are deemed o
have begomes due and payable on the date of this Deed.

15.1.2 The power of sale and other powers conferred by section 101 of the LPA 1825 (as varied
or extended by this Deed) shall be immediately exercisable at any fime after the security
constituted by this Deed has become enforceable under Clause 14.1.

1513  Seclion 103 of the LPA 1825 does not apply 1o the security constiuted by this Deed.

15.2 Extension of statuiory powers of leasing

The statutory powers of leasing and accepting surrenders conferred on mortgagees under the LPA
1925 and by any other statute are extended s0 as to authorise the Security Agent and any Receajver,
at any time after the security constituted by this Deed has become enforceable, whether in its own
name or in that of the Chargor, t0-

15.2.% grani a lease or agresment {0 |ease;
18.2.2  accept surrenders of leases; of

1523  grant any oplion of the whole or any part of the Secured Assefs with whatever rights relating
to other parts of i,

whether or not at a premium and containing such covenants on the part of the Chargor, and on such
terms and conditions (including the payment of money to a [esses or tenant on a surrender) as the
Security Agent or Receiver thinks fit without the need to comply with any of the resirictions imposed
by sections 99 and 100 of the LPA 1825,

15.3 Access on enforcement

15.3.1  Atany time after the Security Agent has demanded payment of the Secured Gbligations or
if the Chargor defauls in the performance of its obligations under this Deed or the Credit
Agreement, the Chargor will aliow the Security Agent or its Receiver, without further nolice
or demand, immediately to exercise all its rights, powers and remedies in particular (and
without limitation) to take possession of any Secured Asset and for that purpose to enter
on any premises where a Secured Asset is situated (or where the Securily Agent or a
Receiver reasonably believes a Secured Asset to be situated) without incurring any liability
to the Chargor for, or by any reason of, that entry.

1532 At all imes, the Chargor must use its best endeavours fo allow the Security Agent or its
Receiver access to any premises for the purpose of Clause 15.3.1 (including obtaining any
necessary consents or permits of other persons) and ensure that its employees and officers
do the same.
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15.4

16.5

156

157

15.8

15.8

Prior Security

1541 At any time after the security constituted by this Deed has become enforceable, or after
any powers conferred by any Security having priority fo this Deead shall have become
exercisabie, the Security Agent may.-

{a) redeem that or any other prior Security,
9] procure the transfer of that Security to if; and
{c) settle and pass any account of the holder of any prior Security.

1542 The settiement and passing of any such account passed shall, in the absence of any
manifest error, be conclusive and binding on the Chargor. All monies paid by the Security
Agent to an encumbrancer in setilement of any of those accounts shall, as from its payment
by the Security Agent, be due from the Chargor to the Security Agent on current account
and shall bear interest at the default rate of interest specified in the Credit Agreement and
ne secured as part of the Secured Obligations,

Protection of third parties

No purchaser, morigagee or other person dealing with the Security Agent, any Receiver or Delegate
shall be concerned to enquire:-

15.5.1  whether any of the Secured QObligations have become due or payable, or remain unpaid or
undischarged,

1552  whether any power the Security Agent, a Receiver or Delegate is purporting io exercise
has become exercisable or is properly exercisable: or

15.5.3  how any money paid to the Security Agent, any Receiver or any Delegate is to be applied.
Privileges

Each Receiver and the Security Agent is entitled to all the rights, powers, privileges and immunities
conferred by the LPA 1825 on mortgagees and receivers.

No liability as mortgagee in possession

Neither the Security Agent, any Receiver, any Delegate nor any Administrator shall be liable, by
reason of entering into possession of a Secured Asset or for any other reason, 1o account as
mortgagee in possession in respect of ail or any of the Secured Assets, nor ghall any of them be
liable for any ioss on realisation of, or for any act, neglect or default of any nature in connection with,
all or any of the Secured Assets for which a mortgagee in possession might be liable as such,

Conclusive discharge to purchasers
The receipt of the Security Ageni, or any Receiver or Delegate shallbe a conclusive discharge to a
purchaser and, in making any sale or other disposal of any of the Secured Assets or in making any

acquisition in the exercise of their respective powers, the Security Agent, and every Receiver and
Delegate may do $o for any consideration, in any manner and on any terms that it or he thinks fit.

Right of appropriation
15.8.1 To the extent that-
{=) the Secured Assats constitute Financial Coliateral; and

{&) this Deed and the obligations of the Chargor under it constitvle a Security
Financial Collateral Arrangement,
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186.

18.1

18.2

18.3

164

16.5

16.6

the Security Agent shall have the right, at any time after the security constituted by this
Need has become enforceabls, to apprepriate all or any of those Secured Agsets in or
towards the payment or discharge of the Secured Obligations in any order that the Security
Agent may, in its absolute discretion, determine.

155.2 The value of any Secured Assets appropriated in accordance with this clause shall be:-

{a} in the case of cagh, the amount standing to the credit of each of the Chargor's
accounts with any bank, financial instilution or other person, together with all
interest accrued but unposted, at the time the right of appropriation is exercised;
and

{i in the case of Investments, the price of those Investments at the time the right of
aporopriation is exercised as listed on any recognised market index or
determined by any other method that the Security Agent may select fincluding
independent valuation}.

1593 The Chargor agrees that the methods of valuation provided for in this clause are
commercially reasonable for the purposes of the Financial Collateral Regulations.

RECEIVER

Appointment

At any time after the security constituted by this Deed has pbacome enforceable, or at ihe request of
the Chargor, the Security Agent may, without further notice, appoint by way of deed, or otherwise in
writing, any ohe oF more persons to be a Receiver of alf or any part of the Secured Assels.

Removal

The Security Agent may, without further notice (subject to section 45 of the insolvency Act 1888 in
the case of an administrative receiver), from time to time, by way of deed, or otherwise in writing,
ramove any Receiver appointed by it and may, whenever it thinks fit, appoint 2 new Recelver inthe
place of any Recelver whose appointment may for any reason have terminated.

Remuneration

The Security Agent may fix the remuneration of any Receiver appointed by it without the restrictions
contained in section 106 of the LPA 1925, and the remuneration of the Receiver shall be a debt
secured by this Deed, to the extent not otherwise discharged.

Power of appointment additional to statutory powers

The power to appoint a Receiver conferred by this Dead shall be in addition to ali statutory and other
powers of the Security Agent under the insolvency Act 1686 the LPA 1925 or otherwise, and shall
he exercisable without the restrictions contained in sections 103 and 108 of the LPA 1823 or

otherwise.
Power of appointment exercisable despite prior appointments

The power to appoint a Receiver (whether conferred by this Deed or by statute) shall be, and remain,
exercisable by the Sacurity Agent despite any prior appointment in respect of all or any part of the
Secured Assels.

Agent of the Chargor

Any Receiver appointed by the Security Agent under this Deed shall be the agent of the Chargor and
the Chargor shall be sclely responsible for the contracts, engagements, acts, omissions, defaults,
losses and remuneration of that Recaiver and for liabilities incurred by that Receiver. The agency of
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17.

17.14

17.2

17.3

17.4

17.6

17.6

17.7

17.8

each Receiver shall continue until the Chargor goes into liquidation and after that the Recsiver shall
act as principal and shall not become the agent of the Security Agent.

POWERS OF RECEIVER

General

1711 Any Receiver appointed by the Security Agent under this Deed shall, in addition {o the
powers conferred on it by statute, have the powers set out in Clause 17.21t0 Clause 17.23.

{a) Ifthers is more than one Receiver holding office at the same time, each Receiver
may {unless the document appointing it states otherwise) exercise all of the
powers conferred on a Receiver under this Deed individually and to the exclusion
of any other Receiver.

(o) Any exercise by a Receiver of any of the powers given by Clause 17 may be on
behalf of the Chargor, the directors of the Chargor {in the case of the power
contained in Clause 17.16) or itself.

Repair and develop Properties
A Receiver may undertake or complete any works of repair, building or development on the

Properties and may apply for and maintain any planning permission, development congent, building
regulation approval or any other permission, consent or licence 1o carry out any of the same,

Surrender leases

A Receivar may grant, or accept surrenders of, any leases or tenancies affecting any Property and
may grant any other interest or right over any Property on any terms, and subject te any conditions,
that if thinks fit.

Employ personnel and advisers
A Receiver may provide services and employ of engage any managers, officers, servants,
contractors, workmen, agents, other persennel and professional advisers on any terms, and subject

to any conditions, that it thinks fit. A Receiver may discharge any such person of any such person
appeinted by the Chargor.

fMake VAT elections

A Receiver may make, exercise or revoke any value added tax option to tax as it thinks fit.

Remuneration

A Receiver may charge and receive any sum by way of remuneration (in addition to all cosis, charges
and expenses incurred by it) that the Security Agent may prescribe or agree with it

Realise Secured Asseis

A Receiver may collect and get in the Secured Assets or any part of them in respect of which it is
appoinied, and make any demands and take any proceedings as may seem expedient for that
purpose, and take possession of the Secured Assets with like rights.

Manage or reconsiruct the Chargor's business

A Receiver may carry on, manage, develop, reconstruct, amaigamate or diversify or concur in
carrying on, managing, developing, reconstructing, amalgamating or diversifying the business of the
Chargor.
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17.8

17140

17

17.12

17.13

17.14

17.15

17.18

17.47

17.18

Dizpose of Secured Assels

A Receiver may sell, exchange, convert inte money and realise all or any of the Secured Assets in
respect of which it is appointed in any manner (including, without fimitation, by public auction or
piivate sale) and generally on any terms and canditions as it thinks fit. Any sale may be for any

consideration that the Receiver thinks fit and a Receiver may promote, or concur in promoling, a
company to purchase the Secured Assels o be soid.

Sgver fitures and fittings

A Receiver may sever and selfl separately any fixtures or fittings from any Property withoul the
consent of the Chargor.

Bell Book Debis

A Receiver may sell and assign all or any of the Book Debts in respect of which it is appointed in any
manner, and generally on any terms and conditions, that it thinks fit.

Valid receipts

A Receiver may give valid receipt for all monies and execute ali assurances and things that may be
proper or desirable for realising any of the Secured Assets.

Make settlemenis

A Receiver may make any arrangement, settlement or compromise between the Chargor and any
other person that & may think expedient.

Bring proceedings

A Receiver may bring, prosecuts, enforce, defend and abandon all actions, suits and proceedings in
relation o any of the Secured Assels as if thinks fit.

Improve the Equipmaent

A Receiver may make substitutions of, or improvements to, the Equipment as it may think expedient.

Make calls on Chargor members

A Receiver may make calls conditionally or unconditionally on the members of the Chargor in respect
of uncalled capital with (for that purpose and for the purpose of enforcing payments of any calls so
made) the same powers as are conferred by the articles of association of the Chargor onitg directors
in respect of calls authorised to be made by them.

insure

A Receiver may, if it thinks fit, but without prejudice to the indemnity in Clause 20, effect with any
insurer any policy of insurance either in lieu or satisfaction of, orin atidifion to, the insurance reguired
to be maintained by the Chargor under this Deed.

Powers under the LPA 1828

A Receaiver may exercise all powers provided for in the LPA 1825 in the same way as if it had been
duly appointed under the LPA 1825, and exercise all powers provided for an adminisirative receiver
inn Schedule 1 1o the Insclvency Act 1886
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17.18

17.20

17.21

17.22

17.23

18.

18.1

18.2

18.3

18.4

Borrow
A Receiver may, for any of the purposes authorised by this Clause 17, raise mongy by borrowing
from the Security Agent (or from any other person} either unsecured or on the security of all or any

of the Secured Assets in respect of which it is appointed on any terms that it thinks it {including, if
the Security Agent congents, terms under which that security ranks in priority to this Deed).

Redesm prior Securily
A Receiver may redeem any prior Securily and settle and pass the accounts to which the Security
reiates. Any accounts so seitled and passed shall be, inthe absence of any manifest error, conclusive

and binding on the Chargor, and the monies so paid shall be deemed o be an expense properly
incurred by the Receiver,

Delegation

A Receiver may delegate his powers in accordance with this Deed.

Absolute beneficlal owner
A Receiver may, in relation fo any of the Secured Assels, exercise all powers, aythorisations and

rights it would be capable of exercising, and do ali those acls and things, as an absolute beneficial
owner could exercise or do in the ownership and management of the Secured Assets or any part of

the Secured Assels.

Incidental powers

A Receiver may do any other acts and things that it

17.23.1 may consider desirable ar necessary for realising any of the Secured Assels,

17.23.2  may consider incidental or conducive to any of the rights or powers conferred on & Recelver
under or by virlue of this Deed or law; or

17.23.3 lawiully may or can do as agent for the Chargor.
DELEGATION

Delegation
The Security Agent or any Receiver may delegate (either generally or specifically) by power of

attorney or in any other manner to any person any right, power, autharity or diseretion conferred on
it by this Deed (including the power of attorney granted under Clause 22.1).

Terms

The Security Agent and each Receiver may make a delegation on the terms and conditions (including
the power to sub-telegate) that it thinks fit

Liabitity

Neither the Security Agent nor any Receiver or any Beneficiary shall be in any way liable or
responsible to the Chargor for any loss or liability arising from any act, default, omission or
miscondict on the part of any Delegale.

Not morigages in possession

Without prejudice to any other provision of this Deed, entry irdo possession of any Secured Assets
shall not render a Beneficiary or any of their respective officers or employees liable:-
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19.

191

18.2

19.3

20,

201

18.4.1 to account as mortgages in possession,

18.4.2 for any loss on realisation; or
18.4.3 liable for any default or omission for which a mortgagee in possession might be liable,

and if and whenever such Beneficiary enters into possession of any Secured Assets it shall be
entitied at any time it or they think fit to relinquish possession.

APPLICATION OF PROCEEDS
Order of application of procesds
Al monies received by the Security Agent, a Receiver or a Deiegate pursuant to this Deed, after the

security constituted by this Deed has become enforceable, shall (subject to the claims of any person
having prior rights and by way of variation of the LPA 1925) be applied as provided in the Credit

Agreement:

Appropriation

Neither the Security Agent, any Receiver nor any Delegate shall be bound {whether by virtue of
section 109(8) of the LPA 1925, which is varied accordingly, or ciherwise) in pay or appropriate any

receipt or payment first towards interest rather than principal or otherwise in any particular order
between any of the Secured Obligations.

Suspense account

All monies received by the Security Agent, a Receiver or a Delegate under this Deed:-

19.3.1  may, at the discretion of the Security Agent, Receiver or Delegale, be credited 1o any
suspense or securities realised account;

19.3.2  shall bear interest, if any, at the rate agreed in writing between the Security Agent and the
Chargor; and

19.3.3  may be held in that account for so long as the Security Agent, Receiver or Delegate thinks
fit.

COSTS AND INDEMNITY

Costs

The Chargor shall, on demand, pay to, or reimburse, the Security Agent and any Receiver, on a fuil
indemnity basis, ali costs, charges, expenses, taxes and liabilities of any kind (including, without
limitation, legal, printing and out-of-pocket expenses) incurred by the Security Agent, any Receiver
or any Delegate in connection with:-

2011  this Deed or the Secured Assels;

20.1.2 taking, holding, protecting, perfecting, preserving or enforcing (or attempting 1o do s0) any
of the Security Agent's, a Receiver's or a Delegate’s rights under this Deed; or

20.1.3 taking proceedings for, or recovering, any of the Secured Chligations,

together with interest, which shall accrue and be payable {(without the need for any demand for
payment being made) from the date on which the relevant cost or expense arose undil full discharge
of that cost or expense {whether before or after judgment, liquidation, winding up or administration
of the Chargor) at the rate and in the manner specified in the Credit Agreement.
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202

21.

22.

221

222

23

indemnity

The Chargor shall indemnify the Security Agent and each other Beneficiary, each Receiver and each
Delegate, and their respective employees and agents against all liabilities, costs, expenses,
damages and losses (including but not limitad to any direct, indirect or conseqguential losses, loss of
profit, loss of reputation and all interest, penalties and legal costs {caicutated on a full indemnity
basis) and ali other professional costs and expenses) suffered or incurrad by any of them arising out

of or in connection with:-

20.2.1 the exercise or purported exercise of any of the rights, powers, authorities or discretions
vested in them under this Deed or by Taw in respect of the Secured Assets;

2022 taking, holding, protecting, perfecting, preserving or enforcing (or attempting to do s0) the
security constituted by this Deed: or

20.2.3  any default or delay by the Chargor in performing any of ite obligations under this Deed.

Any past or present employee or agent may enforce the terms of this Clause 20.2 subject to and in
accordance with the provisions of the Contracts (Rights of Third Parties) Act 1969

FURTHER ASSURANCE

The Chargor will do all acts and things and execule and dsliver, or cause to he executed and
delivered, ali agreements, documnents and instruments that the Security Agent may reguire and take
all further steps relating to the Secured Assets that the Security Agent may require for (i} profecting
the Secured Assets of the Chargor, (i) perfecting, preserving and protecting the Security created
under this Deed, and (iii} exercising all powers, authorities and discretions conferred upon the
Security Agent. After the Security created by this Deed becomes enforceable, the Chargor will do all
acts and things and execute and deliver all documents and instruments that the Security Agent may
require for facilitating the sale or other disposition of Secured Assets of the Chargor in connection

with its realisation.

POWER OF ATTORNEY

Appointment of atiorneys

By way of security, the Chargor irrevocably appoints the Security Agent, every Recelver and every
Delegate separately to be the attorney of the Chargor and, in its name, on its behalf and as its act
and deed, to execute any documents and do any acts and things that:-

2211  the Chargor is required to execute and do under this Deed: oF

2212 any attorney deems proper or desirable in exercising any of the rights, powsrs, authorities
and discretions conferred by this Deed or by law on the Security Agent, any Receiver or
any Delegale.

Ratification of acts of attorneys
The Chargor ratifies and confirms, and agrees to ratify and confirm, anything that any of its attorneys

may do in the proper and lawfui exercise, or purported exercise, of all or any of the rights, powers,
authorities and discretions referred io in Clause 22.1.

RELEASE

Subject to Clause 30.3, on the expiry of the Security Period (but not otherwise), the Security Agsent
shall, at the request and cost of the Chargor, take whatever action is necessary o~

231 release the Secured Assets from the security constituled by this Deed; and

23.2 reassign the Secured Assets to the Chargor.
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24.

24.1

24.2

25,

251

252

253

25,

261

26.2

ASSIGNMENT AND TRANSFER

Assignment by Security Agent

2411 The Security Agent may assign or transfer any or all of its rights and obligstions under this
Deed in accordance with the reguirements of the Credit Agreement.

2412 The Security Agent may disclose o any actual or proposed assignee or ransferse any
information in its possession thai relates to the Chargor, the Secured Assels and this Deed

that the Sesurity Agent considers appropriate.

Assignment by Chargor

The Chargor may not assign any of its rights, or fransfer any of its rights or obligations, under this
Desd,

SET-OFF
Security Agent's right of set-off

The Security Agent may at any time set off any liability of the Chargor o the Security Agent against
any liahility of the Security Agent to the Chargaor, whether either liability is prasent or fufure, liquidated
or uniiquidated, and wheiher or not either liability arises under this Deed. If the ligbilities to be set off
are expressed in different currencies, the Security Agent may convert aither liability &t & market rate
of exchange for the purpose of set-off. Any exercise by the Security Agent of its rights under this
Clause 25 shall not limit or affect any other rights or remedies available to it under this Deed or

ptherwise.
No obligation to set off

The Security Agent is not obliged to exercise its rights under Clause 25.1. |, however, i does
exercise those rights it must promplly notify the Chargor of the set-off that has besen made.

Exclusion of Chargor's right of set-off

All payments made by the Chargor to the Security Agent under this Deed shall be made in full without
any set-off, counterclaim, deduction or withholding (other than any deduction or withholding of tax as

raquired by law).
AMENDMENTS, WAIVERS AND CONSENTS

Amendments

No amendment of this Deed shall be effective unless it is in writing and signed by, or on behalf of,
each party {or its authorised representative).

Waivers and consenis

2621 Awaiver of any right or remedy under this Deed or by law, or any congent given under this
Deed, is only effective if given in wiiting by the walving or consenting party and shail not
be deemed a waiver of any other breach or defauit. It only applies in the circumstances for
which it is given and shall not prevent the party giving it from subsequently relying on the
relevant provision.

2622  Afallure fo exercise, or a delay in exercising, any right or remedy provided under this Deed
or by law shall not constitute a waiver of that or any other right or remedy, prevent or restrict
any further exercise of that or any other right or remedy or consfitute an election to affirm
this Deed. No single or partial exercise of any right or remedy provided under this Deed or
by law shall prevent or restrict the further exercise of that or any cther right or remedy. No
glection to affirm this Deed by the Security Agent shall be effective unless it is in writing.
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26.3

27

28.

24

28.1

282

30.

301

30.2

30.3

Rights and remedies

The rights and remedies provided under this Deed are cumulative and are in addition to, and not
exclusive of, any rights and remedies provided by law.

SEVERANCE

if any provision (or part of a provision) of this Deed is or becomes invalid, iilegal or unenforceable, |
shall be deemed modified to the minimum extent necessary to make it valid, legal and enforceable.
if such modification is not possible, the relevant provision (or part of a provision) shall be dasmed
deleted. Any modification to or deletion of & provision (or part of a provision) under this Clause shall
not affect the legality, validity and enforceability of the rest of this Deed.

COUNTERPARTS

This Dead may be executed in any number of counterparts, each of which when executed and
delivered shall constitute a duplicate original, but all the counterparts shall together constitute one
deed.

THIRD PARTY RIGHTS

Except as expressly provided, a person who is not a party o this Deed shali not have any rights
under the Contracts (Rights of Third Parties) Act 1999 to enforce, or enjoy the benefit of, any term of
this Deed. This does not affect any right or remedy of a third party which exists, or is available, apart
from that Act.

The rights of the parties to rescind or agree any amendment or waiver under this Desd are not subject
to the consent of any other person.

FURTHER PROVISIONS

Independent security

The security constituted by this Deed shall be in addition to, and independent of, any other security
or guaraniee that the Security Agent may hold for any of the Secured Obligations at any time. No
prior security held by the Security Agent over the whole or any part of the Secured Assets shall
merge in the security created by this Deed.

Continuing security

The security constituted by this Deed shall remain in full force and effect as a continuing security for
the Secured Obligations, despite any settlement of account, or intermediate payment, or other maiter
or thing, uniess and until the Security Agent discharges this Deed in writing.

Discharge conditional

Any release, discharge or settlement between the Chargor and the Security Agent shail be deemed
conditional on no payment or security received by the Security Agent in respect of the Secured
Obligations being avoided, reduced or ordered to be refunded pursuant to any law relating to
insolvency, bankruptcy, winding-up, administration, receivership or otherwise, Despite any such
release, discharge or settlement:-

30.3.1  the Security Agent or its nominee may retain this Deed and the security created by or
pursuant to it, including all certificates and documents refating t¢ the whole or any part of
the Secured Assets, for any period that the Security Agent deems necessary to provide the
Security Agent with security against any such avoidance, reduction or order for refund; and

30.3.2 the Security Agent may recover the value or amount of such security or payment from the
Chargor subsequently as if the release, discharge or settlement had not ocourred.
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304

30.5

206

31.

32

321

32.2

32.3

Certificates

A certificate or determination by the Security Agent as to any amount for the time being due to it from
the Chargor under this Deed shall be, in the absence of any manifest eror, conclusive evidence of

the amount due,

Consolidation

The restriction on the right of consolidation contained in section 83 of the LPA 1825 shall not apply
to this Deed.

Smalil company moratorium

Notwithstanding anything to the contrary in this Deed, neither the obtaining of a moratorium by the
Charger under Schedule Al to the Insclvency Act 1986 nor the doing of anything by the Chargor with
a view to obtaining such a moratorium (incliding any prefiminary decision or investigation) shail be,
or be construsd as:-

20.681 an event under this Deed which causes any floating charge created by this Deed to
crysiallise;

3062 anevent under this Deed which causes any restriction which would not otherwise apply to
he imposed on the disposal of any property by the Chargor; or

30.8.3  aground under this Deed for the appeintment of a Receiver.

NOTICES

Any notice, direction or other communication given regarding the matters contemplated by this Deed
chall be delivered in accordance with the Credit Agreement (it being understood and agreed that
references in such section to "herein”, "hereunder” and other similar terms shall be deemed to be

references to this Deed).
GOVERNING LAW AND JURISDICTION

Governing law

This Deed and any dispute or claim {(including non-contractual disputes or claims) arising out of orin
connection with it or its subject matter or formation shall be governed by and construed in accordance
with the iaw of England and Walas.

Jurisdiction

Each party irrevocably agrees that, subject as provided below, the courts of England and Wales shall
have exclusive jurisdiction over any dispute or claim (inciuding non-contractual disputes or claims)
arising out of or in connection with this Deed or its subject matter or formation. Nothing in this
Clause shall limit the right of the Beneficiaries to take proceedings against the Chargor in any other
court of competent jurisdiction, nor shall the taking of proceedings in any one or more jurisdictions
preclude the taking of proceedings in any other jurisdictions, whether concurrently or not, to the
axtant permitted by the law of such ather jurisdiction.

Other service

The Chargor irrevocably consents o any process in any legal action or proceedings under
Clause 32.2 being served on it in accordance with the provisions of this Deed relating to service of
notices. Nothing contained in this Deed shall affect the right to serve process in any other manner

permitted by law.

EXECUTED AS A DEED by the parties on the date which first appears in this Deed.
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SCHEDULEA1

PROPERTY

PART 1
REGISTERED PROPERTY

The leasehald property known as Unit 4, intersect 18, High Flatworth, Tyne Tunnel Industrial Estate, North
Shields NE29 TUT registered under title number TY 569955,

PART 2
UNREGISTERED PROPERTY
Mone at the date of this Dead
PART 3
SPECIFIED SHARES

None at the date of this Deed
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SCHEDULE 2
RELEVANT AGREEMENTS
Type of contract:  [DESCRIBE CONTRACTT®
Date: IDATE OF CONTRALT]

Parties: [SET QUT PARTIES TO THE CONTRACT]
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SCHEDULE 3
NOTICE AND ACKNOWLEDGEMENT - RELEVANT AGREEMENT
PART 1

FORM OF NOTICE

[On the letterhead of the Chargor)
INAME OF COUNTERPARTY]
[ADDRESS LINE 1]

[ADDRESS LINE 2]
[POSTCODE]

[DATE]

Dear [NAME OF ADDRESSEE]
Debenture (“Debenture”) dated [DATE] between [CHARGOR] and [SECURITY AGENT]
We refer to the [DESCRIBE RELEVANT AGREEMENT] {"Contract”).

This letter constitules notice to you that under the Debenture [{a copy of which is atiached)] we have [charged
OR assigned, by way of security,] to [SECURITY AGENT] ("Security Agent") all our rights in respect of the

Contract.

We confirm that:-

® We will remain liable under the Contract to perform all the obligations assumed by us under the
Cantraci.
® None of the Security Agent, any delegate appointed by the Security Agent or any receiver will at any

time be under any obligation or liability to you under or in respect of the Contract.

Neither the Debenture nor this notice releases, discharges or otherwise affects your liability and obligations in
respect of the Contract.

Subject to the above, we will remain entitied to exercise all our rights, powers and discretions under the
Contract and you may continue to deal with us in relation to the Contract and give notices under the Contract
to us unless and until you recsive wrilten notice to the contrary from the Security Agent. Thereafter, all such
rights, powers and discretions shall be exercisable by, and notices shall be given to, the Security Agent or as
it directs and we will cease to have any right to deal with you in relation io the Contract and you must deal only

with the Security Agent.

Please note that we have agreed that we will not amend or waive any provision of or terminate the Contract
without the prior written consent of the Security Agent.

The instructions in this notice may only be revoked or amended with the prior written consent of the Security
Agent.

Pleasa confirm that you agree to the terms of this notice, and to act in accordance with its provisions, by
sending the attached acknowledgement to the Security Agent at [ADDRESS OF SECURITY AGENT], with a

copy o us.
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This notice, and any dispute or claim {(including non-confractual disputes or claims) arising out of or in
connection with it or its subject matter or formation, shall be governed by and consirued in accordance with
the law of England and Wales.

Yours sincerely,

[
[NAME OF CHARGOR]
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PART 2

FORM OF ACKNOWIL.EDGEMENT

[On the lefterhead of the counterparny]
INAME OF SECURITY AGENT]
[ADDRESS LINE 1]

[ADDRESS LINE 2)

POSTCODE]

[DATE]
Dear (NAME OF ADDRESSEE]L
Debenture ("Debenture™} dated [DATE] between [CHARGOR] and ISECURITY AGENT]

We confirm receipt from [CHARGOR] ("Charger™) of a notice ("Notice”) dsted [DATE] of [a charge OR an
assignment, by way of security ] of all the Chargor's rights under IDESCRIBE RELEVANT AGREEMENT]

("Contract").

[Terms defined in the Notice shall have the same meaning when used in this acknowledgament ]

We confirm that-

e We accept the confirmaticns and instrustions contained in the Nofice and agree {o comply with the
Motice.
° There has been no amendment, waiver or release of any rights or interests in the Contract since the

date of the Contract.

J We will not cancel, avoid, release or otherwise aliow the Contract to lapse without giving the Securily
Agent at least 30 days' prior writlen notice.

& We have not, as at the date of this acknowledgement, received notice that the Chargor has assigned
its rights under the Contract to a third parly, or created any other interest {whether by way of security
or otherwise) in the Contract in favour of a third party.

s The Security Agent will not in any circumstances have any liability in relation to the Contract,
& The Cantract shall not be rendered void, voidable or unenforceable by reason of any non-disclosure
by the Security Agent.

This jetter, and any dispute or claim (including non-contractual disputes or claims) arising out of or in
connection with it or its subject matter or formation, shall be governed by and construed in accordance with
the law of England and Wales.

Yours sinceraly,

[COUNTERPARTY]
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SCHEDULE 4
NOTICE AND ACKNOWLEDGEMENT - INSURANCE POLICY
PARTH

FORM OF NOTICE

[On the letterhead of the Chargor]
INAME OF INSURANCE COMPANY]
[ADDRESS LINE 1]

[ADDRESS LINE 2]

[POSTCODE]

[DATE]

Dear INAME OF ADDRESSEE],

Debenture ("Debenture") dated [DATE] between [CHARGOR] and [SECURITY AGENT]

We refer to the [DESCRIBE INSURANCE POLICY AND SPECIFY ITS POLICY NUMBER] {("Policy"}.

This letter constitutes notice to you that under the Debenture [(a copy of which is attached)! we have (charged

OR assigned, by way of security,) o [SECURITY AGENT] ("Security Agent”) all our rights in respect of the
Policy (including alf claims and all returns of premium in connection with the Palicy).

We irrevocably instruct and authorise you to-

® [Note the Security Agent's interest on the Policy as [DESCRIBE NOTATION REQUIRED BY
SECURITY AGENT TO BE ENDORSED ON POLICY, FOR EXAMPLE, "FIRST MORTGAGEE"] and
first loss payee OR Name the Security Agent on the Policy as co-ingured].

® Comply with the terms of any written instructions received by you from the Security Agent relaling to
the Policy, without notice or reference to, or further authority from, ug and without enguiring as o the

justification or the validity of those instructions.

® Hold all sums from time to time due and payable by you to us under the Policy to the arder of the
Securily Agent.
® Pay, of release, all monies to which we are entitled under the Policy to the Security Agent, or to such

persons as the Security Agent may direct.
- Disciose information in relation to the Policy to the Security Agent on request by the Security Agent.

Neither the Debenture nor this notice releases, discharges or otherwise affects your liabllity and obligations in.
respact of the Policy.

Subject to the foregoing, you may continue fo deal with us in refation to the Policy until you receive written
notice to the contrary from the Security Agent. Thereafter, we will cease to have any right to deal with you in
relation to the Security Agent and you must deal only with the Security Agent.

The instructions in this notice may only be revoked or amended with the prior written consent of the Securify
Agent.

Please confirm that you agree o the terms of this notice and to act in accordance with its provisions by sending
the attached acknowledgement {o the Security Agent at JADDRESS OF SECURITY AGENT], with a copy to

us,
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This notice, and any dispute or claim (including non-coniractual disputes or claims) arising out of or in
connaction with it or its subject matter or formation, shall be governed by and construed in accordance with
the law of England and Wales.

Yours sinceraly,

INAME OF CHARGOR]

1458590153\ 40



FART 2

FORM OF ACKNOWLEDGEMERNT

[On the letterhead of the insurance company]
[MAME OF SECURITY AGENT]

IADDRESS LINE 1]

IADDRESS LINE 2]

[POSTCODE]

[DATE]
Dear [NAME OF ADDRESSEE],
Debenture {"Debenture”) dated [DATE] between [CHARGOR] and [SECURITY AGENT]

We confirm receipt from [CHARGOR] ("Chargor”} of a notice ("Motice™) dated [DATE] of {a charge OR an
assignment, by way of security,] of all the Chargor's rights under [DESCRIBE INSURANCE POLICY ANDITS

NUMBER] {"Policy").

[Terms defined in the Notice shall have the same meaning when used in this acknowledgement ]

We confirm that-

# We accept the instructions and authorisations contained in the MNotice and agres to comply with the
Notice,
® We have noted the Security Agent's interest on the Policy as [DESCRIBE NOTATION REGUIRED

BY SECURITY AGENT TO BE ENDORSED ON POLICY, FOR EXAMPLE, "FIRST MORTGAGEE
AND FIRST LLOSS PAYEE" OR AS "CO-INSURED"].

® There has been no amendment, waiver or release of any rights or interests in the Policy since the
date the Policy was issued.

= We will not cancel, avoid, release or otherwise allow the Policy to lapse without giving the Security
Agent at least 30 days' prior written notice.

2 We have not, as at the date of this acknowledgement, received notice that the Chargor has assigned
its rights under the Policy to a third party, or created any other interest {(whether by way of security
or otherwise) in the Policy in favour of a third party.

® The Security Agent will not in any circumstances be liable far the premiums in refation 1o the Policy.
® The Policy shall not be rendered void, voidable or unenforceable by reason of any non-disclosure by
the Security Agent.

This letter, and any dispute or claim (including non-contractual disputes or ciaims) arising out of or in
connection with it or its subject matter or formation, shall be governed by and construed in accordance with

the law of England and Wales.
Yours sincerely,

[
[INSURER!I
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SCHEDULES
NOTICE AND ACKNOWLEDGEMENT - BANK ACCOUNT
PART 1

FORM GF NOTICE

[On the letterhead of the Chargor]
[BANK, FINANCIAL INSTITUTION OR OTHER PERSON]
[

ADDRESS LINE 1]
[ADDRESS LINE 2]
[POSTCODE]

[DATE]
Dear [NAME OF ADDRESSEE],
Debenture {"Debenture”) dated [DATE] between [CHARGOR] and [SECURITY AGENT]

This letter constitutes notice to you that under the Debenture [(a copy of which is attached)] we have charged,
by way of first fixed charge, in favour of [SECURITY AGENT] (the "Security Agent”) all monies from time to
fime standing to the credit of the account held with you and detailed below (the "Account”), together with all
other rights and benefits accruing fo or arising in connection with the Account {including, but not Imited o,

entitiements to interast):

Name of Account: [NAME OF ACCOUNT]
Sort code: [SORT CODE]

Account number: [ACCOUNT NUMBER]

We irrevocably instruct and authorise you o

Disclose o the Security Agent any information relating to the Account requested from you by the Security
Agent.

[Comply with the terms of any written notice of instructions relating o the Account received by you from the
Security Agent ]

rHold alt sums from time fo time standing to the credit of the Account to the order of the Securily Agent ]

[Pay or release all or any part of the monies standing to the credit of the Account in accordance with the wriiten
instructions of the Security Agent.]

[We acknowledge that you may compiy with the instructions in this notice without any further permission from
ug.]

[Wa are not permitied to withdraw any amount from the Account without the prior written consent of the Security
Agent)

[The instructions in this notice may only be revoked or amendead with the prior written consent of the Secuwity
Agent.]

This notice, and any dispute or ¢laim (including non-contractual disputes or claims) arising out of or in
connection with it or its subject matter or formation, shall be governed by and construed in accordance with

ihe law of England and \Wales.
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Please [acknowledge receipt of this notice OR confirm that you agree to the terms of this notice and to act in
accordance with its provisions] by sending the attached acknowledgement to the Security Agent at [ADDRESS
OF SECURITY AGENT], with @ copy fo us.

Yours sincerely,

Signed

[NAME OF CHARGOR]
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PART 2

FORM OF ACKNOWLEDGEMENT

[On the letterhead of the bank, financial institution or other person]
ISECURITY AGENT]

IADDRESS LINE 1]

[ADDRESS LINE 2]

[POSTCODE]

[DATE]

Daar [NAME OF ARDDRESSEE]L

Debenture {"Debenture”) dated [DATE] between [CHARGOR] and [SECURITY AGENT]

We confirm receipt from [CHARGOR] (the "Chargor”) of a notice (the Motice) dated [DATE] of a charge {on

the terms of the Dehenture) over al monies from time to time standing 1o the credit of the account detailed
below (the “Account"}, together with all other rights and benefits accruing to or arising in connection with the

Account {inciuding, but not limited to, entitlements to interest).

We confirm that we:

Accept the instructions contained in the Notice and agree to comply with the Nolice,

IWill ot permit any amount to be withdrawn from the Account without your prior written consent.]
Have not received notice of the interest of any third party in the Account,

Have neither claimed nor exercised, nor will claim or exercise any security interest, set-off, counter-claim or
other right in respect of the Account.

The Account is:

Name of Account: [NAME OF ACCOURNT]

Sort code: [SORT CODE]

Account number: [ACCOUNT NUMBER]

This letier, and any dispute or claim {including non-contractual disputes or claims) arising out of or in
conhection with it or its subject matter or formation, shall be governed by and construed in accordance with
the law of England and Waies.

Yours sincerely,

Signed

[NAME OF BANK, FINANCIAL INSTITUTION OR OTHER PERSON]
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The Chargor

Exgcuted as a Deed (but not delivered until the date of

this Deed} by FISHERS SERVICES LIMITED
acting by

Mt AL WiibiaM Jones

......................................................

Full Name (Director)

in the presance of,
WP RE DD WAV

Full Name (Withess)
Burpess Pauli LLY
R .Sﬁn Lﬂthiﬁﬂ Rﬂ&‘j .....................

AddrBHYOWY]

The Security Agent

Signed by THE TORONTO-DOMINION BANK
acting by

Full Name

Signed by THE TORONTO-DOMINION BANK
acting by

Fuli Name

14583301534

45

Signature of Director

Signature of Wilness

Signature of Authdrised Signatory

Signature of Authorised Signatory
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