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Company Name: FISHERS TOPCO LIMITED
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Received for filing in Electronic Format on the: 03/04/2024 XDO09AIBS

Details of Charge

Date of creation:  26/03/2024
Charge code: SC44 4215 0010
Persons entitted: THE TORONTO-DOMINION BANK (AS SECURITY AGENT)
Brief description:
Contains fixed charge(s).

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

Certified by: PINSENT MASONS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 444215

Charge code: SC44 4215 0010

The Registrar of Companies for Scotland hereby certifies that a charge
dated 26th March 2024 and created by FISHERS TOPCO LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
3rd 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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DATED ﬁ@ f“"’i%@”‘s 2024

{1} FISHERS TOPCO LIMITED
AS CHARGOR

{2} THE TORONTO-DOMINION BANK
AS SECURITY AGENT

DEBENTURE

Pinsent Masons
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THIS DEED is made on ”’fﬁ @ /’“’i&fﬂ% 2024

BETWEEHN:-

{1)

{2)

FISHERS TOPCO LIMITED incorporated and registered in Scotland with company number
30444215 whose registered office is at Edenfields, Cupar Trading Estate, Cupar, KY15 45X (the

“Chargor); and

THE TORONTC-DOMINION BANK incorporated and registered in Canada with a regisiered office
at TD Bank Tower, 66 Wellington Street West, 90 Floor, Toronte, Ontario M5K 1A2, in its capacity
as agent and trustee for an on behalf of the Beneficiaries (as is defined below) (the "Securily

Agent”™),

INTRODUCTION

(A)

B

()

The Lenders (as is defined beiow) have agreed fo make loan facilities available to the Borrowsr {as
is defined below) on the terms and condifions set out in the Credit Agreement {as is defined below).

The Lenders, the other Bank Product Providers and the Hedging Affiiiates have appointed and
authorized the Security Agent to act as their agent and attorney for the purpose of hoiding security
granted by the Chargor on trust for the Beneficiaries.

The Chargor has agreed to enter into this Deed to provide Security (as s defined below) over thair
assets o the Security Agent to hold on trust for iself and the other Beneficiaries.

IT I8 AGREED as follows -

1.

11

DEFINITIOMS AND INTERPRETATION
Definitions

The foliowing definitions apply in this Deed:-

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

"Beneficiaries” means, collectively, the lLenders, 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 Debis” means all present and fulure book and other debis, and monetary
claims due or owing to the Chargor, and the benefit of all sacurity,
guaraniees and other rights of any nature enjoyed or heid by the
Chargor in relation fo any of them

"Borrower” maans K-Bro Linen Systems Inc. a corporation incorporated under
the laws of the Province of Alberia

"Credit Agreement” means the credit agreement between the Borrower, The Torcnio-
Dominion Bank and the other persons as are and as become party
thereto as lenders (collectively, ihe "Lenders”) and the Security
Agent dated on or around the date of this Deed and as may be
further amended, supplemented, modified or restated from time o
time, in terms of which the Lenders have agreed to make certain
loan faciliies available (o the Borrower

145858410. 1 1



"Delegate”

“Designated Account”

"Environment”

*Environmental Law”

"Eguipment’

"Event of Default”

"Financial Collateral”

"Financial Collateral

Regulations”

"Guarantes”

"Insurance Policy”

“intellectual Property”

1458384102

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 Ceed

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

meazns all applicable laws, siaiutes, regulations, secondary
legisiation, bye-laws, common law, directives, ireaties and other
measures, judgments and dedisions of any court or tibunal, codes
of practice and guidance notes in so far as they relale to or apply
o the Environment

means all present and future equipment, plant, machinery, tools,
vehicles, furniture, fittings, instaliations and apparatus and other
tangible moveable properly 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 o that expression in the Credit Agreement

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

means the Financial Collateral Arrangemenis (No 2) Reguistions
2003 (S! 200%/3228) as amended by the Financial Collateral
Arrangements (No. 2) Regulations 2003 (Amendment Regulations
2000 (5.1.2009/2462), the Financial Markels and Insolvency
{Settlement Finality and Financial Collateral Arrangements)
{Amendment) Regulations 2010, the European Union (Withdrawal)
Act 2018 {(as amended) and the Financial Markets and Insolency
{Amendmert and Transitional Provision) (EU Exit} Regulations
2019 (8.1.2619/341)

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

means each contract and policy of insurance effected or
maintained by the Chargor from time to fime in respect of its assels
or business {inciuding, without limitation, any coniract or policy of
insurance relating to the Propertiss or the Equipment)

means copyright, patents, know-how, rade secrets, trade marks,
trade names, the right to sue in passing off, design right, get-up,
database right, customer lists, chip fopography rights, mask works,
utility models, domain names and &l similar rights and, in 2ach
case: whether registered or not; including any applications to
protect or 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 entitied; and wherever existing



"Investments”

"LPA 1928"

"Properties”

"Raoceiver”

"Related Rights”

"Relevant Agreement”

“Secured Asseis”

"Secured Obligations”

145888410. 44

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

rmeans afl present and future cerfificated stocks, shares, loan
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
redation to any of the Investments and

(b right, money, shares or property accruing, offered or
issued at any time in relation fo any of the Investments
by way of redemption, substiltion, exchange,
conversion, honus, praference or otherwise, under oplion
rights or otherwisa

means the Law of Property Act 1928

all freehold and leasehold properies (whether registered or
unregisterad) and ali commonhold properties, now of in the future
{and from time to time) owned by the Chargor, or in which the
Chargor holds an interest (ncluding, but not limited io, the
propedies specified in Schedule 1), and "Property” means any of
them

means a receiver, receiver and manager or administrative receiver
of any or all of the Secured Assels appointed by the Security Agent
under Clause 16

means in relation o any Securad Asset:-

{a) the proceeds of sale of all or any part of that Secured
Assel;
{b} allotments, rights, money or property arising from that

Secured Asset, by way of conversion, exchange,
redemptian, bonus, preference, option or otherwise;

{c} all rights under any licence, agreement for sale or
agreement for lease in respect of that Secured Assel;

{chy all rights, powers, benefits, claims, contracts, warranties,
remedies, security, guarantees, indemnities or covenants
for title in respect of that Secured Asset; and

{e any dividends, interest, distrbution, moneys and
proceeds of income paid or payable in respect of that
Secured Assel

means each agreement specified in Schedule 2

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

means, collectively and at any time and from time to time, all
present and future (a) cbligations, liabilities and indebledness
{absolute or contingent, matured or otherwise) of the Chargor to



the Beneficiaries under, pursuamt or relating to the Credit
Agresment, the Guaraniee and such other Documents o 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
¢} Lender Financial Instrument Obligations of or owing by the
Chargor to any and all Lenders and Hedging Affiliates, in each case
whether the same are from fime {o time reduced and thereafter
increased or entirely extinguished and thereafter incurred again

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

aquitable), pledge, lien, assignment by way of securily or other
securlly interest securing any obligation of any person, or any other
agreement or grrangement having a similar effect

“Security Financial has the meaning given o that expression in the Financial Collateral
Collateral 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-

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

{1 no further Secured Obligations are capable of being
autstanding.

"Shares” means ali 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 Schedule 1

1.2 interpretation

I this Deed:-

1.2.4 headings shall not affect the interpretation of this Dead;

1.2.2 & reference to a "person” shall inciude a reference to an individual, firm, company,
corporation, parinership, unincorporated body of persons, government, state or agency of
a state or any association, rust, joint venture or consartium (whether or not having separate
legal personality);

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

1.24 unless the context otherwise requires, a reference to one gender shall include a reference
to the other genders;

1.25 a reference 1o 3 party shall include that party's successors, parmitted assigns and permitted
transferess and this Deed shall be binding on, and enure to the benefit of, the parties to
this Deed and their respective personal representatives, successors, permitted assigns and
permitied transferees;

1.28 a reference o a statule or statulory provision is a reference fo it s amended, extended or
re-enacted from timea to time;

127 a reference to a statute or statutory provision shall include all subordinate iegisiation made
from time to tima under that statute or statutory provision,

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

145898410. 20



1.3

1.4

1.5

1.8

1.2.9

1.2.10

1.2.11

1.2.12

1.2.13

1.2.14

1.2.15

1.2.16

1.2.47

1.2.18

1.2.19

an obligation on a party not to do something includes an obligation not to allow that thing
to be done;

a refarence to "this Dead” {or any provision of it} or to any other agreement or document
referred 1o 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)

fram time to time,

uniess the context otherwise requires, a reference to a clause or Schedule is to a clause of,
or Schedule fo, this Deed and a reference to a paragraph is to a paragraph of the relevant
Schedule,

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

a reference to an "amendment” includes a novation, re-enactment, supplement or variation
{and amended shall be constiued accordingly).

a refarence 1o "assels” includes present and fuiure properties, undertakings, revenues,
rights and benefits of every description;

a reference o an "authorisation” includes an approval, authorisation, consent, exemption,
filing, ficence, notarisation, registration and resoution;

a reference to "continuing” in relation to an Event of Default means an Event of Default that
has not been remedied or walved,

a reference to "determines” or "determined” means, unless the contrary is indicated, a
determination made at the absclute discretion of the person making it;

a reference to a “regulation” includes any regulation, rule, official directive, request or
guideline (whether or not having the force of law) of any governmental, inter-governmeantal
or supranational body, agency, department or regulatory, self-regulatory or other authority
or grganigation; 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 nofices, acknowledgementis or other
doouments issued under or in connection with this Deed.

Acknowledgement

The Chargor acknowledges that the Security Agsnt enters into this Deed for itself and as trustee for
the Beneficianes who shall be entitied lo the full benefit of this Deed.

Effect 28 a deed

This Deed shall {ake 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 ctherwise set aside on the liquidation or administration of
the Chargor or otherwise, then that amount shall not be considered to have been irrevocably paid for

the purposes of this Deed.

Wature of security over real property

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

1458984104



1.7

1.8

1.8

31

32

1.6.1 all buildings and fodures and fittings (including trade and tenant's fixtures and fittings) that
are situated on or form pant of that Property st any time;

1.62 the proceeds of the sale of any part of that Properiy and any other monies paid or payable
in respact of or in connaction with that Property;

1.6.3 the benefit of any covenants for title given, or entered into, by any predecessor in title of
the Chargor in respect of that Property, and any menies paid or payable in respect of those
covenants. and

1.6.4 all rights under any licence, agreement for sale or agreement for lease in respect of that
Froperty.

Law of Property {(Miscellaneous Provisions) Act 1389

For the purpeses of section 2 of the Law of Property {Miscellaneous Provisions) Act 1989, the terms
of the Credit Agreement and of any side letters belween any parties in relation to the Credit
Agresment are incorporated into this Deed.

Parpetuity period

if the rule against perpetuities appiies to any trust created by this Deed, the perpetuity period shall
be 125 years {as specified by section 5(1) of the Perpeluilies and Accumulations Act 2009

Schedules

The Schedules form part of this Deed and shaill have effect as if set out in full in the body of this
Deed. Any referance o this Deed includes the Schedules.

Conflict

{fthere is any confiict 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 o the Security 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 titie guarantee charges to the Security Agent, by way of first legal morigage, each Properly
specifiad in Schadule 1.

Fixed charges

As a continuing security for the payment and discharge of the Secured Chligations, the Chargor with
fult tfile guarantes charges to the Security Agent by way of first fixed charge:-

3241 ali Properifes acquired by the Chargor in the future;

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

323 all present and future rights, licences, guarantses, rents, deposits, contracts, covenanis
and warranties relating to each Property;

145828410.24 8



33

34

1458588410,

3.2.4 all licences, consents and authorizations (slatutory or otherwise) held or required in
connection with the Chargor's business or the use of any Secured Assat, and all righis in

connection with them;
325 all its present and fulure goodwill;
326 all is uncalled capital;

3.2.7 all the Equipment and gl Related Righis under or in connection with the Equipment;

328 gl the Infellectusl Properly and zll Related Righls undsr or in conneclion with the
inteflectual Froperty;

3.2.5 alt the Book Debis and afl Helaled Rights under or in connecion with the Book Debisg;
3230 sl the Invesiments and all Related Rights under or in connadtion with the Investments;
3.2.17 &l the Shares and &l Related Righis under or in connection with the Shares;

3212 all monies from time o time slanding (o the credit of its accounts with any bank, financial
institution or other person {including sach Designated Account), fogether with all other
rights and benefits accruing o or arising v connaction with sach account (including, but
not fimiled o, entitlements 1o interast);

3.2.13 2l s right, title and interest from time to time in respect of sach Insurances Polloy, including
&l ciabms, the proceeds of all clams and all relums of premium in connection with each
Insurance Policy and all Related Righis under or in connection with the Insurance Policy,
{0 the axtent not effectively assigned under Clause 3.3, and

2214 gl s rights in respect of each Relevant Agreement and all other agreaments, instruments
and rights relating 1o the Secured Assets and all Related Righis under or in connection with
each Relevant Agreement, to the extent not effectively assigned under Clause 3.3,

Assignment

Az a continuing security for the payment and discharge of the Secured Obligations, the Chargor with
full fitle guarantee assigns o the Securily Agent absolutely, subject (o a proviso for reassignment on
irrevocable discharge in full of the Secured Obligations:-

3.3.1 all its rights in sach Insurance Policy, including all dlaims, the proceeds of all claims and all
returns of premiunt in connection with each Insurance Policy; and

332 the benefit of each Relevant Agreement and the benefit of all other agreemaents,
instruments and rights refating 1o the Secured Assels.

Fioating charge

As a continuing security Yor the payment and discharge of the Secured Obligations, the Chargor with
full title guaranies charges to the Securily Agent, by way of first floating chargs, ail of iz present and
future:

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

3432 {whether or not effectively charged or assigned under Clause 3.1 to Clause 3.3 inclugive)
any heritable or long leasehold property and all other undertaking, property and assels
situated in Scotland andfor otherwise govemed by Scots law.

]



35 Gualifying floating charge

Paragraph 14 of Schedule B1 o the Insolvency Act 1686 appiies 1o the foating charge created by
Clause 3.4

3.6 Sutomatic crysisilisation of floating charge

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

361

282

363

the Chargor-

{a} creates, or attemnpls 1o create, without the prior written consent of the Security
Agent, Securily or a trust in favour of another person over sl or any part of the
Secured Assets (except as expressly permitted by the terms of this Dead or the
Cradit Agresment). of

(b} disposes, of attempis to dispose of, all or any part of the Secured Assels {cther
than Secured Assets that are only subject (o the floating charge while it remains
unerystalised or except as otherwise expressly permittad by the terms of the

Credit Agreement);

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

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

37 Crystallisation of floating charge by notice

374

372

373

The Security Agent may in its sole discration, by written notice to the Chargor, convert the
floating charge crested under this Deed info a fixed charge as regards any part of the
Secured Assets specified by the Security Agent in that notice if-

{a) an Fvent of Defaull ocours and is continuing,

{B the Security Ageni considers those assels 1o ba in danger of heing seizad or sold
under any form of distress, aitachment, execution or other legal process or tobe
otherwise in jsopardy; 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 Dead.

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

The floating charge created by Clause 3.4 may not be convertad into a8 fixad charge
pursuant to Clause 3.8 or Clause 3.7 in respect of any properly or assets situated in
Scotland or governed by Scots law if, and to the extent that, a Recelver would not be
capable of exercising his powers in Scotland pursuant to section 72 of the Insolvenay Act
1986 by reason of such automatic conversion or conversion by notics,

3.8 Assets acquired after any floating charge has crystaliised

Any asset acquired by the Chargor after any crystallisation of the fioating charge created under this
Deed thet, but for that crystallisation, would be subject to 2 floating charge under this Deed, shall
{unless the Securlty Agent confirms otherwise {o the Chargor in writing) be charged o the Security
Agent by way of first fixed charge.
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3.2

310

31

312

4.1

Crystailisation: Moratorium

381 Motice may not be given to cause the floating charge over the assels of a Chargor created
by Clause 3.4 (Floating Charge} to crystallise into a fixed charge whilst that Chargor is
subject to a moratorium under Part A1 to the Insolvency Act 1984,

39.2 The fleating charge crealed by Clause 3.4 (Floafing Charge) may not be crystallised into a
fixed charge solely by reason of:

{a) the oblaining of a moratorium; of
(b} anything done with a view to oblaining a moratorism,
under Part A1 to the insolvency Act 1886

Partial crystallisation
The giving of & notice by the Security Agent pursuant to Clause 2.7 in relation to any class of assels
of any Chargor shall not be construed as a waiver of abandonment of the rights of the Security Agent

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 Chargor shali-

3411  hold it on trust for the Security Agent as security for the payment and discharge of the
Secured Cbligations; and

2.11.2 tiake such sieps as the Security Agent may require to remove the impediment to assignment
or charging it.

Mature of Security created
The Security created under this Deed is:

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 settlement of all or any of

the Secured Obligations;

3.12.2 granted with full tile guarantee in accordance with the Law of Property (Miscellansous
Provisions) Act 1994 {or with absolute warrandice in relation to asssts located in Scotland
andfor governed by Scots law),

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

312.4 granted in favour of the Security Agent as securily trustee {for the Beneficiaries.
LIABILITY OF THE CHARGOR
Liability not discharged

The Chargor's liability under this Deed in respect of any of the Secured CObiligations shall not be
discharged prejudiced or affectad by:-

145858410.2, o



4.2

5.1

52

53

54

55

586

57

4.1.1 any security, guarantee, indemnity. remedy or other right held by, or available to, the
Security Agent that is or becomes wholly or partially fllegal, void or unenforceable on any

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

transacion in any manner of concurring in, accepting or varying any COmpromise,
arrangement or settlement, or omitting fo claim or enforce payment from any other person;

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 behalf) to enforce any security or other right, or claim any payment from,
or otherwise proceed against, any other persen before enforcing this Deed against the Chargor.

REPRESENTATIONS AND WARRANTIES

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

Crwnership of Secured Assels

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

No Security

The Secured Assets are free from any Security other than the Security crealed 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
respect of the Secured Assets or any interest in them.

Mo adverse covenanis

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

#o breach of laws

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

Mo interference In enjoyment

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

No overriding interesis

Mothing has arisen, has been created or is subsisting, that would be an overriding interast in any
Properly,
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58

548

510

5.11

512

6.1

Avoldance of security

No Security expressed to be created under this Dead is liable to be avoidad, or oitherwise set aside,
on the liquidation or administration of the Chargor or otherwise,

No prohibitions or breaches

There is no prohibition on assignment in any Insurance Poticy or Relevant Agreement and the entry
inte this Deed by the Chargor does not, and will not, constide a breach of any Insurance Policy,
Relevant Agreement or any other agreement or instrument binding on the Chargor or its assels,

Enforceable security

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

investmenis

51141  The Investments are fully paid and ars not subject to any option 1o purchase or similar
rights.

5112 Neo constitutional document of an issuer of an Investment, nor any other agreement-

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

(o contains any rights of pre-emption in relation to the invesiments.

541.3 The Chargor has complied with all notices relating to all or any of the Investments recaived
by it pursuant to sections 7900 and 780E of the Companies Act 2006,

5114 No warning notice has been issued under paragraph 1{2) of Schedule 1B of the

Companies Act 2008, and no restrictions notice has been issuad under paragraph 1(3) 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 fo Clause 5.11 are made by the Chargor
on the date of this Dead.

GEMERAL COVENANTS
Negative pledge and disposai restrictions
The Chargor shafl not at any time, except with the prior written consent of the Security Agent:-

8.1.1 create, purport to create of permit to subsist any Security on, or in relation to, any Secured
Asset other than any Security created by this Deed and as expressly permitied pursuant {o
the Credit Agresment;

8.1.2 sell, assign, transfer, part with possession of, or otherwise disposa of in any manner (or
purgart to do so), afl or any part of, or any interest in, the Secured Assets (except, as
expressly permitted pursuant to the Credit Agreement), Secured Assets that are only
subject to an uncrystaliised floating charge); or

613 craate or grant (or purport to create or grant} any interest in the Secured Assets in favour
of a third party, other than pursuant herato.
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6.2

6.3

6.4

6.5

6.6

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 prejudice the securily 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 shall not without the Secuwrity Agent's prior writtent consent, use or parmit the
Secured Assels to be used in any way contrary to law.

6.3.2 The Chargor shail-

{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 them;

M obtain, and promptly renew from time to time, and comply with the terms of all

authorisations that are required in conneclion with the Secured Assels or their
use or that are necessary to preserve, maintain or renew any Secured Asset; and

{c) promptly effect any maintenance, modifications, atterations or repairs that are
required by any law of regulation to be effecied on or in connection with the

Secured Assets.
Enforcement of rights

The Chargor shall use its besl endeavours 1ok

.41 procure the prompt observance and parformance 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

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

Hotice of misreprasentation 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 braach 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 shali, for the duration of this Deed be entitied to hold:-

6.6.1 ail deeds and documenis of title relating to the Secured Assets that are in the DOSSESSIoN
or control of the Chargor (and if these are not within the possession or contrel of the
Chargor, the Chargor undertakes to obtain possessian of all these deeds and documents

of title);
6.6.2 all Insurance Policiss;

6.6.3 all deeds and documents of tite {if any) relating to the Book Debis as the Security Agent
may spacify from time to time; and
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8.7

6.8

5.9

664 copies of ali the Relevant Agreements, certified to be true copies by either a director of the
Chargor ar by the Chargor's soliciors.

Maotices {o be given by the Chargor
The Chargor shall-

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

{a} give notice to any counterparty 1o 2 Relevant Agreement in the form set out in
Part 2 of Schedule 3; and

{b} use best endeavours to procure that any such counderparly provides to the
Security Agent promplly an acknowledgement of the notice in the form set out in
Pari 2 of Schedule 3;

872 on the execution of this Deed and 23 so requestad by the Security Agent from time to Hime:-

{a) give notice o each insurer under an Insurance Policy in the form set out in Part 2
of Schedule 4; ang

{I) use bast endeavours 1o procurs that each insurer provides to the Security Agent
promptly an acknowiedgement of the notice in the form set out in Part 2 of

Schedule 4; and
8.7.3 on the exacution of this Deed and as so requested by the Security Agent from time 1o time;-

{a) give notice to each bank, financial institution 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 andeavours to procure that each such bank, financial institution or other
person provides {o the Security Agent promptly an acknowledgement of the
natice in the form of Part 2 of Schedule &,

information

The Chargor shall-

681 give the Security Agent such information concerning the location, condition, use and
operation of ihe Secured Asseis as the Security Agent may reguirg;

6.8.2 permil any persons designated by the Security Agent and any Receiver to snter on iis
premises and inspect and examine any Secured Asset, and the records relating to that
Securad Assel, ai all reasonabie times and on reasonable prior notice; and

883 promptly notify the Security Agent in writing of any action, claim, notice of demand made
by or against it in connection with ail or any part of a Secured Assat or of any fact, matier
or circumstance which may, with the passage of time, give riss o such an action, claim,
notice or demand, together with, in each case, the Chargor's propesals for seftling,
liguidating, compounding or contesting any such action, claim, notice or demand and shall,
subject to the Security Agent's prior approval, implement those proposals at its own
expense.

Payment of outgoings

The Chargor shall promptly pay all {axes, fees, licence dutiss, registration charges, insurance
premiums and other oulgoings in respect of the Secured Assets and, on demand, produce svidence
of payment to the Security Agent.

14580841024 13



71

7.2

7.3

74

7.5

PROPERTY COVEMNANTS

Mainienance

The Chargor shall keep gl premises and fixtures and fittings on each Property in good and substantial
repair and condifion.

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

7.2.1 puil down or remove the whole, or any part of, any building forming part of any Property or
permnit the same 10 ooourn;

722 make or permit any alterations to any Property, or sever or remove, or permit to be severad
or removed, any of s fixtures,; 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 Properly (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 {if any) of the Properties as are
used for the purposes of trade or business in accordance with the standards of good management
from time {o time current in that trade or business.

Planning information

The Chargor shali-

7.4.1 give full particulars to the Security Agent of any nolice, order, direction, designation,
resolution or proposal given or made by any planning authority or other public body or
authority ("Planning Notice"} that specificaily applies to any Property, or 1o the locality in
which it is situated, within seven days after becoming aware of the relevant Planning Notice;
and

74.2 at its own expense 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 Netice, and
make, or join with the Security Agent in making, any objections or representations in
respect of that Planning Notice that the Securily Agent may desire.

Compliance with covenants and payment of rent

The Chargor shall:-

7.5.1 observe and perform ail covenants, stipulations and conditions fo which each Property, or
the use of it, is or may be subjected, and (if the Security Agent so requires) produce
svidence sufficient 1o salisfy the Security Agent that those covenants, stipulations and
conditions have been observed and performead;

752 diligently enforce all covenants, stipulations and conditions benafiting each Property and
shali not {and shail not agree to) waive, release or vary any of the same; and

7.5.3 {without prejudice to the generality of the foregoing) whera a Property, or part of it, is held
under a lease, duly and punciually pay all rents due from time to time, and perform and
observe all the tenant's covenants and conditions.
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7.6

7.7

7.8

7.9

Payment of rent and outgoings

The Chargor shall-

7.6.1 where a Property, or part of it, is held under 2 lease, duly and punciually pay all rents due
from time o time; and

762 pay (or procure payment of the same)} when due all charges, rates, taxes, dufies,
assessments and other outgoings relating to or imposed on each Properly or on ifs
oooupiar.

Maintenance of interests in Properties
The Chargor shall not, without the prior written consent of the Securily Apent:

7.7.1 grant, or agree to grant, any licence or f@nancy 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 Property Act 1825; or

71.2 in any other way dispose of, surrender or create, or agree 10 dispose of surrender or create,
any legal or equitable estate or interest in the whole or any part of any Property.

Registration restrictions

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

7.8.1 a restriction in the following terms:-

“No disposition of the registered estate by the proprietor of the registered estate [or by the
proprietor of any regisiered charge, not being a charge registered before the entry of this
restriction,] is to be registered without a written consent signed by the proprietor for the
time being of the charge dated [insert date] in favour of [insert name of Security Agent}
referred to in the charges register (Form P}"

782 a notice thai:-
“ldetails of the lenders] are under an obligation to make further advances.”

if the title to any Property is not registered at the Land Registry, the Chargor shall procure that no
person (other than itself) shall be registered under the Land Registration Acts 1925 to 2002 as
proprietor of all or any part of any Property without the prior written congent of the Security Agent.
The Chargor shall be lisble for the costs and expenses of the Securily Agent in lodging cautions
against the registration of the title to the whole or any part of any Property from time o time.

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

7.8.1 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

782 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 Proparty.
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710

7.11

782

7.13

7.14

7.15

8.1

Environment

The Chargor shall:-

7.10.1  comply with all the requirements of Environmental Law bath in the conduct of its general
husiness and in the management, possession or oceupation of each Property; angd

7402  obtain and comply with all autharisations, permits and other types of licences necessary
under Environmental Law.

Mo restrictive 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 {o arise
any overriding interest, easement or right whatever in or over the whole or any part of any Proparty.

Proprietary rights

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

Inspection

The Chargor shall permit the Security Agent, any Receiver and any person appointad by either of
them to enter on and inspect any Froperty on reascnable prior notice and as provided for in the

Credit Agreament.
Property information

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

VAT option {o tax
The Chargor shall not, without the prior written consent of the Security Agent-
7.151 exercise any VAT option 1o tax in relation to any Properly; or

7152 revoke any VAT option to tax exercised, and disclosed to the Security Agent, before the
date of this Deed.

INVESTMENTS COVENANTS
Daposit of title documents

8141 Thie Chargor shall:-

(a) on the execution of this Dead, deliver to the Security Agent, or as the Security
Agent may direct, all stock or share ceriificates and other documents of fitle or
svidence of ownership relating to any Investments owned by the Chargor at that

time; and

() on the purchase or acquisition by it of Invesiments after the date of this Deed,
deposit with the Security Agent, or as the Security Agent may diract, ali stock or
share certificates and other documents of title or evidence of ownership relating
to those Investments.
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814

At the 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 alse deposit with the
Security Agent, or as the Security Agent may direct:-

{a) all stock transfer forms relating to the relevant Investments duly completed and
exacuted by or on behalf of the Chargor, but with the name of the fransferee, the
consideration and the date left blank; and

by any other documents {in each case duly completed and exgcutad by or on behalf
of the Chargor) that the Security Agent may request to enable it or any of ils
nominees, or any purchaser or transferee, to be registered as the owner of, or
otherwise obtain a legal tile to, or to perfect its security interest in any of the

relevant Investments,

50 that the Security Agent may, at any time and without notice to the Chargor, complete
and present those stock fransfer forms and other documents to the issuer of the

investmaents for registration.

8.2 Mominations

8.2.1

B22

The Chargor shall terminate with immediate effect aif nominations it may have made
{including, without limitation, any nomination made under section 145 or section 146 of the
Companies Act 2006) in respect of any investments and, pending that termination, procure
that any person sa nominated:-

{a) does not exercise any rights in respect of any Investments 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 Investments for which i has
bean 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 2006) to nominate
any person in respect of any of the Investments.

83 Pre-smption rights and restrictions on transfer

The Chargor shall-

831

832

sbtain all 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
Investments to the Security Agent of its nominee, or to a purchaser on enforcement of the
security constituted by this Deed; and

pracure the amendment of the share transfer provisions {including, but not limited to,
deletion of any pre-emption provisions) under the articles of association, other
constitutional docurment or otherwise of each issuer of the Investments in any manner that
the Security Agent may require in order to permit the transfer of the Invastments to the
Security Agent or its nominee, or {0 a purchaser on enforcement of the security constituled

by this Deed.

84 Dividends and voting rights before enforcement

8.4.1

1458584102

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 respect
of the Investments and, if any are paid or payable o the Security Agent or any of its
nominees, the Security Agent will hoid all those dividends, inferest and other monies
received by it for the Chargor and will pay them to the Chargor promptly on request.
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8.5

8.8

8.7

88

8.4.2 Before the security constfiuted by this Deed becomes enforceable, the Chargor may
exercise ail voling and other rights and powers in respect of the Investments or, if any of
the same are exercisable by the Securilty Agent of any of its nominess, to direct in writing
the exercise of those voling and ofher rights and powers provided that:-

{a) ii 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

(b 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 effect on the
value of the Investments or otherwise prejudice the Security Agenl's security
under this Dead.

8.4.3 The Chargor shall indemnify the Security Agent against any loss or liability incurred by the
Securily 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.

8.4.4 The Security Agent shall net, by exercising or nol exercising any vating rights or otherwise,
he construed as permitting or agresing to any variation or other change in the righis
attaching to or conferred by any of the Investmenis thal the Security Agent considers
prejudicial to, or impalring the value of the security created by this Deed,

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

851 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 Securily Agent and immediately paid
info a Designated Account or, if received by the Security Agent, shall be retained by the
Security Agent; and

852 all voiing and other rights and powers attaching to the invesiments shall be exercised by,
or at the direction of, the Secuwrily Agent and the Chargor shall, and shall procure that its
nominges shall, comply with any directions the Security Ageni may give, in iis absolute
discretion, concerning the exercise of thase rights and powers.

Calls on investments
Notwithstanding the securily created by this Deed, the Chargor shall prompily pay all cails,
instalments and other payments that may be or become due and payable in respect of alt or any of

the Investments. The Chargor acknowledges that the Securily Agent shall not be under any liability
in respect of any such calls, instalments or other payments.

No alteration of constitutional documents or rights attaching to Investments

The Chargor shali not, without the prior written consent of the Security Agent, amend, or agres (o
the amendment of:--

871 the memorandum or arlicles of association, or any other constitutional documents, of any
isauer of the Investments that is not 2 public company; or

8.7.2 the rights or liabilities attaching lo, or conferred by, all or any of the investments.

Preservation of Invesiments

The Chargor shall ensure (as far as it /s able to by the exercise of ali voling rights, powers of contro!
and other means available to it} that any issuer of the Invesiments that is not a public company shall

noi:-
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8.9

8.10

8.1

9.2

9.3

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

882 issue any new shares or stock; or

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

Desd.

investments information

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

Compliance with requesis for information

The Chargor shall prompily copy 1o the Sscurity Agent and comply with all requests for information
which are made under the Companies Act 2008 (including, without imitation, under sections 7800,
T90E and 783 of the Companies Act 2008) relaling to all or any part of the Secured Assets. i it faills
to do so, the Securily Agent may elect io provide such information as it may have on behalf of the

Chargor.
EQUIPMENT COVENANTS
Maintenance of Eguipment

The Chargor shall.-

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;

g.1.2 at s own expense, renew and replace any parls of the Equipment when they becomes
obsolete, worn out or damaged with paris 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
{3} overoaded of used for any purpose for which it is not designed or reasonably
suitable.

Payment of Equipment taxes

The Chargor shall promplly pay all taxes, fees, licence duties, regisiration charges, insurance
premiums and other autgoings in respect of the Equipment and, on demand, produce avidence of
such payment to the Security Agent.

Motice of charge

931 The Chargor shall, if so requesied by the Security Agent, affix to and mainiain on any
specified iterm of Equipment in a conspicuous place, a clearly legible identification plate
containing the following wording:-

"NOTICE OF CHARGE This [describe ifem] and all additions 1o # [and ancifiary
equipmend] are subject to a fixed charge dated [dafe] in favour of [Security
Agenfl.”

14589841024 19



0.

1.1

16.2

1.

12,

12.1

89.3.2 The Chargor shall not, and shall not permit any person to, conceal, chscure, alier or remove
any plate affixed in sccordance with Clause 8.3.1

BOOK DEBYS COVENANTS

Realising Book Debis

10.1.1  The Chargor shall as an agent for the Security Agent, collect in and realise ail Book Dabts,
pay the proceeds into a Designated Account immediately on receipt and, pending that
payment, hold those proceeds in trust for the Security Agent.

10.4.2  After the security constituted by this Deasd 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 1o do so by the Security Agent, exagute 2 legal 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 Debts are due,

owing of incurred,

Presaervation of Book Debis

The Chargor shall not (except a3 provided by Clause 10.1 or with the prior written consent of the
Security Agent) release, exchange, compound, set off, grant time or indulgence in respact of, or in
any other manner deal with, all or any of the Book Debis.

RELEVANT AGREEMENTS COVENANTS

Relovant Agreemenis

1411 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 Assets {other than the Insurance Policies).

11.1.2  The Chargor shall not, unless the Security Agent agrees otherwise in weriting:-

{a} amend or vary of agree {0 any change in, or waive any requirement of;

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

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

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

INYELLECTUAL PROPERTY COVENANTS

Praservation of righis

The Chargor shail take ali necessary action fo safeguard and maintain present and fulure rights in,
or relating to, the Intellectual Property including (without limitation} by observing all covenants and
stipulations relating to those rights, and by paying all applicable renewsl feos, licence fees and other
outgoings.
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12.2 Registration of intslisctual Property

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 matters refating o @ach such

registration.

12.3 Maintenance of intellectual Property

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

13. POWERS OF THE SECURITY AGENT
13.1 Power to remedy
13.1.1  The Security Agent shall be entitled (but shail not be obliged) 1o remady, at any time, 8
breach by the Chargor of any of its obligations contained in this Deed.
13.1.2  The Chargor irrevocably authorises the Security Agent and its agents to do 2l things that
are necessary of desirable for that purpose.
13.1.3  Any monies expended by the Security Agent in remedying a breach by the Chargor of its

obiigations contained in this Deed shall be reimbursed by the Chargor to the Security Agent
on a full indemnity basis and shall carry interest in accerdance with Clause 20.1.

13.2 Exercise of rights

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

13.2.2 The exercise of any rights of the Security Agent under this Deed shall not make the Security
Agent liable to account 8s a morigagee in poSSession.

13.3 Power to disposs of chatiels

1331 At any time after the securily constituted by this Deed has become enforceable, the
Security Agent or any Receiver may, as agent for the Chargor, dispose of any chattels or
produce found on any Property.

1332 Without prejudice to any obligation to account for the proceeds of any disposal made under

Ciause 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.

13.4 Security Agent has Receiver's powers

To the extent permitted by law, any right, power or discretion conferred by this Deed on a Receiver
may, after the securily 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 a Receiver or notwithstanding the appointment of a

Receiver.
13.5 Conversion of currency

13.5.1 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 i under this
Deed (including the proceeds of any previous conversion under this Clause 13.5) from their
exising currencies of denomination into any other currencies of denomination that the
Security Agent may think fit.

13.5.2  Any such conversion shall be effected at the Security Agent's then prevailing spot selling
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rate of exchange for such other currency against the existing currency.
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13.6

13.7

13.8

13.9

14.

14.1

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

same curmency.

New accounis

1361 I the Security Agent receives, or is deemed to have received, notice of any subseguent
Security, or other interest, affecting all 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
to the Security Agent's right fo combine accounts, no money paid to the credit of the
Chargor in any such new account shail be appropriated fowards, or have the effect of
discharging, any part of the Secured Cbligations.

1362 Ifthe Security Agent does not open a new account immeadiately on recaipt of the notice, or
deemed notice, under Clause 13.8.1, then, unless the Security Agen! gives express writlen
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 Obligations, as from the time of receipt or

deemed receipt of the relevant nclice by the Security Agent.

indulgence

The Securily Agent may, at its discretion, grant time or gther indulgence, or make any other
arrangement, variation or release with any parson not being a party to this Deed (whether or not any
such person is jointly liable with the Chargor) in respect of zny of the Secured Obligations, or of any
other security for them without prejudice either to this Deed orto the liability of the Chargor for the

Securad 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 o 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

(b} take eoffect, in accordance with paragraph 19 of Schedule B1 of the
Insolvency Act 1988,

1383 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 13.3 appoint a
replacement for any Administrator who has died, rasigned, been removed of 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 Agresment (including any cbligation to make available further advances).

WHEN SECURITY BECOMES ENFORCEABLE
Security becomes enforceable on Event of Default

The security constituted by this Deed shail become enforceable, at the option of the Sscurity Agent,
if an Event of Default occurs and while it is continuing.
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14.2

15

5.1

152

15.3

Discretion

After the security constituted by this Deed has become enforceable, the Security Agent may, inits
absolute 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 all or any part of the Securad Assets.

ENFORCEMENT OF SECURITY

Enforcement powears

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

1512 The power of sale and other powers conferred by section 101 of the LPA 1928 (as variad
or extended by this Deed) shall be immediately exercisable at any time after the securily
constituted by this Deed has become enforceable under Clause 14.1.

1513 Section 102 of the LPA 1925 does not apply to the securily constituted by this Deed.

Extension of statutory powers of leasing

The statutory powers of leasing and accepting surrenders conferred on mortgagees under the | PA
1925 and by any other statute are extended so as to authorise the Security Agent and any Recaiver,
at any time after the security constituted by this Deed has pecome enforceable, whether in its own

name or in that of the Chargor, to:-
1521 grant a lease or agreement fo lease;
15.2.2  accept surranders of leases; or

1523 grant any option of the whole or any part of the Secured Assels with whatever rights relating
{0 other parts of it,

whether or not at a pramivm and containing such covenanis on the part of the Chargor, and on such
terms and conditions (including the payment of money 1o a lessee of tenant on 2 surrender) as the
Security Agent or Recelver thinks fit without the need io comply with any of the restiictions imposed
by sections 89 and 100 of the LPA 1825,

Access on enforcement

15.3.1 At any time after the Security Agent has demanded payment of the Secured Obligations or
if the Chargor defaults in the performance of its obligations under this Deed or the Credil
Agreement, the Chargor will allow the Security Agent or its Receiver, without further notice
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 Security Agent or a
Receiver reasonably believes a Secured Asset 1o be situated) without incurring any liability
to the Chargor for, or by any reason of, that entry.

1532 At all times, the Chargor must use its best endeavours fo allow the Security Agent or iis
Receiver access 1o 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

15.5

15.6

15.7

15.8

15.9

Prior Securily

1541 Al any time after the security consfituted by this Deed has become enforceable, or after
any powers conferred by any Security having priority to this Deed shall have become
exercisable, the Securily Agent may:-

{a) redeam that or any other prior Security;
() procura the transfer of that Security to it and
{c) seftle and pass any account of the holder of any prior Security.

15.4.2 The selflement and passing of any such account passed shall, in the absence of any
manifest error, be conclusive and hinding on the Chargor. All monies paid by the Security
Agent to an encumbrancer in setilement of any of those accounts shall, as from ifs payment
by the Securily Agent, be due from the Chargor to the Security Agent on current account
and shall bear inferest at the default rate of interest specified in the Credit Agreement and

be secured as part of the Secured Obligations.

Protection of third pariies

No purchaser, morigagee or ofher person dealing with the Security Agent, any Receiver or Delegate
shall be concemed to enguire;-

1551  whether any of the Secured Obligafions have become due or payable, or remain unpaid or
undischarged;

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

1553  how any money paid to the Securily Agent, any Receiver or any Delagate is to be applied.
Privileges

Each Receiver and the Security Agent is entitied to aff the rights, powers, privileges and immunities
corferred by the LPA 1925 on mortgagess and receivers,

Mo liability 25 mortgagee in pussession

Meither the Security Agent, any Receiver, any Delegale nor any Administrator shall be fiable, by
reason of entering info possession of 3 Sscured Asset or for any other reason, to account as
morigages 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 defauit of any nature in connection with,
all or any of the Secured Assets for which a monigagee in pogsession might be liable as such,

Conclusive discharge to purchasers
The recsipt of the Security Agent, or any Receiver or Delegate shall be a conclusive discharge o 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
Delagate may do so for any congideration, in any manner and on any terms that # or he thinks fit.

Right of appropriation
15.8.1 Tothe extent that-
{a) the Secured Assets congtitute Financial Collateral; and

(b} this Deed and the obligations of the Chargor under it constitule a Security
Financial Collateral Arrangament,
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18.

16.1

18.2

16.3

16.4

16.5

16.6

the Security Agent shall have the right, at any time &fier the securily constifuted by this
Deed has becoms enforceable, fo appropriate all or any of those Seoured Assefs in or
towards the payment or discharge of the Secured Obligations in any order that the Security
Agent may, in its absolute discretion, determing,

15.9.2  The value of any Secured Assels 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
accounts with any bank, financial institution or other person, together with all
interest accrued but unposted, at the time the right of appropriation is exercised;

and

1)) in the case of Invesiments, the price of those Invesiments at the time the right of
appropriation is exercised as listed on any recognised market index or
determined by any other method that the Security Agent may select (including

independent valuation).

1582 The Chargor agrees that the methods of valuation provided for in this clause are
commarcially reasonable for the purposes of the Financial Collateral Regulations.

RECEIVER

Appointment

At any time after the security constituted by this Deed has become 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 one or more persons {o be a Recelver of all or any part of the Secured Assets.

Removal

The Security Agent may, without further notice (subject o section 45 of the Insolvency Act 1988 in
the case of an administrative receiver), from time to time, by way of deed, or otherwise in writing,
remove any Recelver appointed by it and may, whenever it thinks i, appoint a new Recelver in the
place of any Recelver whose appoiniment may for any reason have terminated.

Remuneration

The Security Agent may fix the remuneration of any Receiver appeintad by it without the restrictions
contained in section 109 of the LPA 1825, and the remuneration of the Receiver shall be g debt

secured by this Deed, to the extent not otherwise discharged.
Power of appointment additional to statutory powers

The power to appoint a Receiver conferrad by this Deed shall be in addition to all statutory and other
powers of the Securfty Agent under the Insoivency Act 1888 the LPA 1925 or othervize, and shall
be exercisable without the restrictions contained in sections 103 and 109 of the LPA 1925 or

otherwise.
Powser 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 Security Agent despite any prior appointment in respect of all or any part of the
Secured Assets,

Agent of the Chargor
Any Receiver appointed by the Securily Agent under this Deed shall be the agent of the Chargor and

the Chargor shall be solely responsible for the contracts, engagements, acts, omissions, defaults,
losses and remuneration of that Receiver and for liabiiities incurred by that Receiver. The agency of
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17.

171

17.2

i7.3

17.4

17.5

178

17.7

17.8

each Receiver shall continue until the Chargor goes inte liquidation and after that the Receiver shall
act as principal and shall not become the agent of the Security Agent.

POWERS OF RECEIVER

General

1711 Any Receiver appoinied by the Security Agent under this Deed shall, in addition to the
powers conferred on it by statute, have the powers setout in Clause 17.2 to Clause 17.23.

{a) If there is more than one Receiver holding office al the same time, each Receiver
may {unless the document appoiniing it stales otherwise) exercise all of the
powers conferred on a Receiver under this Deed Individually and to the exciusion

of any other Receiver.
)] Any exercise by a Receiver of any of the powers given by Clause 17 may ba on

behalf of the Chargor, the directors of the Chargor (in the case of the power
contained in Clause 17.16) or fiself.

Repair and develop Properties
A Receiver may undertake or complete any works of repalr, building or davelopment on the

Properties and may apply for and maintain any planning permission, development consent, building
regulation approval or any other permission, consent or licencs to carry out any of the same,

Burrender leases

A Receiver may grant, or accept surrenders of, any leases or tenancies affecting any Property and
may grant any other imterest or right over any Property on any terms, and subject fo any conditions,
that it thinks fit.

Employ personngd and advizsers
A Receiver may provide services and employ or engsge any managers, officers, servanis,
contractors, workmen, agents, other personnel and professional advisers on any terms, and subject

fo any conditions, that it thinks fit. A Recsiver 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 oplion to tax as it thinks ft.

Remuneration

A Receiver may charge and receive any sum by way of remuneration {in addition to alf costs, charges
and expenses incurred by it} that the Security Agent may prescribe or agree 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 take any proceedings as may seem expedient for that
purpose, and take possession of the Secured Assets with ike rights.

Manage or reconstruct the Chargor's business

A& Feceiver may carry on, manage, develop, reconstruct, amalgamaie or diversify or concur in
carrying ¢n, managing, developing, reconstructing, amaigamating or diversifying the business of the
Chargor.

1458984 10.2 28



17.9

17.10

17.11

1712

17.13

17.14

17.15

1716

1747

17.18

Dispose of Secured Assels

A Receiver may sell, exchange, convert into money and realise all or any of the Secured Asseats in
respect of which it is appointed in any manner {including, without limitation, by public auction or
private sale) and generally on any terms and conditions as it thinks §it. Any sale may be for any

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

Sever fixtures and fittings

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

Seli Book Debts

A Receiver may seli and assign all or any of the Bogsk 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 all assurances and things that may be
proper or desirable for realising any of the Secured Assets.

Make settloments

A Receiver may make any arangement, setlement or compromise between the Chargor and any
ather person that it may think expedient.

Bring proceedings

A Recelver may bring, prosecute, enforce, defend and abandon all actions, suits and proceadings in
refation to any of the Secured Assets as il thinks fit.

improve the Fquipment

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

Make calls on Chargor mambers

A Receiver may make calls conditionally or uncenditionally on the members of the Chargor in respect
of uncalied capita!l with {for the! 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 on its directors

in respect of calls authorised to be made by them.

Insure

A Recelver may, if it thinks i, but without prejudice o the indemnily in Clause 20, effect with any
insurer any policy of insurance either in lieu or satisfaction of, or in addition to, the insurance required
to be maintained by the Chargor under this Dead.

Powers under the LPA 1825

A Receiver may exercise all powers provided for in the LPA 1925 in the same way as if it had been
duly appointed under the LPA 1825, and exercise all powers provided for an administrative receiver
in Schadule 1 to the Insclvency Act 1986.
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17.19

17.20

17.21

17.22

17.23

18.

18.1

18.2

18.3

16.4

Borrow

A Receiver may, for any of the purposes authorised by this Clause 17, raise money by hommowing
from the Security Agent (or from any other person) either unsecured or on the security of all or any
of the Sacured Assels in respect of which it is appointed on any terms that it thinks fit {including, if
the Security Agent consents, terms under which that securily rarks in priority 1o this Deed).

Redeem prior Security

A Receiver may redeem any prior Security and settle and pass the accounts to which the Securily
relates. Any accounts so settied 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 Recelver.

Delegation

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

Absolute beneficial owner
A Receiver may, in relation-to any of the Secured Assels, 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 or do in the ownership and management of the Secured Assets or any part of

the Secured Assets.

incidental powers

A Receiver may do any other acts and things that it-

17.23.1  may consider desirable or 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 a Recelver
under or by virtue of this Deed or law; or

17233 lawfully 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 {o any person any right, power, authority or discretion 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-delegate) that it thinks fit.

Liability

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
misconduct on the part of any Delegate.

Hot mortgagee in possession

Without prejudice to any other provision of this Deed, entry into possession of any Secured Assels
shall not render a Beneficiary or any of their respective officers or employess liable:-
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18.

18.1

192

19.3

20.

201

18.4.1 to account as mortgagee in possession;

184.2 for any loss on realisation; or

18.4.3 liable for any default or omission for which a mortgagee in possession might be liahle,

and if and whenever such Beneficlary enlers info possession of any Secured Assets it shall be
entitled at any time it or they think fit to relinguish possession.

APPLICATION OF PROCEEDS

Order of application of proceeds

All monies received by the Security Agent, a Receiver or a Delegate pursuant to this Deed, after the
security constitited by this Deed has hecome 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 Cradit

Agresment:
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 otherwise) to 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:-

1931 may, at the discretion of the Security Agent, Receiver ar Delegale, be credited to 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 INDERMNITY

Cosis

The Chargor shail, on demand, pay to, or reimburse, the Security Agent and any Receiver, on a full
indemnity basis, all costs, charges, expenses, taxes and ligbilities of any kind (including, without
fimitation, legal, printing and out-of-pocket expenses) incurred by fhe 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 enfarcing (or attempting to do so) any
of the Security Agent's, a Receiver's or a Delegate's rights under this Deed; or

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

tngether with interest, which shall accrue and be pavable {without the need for any demand for
payment being made) from the date on which the relevant cost or expanse arose urdil full discharge
of that cost or expense {whether before or after judgment, liquidation, winding up or adminisiration
of the Chargon at the rate and in the manner specified in the Credit Agreement.
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202

21

22

22.1

222

23.

Indemnity

The Chargor shall indemnify the Security Agent and each other Beneficiary, each Receiver and each
Delegate, and their respecitive employees and agenis against all liabilities, cosis, expenses,
damages and losses (ncluding but not limited to any direct, indirect or conseguential losses, Joss of
profi, ioss of reputation and all interest, penalties and legal costs (calculaled on a full indemnily
basis) and all other professional costs and expenses) suffered or incurred by any of them arising out

of or in connection with:-

20.2.1  the exercise or purporied exercise of any of the rights, powers, authorities or discretions
vaestad in them under this Desd or by law in respect of the Secured Assets;

2022 taking, holding, protecting, perfecting, preserving or enforcing {or attempting to do so) the
sacurity constituted by this Deed: or

20.2.3  any defauilt or defay by the Chargor in performing any of its obligations under this Deed.

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

FURTHER ASSURANCE

The Chargor will do all acts and things and execute and deliver, or cause o be executed and
delivered, all agreements, documents and instruments that the Security Agent may require and take
all further steps refating to the Secured Assets that the Security Agent may require Tor (i) protecting
the Secured Assets of the Chargor, (i} perfecling, preserving and protecting the Security created
under this Deed, and (i) exerising all powers, suthorities and discretions conferred upon the
Security Agent. After the Securily created by this Deed becomes enforceabis, 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

Appointmeant of attorneys

By way of security, the Chargor irevocably appoints the Securily Agent, every Receiver and every
Delegate separately io be the altorney of the Chargor and, in #s name, on its behalf and as its act
and deed, to execule any documenis and do any acts and things that.-

2211 the Charger is required {0 execuie and do under this Deed: or

22.1.2  any alliorney 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 Recsiver or
any Delegate.

Ratification of acts of attorneys
The Chargor ratifies and confirms, and agrees io ratify and confirm, anything that any of its altornevs

may do in the proper and lawful exercise, or purporiad exercise, of all 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 to:-

231 release the Secured Assets from the security constifuted by this Deed; and

232 reassign the Secured Assets to the Chargor.
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24

241

24.2

25,

251

252

253

26.

286.1

26.2

ASSIGNMENT AND TRANSFER

Assigiument by Security Agent

2441  The Security Agent may assign or fransfer any or ali of its righis and obligations under this
Desd in sccordance with the requiremeants of the Credit Agreement.

24.1.2 The Secwity Agent may disciose fo any actual or proposed assignee of fransferae any
information in its ppssession that relates to the Chargor, the Securad Assets and this Deed

that the Security Agent considers appropriate.

Assignment by Chargor

The Chargor may not assign any of ils rights, or transfer any of its rights or obligations, under this
Daed,

SET-OFF
Security 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 labiiity is present or future, liquidated
or unliquidated, and whether o not either Bability arises under this Deed. If the liabilities io be set off
are expressed in different currencies, the Security Agent may convert efther liability at a 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

otherwise.
Ho obligation o set off

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

Exclusion of Chargnr'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

required by law).
AMENDMENTS, WAIVERS AND CONSENTS

Amendments

No amendment of this Deed shall be effective uniess it is in writing and signed by, or on hehalf of,
each parly {or its authorised representative}.

Waivers and consenis

2621 Awaiver of any right or remedy under this Deed or by law, or any gonsent 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 default. 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,

79627 A failure to exercise, or a delay in exercising, any right of remedy provided under this Deed
or by law shall not constitute a waiver of that or any other right or remady, prevent of restrict
any further exercise of that or any other right or remedy or gonstitute 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
alection to affirm this Deed by the Security Agent shall be effective uniess it is in writing.
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26.3

27,

28.

29.

284

28.2

30.

301

302

303

Rights and remeadies

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 & provision} of this Deed is or becomes invalid, ilfegal or unenforcaable, it
shall be deemed modified to the minimum extent necessary to make it valid, Jegal and enforceable.
It such modification is not possible, the relevant provision (or part of a provision) shall be deemed
deleted. Any maodification to or deletion of a provision (or part of a provision) under this Clause shall
not affect the legality, validily and enforceability of the rest of this Deed.

COUNTERPARTS

This Deed may be executed in any number of counterparts, each of which when executed ang
delivered shall constitute a duplicate original, but all the counterparts shall fogether 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 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 parfies to rescind or agree any amendmeant or waiver under this Dead 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 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 securlty constituted by this Deed shall remain in full force and effect as a continuing security for
the Securad Obligations, despite any settlement of account, or intermediate payment, or other matter
or thing, untess and until the Security Agent discharges this Deed in writing.

Discharge conditional

Any release, discharge or settiement 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 to
insolvency, bankruptey, winding-up, administration, receivership or otherwise, Despite any such
release, discharge or settfement:-

3031  the Security Agent or its nominee may retain this Deed and the security created by or
pursuant to i, including ail certificates and documents ralating to 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

3032 the Security Agent may recover the value or amount of such security or paymeni from the
Chargor subsequantly as if the release, discharge or settlement had not occurred.
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30.4

305

30.8

31

32,

324

32.2

32.3

Certificates

A certificate or determination by the Security Agent as to any amount for the time being due fo it from
the Chargor under this Deed shall be, in the absence of any manifest error, conclusive evidence of

the amount duga.

Consolidation

The restriction on the right of consolidation contained in section 93 of the LA 1925 shall not apply
to this Deed.

Small company moratorium

Notwithstanding anything to the contrary in this Deed, neither the ablaining of 2 moratorium by the
Chargor under Schedule Al to the Insolvency Act 1986 nor the doing of anything by the Chargor with
a view o obtaining such a moratorivm (including any preliminary decision or investigation} shall be,
or be construed as-

3081 an event under this Deed which causes any floating charge created by this Deead to
crystallise;

36.6.2  an event under this Deed which causes any restriction which would not stherwise apply to
be imposed on the disposal of any property by the Chargor, or

30.6.3  aground under this Deed for the appointment of a Receiver.

NOTICES

Any notice, direction or other communication given regarding the matters contermplated by this Deed
shall be delivered in accordance with the Credit Agreement (it being understood and agreed that
refarances in such section to "herein”, "hereunder” and other similar terms shail be deemed {0 be

references to this Deed).

GOVERNING LAW AND JURISDICTICN

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 consirued in accordance
with the law of England and Wales.

Jurisdiciion

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-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
preciude the taking of proceedings in any other jurisdictions, whether concurrently or nol, o the

extent permitted by the law of such other jurisdiction.

Cither service

The Chargor irrevocably consents to any process in any legal action of 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 shalt affect the right 1o serve process in any other manner

permitied 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
None at the date of this Deed
PART 2
UNREGISTERED PROPERTY
None af the dale of Ihis Deed
PART 3
SPECIFIED SHARES

Mone af the dale of this Deed

34



SCHEDULE 2
RELEVANT AGREEMENTS
Type of contract:  [None af the dats of this Dead]
Dale; INone at the date of this Deed]

Parties: [None af the dale of this Deed]
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SCHEDULE 3
NOTICE AND ACKNOWLEDGEMENT - RELEVANT AGREEMENT
PART 1

FORM OF NOTICE

[On the lefterhead of the Chargor]
[NAME OF COUNTERPARTY]
JADDRESS LINE 1]

[ADDRESS LINE 2]
[POSTCODE]

[DATE]

Dear [NAME OF ADDRESSEE],
Debenture {"Debenture”} dated [DATE] between [CHARGOR] and [SECURITY AGENT]
W refer to the [DESCRIBE RELEVANT AGREEMENT] ("Contract”).

This letier 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 Ageni”) all our rights in respect of the

Contract,

We confirm that-

] We will remain liable under the Contract fo perform all the obligations assumed by us under the
Contract.
e Mone 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 Confract.

Neither the Debeniure 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 Condract
to us uniess and until you receive written notice to the contrary from the Security Agent, Thereafier, 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 refation to the Contract and you must deal onfy

with the Security Agent.

Please note that we have agreed that we will not amend or waive any provision of or terminaie the Conlract
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 agree to the terms of this notice, and to act in accordance with its provisions, by
sending the attached acknowledgement o the Security Agent at [ADDRESS OF SECURITY AGENT], with 2

copy to us.
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This notice, and any dispute or claim (including non-coriraciual disputes or claims) arising out of or in
connection with it or its subject malter or formation, shall be governed by and construed in accordance with
the law of England and Wales.

Yours sincerely,

s

[NAME CF CHARGOR]
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PART 2
FORM OF ACKHOWLEDGEMENT

1O the letfernead of the countarparty]
[NAME QF SECURITY AGENT]
IADDRESS LINE 1]

[ADDRESS LINE 2]

POSTCODE]

IDATE]
Dear [NAME OF ADDRESSEE]L
Dehenture ("Dehenture") dated [DATE] bstween [CHARGOR] and [SECURITY AGENT]

We confirm receipt from [CHARGOR] ("Chargor’) of a notice {("Neotice™ dated [DATE] of [a charge OR an
assignment, by way of security] of all the Chargor’s rights under [DESCRIBE RELEVANT AGREEMENT]

{"Contract”).

[Terms defined in the Notice shall have the same mesaning when used in this acknowledgement.]

We confirm that:-

s We accept the confirmations and instructions contained in the Notice and agree to 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 Confract

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

® We have not, as at the date of this acknowledgement, received notice that the Chargor has assigned
its rights under the Contract fo a third party, or created any other interest {whether by way of sacurity
or otherwise) in the Contract in favour of a third party.

e The Security Agent will not in any circumstances have any liability in relation to the Contract.
® The Contract shall not be rendered void, voidable or unenforceable by reason of any non-disclosiire
by the Security Agent.

This letter, and any dispute or claim {inciuding non-contractual disputes or clgims) arising out of or in
connection with it or its subject matter or formation, shall be govemed by and sonsirued in accordance with

the law of England and YWales,
Yours sincerely,

[osd

{COUNTERPARTY]
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SCHEDULE 4
NOTICE AND ACKNOWLEDGEMENT - INSURANCE POLICY
PART 1

FORM OF NOTICE

[On ihe letterhead of the Chargor}
[MAME OF INSURANCE COMPANY]
[ADDRESS LINE 1]
ADDRESS LINE 2]

[FOSTCODE]

DATE]

Dear [NAME OF ADDRESSEE],

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

We refer to the [DESCRIBE INSURANCE POLICY AND SPECIFY IT8 POLICY NUMBER] {"Policy").

This letter constitutes notice to you that under the Debenture [(a copy of which is attached)] we have (chargad

0OR assigned, by way of security } to [SECURITY AGENT] (“Security Agent”) all our rights in respect of the
Policy (including all claims and all returns of premium in connection with tha Policy}.

We irrevocably instruct and authorise you o-

c INote the Security Agent's intersst 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 Folicy as co-insured].

! Comply with the terms of any written instructions received by vou from the Securlty Agent refating to
the Policy, without notice or reference to, or further authority from, us and without enquiring as o the
justification or the validity of those instructions.

) Hold all sums from time to time due and payable by you 1o us under the Policy to the order of the
Security Agent.
® Pay, or release, all monies to which we are entitied under the Policy 1o the Security Agent, or to such

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

Meither the Debenture nor this notice releases, discharges or otherwise affects your liability and obligations in
respect of the Policy.

Subject to the foregoing, you may continue to deal with us in relation 1o the Policy unill 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 Securily
Agant.

Please confirm that you agree to the terms of this notice and o act in accordance with ifs provisions by sending
the attached acknowledgement to the Security Agent at [ADDRESS OF SECURITY AGENT], with 2 copy 1o

us.
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This notice, and any dispute or claim {including non-confractual dispuies 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,

[NAME OF CHARGOR]
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PART 2

FORM OF ACKROWLEDGEMENT

[On the lefferhead of the insurance company)
[NAME OF SECURITY AGENT]

[ADDRESS LINE 1]

[ADDRESS LINE 2]

[POSTCODE]

IDATE]
Dear INAME OF ADDRESSEE],
Debenture ("Debenture”™) dated [DATE] betweon [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 security,] of ali the Chargor's rights under [DESCRIBE INSURANGCE POLICY AND TS

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 Notice and agree to comply with the
Motice.
# We have noted the Security Agent's interest on the Policy as [DESCRIBE NOTATION REQUIRED

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

» There has been no amendment, waiver or release of any rights or intarests in the Policy since the
date the Policy was issyed.

e 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.

* 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 parly, or created any other interest (whether by way of security
of otherwise) in the Policy in favour of a third party.

® The Security Agent will not in any circumstances be liable for the premiums in relation {o the Policy,

® The Pailicy shalt not be rendered void, voidable or unenforceable by reason of any non-disciosure by
the Security Agent.

This letter, and any dispule or claim (including non-contractual disputes or claims) arising oul 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,

[INSURER]
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SCHEDULE B
NOTICE AND ACKNOWLEDGEMENT - BANK ACCOUNT
PART 1

FORM OF NOTICE

[On the felterhead of the Chargor]

[BANK, FINANCIAL INSTITUTION OR OTHER PERSON]
IADDRESS LINE 1]

[ADDRESS LINE 2]

[PFOSTCODE]

IDATE]
Dear [NAME OF ADDRESSEE]L
Dehenture (“Debenture”) dated [DATE] between [CHARGOR] and [SECURITY AGENT]

This letter constitutes notice to you that under the Debenture [(z copy of which s atiached)] we have charged,
by way of first fixed chargs, in favour of [SECURITY AGENT] (the "Security Agent’) all monies from time to
time standing to the credit of the account held with you and detailed below {the "Aceount”), together with all
other rights and benefits accruing to or arising in connection with the Account {including, but not imited o,

entilements to interest):

Kame of Account: [MAME OF ACCOUNT]
Sort code: [BORT CODE]

Account number: JACCCUNT NUMBER]

We irrevocably instruct and authorise you to:

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

IComply with the terms of any written notice or instructions relating 1o the Account received by you from the
Security Agent ]

[Hold ali sums from time to fime standing to the credit of the Account to the order of the Security Agent]

iPay 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 acknowledge that you may comply 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]

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

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

the law of England and Wales.
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Plaase [acknowledge receipt of this notice OR confirm that you agree to the terms of this notice and o act in
accordance with its provisions] by sending the attached acknowledgement to the Security Agent at [ADDRESS
OF SECURITY AGENT], with a copy 1 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 othier person]

[SECURITY AGENT]

[ADDRESS LINE 1]

[ADDRESS LINE 2]

[POSTCODE]

[DATE]

Dear INAME OF ADDRESSEE],

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

we confirm receipt from [CHARGOR] (the "Chargor”) of a notice (the MNotice) dated [DATE] of a charge (on
the terms of the Debenture) over all monies from time to time standing to the credit of the account detailad

below (the "Account”), together with all other rights and henefits accruing to or arising in connection with the
Account (including, but not mited to, entilements to interest).

We confirm thal we:

Accept the instructions contained in the Notice and agree to comply with the Notica.

IYWill not permit any amount to be withdrawn from the Account without your prior writien consant ]
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:
Name of Account: [NAME OF ACCOUNT]
Sort code: [SORT CODE]

Account number: JACCOUNT NUMBER]

This letter, and any dispute or claim (inciuding 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 sincerely,

Signed
INAME OF BANK, FINANCIAL INSTITUTION OR OTHER PERSON]
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The Chargor

Exscuted as a Deed (but not delivered unill the date of

this Deed) by FISHERS TOPCO LIMITED
acting by

Full Name (Director)

in the presence of:

Address

The Security Agent

Signed by THE TORONTO-DOMINION BANK
acting by

Hecds Heldarpoul
.......................... s AGOREY
Full Name { G Syradioations g

Signed by THE TORONTO-DOMINION BANK
acfing by
Feroz Hag

Full Name Crracior, LOBA BYRCICaOns - Agenoy
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Signature of Director

Signature of Wilness

Signature of Authorised Signalory




£ .
DATED 4 b f*"f%,{'lf-'{-" " 2024

L ANL W~ e R

{1) FISHERS TOPCO LIMITED
AS CHARGOR

(2) THE TORONTO-DOMINION BANK
AS SECURITY AGENT

DEBENTURE

Pinsent Masons
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THIS DEED is made on

Qﬁé’}? M %{'ﬁh 2024

BETWEEN:-

(N

{2)

FISHERS TOPCO LIMITED incorporated and registered in Scofland with company nimber
8C444215 whose registered office is at Edenfieids, Cupar Trading Estate, Cupar, KY15 43X (the
"Chargor'), and

THE TORONTO-DOMINION BANK incorporated and registerad in Canada with a registered office
at TD Bank Tower, 868 Wellington Sireet West, 9 Floor, Toronto, Ontario M5K 1A2, in its capacily
as agent and trustee for an on behalf of the Beneficiaries {(as is defined below) {the "Securily

Agent”).

INTRODUCTION

{A)

(B}

{C)

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

The Lenders, the other Bank Product Providers and the Hedging Affiliates have appointed and
authorized the Security 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 enter into this Deed to provide Security {as is defined below) over their
assets to the Security Agent to hold on trust for itself and the other Beneficiaries.

IT IS AGREED as follows:-

1.

1.1

DEFINITIONS AND INTERPRETATION
Definitions

The following definiions apply in this Deed:-

"Administrator means an administrater appointed to manags the affairs, business
and property of the Chargor pursuant to Clause 13.8

"Beaneficiaries” 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 Debts” means all present and future book and other debls, and monetary
claims due or owing to the Chargor, and the benefit of ali security,
quarantees and other rights of any nature enjoyed or held by the
Chargor in relation {o any of them

"Borrower” means K-Bro Linen Systems In¢. @ corporation incorporated under
the laws of the Province of Alberta

*Credit Agreement” means the credit agreement between the Borrower, The Toronto-
Domirion Bank and the other persons as are and as become party
thereto as lenders (collectively, the "Lenders”) and the Security
Agent dated on or around the date of this Deed and as may he
further amendad, supplemented, modified or restated from time to
time, in tarms of which the Lenders have agreed to make certain
ioan facilities available to the Borrower
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"Delegats”

"Designated Account”

"Environment”

"Environmental Law”

"Equipment”

"Event of Default”

"Financial Collateral”

“Financial Collateral
Regulations”

"Guaranies”

“Insurance Policy”

“Intellectual Property”

1468884102

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

means any account of the Chargor nominated by the Security
Agent as a designated account for the purnoses 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 structures above
or below the ground) and any living organisms (ncluding man or
systems supporied by those media

means all applicable laws, siatules, regulations, secondary
legislation, bye-laws, common law, directives, fresties and other
measures, judgments and decisions of any court or ribunal, codes
of practice and guidance notes in so far as they relate 1o or apply
o the Environment

means all present and future equipment, plant, machinery, inols,
vehicles, furniture, Titings, installations and apparatus and other
tangible moveable property for the time being owned by the
Chargor, including any part of it and all epare parts, replacementis,
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
Reguiations

meany the Financial Collateral Arrangements (No 2) Regulations
2003 (31 2003/3228) as amended by the Financial Collateral
Arrangaments (No. 2) Regulations 2003 (Amendment) Regulations
2009 (85.1.2008/2462), the Financial Markets and Insolvency
(Setllement Finality and Financial Collateral Arrangements)
iAmendment) Regulations 2010, the Europsan Union (Withdrawal)
Act 2018 (as amended) and the Financial Markets and insolvency
{(Amendment and Transitional Provision) (EU Exif) Regulations
2018 (8.1.20719/341)

means the guaranies dated on or around the date hereof granted
by the Chargor in favour of the Beneficiaries, as the same may be
amended, modified, supplemented or restated from time {o time in
accordancsg with the provisions thereof

means each contract and policy of insurance sffected or
maintained by the Chargor from {ime (o time in respect of s assets
or business (including, without imitation, any contract or policy of
insurance refating to the Properties or the Equipment)

means copyright, patents, know-how, trade secrets, trade marks,
trade names, the right to sue in passing off, design right, getup,
database right, customer lists, chip topography rights, mask works,
utility models, domain names and sl similar rights ang, in each
case whather registered or nol;, including any applications to
protect or 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



"Investmenis”

"LPA 19287

“Properties”

"Receiver”

"Related Rights”

"Relevant Agreement”

"Becured Assets”

“Secured Obligations”

145808410.24

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

means all present and fulure cerlificated stocks, shares, loan
capital, securifies, bonds and investments (whather or not
marketable) for the time being owned (at law or in equily) by the
Chargor, including any:-

(&) dividend, interest or other distribution paid or payable in
ralation to any of the Investments and

{b right, money, shares or property accruing, offered or
issued at any time in relation fo any of the Investments
by way of redemption, substitution, exchange,
conversion, bonus, preference or otherwise, under option
rights or otherwise

means the Law of Property Act 1925

all freehold and leasshold oroperties (whether registerad or
unregistered) and all commonhold properties, now or in the fulure
{and from time to time) owned by the Chargor, or in which ihe
Chargor holds an interest (including, but not limited to, the
properties specified in Schedule 1), and "Property” means any of
them

means a receiver, receiver and manager or administrative recelver
of any or &ll of the Secured Assets apponted by the Security Agent
under Ciause 16

means in ralation to any Secured Assel-

{2 the proceeds of sale of all or any part of that Secured
Asset;
(I} aliotments, rights, money or property arising from that

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

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

{ch) gli rights, powers, benefits, claims, coniracts, warranties,
remedies, security, guaraniees, indemnities or covenants
for fifle in respect of that Secured Assel; and

{&) any dividends, interest, disiribution, moneys and
proceads or income paid or payable in respect of that
Secured Asset

means each agreement specified in Schedule 2

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

means, collectively and at any time and from time to time, all
present and future {a) obligations, labilifies and indebledness
(absolute or contingent, matured or otherwise} of the Chargor to



the Bensficiaries under, pursuani or relaling io the Credi
Agreement, 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 a2i Lenders and Bank Product Providers and
{c} Lender Financial instrument Obligations of or owing by the
Chargor to any and all Lenders and Hedging Afiiliates, in each case
whether the same are from time to time reduced and thereafier
increased or entirely extinguished and thereafter incurred again

"Security” means any morigage, charge (whether fixed or floating, legal or

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

"Security Financial has the meaning given o that expression in the Financial Collateral
Collateral Arvangement” Requlations
"Becurity Period” means the period starting on the date of this Deed and ending on

the date on which the Ssecurity Agent is satisfied that:-

{a) all the Secured Obligations have been unconditionslly
and irrevocably paid and discharged in full; and

)] no further Secured Obligations are capable of being
putstanding.

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

peneficially own, including the Specified Shares

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

I this Deed -

1.2.1 headings shail not affect the interpretation of this Deed;

1.2.2 s reference to 2 "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 ctherwise requires, words in the singular shall include the plural and in
the plural shall include the singular;

124 unless the context otherwise requires, a reference to ong gender shall include a reference
o the other genders,

1.2.5 g referance to a parly shall include that parly's successors, permitted assigns and permitted
transferees and this Deed shall bs binding on, and enure to the benefit of, the parlies to
this Deed and their respective personal representatives, successors, permitted assigns and
parmitted transferess;

1.2.8 a referance to a statute or statutory provision is a reference to it as amended, extended or
re-enactad from tima to time;

1.2.7 1 reference to a statute or statutory provision shall include ali subordinate legisiation made
from time to time under that staiute or statutory provision;

1.2.8 a reference to "writing” or "written” includes fax but not emaif;
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1.3

1.4

15

16

1.2.9

1.2.10

1.2.11

1.2.12

1.2.13

1.2.14

1.2.15

1.2.16

1.2.17

1.2.18

1.2.18

an obligation on a party not to do something includes an obligation not io allow that thing
to be done;

a reference to "this Deed” (or any provision of it} or to any other agreement or document
referred 1o 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 to time;

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

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

areference to an "amendment” includes a novation, re-enactment, supplemant or variation
{and amended shall be construed accordingly);

a reference 1o "assets” includes present and future properties, undertakings, revenues,
rights and benefits of every description;

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

a3 reference to "continuing” in relation to an Event of Default means an Event of Default that
has net been remedied or waived;

a reference io "determines” or "determined” means, unless the contrary is indicated, a
determination made at the absolute discretion of the person making |,

a reference to a "regulation” includes any regulation, rule, official directive, request or
guideline (whether or not having the force of law) of any governmental, inter-governmental
or supranational body, agency, department or regulatory, seif-regulatory or other authority
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 nofices, acknowledgemenis or other
documants issued under or in connection with this Dead.

Acknowledgement

The Chargor acknowledges that the Security Agent enters into this Deed for itself and as trustee for
the Beneficiaries who shall be entitled to the fuill benefit of this Deed.

Effect as a deed

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

Clawhack

If the Security Agent considers that an amount paid by the Chargor in respect of the Secured
Obligations is capabie of being avoided or otherwise set aside on the liquidation or administration of
the Chargor or ctherwise, then that amount shail not be considered to have been irrevocably 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 over any Property includes:-
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1.7

1.8

1.9

1.10

3.1

3.2

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

162 the proceeds of the sale of any part of that Property and any other monies paid or payabile
inn respact of or in connection with that Property;

18,3 ihe benefit of any covenanis for title given, or entered into, by any predecessor in fiile of
the Chargor in respect of that Property, and any monies paid or payable in respect of those
covenants; and

1.64 all rights under any licence, agreament for sale or agreement for lsase In respect of that
Property.

Law of Property {Miscellaneous Provislons) Act 1888

For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act 1988, the terms
of the Credit Agreement and of any side letlers between any parties in refation to the Credit
Agreement are incorporated into this Deed.

Parpeluily period

if the rule against perpetuities applies to any trust created by this Deed, the perpetulty period shall
be 125 years (as specified by section 5{(1) of the Perpatuities and Accumulations Act 2009).

Schedules

The Schedules form part of this Deed and shall have effect as if sat out 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 & term of the Credit Agreement, the relevant
term of the Credit Agreement shall prevall.

COVENANT TO PAY

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

GHANT 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 Properly
specified in Schedule 1.

Fixed charges

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

3.é.1 all Properties acquired by the Chargor in the future;

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

323 all present and future rights, licences, guarantees, rents, deposits, cortracts, covenants
and warranties relating (o each Properly;
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3.3

3.4

32.4 all licences, consents and authorisations (statutory or otherwise) held or required in
connection with the Chargor's business or ihe use of any Secured Asset, and all rights in

connection with them;
3.2.5 all #s present and future goodwill;

3286 all its uncalled capital;
327 all the Equipment and all Related Rights under or in connection with the Equipment;

3.2.8 all the Intefiectual Property and aff Related Rights under or in connection with the
inteliectual Property;

329 all the Book Debis and all Related Rights under or in connection with the Book Debis;
3940  all the Investments and all Related Rights under or in connection with the lnvestments;
32141 all the Shares and all Related Rights under or in connection with the Shares:

3212  all monies from time to time standing to the credit of its accounts with any bank, financial
institution or other person {including each Designated Account), together with afl other
rights and benefits acoruing to or arising in connection with sach accourt {including, but

not imited {o, entitlements to interast);

3913  allits right, title and interest from time to time in respect of each insurance Policy, including
all claims, the proceeds of all clams and all refurmns of premium in connection 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 agreements, instruments
and rights relating 1o the Securad Assets and all Related Righls under or in connaction with
each Relevant Agreement, to the exient 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 gquarantee assigns to the Security Agent absolutely, subject to a proviso for reassignment on
irrevocable discharge in full of the Secured Obligations:-

3.31 &l its rights in @ach Insurance Policy, including all claims, ihe proceeds of all claims and all
returns of premium in connection with each Insurance Policy; and

332 the benefit of each Relevant Agreement and the benefit of all other agreements,
instrurnants and rights relating 1o the Secured Assels.

Flosting charge

As a continuing security for the payment and discharge of the Secured Obligations, the Chargor with
fuil title guarantee charges to the Security Agent, by way of first floating charge, ali of its present and

future:

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

342 (whether or not effectively charged or assigned under Clause 3.1 to Clause 3.3 mclusive)
any heritable or long leasehold property and all other undertaking, property and assels
situated in Scotland andior otherwise governed by Scots law.
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3.5

38

3.7

3.8

Qualifying floating charge

Faragraph 14 of Schedule B1 to the insoivency Act 1886 applies to the floating charge created by
Clause 3.4,

Automatic erysitallisation of floating chargs

The floating charge created by Clause 3.4 shall automatically and immediately {without nofice)
convert inte a fixed charge over the assels subject to that floating charge if-

3.6.1 the Chargor:-

(#) creates, or altempis to create, withoul the prior written consent of the Security
Agent, Security or a frust in favour of another person over all or any part of the
Secured Assels (except as expressly permitfed by the terms of this Deed or the
Cradit Agreement): or

{k) disposes, or atfempts to dispose of, all or any part of the Secured Assets (other
than Secured Assets that are only subiect to the floating charge while it remains
uncrystallised or except as otherwise expressly permited by the {erms of the

Credit Agresment);

3.6.2 any person levies {or attempts o lavy) any distress, attschment, execution or other process
against all or any part of the Secured Assels; or

3.8.3 aresolution is passed or an order is made for the winding-up, dissolution, administration or
re-organisation of the Chargor.

Crystallisation of floating charge by notice

avi The Security Agent may in its sole discretion, by written notice 1o the Chargor, convert the
floating charge created under this Deed infe a fixed charge as regards any part of the
Secured Assets specified by the Security Agent in that nofice if-

{8} an Event of Defaull ocours and is continuing;

)] the Security Agent considers those assets 10 be in danger of being seized or sold
under any form of distress, attachment, execution or other legal process or to be

otherwiss in jsopardy; or

(e} the Security Agent considers that # is necessary in order to protect the prionity of
the Secuwrity created by or pursuant {o this Deed.

37.2 If no specific assets subject to the floating charge in Clause 3.4 are identified in the notice
referred fo in Clause 3.7.1 then the crystallisation shall ake effect over all of the assets
subject to the fcating charge in Clause 3.4,

3.7.3 The floating charge created by Clause 3.4 may not be converted into a fixed charge
pursuant to Clause 3.8 or Clause 3.7 in respect of anv property or assets situated in
Scotland or governed by Scols law i and 1o the exient that, a Receiver would not be
capable of exerciging his powers in Scotland pursuant to section 72 of the Insolvency Act
1986 by reason of such automalic conversion or conversion by notice.

Agsets acquired after any floating charge has crystallised

Any asset acquired by the Chargor after any crystaliisation of the floating charge created under this
Deed that, but for that crystallisation, would be subject to a floating charge under this Dased, shall
{uniess the Security Agent confirms otherwise to the Chargor in writing) be charged 10 the Security
Agent by way of first fixed charge.
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38

3.10

311

312

4.1

Crystallisation: Moraterium
3.81 Notice may not be given to cause the floating charge over the assets of a Chargor created

by Clause 3.4 (Floating Charge) to crystaliise into a fixed charge whilst that Chargor is
subject to a moratorium under Part At {o the Insolvency Act 1988,

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

{a) the ohtaining of a moratorium; or
{b) anything daone with a view to cblaining a moratorium,
under Part A1 to the Insolvency Act 1886,

Partial crystallisation
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 waiver or abandonment of the rights of the Security Agent

to serve similar notices in respect of any other class of assets or of any other right of the Securily
Agent andfor the Beneficiaries.

Trust

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

3411  hold it on frust for the Security Agent as security for the payment and discharge of the
Secured Ohligations,; and

3412  take such steps as the Security Agent may require to remove the impediment o assignment
or charging it.

Nature of Security created
The Security created under this Deed is:

3121  a continuing security for the payment and discharge of the Secured Cbligations and shall
not be released or discharged by any intermediate payment or settlement of all or any of

the Secured Obligations;

3.12.2 granted with full title guarantee in accordance with the Law of Property (Miscellaneous
Provisions) Act 1994 {or with absclute warrandice in relation to assels located in Scotland

and/or governed by Scots law);

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

3.12.4 granted in favour of the Security Agent as security trustee for the Beneficiaries.
LIABILITY OF THE CHARGOR

Liability not discharged

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

5.1

52

53

5.4

55

5.6

5.7

4.1.14 any security, guarantes, indemnity, remedy or other right held by, or available to, the
Security Agent that is or becomes wholly or partially illegai, void or unenforceable on any

ground;
412 the Securily Agent renewing, determining, varying of increasing any facility or other

transaction in any manner o concurring in, accepling or varying any compromise,
arrangemeant or settlement, or omitting to claim or aenforce payment from any cther person;

or

413 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 behalf) to enforce any security or sther 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 setout in this Clause § to the Security Agant
and the Beneficiaries.

Ownership of Secured Assels

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

No 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 i
respect of the Secured Assets or any interest in them.

Mo adverse covenants

There are no covenants, agreements, reservations, conditions, interests, rights or other matiers
whalsoever that materially and adversely affect the Secured Assets.

Mo hreach of laws

There is no breach of any law or regulation that materiafly and adversely affects the Becured Assels,

Mo interference in enjoyment

No facility necessary for the enjoyment and use of the Secured Assels is subject fo terms entitling
any person to terminate or curtail ils use.

Mo overriding interests

Mothing has arigen, has been created or is subsisting, that would be an overriding interest in any
Property.
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5.8

5.2

510

5.1

5.12

.1

Avoidance of security

No Security expressed o be created under this Dead is lable to be avoided, or otherwise set 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 anfry

into this Deed by the Chargor doss not, and will not, constitute & breach of any Insurance Polioy,
Relevant Agreement or any other agreement or instrument binding on the Chargor or ils assets.

Enforceable security

This Deed constitutes and will constitute the legal, valid, binding and enforceahie obligations of the
Charger, and is, and will continue to be, effeciive securily over ali and every part of the Becured
Azsets in accordance with its terms.,

Invesimenis

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

5.11.2  No sonstitutional document of an lssuer of an Investment, nor any other agreement-

{a) restricts of inhibits any transfer of the Invesiments on creation or enforcement of
the security constituted by this Deed; or

{b containg any rights of pre-emption in relation to the Investments.

511.2  The Chargor has complied with all nolices relating to all or any of the Investments received
by it pursuant to sections 790D and 790E of the Companies Act 2008,

5114  No warmning notice has bheen issued under paragraph 1{2) of Schedule 1B of the

Companies Act 2008, and no resirictions notice has been issued under paragraph 1(3) of
Schedule 18 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
o the date of this Deed.

GENERAL COVENANTS

MNegative pledge and disposal restrictions

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

8.1.1 creale, purpor to create or permit fo subsist any Security on, or In relation o, any Secured
Asset other than any Security created by this Deed and as expressly permitted pursuant to
the Credit Agreament;

68.1.2 sell, agsign, transfer, part with possessicn of, or otherwise dispose of in any manner {or
purport to do so), all or any part of, or any interest in, the Secured Assels (sxcept, as

expressly permitted pursuant to the Credit Agreement), Secured Assets that arg only
subject W an uncrystailised floating charge); or

£6.1.3 create or grant {or purport to create or grant) any interest in the Secured Assels in favour
of & third party, other than pursuant hereto.
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8.2

8.3

8.4

6.5

&6

Preservation of Secured Assels
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
vaiue of any of the Secured Assets or the effectiveness of the security created by this Desd,

Compiiance with faws and reguiations

.31 The Chargor shall not without the Security Agent's prior written consent, use or permil the
Secured Assets to be used In any way contrary 10 law.

632 The Chargor shali-

{a) comply with the requirements of any law and regulation refating o or affecting the
Secured Assels or the use of it or any part of them;

{53 obtain, and prompily renew from time to time, and comply with the terms of all
authorisations that are required in connection with the Secured Assels or their
use or that are necessary (o preserve, maintain or renew any Secured Assetl; and

() promptly effect any maintenance, modifications, alerations oF repairs that arg
required by any law or regulation to be effectsd on or in connection with the

Secured Assets.
Enforcement of rights
The Chargor shall use its best endeavours to-

841 procure the prompt ohservance and performance of the covenanis and other obiigations
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

642 enforce any rights and institute, continue or defend any proceedings relating to any of the
Secured Assels that the Security Agent may require from time to time.

Naotice of misrepresentation and breaches

The Chargor shall, promptly on becoming aware of any of the same, natify 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 {0 be repeated, and

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

Title documentis

The Chargor shall, as 50 required by the Security Agent, deposit with the Security Agent and the
Security Agent shall, for the duration of this Deed be entitied to hold-

6.6.1 all deads and documents of title relating fo the Secured Assets that are in the possession
or control of the Charger {and if these are not within the possession or control of the
Charger, the Chargor undertakes to obtain possession of all these deeds and documents

of title};
£62 ail Insurance Policies:

6.6.3 all deeds and documents of title (if any) relating to the Book Debts as the Security Agent
may specify from time to time; and
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664

copies of all the Relsvant Agreements, certified to be true copies by either a director of the
Chargor or by the Chargor's solicitors,

67 Notices to be given by the Chargor

The Chargor shall-

571

57.2

67.3

an the execution of this Deed and as so requested by the Security Agent from time to timaz-

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

{b use best endeavours to procure that any such courterparly provides to the
Security Agent promptly an acknowledgement of the notice in the: form set out in

Part 2 of Schedule 3;
on the execution of this Deed and as so requasted by the Security Agent from time to time:-

{&) 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 o procure that each insurer provides o the Security Agent
promptly an acknowledgement of the notice in the form set out in Part 2 of

Schedule 4; and
on the execution ofthis Deed and as so requested by the Security Agent from time to time;-

(&) give notice to sach bank, financial institution or other person {other 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 §; 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
rictice in the form of Part 2 of Schedule 5.

g8 information

The Chargor shall.-

6.8.1

682

5.8.3

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

permit any persons designated by the Security Agent and any Receiver 10 enter on iis
premises and inspect and examine any Secured Asset, and the records relating to that
Securad Asset, st all reasonable times and on reasonable prior notice; and

promptiy 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 & Secured Asset or of any fact, matier
or circumstance which may, with ihe passage of time, give rise o such an action, claim,
notice or demand, together with, in each case, the Chargor's proposals for setiling,
liquidating, compeunding or contesting any such action, claim, notice or demand and shall,
subject to the Security Agent's prior approval, implement those proposals at its own
SXpense.

6.8 Payment of oulgoings

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

of payment io the Security Agent.
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7.1

7.2

7.3

7.4

7.5

PROPERTY COVENANTS

Maintenance

The Chargor shall keep afl premises and fixtures and fittings 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 Security Agent:-

721 puii down or remove the whole, or any part of, any building forming part of any Properly or
parmit the same o coour

722 make or permit any alterations (0 any Property, or sever or remove, of permit to be severed
of removed, any of s fdures; or

723 remove or make any material allerations 1o any of the Equipment belonging to, or in use
by, the Chargor on any Property {(except o effect necessary repairs or replace them with
new of improved models or substitutes).

Conduct of business on Propertiey

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

Planning information

The Chargor shalt-

741 give full particulars to the Securlty Agent of any notice, order, direction, designation,
resalution 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 siuated, within seven days after becoming awars of the relevant Planning Notice;
and

7.4.2 at s own expense immedialely on request by the Sscurity Agent, and at the cost of the
Chargor, take all reasonable and necessary steps to comply with any Planning Maotice, and
rmake, of join with the Securily Agent in making, any objections or represeniations in
respact of that Planning Notice that the Security Agent may desire,

Compliance with covenants and payment of rent

The Chargor shall-

7.5.1 observe and perform ali covenants, stipulations and conditions 1o which each Property, or
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 agree t0) waive, release or vary any of the same; and

7.53 {(without prejudice to the generality of the foregoing) where a Property, or part of it is held
under a lease, duly and punctually pay ali rents due from time to time, and perform and
observe ali the tenant's covenanis and conditions.
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7.8

7.7

7.8

7.8

Payment of rent and outgoings

The Chargor shall-

7.6.1 where a Property, or part of it, is held under a lease, duly and punctually pay all rents due
from time to tims; and

782 pay (or procure payment of the same) when due all charges, rates, laxes, dulies,
assessments and other outgoings relating to or imposed on each Property or on its
ocoupier.

Maintenance of interests In Properlies
The Chargor shall not, without the prior written consent of the Security Agent:

774 grant, 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 izasing or of accepting
surrenders under sections 99 or 100 of the Law of Property Act 1925; or

772 in any other way dispose of, surrender or create, or agree to dispose of surrender or create,
any iegal 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 registered title to any Property now or in the future owned by it-

7.8.1 a restriction in the following terms:-

"No disposition of the registered estate by the proprietor of the registered estate [or by the
proprietor of any registered charge, not being a charge registerad before the entry of this
restriction,] is to be registered without a written consent signed by the proprietor for the
time being of the charge dated [insert date] in favour of [insert name of Security Agend]
referred (o in the charges register (Form P)"

7.8.2 a notice that:-
"[details of the fenders] are under an obligation to make further advances.”

If the title to any Property is not registered at the Land Registry, the Chargor shall procure that no
person {(other than itself) shall be registered under the Land Registration Acts 1825 to 2002 as
proprietor of ali or any part of any Property without the prior written consent of the Security Ageni.
The Chargor shall be liable for the cosis and expenses of the Security Agent in lodging cautions
against the registration of the title to the whole or any part of any Property from time to time.

Development restrictions
The Chargor shall not, without the prior written consent of the Sscurity Agent-

7.9.1 make or, insofar as it is able, permit others to make any application for planning permission
or development consent in raspect 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 Couniry Planning Act 1890 and the Planning Act 2008, or change of

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

711

712

7.13

7.14

7.15

8.1

Environment

The Chargor shall-

7101  comply with ali the requirements of Environmental Law both in the conduct of its general
business and in the management, possession or occupation of each Property; and

7102 obiain and comply with ali authorisations, permits and other types of licences necessary
under Environmental Law.

Mo restrictive obligations
The Chargor shail 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 cresle 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 propristary or other like
right or interest over the whole or any part of any Property without the prior wiitten consent of the

Security Agent.
inspection

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

Credit Agreemant.
Property information

The Chargor shall inform the Security Agent prompily of any acquisition by the Chargor of, or coniract
made by the Chargor to acguire, any freehold, leasehold or other imerest in any property.

VAT option to tax

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

7452 revoke any VAT option to tax exercised, and disclosed to the Security Agent, befors the
date of this Deed.

INVESTMENTS COVENANTS
Deposlt of title documents
811 The Chargor shall-

{a} on the execution of this Deed, deliver to the Sacurity 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 Investments owned by the Chargor at that

fime; and

{&) on the purchase or acquisition by it of Invesiments after the date of this Deed,
deposit with 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 those Invesiments.
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Atthe same time as depositing decuments 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) all stock transfer forms relating to the relevant investments duly compileted and
executed by or on behalf of the Chargor, but with the name of the transferee, the
consideration and the date left blank; and

{b) any other documents (in each case duly completed and executed by or on behalf
of the Chargor) that the Security Agent may request to enable it or any of its
nominees, or any purchaser or transferes, io be registered as the owner of or
otherwise obtain a legal title to, or {0 perfect its security interest in any of the
relevant Investments,

so thatf the Security Agent may, at any time and without notfice to the Chargor, complete
and present those stock transfer forms and other documents to the issuer of the

Investments for registration.

8.2 Nominations

821

8.2.2

The Chargor shall termingte with immediate effect ail nominations i may have made
{including, without limitation, any nomination made under section 145 or section 146 of the
Companies Act 2006) in respect of any Investments and, pending that termination, procurs
that any perscn so nominated:-

(&) does not exercise any rights in respect of any Investmenis 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 Investments for which it has
been so nominated,

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

83 Pre-emption rights and restrictions on transfer

The Chargor shail:-

8.3.1

8.3.2

obtain all consents, waivers, approvais and permissions that are necessary, under the
articles of association (or otherwise) of an issuer of any investmenis, for the transfer of the
Investments to the Security Agent or its nominee, or to & purchaser on enforcement of the
security constituied by this Deed; and

procure the amendment of the share transfer provisions {inciuding, but not limited 1o,
deletion of any pre-emplion provisions) under the arlicles of association, other
constitutional document or otherwise of each issuer of the Investments in any manner that
the Security Agent may require in order to permit the transfer of the Investments to the
Security Agent or its nominee, or {0 a purchaser on enforcement of the security constituted

by this Deead.

g4 Dividends and voting rights before enforcement

8.4.1

14589841024

Before the security constiluled by this Dead becomes enforceable, the Chargor may retain
and apply for ifs own use all dividends, interest and other monies paid or payabie in raspect
of the Investments and, if any are paid or payable to the Security Agent or any of its
nominees, the Security Agent will hold all those dividends, inferest and other monies
received by it for the Chargor and will pay them to the Chargor promptly on request.
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8.6

8.7

£.8

8.4.2 Bafore 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 nominees, 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
Agreement or this Deed or for any purpose inconsistent with the Credit
Agresment or this Deed, and

(b} 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 effect on the
value of the Investmentis or otherwise prejudice the Security Agent's security
under this Deed.

543 The Chargor shall indemnify the Security Agent against any l0ss or liability incurred by the
Security Agertt (or its nominee) as a conseguence of the Security Agent {or iis nominge}
acting in respect of the Investments at the direction of the Chargor.

8.4.4 The Secwity Agent shall not, by exercising or nol exercising any voting righis 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 invesiments that the Security Ageni considers
prejudicial to, or impairing the value of: the security created by this Deed.

Dividends and voting rights afier enforcement

After the security constituted by this Deed has bacome enforceable:-

BE1 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 immediately paid
info a Designated Account or, if received by the Security Agent, shall be refained by the

Security Agent; and

8§82 all voting and other rights and powers attaching to the investmenis 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 absolule
discretion, concerning the exercise of those rights and powers.

Calls on Invesiments
Notwithstanding the security created by this Deed, the Chargor shall promptly pay all calls,
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 fiability
in respect of any such calls, instalments or other payments.

No alteration of constitutional documents or rights attaching to Investments

The Chargor shall not, without the prior writien consent of the Security Agent, amend, or agree 1o
the amendmeant of-

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

87.2 the rights or liabilities attaching to, or conferred by, all or any of the Invastments,

PFreservation of Investments

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

not-

145858410.3 18



89

8.10

8.1

8.2

8.3

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

882 issue any new shares or stock; or

.83 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

Deed.

investments information

The Chargor shall, promptly foliowing receipt, send to the Security Agent copies of any notice,
circular, report, accounts and any other document received by it that relates 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 2008 (including, without limitation, under sections 7800,
700E and 783 of the Companies Act 2006) relating to all or any part of the Secured Assets. If it fails
to do so, the Security Agent may elect to provide such information as it may have on behaif of the

Chargor.

EQUIPMENT COVENANTS

Maintenance of Equipment

The Chargor shall:-

g9.1.1 maintain the Equipment in good and serviceable condition (except for expacted fair wear
and tear) in compliance with all relevant manuals, handbooks, manufacturer's instructions

and recommendations and maintenance or servicing Schedules;

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

and

913 not permit any Equipment to be-

{=2) used or handled othar than by properly quaiified and trained persons; or
{) 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 chargss, insurance
premiums and other outgoings in respect of the Equipment and, on demand, preduce evidence of

such payment to the Security Agent.

Motice of charge

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

"NOTICE OF CHARGE This [describe item) and all additions to it [and anciffary
equipmeni] are subject to a fixed charge dated Idate}l in favour of [Securiy

Agent].”
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131

10.2

1.

12.

12.1

932 The Chargor shall not, and shall not permit any person to, conceal, obscure, alter or remove
any piate affixed in accordance with Clauge 8.3.1.

BOOK DEBTS COVENANTS

Realising Book Debis

1011 The Chargor shall 25 an agent for the Security Agent, collect in and realise all Book Debis,
pay the proceeds inte a Designated Account immediately on receipt and, pending that
payment, hold those proceeds in frust for the Security Agent.

10.1.2  After the securily 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.

1013 The Chargor shall, if calied on to do s0 by the Security Agant, execute a legal assignment

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

owing or incurred.

Preservation of Book Debts

The Chargor shall not {except as provided by Clause 10.1 or with the prior written congent of the

Security Agent) releass, exchange, compound, set off, grant time or induigence in respect of, or in

any other manner deal with, all or any of the Book Debts.

RELEVANT AGREEMENTS COVENANTS

Refevant Agreements

1111 The Chargor shall, unless the Security Agent agrees ctherwise in wiiting, comply with the
terms of any Relevant Agreement and any other document, agreement or arrangement
comprising the Secured Assets (other than the Insurance Policies).

11.1.2  The Chargor shall not, unless the Security Agent agrees otherwise In writing -

{a) amiend or vary or agree o any change in, or waive any reguirement of;

() setlle, compromise, terminate, rescind or discharge {except by performance); or

{c) abandon, waive, dismiss, release or discharge any action, claim or proceedings
against any counterparty {0 a Relevant Agreement or other person in connaction
with,

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

INTELLECTUAL PROPERTY COVENANTS

Preservation of rights

The Chargor shall take all necessary action to safeguard and maintain present and future rights in,
or reiating to, the intellectual Property including (without limitation) by observing all covenants and
stipulations relating to those rights, and by paying all applicable renewal fees, licence fees and other

outgoings.
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12.2

12.3

13

131

13.2

13.3

13.4

135

Registration of Inteliectual Property

The Chargor shal use all reascnable efforts to register applications for the registration of any
Inteliectual Property, and shall keep the Security Agent informed of ali matters relating to each such

registration.
Maintenance of intellectual Property

The Chargor shall not permit any Intellectual Property to be abandoned, cancelled or to lapse.
POWERS OF THE SECURITY AGENT

Power o remedy

13.1.1  The Security Agent shall be entitied (but shall not be obliged) to remedy, at any time, a
breach by the Chargor of any of its obligations contained in this Deed.

13.1.2 The Chargor irevocably authorises the Security Agent and its agents (o 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
abligations contained in this Deed shall be reimbursed by the Chargor to the Securily Agent
on @ full indemnity basis and shall carry interest in accordance with Clause 20.1.

Exercise of rights

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

1322  The exercise of any rights of the Security Agent under this Deed shall not make the Security
Agent liable to account as a morigages in pOSSession.

Power to dispose of chattels

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

1332 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.

Security Agent has Receiver's powers

Te the extent permitted by law, any right, power or discretion conferred by this Deed on a Recaiver
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
Sacured Assets and without first appointing a Receiver or notwithstanding the appointment of a

Receiver,

Conversion of currency

13.5.1 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
existing currencies of denomination into any other currencies of denomination that the

Security Agent may think fif.

13.5.2  Any such conversion shall be effected at the Security Agent's then prevailing spot selling
rate of exchange for such other currency against the existing currency.
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13.8

137

13.8

13.9

14.

14.1

12.5.3 FEach 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

$ame currency.

Hew accounts

12.6.1 I the Security Agent receives, or is deemad to have received, notice of any subsegquent
Security, or other interest, affecting all or part of the Secured Assets, the Securily Agent
rmay 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 o 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 Obiigations.

1362  lfthe Securily Agent doss not open a new sccount immediately on racalpt of the notice, or
deemed notice, under Clause 13.6.1, then, unless the Security Agent gives express writien
notice to the contrary to the Chargor, all paymenis made by the Chargor fo 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 relevant notice by the Security Agent.

indulgence

The Security Agent may, at its discretion, grant fime or other indulgence, or make any other
arrangament, variation or release with any person not being a party to this Deed (whether or nol any
such person is jointly liable with the Charger) in respect of any of the Secured Obligations, or of any
other security for tham without prejudice either to this Deed or to the lighility 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 of 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.

1382  Any appointment under this Clause 13.8 shall-
{a} be in writing signed by a duly authorised signatory of the Securily Agent; and

{b) take effect, in accordance with paragraph 18 of Schedule B1 of the
Insoivency Act 1886,

13.8.3  The Security Agent may apply to the court for an order removing an Administrator from
office and may by nefice in writing in accordance with this Clause 13.8 appoint 2

replacement for any Administrator who has died, resigned, been removed or who has
vacated office upon ceasing 1o be qualified.

Further advances

The Security Agent covenants with the Chargor that it shall perform its obligations {0 make advances
under the Credit Agreement (including any obligation to make available 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 Default oscurs and while it is continuing.
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14.2 Discretion

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

13, ENFORGEMENT OF SECURITY

15.1 Enforcement powers

15.1.1 For the purposes of all powers implied by statute, the Secured Obligations are deemad o
have become due and payable on the date of this Deed.

1612 The power of sale and other powers conferred by section 101 of the LPA 1925 {as varied
or extended by this Deed) shall be immediately exercisable at any time after the security
constituted by this Deed has become enforceable under Clause 14.1.

15143  Section 103 of the LPA 1925 does not apply to the security constituted by this Deed,

152 Extension of statutory powers of leasing

The statutory powers of leasing and accepting surrenders corferred on morigagees under the LPA
1625 and by any other statute are extended 50 as 0 authorise the Security Agent and any Recelver,
at any time after the security constituted by this Deed has become enforceabls, wheather in #is own
name or in that of the Chargor, to>-

152.1 grant a lease or agreement {o lease,
15.2.2 accept surenders of leases, or

152.3  grantany oplion of the whale or any part of the Secured Assets with whatever rights relating
to other parts of if,

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 lessee or tenant on a surrender; as the
Security Agent or Receiver thinks fit without the need to comply with any of the restrictions imposed
by sections 89 and 100 of the LPA 1925,

15,3 Access on enforcement

15.3.1 At any time after the Security Agent has demanded payment of the Secured Obligations or
if the Chargor defaults in the performance of its obligations under this Deed or the Credit
Agreement, the Chargor will allow the Security Agent or its Recsiver, without further notice
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 Secourity Agent of 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.

15.3.2 Ai gl imes, the Chargor must use its best endeavours 1o allow the Security Agent or its
Recelver 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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16.4

15.5

158

187

15.8

15.8

Prior Securily

1541 Al any time after the security constituted by this Deed has become enforceable, or afier
any powers conferred by any Security having priority to this Deed shall have become
exercisable, the Ssouwity Agent may:-

{a) redeem that or any other prior Security;
{t procure the transfer of that Security to i, and
{c) setlle and pass any account of the holder of any prior Security.

1542 The settlement 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 settlement of any of those accounts shall, as from its payment
by the Security Agent, be due from the Chargor to the Sacurity Agent on current account
and shall besr interest al the default rate of interest specifiad in the Credit Agreement and
be 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 concarned to enguirs:-

1551  whether any of the Secured Obligations have become due or payable, or remain unpald or
undischarged;

1552 whether any power the Security Agent, a Receiver or Delegate is purporting o exercise
has become axercisable or is proparly exercisable: or

15,53  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 1925 on morigagees and receivers.

Ho ilability as mortgages in possession

Neither the Security Agent, any Receiver, any Delegate nor any Administrator shail be lable, by
reason of entering into possession of a Secured Asset or for any other reason, o account as
mortgagee in possession in respect of all or any of the Secured Assels, nor shall any of them be
liable for any loss on realisation of, or for any act, neglect or default of any nature in connaction with,
all or any of the Secursd Assets for which & morigagee in possession might be liable as such.

Concluslve 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 sale or other disposal of any of the Becured Assets or in making any

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

Right of appropriation
1581 Tothe exent that:-
{a} the Secured Assels constitute Financial Collatera!;, and

{b this Deed and the obligations of the Chargor under it constitute a Security
Financial Collateral Arrangement,
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16.1

16.2

163

16.4

6.5

16.6

the Security Agent shall have the right, &t any fime after the security constituted by this
Deed has become enforceable, to appropriate all or any of those Secured Assets in or
towards the payment or discharge of the Secured Obfigations in any order that the Security
Agent may, in lts absolute discration, determine.

1682  The value of any Secured Assels appropriated in accordance with this clause shafl be:-

{&) in the case of cash, the amount standing to the credit of each of the Chargor's
accourts with any bank, financial institution or other person, logether with all
interest acorued but unposted, at the time the right of appropriation is exercised;

ard

{2 in the case of Investments, the price of those investments at the time the right of
approprigtion is exercised as listed on any recognised market index or
determined by any other method that the Security Agent may select dncluding
independent valuation}.

1583 The Chargor agrees that the methods of valuastion provided for in this clause are
commerciaily reasonable for the purposes of the Financial Collateral Regulations.

RECEIVER

Appointment

At any time after the securily constituled by this Deed has become enforceabls, or at the request of
the Chargor, the Securily Agent may, without further notice, appoint by way of deed, or otherwise in
writing, any one or more persons io be a Recelver of all or any part of the Secured Assats,

Removal

The Security Agent may, without further notice (subject 1o section 45 of the Insolvency Act 1986 in
the case of an administrative receiver), from time fo tme, by way of deed, or otherwise in writing,
remove any Receiver appointed by if and may, whenever i thinks fit, appoint a new Receiver in the
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
cortained in section 108 of the LPA 1928, and the remuneration of the Receiver shall be a debt
secured by this Deed, fo the exient not otherwise discharged.

Power of appointment additional to statutory powers

The power {0 appoint 8 Receiver conferred by this Deed shall be in addition to all statutory and other
powers of the Security Agent under the Insolvency Act 1888 the LPA 1825 or otharwize, and shall
be exercisable without the resiricions contained in sections 103 and 108 of the LPA 1925 or

otherwise.
Power of appolntment exercisable despite prior appointments

The: power 10 appoint 8 Receiver (whether conferred by this Deed or by statute) shall be, and remain,
exercisable by the Secuwrity 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 shail be solely responsible for the contracts, engagements, acls, omissions, defaulis,
imsses and remuneration of that Recelver and for liabililies incurred by that Receiver. The agency of
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17.

17.1

17.2

17.3

17.4

17.5

17.6

17.7

17.8

sach Receiver shall continue untll the Chargor goes into liguidation and after that the Recsiver shall
act as principal and shail not become the agent of the Security Agent.

POWERS OF RECEIVER

Ganeral

17.1.1  Any Recelver appointed by the Security Agent under this Deed shall, in addiiion to the
powers conferrad on i by statule, have the powers set out in Clause 17.2 o Clause 17.23.

(a) if there is more than one Receiver holding office at the same time, each Receiver
may (uniess the document appointing it siates otherwise) exercise all of the
powers conferred on a Recsiver 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

behall of the Chargor, the directors of the Chargor (in the case of the power
contained in Clause 17.18) or itself,

Repair and develop Properties
A Receiver may underfake or complete any works of repalr, building or development on the

Properiies and may apply for and mainiain any planning permission, devalooment consent, building
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 Property and
miay grant any other interest or right over any Property on any terms, and subject to any conditions,

that it thinks fit,

Employ personned and advisers

A Recelver may provide services and employ or engage any managers, officers, servants,
contractors, workmen, agenis, other personnei and professional advisers on any terms, and subject

10 any conditions, that it thinks fil. A Receiver may discharge any such person or any such parson
appointed by the Chargor.

Make VAT slections

A Recelver may make, exercise of revoke any value addad tax option to tax as it thinks fit.

Remuneration

A Recelver 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 agree with it

Resalise Becured Assels

A Receiver may collect and get in the Secured Assets or any part of them in respect of which it is
appeointed, and make any demands and take any proceedings 28 may seem expadient for that
purpose, and take possession of the Secured Assets with like rights.

Manage or reconstruct the Chargor's business
A Recelver may carry on, manage, develop, reconstruct, amalgamate or diversify or concur in

carrying on, managing, developing, reconstructing, amalgamating or diversifying the business of the
Chargor.
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7.9

17.90

i7.11

17.12

17.13

17.14

17.15

17.18

1747

17.18

Dispose of Secured Assels

A Receiver 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, without limitation, by public auction or
private sale) and generally on any terms and conditions as it thinks fit. 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 Receiver may sever and sell separately any fixtures or fittings from any Property without the
consent of the Chargor.

Sell 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 ganerally on any terms and conditions, that it thinks fit.

Valid receipts

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

Make settlernents

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

Bring proceedings

A Receiver may bring, prosecute, enforce, defend and abanden all actions, suits and proceadings in
relation to any of the Secured Assets as it thinks fit.

Improve the Equipment

A Receiver may make substitutions of, or improvements to, the Equipment as it may think expadient,

Make calls on Chargor members

A Receiver may make calis 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
madse) the same powers as are conferred by the articles of association of the Chargor on ifs directors
in respect of calls authorised to be made by them.

insure

A Recsiver may, if it thinks fit, but without prejudice to the indemnity in Clause 20, effect with any
insurer any policy of insurance sither 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 1928

A Receiver may exercise all powers provided for in the LPA 1825 in the same way as i it had baen
duly appointed under the LPA 1925, and exercise all powers provided for an administrative receiver
inn Schedule 1 to the Insolvency Act 1986.
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17.19

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 money by bormowing
from the Security Agent {or from any other person) either unsecured or on the security of all or any

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

Redeem prior Security
A Receiver may redeem any prior Security and seftle and pass the accounts fo which the Security
relates. Any accounts so settled and passed shall be, inthe 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 Receiver.

Delegation

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

Absolute beneficial owner
A Receiver may, in relation to any of the Secured Assets, exercise ali powers, authorisations and

rights it would be capable of exercising, and do all those acts 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 Assaifs.

incidental powers

A Racelver may do any other acts 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 to any of the rights or powers conferred on & 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

Delegation

The Security Agent or any Receiver may delegate (gither 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 attorney granted under Clause 22.1).

Terms

The Security Agent and each Recsiver may make a delegation on the terms and conditions {including
the power 1o sub-delegate) that it thinks fit.

Liability

Neither the Security Agent ncr 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
misconduct on the par of any Delegate.

Not mortgagee in possession

Without prejudice to any other provision of this Deed, entry into possession of any Secured Asssis
shall not render a Beneficiary or any of their respective officers or employees hable!-
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16.

18.1

18.2

18.3

20.

20.1

184.1 o scoount @s mortgages in possession;
1842  for any loss on realisalion; or
184.3 liable for any default or omission for which a morigagee in possession might be liable,

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

AFPLICATION OF PROCEEDS

Order of application of procesds

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 enforceabie, shall (subject o the claims of any person
having prior rights and by way of variation of the LPA 1825) be applied as provided in the Credit

Agreement
Appropriation

Neither the Security Agent, any Receiver nor any Delegate shall be bound {wheiher by virtue of
section 109(8) of the LPA 1925, which is varied accordingly, of otherwise) to pay or appropriate any
receipt or payment first towards interest rather than principal or otherwise in any pardicular order

betwean any of the Secured Obligations.

Suspense account
All monies recelved by the Security Agent, a2 Recelver or a Delegate under this Deed:-

19.3.1 may, at the discration of the Security Agent, Receiver or Delegate, be crediiad to any
suspense of securities realised account;

19.3.2  shall bear interest, if any, at the rate agreed in writing between the Security Agent and the
Chargaor, and

1633  may be held in that account for so long as the Security Agent, Receiver or Delegate thinks
fit.

COSTS AND INDEMNITY

osts

The Chargor shall, on demand, pay to, or reimburse, the Security Agent and any Receiver, on a full
indemnity basis, all costs, charges, expenses, laxes and Habiliies of any kind {including, without
limitation, legal, printing and out-of-pocket expenses) incurred by the Security Agent, any Receiver
or any Delegate in connedction with:-

2011 this Desd or the Secured Assels;

20.1.2  iaking, holding, protecting, perfecting, preserving or enforcing {or atternpling to do soj any
of the Security Agent's, a Receiver's or a Delegate’s rights under this Deed; or

2013 taking proceedings for, or recovering, any of the Secured Cbligations,

together with interest, which shall accrue and be payable (without the need for any demand for
payrment being made) from the date on which the relevant cost or expense arose unbi full discharge
of that cost or expense (whether before or after judgment, liquidation, winding up of administration
of the Chargor) &t the rate and in the manner specified in the Credit Agreement.
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20.2

21

22.

22.1

22.2

23

indemnity

The Chargor shall indemnify the Security Agent and each other Beneficiary, each Recelver and each
Delegate, and their respective employees and agenis against all labllitles, cosls, expenses,
damages and losses (including but not limited to any direct, indirect or consequential losses, loss of
profit, loss of reputation and all interesi, penalties and legal costs {calculsted on a full indemnity
basis) and all other professional costs and expenses) suffered or incurred by any of them arising out

of or in connection with:-

2021  the exercise or purporied exercise of any of the rights, powars, authorities or discretions
vested in them under this Deed or by law inrespect of the Secured Assets;

20.2.2 taking, holding, protecting, perfecting, preserving or enforoing {or atternpting to do sc) the
sacurity constifuted by this Deed: or

20.2.3  any default or delay by the Chargor in performing any of its obligations under this Deed.

Any past or present employes or agent may enforce the terms of this Clause 20.2 subjeci to and I
accordance with the provisions of the Contracts (Rights of Third Parties) Act 1988.

FURTHER ASSURANCE

The Chargor will do all acts and things and execute and deliver, or cause fo be executed and
delivered, all agreements, documents and instrumants that the Security Agent may require and take
all further steps relating to the Secured Assets that the Security Agent may regulire for (i) protecting
the Secured Assets of the Chargor, (i} perfecting, preserving and protecting the Security created
under this Deed, and (i) exercising all powers, authorities and discretions confarred upon the
Security Agent. After the Securily created by this Dead becomes enforceabls, the Chargor will do all
acts and things and execute and deliver all documents and instrurments that the Security Agent may
require for facilitating the sale or other disposition of Secured Assets of the Chargor in conneclion

with its realisation,

POWER OF ATTORNEY

Appointment of atiormneys

By way of security, the Chargor irrevocably appoints the Security Agent, every Recelver and every
Delegate separately to be the attomey of the Chargor and, in its name, on its behalf and as s act
and deed, o exacute any documents and do any acts and things that:-

2211  the Chargor is required to execute and do under this Deed: or

22.1.2  any stiorney 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 attorneys
The Chargor ratifies and confirms, and agrees to ratify and confirm, anvihing that any of its attorneys
may do in the proper and lawful exercise, or purported exercise, of all or any of the righis, powers,
authorities and discretions referred to in Clause 22.1.

RELEASE

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

231 release the Secured Agsets from the securily constituted by this Deed; and

23.2 reassign the Secured Assets to the Chargor.
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24,

24.1

242

25

251

252

253

28.

28.1

262

ASSIGNMENT AND TRANSFER
Asgignment by Security Agent

2411 The Security Agent may assign or transfer any or all of its rights and obligations under this
Desd in accordance with the requirements of the Credit Agreement.

24.1.2 The Security Agent may disclose to any aclual or proposed sssignee or transferes any
information in its possession that relates fo the Chargor, the Secured Assets and this Deed

that the Security Agent considers appropriate.

Assignment by Chargor

The Chargor may not assign any of its rights, or transfer any of its rights or obligations, under this
Deed.

SET-OFF
Security 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 either liability is present or Tulure, liquidated
or unliquidated, and whether or not either liabllity anises under this Deed. if the liabilifies to be setofl
are expressed in different currencies, the Security Agent may corvert either ability al a 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 of

otherwise.
No obligation to sef off

The Security Agent is not obliged to exercise its rights under Clause 251, i, however, it doss
exercise those rights it must promptly notify the Chargor of the sel-off that has been made.

Exclusion of Chargot'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
required by law).

AMENDMENTS, WAIVERS AND CONSENTS

Amendmenis

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 represeniative).

Waivers and consenis

2821  Awaiver of any right or remedy under this Deed or by faw, or any consent given under this
Deed, is only effective if given In writing by the waiving or consenting party and shall not
he deemed a waiver of any other breach or default. It only applies in the circumstances for
which it is given and shall not prevent the party giving it from subsequently relving on the
relevant provision,

2822 A failure to 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 of remedy, prevent or resirict
any further exercise of that or any other right or remedy or constitute an alection to affrm
this Deed. No singie 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 Agent shall be effective unless it is in writing.
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28.3

27.

28.

28

261

292

30.

301

302

30.3

Rights and remedies

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

SEVERANCE

Iif any provigion {or part of a provision) of this Deed is or hecomes invalid, ilegal or unenforceable, it
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 deemed
deletad. Any modification to or deletion of a 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 Deed may be executed in any number of counterparts, each of which when exscuted and
delivered shall constitute a duplicate criginal, but all the counterparts shall together constitule one

deed.
THIRD PARTY RIGHTS

Except as expressly provided, a person who is not a party to this Deed shall not have any rights
under the Contracts (Rights of Third Parties) Act 1998 to enforce, or enjoy the benafit of, any term of
this Deed. This does nat 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 Deed are not subjact
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 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 whele or any part of the Secured Asssis 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 settiement of account, or intermsdiate payment, or other maiter
or thing, unless and until the Security Agent discharges this Deed in writing.

Discharge conditional

Any release, discharge or seftléement 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, bankruptcy, winding-up, administration, receivership or otherwise. Despite any such
release, discharge or seiflement -

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 to 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 oscurred,
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304

30.5

30.6

31

3z2.

321

322

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 error, conclusive evidence of

the amaount due.

Consolidation

The restriction on the right of consolidation cortained in section 83 of the LPA 1825 shall not apply
to this Deed.

Small company moratorium

Notwithstanding anything to the contrary in this Deed, neither the obtaining of a moratorium by the
Chargor under Schedule Al to the insolvency Act 1986 nor the doing of anything by the Chargor with
a view to obtaining such & moratorium (inciuding any preliminary decision or investigation) shali be,
or be construed as:-

3061 an event under this Deed which causes any floating charge created by this Deed to
crysiallise;

30.5.2 anevent under this Deed which causes any restriction which would not otherwise apply to
be imposed on the disposal of any property by the Chargor; or

3063  aground under this Deed for the appointment of 2 Receiver.

NOTICES

Any notice, direction or other communication given regarding the matters contemplated by this Deed
shall 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 o 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 outof orin
connection with it or its subject matter or formation shall be governed by and construed in accordance
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 (inciuding non-coniractual disputes or ciaims)
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
gourt 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 concumrently or not, to the
extent permitied by the law of such other jurisdiction.

Other service

The Chargor irrevocably consents 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. 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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SCHEDULE1

PROPERTY

PART 1
REGISTERED PROPERTY
Aone af the date of this Deed
PART 2
UNREGISTERED PROPERTY
None at the date of this Deed
PART 3
SPECIFIED SHARES

MNone st the date of this Deed

34



SCHEDULE 2

RELEVANT AGREEMENTS

Type of contract:  [None at the date of this Deed]
Date: [None at the date of this Desd]

Parlies: [Mone af the date of this Deed]
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SCHEDULE 3
NOTICE AND ACKNOWLEDGEMENT - RELEVANT AGREEMENT
PART1

FORM OF NOTICE

[On the letterhead of the Chargor]
INAME OF COUNTERPARTY]
[ADDRESS LINE 1]

[ADDRESS LINE Z]
[FOSTCODE]

[DATE]

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

This letter constitutes notice {o 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") ali 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
Contract.
) Nane 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.

Nsither the Debenture nor this natice 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 cur 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 receive written notice to the contrary from the Security Agent. Thereafter, ali such
rights, powers and discretions shall be exercisable by, and notices shall be given o, the Security Agent or as
it directs and we will cease to 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 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.

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 a

copy to us.
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This notice, 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,

[ ]
[NAME OF CHARGOR]
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PART 2

FORM OF ACKNOWLEDGEMENT

[On the lefterhead of the counterpartyl

[NAME OF SECURITY AGENT]

[ADDRESS LINE 1]

[ADDRESS 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 {"Notice”) dated IDATE! of [a charge OR an
assignment, by way of security,] of all the Chargor's rights under [PDESCRIBE RELEVANT AGREEMENT]

{"Contract”}.

[Terms defined in the Notice shall have the same meaning when used in this acknowledgement

We confirm that:-

® We accept the confirmations and instructions contained in the Notice and agrea fo 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.

. We will not cancel avoid, release or otherwise allow the Contract to lapse without giving the Security
Agent at least 30 days’ prior written 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 party, 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.
® The Contract shall not be rendered void, voidable or unenforceable by reason of any non-disclosure
by the Securily Agent.

This letter, and any dispute or claim (inciuding 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 sincersly,

[COUNTERPARTY]
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SCHEDULE 4
NOTICE AND ACKNOWLEDGEMENT - INSURANCE POLICY
PART 1

FORM OF NOTICE

[0n the letterhead of the Chargor]
INAME OF INSURANCE COMPANY]
[ADDRESS LINE 1]

IADDRESS LINE 2]

IPGSTCODE]

[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) to [SECURITY AGENT] ("Security Agent") all our rights in respect of the
Policy {including all claims and all retumns of premium in connection with the Policy).

We irrevocably instruct and authorise you to-

® [Note the Security Agent's interest on the Policy as IDESCRIBE 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-insured].

® Comply with the terms of any written instructions received by you from the Security Agent relating to
the Policy, without notice or reference to, or further authority from, us and without enquiring as to 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 order of the
Securify Agent.
) Pay, of release, all monies to which we are entitied under the Palicy to the Security Agent, orto such

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

Nasither the Debenture nor this notice releases, discharges or otherwise affects your liability and cbligations in
respect of the Policy.

Subject to the foregoing, you may continug o deal with us in relation 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 Security
Agent.

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

Us,
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This notice, and any dispute or claim {including non-contractual disputes or claimg) 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 sincersly,

]

[NAME OF CHARGOR]
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PART 2

FORM OF ACKNOWILEDGEMENT

[On the letterhead of the insurance company]

[NAME OF SECURITY AGENT]

[ADDRESS LINE 1]

IADDRESS LINE 2]

[POSTCODE]

[DATE]

Dear [NAME QF ADDRESSEE],

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

We confirm receipt from [CHARGOR] ("Chargor”) of a notice ("Notice") datsd [DATE] of [a charge OR an
assignment, by way of security,] of all the Chargor’s rights under {DESCRIBE INSURANCE POLICY AND ITS

NUMBER] ("Policy™).

[Terms definad 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 Notice and agree fo comply with the
Naotice.
® We have noted 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 AS "CO-INSURED"].

e There has been no amendment, waiver or release of any rights or interests in the Policy since the
date the Policy was issued.

e We will not cancel, avoid, release or otherwise allow the Policy to fapse without giving the Security
Agent at Izast 30 days' prior written nofice.

= We have not, as at the date of this acknowledgement, received notice that the Chargor has assignad
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 2 third party.

® The Security Agent will not in any circumstances be liable for the premiums in refation to 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 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 sincerely,

[

[INSURER]
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SCHEDULE 5
NOTICE AND ACKNOWLEDGEMENT - BANK ACCOUNT
PART 1

FORM OF NOTICE

[Qn the lefterhead of the Chargor]

[BANK, FINANCIAL INSTITUTION OR OTHER PERSON]
IADDRESS LINE 1]

[ADDRESS LINE 2]

IPOSTCODE]

[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)j we have charged,
by way of first fixed charge, in favour of [SECURITY AGENT] {the "Segourity Agent”) all monies from time fo
tima standing to the credit of the account held with you and detailed below (the "Account”), together with all
other rights and benefits accruing 1o or arising in connection with the Account (including, but not limited to,

entitternants {o interest):

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

Account number: JACCOUNT NUMBER]

We irrevocably instruct and authorise you to!

Disclose to the Security Agent any information relafing fo the Account requested from you by the Security
Agent.

[Comply with the terms of any written notice or instructions reiating to the Account received by you from the
Security Agent.]

[Hold all sums from time to time standing to the credit of the Account to the order of the Sacurity Agent.]

[Pay 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 comply 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 writlen consent of the Security
Agent.]

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

This notice, and any dispuie or claim {including non-contractual disputes or claims) arising out of or in
connection with it or its subject matter or formation, shali be governed by and consirued in accordance with

the law of Engiand and Wales.
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Please [acknowledge receipt of this notice OR confirm that you agree 1o the terms of this notice and to act in
sccordance with its provisions] by sending the attached acknowledgement to the Seacurity Agent at JADDRESS
OF SECURITY AGENT], with a copy to 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

[SECURITY AGENT]

[ADDRESS LINE 1]

[ADDRESS LINE 2]

[POSTCODE]

[DATE]

Dear [NAME OF ADDRESSEE]

Debenture ("Debenture”} dated [DATE] between [CHARGOR] and [SECURITY AGENT]

We confirm receipt fom [CHARGOR] (the "Chargor”) of a nolice {the Notice) dated [DATE] of a charge (on
the terms of the Debenture) over all monies from time to ime standing fo the credit of the account detailed

below (the "Account™, together with all other rights and benefits accruing o or arising in connection with the
Aceount (including, but not limited to, entitiements to interest).

We confirm that we:

Accept the instructions cortained in the Notice and agree 1o comply with the Notice,

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

Have nsither claimed nor exercised, nor will claim or exercise any security interest, set-off, counter-claim or
othar right in respect of the Account.

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

Account number: [ACCOUNT NUMBER]

This letter, and any dispute or claim {including non-contractual disputes of 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 sincerely,

Signed

[NAME OF BANK, FINANCIAL INSTITUTION OR OTHER PERSON]
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The Chargor

Executed as a Deed (but not deliverad until the date of
this Deed) by FISHERS TOPCO LIMITED

acting by

MAUCWATL BILLIAM Jones

Full Name (Directer)

Signature of Director

in the presence of.

.................................................

FiI% oW Signature of Witness

The Security Agent

Signed by THE TORONTO-DOMINION BANK
acting by

Fu;;mame Slgnatureof;\uthgr;sedS,gnatory

Signed by THE TORONTO-DOMINION BANK
acting by

Full Name Signature of Authorised Signatory
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