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Registration of a Charge

Company name: RIGEX LIMITED
Company number: S$C466107

XO9ZALNFV

Received for Electronic Filing: 26/02/2021

Details of Charge

Date of creation: 10/02/2021
Charge code: SC46 6107 0005

Persons entitled: INVESTEC BANK PLC (AS SECURITY TRUSTEE FOR THE SECURED
PARTIES (AS DEFINED IN THE INSTRUMENT)).

Brief description:  N/A
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: ASHLEY BANNISTER, SOLICITOR, DLA PIPER UK LLP, LONDON
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 466107

Charge code: SC46 6107 0005

The Registrar of Companies for Scotland hereby certifies that a charge
dated 10th February 2021 and created by RIGEX LIMITED was delivered

pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 26th
February 2021 .

Given at Companies House, Edinburgh on 1st March 2021

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 10 February ; 2021

(1) THE COMPANIES NAMED IN THIS DEED AS ORIGINAL CHARGORS
| eand-

" (2) INVESTEC BANK PLC
- as Security Agent
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'rHIfs-.'éONFIRM_&TGRY DEBENTURE is tiadc on 10 February 2021
BETWEEN: | | |
THE COMPANIES LISTED IN SCHEDULE {.TO THIS DEEB (the ”Orlgmal

W

_ Chalgors") and

@ INVESTEC BANK PLC as-secuirity trustee for. the Secuied Pameq (as deﬁned beiow) (m _
" osuch capacaty, the: "Secunty Agent'").. : . _ '
1T 1S AGREED: o
1. DEFINITIONS AND INTERPRETATION
11 'Béﬁﬁitian.'s_.. £ R
In this Deed:
'(a') - ferms defined i in; or constiued for the pm‘poses of the Semm Facﬁities Agxeement. (as

~defined below) have the same mednings when used i in tht'i} Deed (unless the sarnié aré
- _atherwme defined in this Dced}, and

(Y. atall times thie foliowmg terius hdve the followmg meanmg%

' "202} Afnendmen‘t anil. Restatement Agreement“ means the amendment and 1cstatement .

agleemant entered into by, amongst others, (1) 3T Energy Subco Limited as. Parent, (2) the"

- cotnpanics listed in schedule 1 thereto as Obligors and (3) Investec Bank ple as Agent and -
- Lead Security Agent ofi or around the: date hereof and pmsuant to the terms of which the. -
- Senior Facilities Agreement is amended and restated; -

' "Aeeessmn Deed". means an acceqsmn deed substantiaiiy in the form set out in scheduie 6
(Form afAccessmn Deed), . :

-"Acceaﬁt Bank" means any bank or Gthel finaticial institution w1th wluch any Charged-‘
-Accountis mamtamed frot tlme to t}mc '

: .'.'Aét" means the L&W-G"EP'mperty 'Act.l’Q'ES-i

B "Assrgneé Assets™ means the Secunty Assets explessed tc; be asszgneé pursuant 10 clause 4, 2

(Security assigriments);
"Charged A;cco"un'ts.'-' means each:

@ Coliection Account: and - -

S (b) o othér account charged :b'y'.'cﬁ' pm‘suahf to this Deed;

M Chdr, ged Investments" mgans ‘the Charged Secuntws aﬁd all’ pxescnt and- futuie Related.
_Rights aceruirig to aﬂ--or“any Of the Charged. Secm ifies;

"Chargeci SBCIII ities" means:

(a) o the secm;tles specn‘?ed in part 2 of schedule 2 (Details of SecumyAesets), and

AIB/AJBI319871/2201S4/UKM/106986510.4 L ) I
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(by: - ali othm stocks; shams cicbentuws, b(mds wanants coupons; negot:abic mstrumf:ntq,
' certificates of deposit or other securities or “fnvestments” (as defined in part I of
~schedule 11 to the Financial Services and Maikets Act 2000 as in force at the date of
. this: Deed) now-or in the futire owned (legally or beneficially) by a Chaxgoz or held
by a:nominee, trustee; fiduciary or clearance wystem on its. behalf orin whwh such
. Chargor has an interest at any time; :

'.'_.Chhl"gor'sf' means:
: (a) - the Ongmal Chargors and '

(b) - any other entity which accedes fo ﬂns Deﬁ:d pul suant to.an Accessmn Deed
' "Cullectmn Accﬂuni" Hay the thiegning ngen to thdt terit i clausc 11 8(&)(111), :

' _"Debenture Secm ity™. means the Secuuty cwated or evzdenccd by or pmsuant to thiS Deed
or any Accessmn Dieed;

MDeclared: Default" mieans ‘an-Event-of . Defauit in-respect of which any riotice has beéti
- iasued -or rights- exercised by the Agent undel clause 26.18 (Acce{emfzon) ‘of the Semm'
Facﬂmcs Ag;eement

' "Defauii Rate" means the rate of interest determined in accozdance w1th clause 12 4 (Default
'mte; esi} ofthe Semor Facilitics Agreement :

"Delegafe" mcans any delegate, sub delegate, agent a‘ftomey or co-trustee appomted by l:he :
Secuuty Agentor by a Receiver;

" ”Ex‘cluded Asset" has the 1neamng-gi’vén fo s‘_u'c.h term iﬁ-'ciaué'e 6(a);.

MExisting Dehenture" means the debenture dated 31 October 2018 and entered mto between '
{1y ceﬂam of the Or;gmal Chax g{ns and (2) the Securi ity Agent

Winsurances” mcans all’ pahmes of instrance (and all cover notes) which are at any time held
“by-or written in favour of a-Chargor-or in whmh a Chargor from time to titne has an interest
including, without limitafion, - the- pohmes of insuranice (if ‘any) spccified in. part 5 of.
schedule 2 (Details of Secur ity Assefs) bt excluding any. directors and officers insurdnce
policies and-siich policies of insurance to the extent’ that they- 1elate to third party. anci/or- '

: pubhc hablhtles, .

"‘Inte]lectual Py nperty" means all legal and/or equttabie mtercsts of ‘each Chargm in, of
relatmg to: :

() any patents, trade marks; “setvice murks, designs, business Hames; copyrights,

_ '-:daiabase rights, design tights, domain names, moral. ugh‘fs, inventions, confidential
- information, know-how and other intellectual -property rights and intetests (Whmh' '
1idy now or inihe futuie subsxst) whethci 1eg1stered or umegxstered and '

: (E) _ ”'-_the beneﬁt cf all apphcations and ugh’cs to use such. assets c}f each Qhargo; (whlch'-
may now or-in the futire subsmt)

including, w;thout I1m1tat1on, the mtellcctual pmperty 11ghts (1f any) spec;ﬁed i part4 of'
schedule 2 (Derails of Secur rty Assets),

“Material Pmperty"‘ meang all Real Property othef_'thaﬁ any:

AIBIATB/3 1987172201 5H/UKM/106986510.4. - - 2
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(a) Shmt Lcaseholé P1 operty; and
C(b). - any Real Pmpmty wath a vaiue of Eess than £E O(}G (}GG
"Party" medns 4 party to. this Deed

"Plannmg Acts" means (d) the Tewn and Counny Pldnnmg Act 1990 (b} the. Pldnnmg
- (Listed Buildings' and Conservation Areas) Act 1990, (¢) ' the Planning (Hazardous.
" Substances) Act 1990, (d) the Planning (Consequential Provisions) Act 1990, (e) the Planning -

and Compensattom Act 1991, (f) any mgulatwns made pulsuant to. any of the fmegomg and
: (g) any gther leglbid,tl()n Of asimilarnature;

"Real Property" mcans a"ll estates dnd inferests in freehold, leaschoid and other 1mm0vable
- property (wherever situated) now or in Tuture belonging to. any Chargot; of in ‘which - any
- -Chatgor. has an interest at any time (inicluding the registered and unr epistered land (if any) in
England and ‘Wales speclﬁed in part-1.of schedule 2 {Detaz[s of Secumy Asset‘s)), togethei )
- withe

.f('a) ol bmidmgs and: ﬁxtures (mckudmg t1ade ﬁxtums) and ﬁxed plant and machmcry at..
' any time thereon; . : '

(b)Y .a'llzeas'cmentsé;Iicen.éés; righits and agreéméhts in tespect _th"éz:eﬁf;- and
(e -thcbé’neﬁi of all Eovenéﬁtsg_iwienfiﬁ respect thereof;
"Reccivables™ means all present and future book debts and other debts, rentals, royaliies;
fees, VAT and monetary claims and all other amounts at any time recoverable or receivable

by, or due or owing to, any Chargor (whther actual or contingent and whether arxsmg under
- contract or in any oi:he}, mantier wh&tsoevm) togcthel withy -

+(ay -the beneﬁt of all- nghts guarantees, Secuuty and remedies wiatmg Lo any of the.
foregoing, (mcludmg, without - limitation, negotiable instruments, indemnities,
- reservations of property rights, 11ghts of tlacmg and unpmd Veﬁdor s liens and similar -
associated rights); and :

- (b). - allproceedsof any of _the‘ Foregoing: |

"Receiver" means a reéeiye_r. or receiver and manager or a't_lmihis;tfgtix?e-Zrecé_iy-er of the whole -
- or.any part of the Secuirity. Assets appointed by the Security Agent under this Deed; '

"Related Rights" means, in felation o any Charged Sccutitics:

(&) - alldividends, distributions and othier income paid of payable o the relévant c:.harge_a _
o Secui'i’t'iesi-orbn ary asset re‘fer'red toin .’par'ag'raph (b}-af this definition; and-

C(b) all sights, monies or property. acciuing of offered at any time in telation: to such
Charged Securities whether by way of 1edempt1on subsntutxon exchangc, bnnus ot
‘préference, under aptmn nghts 4r OthﬂlWlSB

”ii‘;elevant Con‘tract" means:

(&) - the Acqumtion Agt eement dnd

: (b). . each Hedgmg Agleement

. AJB/AJB/319871/220154/UKMLI06Y86510.4 : ' ' B
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1.2

Sﬂlﬂfb

"Secured Obhgatmns" means aIE preserit and futuxe obhgd%iens ar hahﬂ;’ues (whether
actual or contingent and whether owed jointly or sevérally-or alone or in any other capacity
whatsoever) of cach member of the ‘Group to the Security Agent and/or the other Secured

" Parties {or-any of ‘thexn) unider or pursuant to: any Fmanee Deeument (mcludmg all monies

covenanted tobe pa1d under this Deed), _

"Seeured Parhes" has the meamng given to that telm il the Intexcredltm Aga eement

 "Seeuriiy | Assets" wieans all property and assels fwm nme to timé mortgagcd Chal ged of

assigned (or expressed to-bé mortgaged, chdq:,ed or assigned) by or pursuant to this Deed;

"Seeur;ty Peuod" Ingars the peuod begmnmg ‘on the date of ﬂ'liS Deed and endmg on the
'Semm D:schaz ge Date (asdefined in thc Interekedltm Agzeement)

-"Senzer Facilitics Agreement" means the term and rewh;mg faczht;es: agreement dated 3

October 2018 arid made between, amongst others, (1) 3T Energy Subco Limited as Parent; (2)

- the companies listed in part'1 of schedule 1.toitas Original Guarantors and- (3).Investee Bank.

‘ple ds Arranger, Otiginal Lender, Agent and Security Agent and as. amended pursuant to an

tegether with edch othm agmement supplementmg or amendmg m novatmg or If:piaemg the 2

amendment. and . restaterent agreement dated 5 March 2019 the 2021 Amendment and _

Restaiement Agreement and from tine to: tnne anci

“"Shoit Leasehold Property" means 4 lcasehold property field by a Chmgm now or in the

“ futute under a lease granted at a rack rate or which has an unexpired term of 15 years or less

. at the date of this Deed (or in the case of future aequned 1easehold prcspeﬂy, at the date of -

. acquisition of such property by the xelevant Chal gor)

' intm pretatmn

S Unless a contxary mdkcan(m appems i th1s Deed the: prov;smns of eiause 1.2

(Cénsti ucrwn} of the Senior Facilities Agreement (ether than claise 1., 2(c)) apply to-

- this Deed as though they were set out in full in this Deed, except that refelences to '

- "ihis Agreement” will be construed as references to th;s Deed.
{b): Uniess a C(‘}l‘ltldly mdxeatlon appedls any refmenee in this Deeﬁ to:

) "C‘har o', the "Secunt A ent" or any other "Secured Party" or any
2 y Ag y

othier person shall be consirued 5o as to include its successors in title,

- permitted assigns and ‘permiitted transferees and, in. the case of thie Security

Agent, ary person for the time being appointed as Security Agent or Sécurity

Agentsi in. dccor dancc with' the F inance Documents

-'(ii) _:"thls Deed" the “Semor Faelhtws Agreemeni" : any nther Fmanee

the. ‘Senior- Famhtms Agzeemen’e th.:;t other Fmanee Decument or that oth,er. :
agreement "ot instrument a3 amended, supplemented, extended restated;

novated and/or replaced in any manner from time to- time ‘(however

- fundainentally 4nd even if any.of the same increases the obligations of any -

o -member of the Group m I ovxdes for further advaneee), and

: (;iiij-. . "Secm ed {}bhgatmns" mciudes obligatzong and Tiabilities which, weuld be
' treated as: such -but' for the- liguidation, administration or dlSSOhitiOl‘l of or

'snmldr event affeetmg any member of the Greup

ATB/AJB/319871/220154/UKM/106986510.4 e 4
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14

16 -

- {¢). Each’ unﬁeltaklng of a Chargm (chcr than ] payment obhg&t;on) contamed i thls

I}eed
| ('i)' o naust be- comphcd with at all times duung the Secur ity Pm jod; anri

(ii)' iR gwen by such Chargot. fm thc beneﬁt of the Se{;m 1ty Agent and each othex
‘%eculeci Party.

oy The terms of the other Finance Ddcu'men'ta and of any side letters between any of the

: -pames to them in relation to-any Finance Document, are mcorporated in this Deed 1o
the ‘extent Lequned to ensure: {hat any dlspc}sztwﬂ of the Real Prope;:ty contained in"
~ this Deed is & valid.digposition in accmdance: with sectmn 21y of the Law of Property -
- (Misceﬁaneous Provisions) Act 1989

| (e) Ifthe Secunty Agent or the Agent reasaﬂably cans:idc}s that anl amount patd. by any

‘member of the. Group to 4 Secured Party under a Finarice Document 1§ capable of
“being avoided or otherwise set aside on the liguidation or adniinistration of such -
* member of the Group, theri that amount shall not be considered to have been
: _mevocably pald for the purpeses of this Déed, '

"(.ﬁ: g The Parties intend that ﬂ“ilS docuirient shall take effect as a'deed notwﬁhstanémg the -

"fact that a Party may only execute thp; document under hand.

(g) Ot‘ner than foi the pui| poses of the floating cha1ge glanted pursuant to Ciause 5

(Flodting charge), the defiritions-of the assets in Clause 1.1 (Definitionsy, which: aic
‘charged pursiant to Clause 4 (szed secm ity) refer only 1o such of ihose assets ag are’
located in England and Wal&s
Joint anti sever al

The liabilities and obhgaﬂoné of ‘each Chargot under this Deed are joint and several. Bach.

"Chargor agrees to-be bound by.this' Deed notwithstanding that any other Chargor which was

intended to sign-or be bound by thiis Deed did not so s;gn oris nat bound by thzs Deed. -

mmnsxstency_ hetween-i:hls De'ed rmti the Intercrediltar Agreement

~If there §s any. conflictior mconmstcncy betWeen &ny pmvzswn of this Deed and any p1 ovision

of the: Iﬁteicmdltor Agreement, the provision of the Intercwdnm ‘Agreement shall pievaﬂ

: 1ncanszstency between this Deed arid the Semor I‘acﬂltms Agl eement

(a) - r'If the: Senwr Facilities Agleemc'n't penﬁits a tmnéaétlon that Weéld atherwise be -

“prohibited by thw Deed, a.ue.h tlansacﬁon shouid be deemed to'be pcrmltted by this -
' Decd : o

®y - If this Bced requires the taking bf 4l detion which i expressly not, required fo- be -

ke under the Senior Facilities. Ageement that acn{m shall not bc: requned tobe
taken: under this Deed :

Trast

. Al Security and dispositions made or-created, andall obﬁgaﬁoﬁs sind tmdertakings contained,
' in this Deed to, in favour of or for the beriefit of the Security Agent are made, created and

entered into in favour of the Security Agent as trustee for the Secured Parties from’ tlme fo

' t1mc on the terms of the 1ntexcred1t01 Agreement

ATB/AIB/A198T1/220154/UKM/106986510,4 ' ' 5
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31

'Thlrd pai ty nghts

: (3) - -Save as expr essly paov;ded to the contra},y in Ehls Deed, a person who is nota. Party--'

~ has no right under the Contracts. (Rights of Third Partles) Act 1999 to enforce ar
enjoy” the beneﬁt of” any tezm of this Deed. .

: (b) . Subjcct o patag:aph (a) of Ciause 39 4 (Otizez e,aceptmm) af the- Semor Facilities

‘Agpreément but otherwxse notw;thstandmg any. fermn .of any Finance Document, the - '
-consent of any peison who is not 4 Party is not 1equned to mssmd or vary this Deed
at any tlme

Existing Debenture -

~(a) . On of atound the date of this Deed, he Seni('n"Fac.;iiit.i'és ‘Agreement will be amended

and " restated pursiant to- the telms of thr.: 2021 Amendment and . Restatement :
- 'Ag1 eement. :

D (b)  Itis 4 condition precedent of the 2021 Amendment and Restatement Agwement that

--the Chargms enter info this Deed

(¢} Notwithstanding any other pmwsmn of this Deed the paities aclcnowledge and agree:

that the Chargors énter irito this Degd in addition to, and without prejudice to, the -
- Existing Debenture and that" any reéferences in this Deed 1o the Security created.
- hereunder being first 1ankmg are subject to any pnm ranlung Secur;ty created under
_the Exmtmg Debenture: T

' COVENANTTO PAY

Covenant to pay

() Bach Chargor, as prih'éipétﬁ obligor and not meréﬁr as surety, covenants in Favour of

- the Security Agent that it will pay and dlschm e the Secuzed Obligations from time to =
-_tnne When they falf'due, .~

L (B) - Every payment by a Chalgm of a Sccumd Obligatmﬁ whmh is naade to-or for the

“benefit of a Secured Party to which. that Secured Oblipation is due and payable in
accordance: with the Finance Document under which. such sum- 1§ payable to-that

- Secured Party, shaﬁ operate i satlsfaction to the same extent Gf the coveriant
contained in elause 2.1(a).

Default inferest

Any amoutit Whiéﬁ is-not pﬁ;d under this Déed when due shall bear interest on a daily basis

(both before and after judgminit and payable-on demand) at the Default Rate from the due:

date unitil the date on which such amount 15 unconditionally and 1rrevocabiy paid and. .

: :'dischdiged i fuii
 GRANT OF SECURITY

-_Natu‘re t}f 's‘ccurlty-'

All Security and- daspos:tlons éreated of made by or pursuanf to'this Deed (mcludmg for the- :
avmdaﬁce of doubt pursuant 1o any Accession Deed) are czeated ot made '

(&) ‘in fdvom of the Secm ;ty Agent

ATB/AIB/319871/2201 54/ UKM/ 1069865104 - . 6.
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32

41

- b with full tiﬁe guatantes in’ accordance with the Law Df Pmperty (stcellaneous

mesmns) Act 1994 subject to the Existing Debentuie;. and -

s (c)_ 3 s contmumg S'ecunty for payment of the’ Secured .Obhgatu_)ns,-_' o
: Quahfymg ﬂoatmg chal e -

'Paaagmph 14 of ScheduleBl to thie. Insolvency Act 1986 apphea to any ﬂoaung charge

- charge for the put; poses of: the Insolvency Act 1986)

FIXED S-ECURIT-Y

Fixed charges

:E'ach Chargor char ges and agrees 1o charge all of its pregent and future right, title and interest
in and to the following assets which are atany time owned by it or in whichi it from time to.

tgme has an mtelest

. ':(:a)' by way Of first Iegal mortgage

-(_i) the Real Prcpeity (1f any) spemﬁed in pdl‘tl of scheduiez (Defmis of
Seciirity Assets): and- : .

- {if) all Matcnal Piopmty (1f any) and. all mteiests in Matcnal Piopefty not o
- charged by clause 4. 1(&), ' '

by by way of first fixed char ge:

: 6] - all other Materlai Property and all mferests in Mateual Pmperty ot chalged
by clause 4. 1(a), and .

: (;1) the ploceeds of sale of all Mateuai Piopmty,

: (_c} - by way of first fixed char e all plant and. machznery (not charged by clause 4. i(a) ar

(b)) and the benefit of all crmtxacts, hcences and war;anties relating to the same;

@ -by way of fiest ﬁxed chm gc

.'(i) ol computels, vehlcies office: equipment and othm eqmpment (not cha1ged
“byclause 4l(a));and . . :

(i) the beiefit of all .cont'ra'c't?s Ticeiwces aﬁd'waﬁ'a'ntiés relating to “{hé. same'-'

(&) . by way of first fixed char e ihe Charged ‘Securities togethez with (A) all Relatad
“Rights froim time fo time dccruing to those. Charged Securities and (B) ‘all rights: -
which such Chargor imay have at any ‘tinie-against any cleaxance or setti&m&nt Systcm :
ot any custod1an n respect of any Chaxged Invesimentq :

: (f) by way of ﬁrst fixed chat i

-:(i}' g the Cﬂlicctaon Accounts and all monies at dny t1me standmg to the medlt 0f .
the Collectmn Accouﬁts arid : '

- ATB/ATB/319871/220154/UKM/1069865104, . o 7
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' _:(i"i) aii oi:hel accounts cf such Chaugor with any bank, ﬁnanmai mst;tutum or

othex person at any tinie (not <charged by clause 4 ‘.E(}E)(l)) and ‘il momes at_ _
any time standing to the’ creditof such accourts,

Fisl each case, togethef w;th aH interest fmm fune to t:me acerued of accr umg on Such

monics; any. investment inade out of such. momes or accuunt dﬁd all ughtt; tc

: repayment of any-of the. folegomg,

by Wiy of fi rst ﬁxed charge the Intellectuai }’mpeﬁ,y

o the extent that any’ Assigned Asset is fiot effeotively asmgned wider: elause 4. 2 -

{Secur uty asszgzzments} by way of first: ﬁxed charge such Assigned Asset

-:-by way of first ﬁxed uhaige (to the gtent not othezmse changed ot ass;gned 1 th]S
' Deed)

() _ ~the benefit of all hcences, conse:nts agreerﬁents and Authonsat;ons beld (}1.

used in connection with the busiriess of such Chaigcl or the use of any of ity
“assets; and '

: (ﬁ)‘- any Tetter of credit 1ssued in favom of such Chaigm and all bﬂls nf exchange. g

and other negotlable ingtr uments held by it; and

by way of first fixed charge allof Ehe-_geo(iwﬁl-and uncaiied capitél- of s'uéh'Chargéi:.

42 _ Security assignments

. {a)

()

" Eaéh"_@haigof. assigns and. 'i{gr.eéé' to. assign ab_sﬂfﬁteiy- (subject to a ‘provise for

reassignment oh redemption) all-of itg present and future right; title and inferest in and -

() the Relévant Confracts, all nghts and mmedles in co;mectzon with the- o

" Relevant Confracts and: all proceeds and ¢laims: ausmg from thent;

(i) all Inisurances arid all clalms undf;x the L{nsurances and all pmceeds of the' |

_ Insm ances; and

: (iiif)' 'a'ﬂ other'Recewables“ (not- as:s'.'igned uﬁdér clékises 4.2(a)(y or 4;2(&)6%).

.....

'the ass;gnment which tha’s clause pulpozts to effect shall Dpezate as an a551gmnent of '
‘all present and futme 11ghtc; and clanns of such Chaxgor to dany proceeds. of stich
. Insurances: : :

‘43 Neticeof 'a'ssig'x;ménii ﬁﬁﬂfbr--c-ﬁ'ar.gé

(@)

Each Chmgm shaﬂ

: (i) in lespect of each of its Ins;umnces and any Hcdgmg Ag: eements

(A) .1f the Chargm s not party to the- Ex;stmg Debentmc wzthm five
o Business Days of the execution of this Deed or an Accession Deed
(as applicable) (and within five ‘Business Days of the obtaining of
any Insurance or thie entering into-any Hedging Agreement after the
..date of thi‘i Deed), o
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(B) iF thie Chal gm is party o the Exastmg Dabentuw, upﬂn request by the :

Sceurity Agent foiiowmg the -occurrence- of an Event of Default
-whichis contmumg, :

“deliveia auly' completed notice of assignment to the provider of each suck
- Insurance and/or such counterparty to the Hedging Agreement and shall use-

its commercially feasonable endedvems to obtain a signed dalmowledgement :

within 20 Business Days of the. da’ce of the relevant notice, in each case inthe.”

respective - forms. sét. out . in scheduleﬁ (Form .-of -notice: to- and

. -admowi’edgemenf by msurem),

i respect of cach Acqumtmn Document and each Ben News Acquisition =

" Doctiment. (fo thé extent fhat such Chargor: is “a- party fo the’ relevant'
_-document) '

ANyl the Chdrgm is not party to the: Exmtmg Debentuzeﬁ w1thm onie

- Business Day of the execution of this Deed or an Acces,smn Deed (as
© applicable); or -

By ifthe Chargor 5s.;p-m-ey‘to the Bxisting Debenture:

{1y in 'reéped"bf sich A.cquisiti.dﬁ']f)oc':umenf upon request by -
. the Security Agent following the wecurence of an Event of
" Default whlch I8 Con‘cmumg, and :

-.--(2)_ in 1espect of each Ben News Acqmmtmn Docmnenf; w1t1un. '
one Businéss Day of the executx{m of this Tleed,

: --dehvm a duly completed nouce of assignment to each other party to that'
~dociment, and shall use its cormmercially reasonable endeavours to’ obtain 4.
signed: acknowledgement within 20 Business Days of the date of the relevant’ -

“riotice in. the respective form set out in schedile 4 (Form of notice to m:d

acimowiedgemem By party to Relevant Cc)mr dgct); and-

in 1espec:t of its Charged Acoounts '

- (A) if the Chmgor is not patty to the Exastmg Debentma w;thm five -

Business Days of the execution of this Deed or an Accession Deed-
- (as-applicable) (and within five Business Days of the opening of any -
- Charged Accourit after the date. of this Daed), or’

(B)  ifthe Chargoris paity to the E'Xis‘ting Debetitute, upon request by the: .

Secunty Agent. followmg the occuirence of ‘an Event of Default
“whichiis. contmumg’ '

. deliver a duly ‘completed notice o the Account Bank and procure that thie

Account  Bark exccutes. and delivers to  the . Security -Agent an

;acknowledgement within 20 Business Days of the date of the relevant notice,
- ifi-cach'chse in the respective forms set out in schedulé 3: (Fo: H of not:ce i

and acknowfedgemeni Jrom: Account Bank),

: or ity each case, in - such other form as tbe Secmity Agent shaﬂ agxee (actmg_
ieasonabiy)
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()

L Ifthe wlcvam Char goa has used its commier cmﬂy teasonable: encieavems to obiam the -
- acknowledgements referred to-in- palagraphs (i) to (iti) inclusive above within the 20

Business: Day. time period specitied therein, but the relevant counterparty, insurer,

‘hedge counterparty, or, as the case may be, Account Bank has refused or failed to

provide such: acknowiedgement within. that time period then: 1he, refevant Chaxgox S

-obligation to obtain such acknowledgement w111 terminate.

: Assigned Assets .

The Security Agent i is fiot Obhged o take any steps neceqsaly to pleserve any Asmgned Asset, _

‘to enforce any term of a Relevant Contract against any person or to make any enqume% as.to -
the nature or suff‘ cmncy of any payment received. by it pmsuant to thig E)eed :

F LOATING CHARGE

- Bach Chargor: chalges and aglces to chatge by way of Hirst floating charga all of Ity pmscnt".
~and futiwe assets and undertaking (wherever located) not otherwise effectively charged by
- way of fixed mortgage. ot charge or assigned pursuant to clanse 4.1 ( szed char ges)

clavse 4.2 (Secw'zty asszgnmentc} or: any other prov;smn of this Dced

(b)

©

_ ASSETS RESTRICTING CHARGING

: "'(_a) .

Thme shall ba exc;luded ﬁom the char ges czeated by clause 4 1 ( Fzmci chal geq)

(1) anyasset sﬂudﬂon out51de Erigland. aind Wales and

{ity any asset held by 4 Chal gor sub}act to a legal 1equ1rement contract; lease;
~ Hoensé or other third party artangement which either precludes absolutely or

condmonaily (including requiring the consent of atiy third party) that Chargor

from creating any charge over its-interest in that asset (each an "Exchuded - o

- Asset") until the: relevant condition; waiver or consent hds been satisfied or

~ obtained (and, for the avoidance of -deubt;. once that relevant condition,
walver of congent has been s.ahsﬁcd or obtamecf that assat shall tease 1o be“-.
Can Excluded Asgset):

' _Fm gach Exaluded Asset, each: lelevant Chalgm undeﬁakes to (;) in 1espect of any
"Excluded Asset acquired after the date of this deed, motify the Security Agent of the

acquisition of such Hxcluded Asset and’ (i) (in respect of any Excluded Asset.

- -whenever acquiredy tse its commeimally reasonable endeavours for a period-of 20
- Businiess Days- from the: date of any request by the Security Agent to obtain the

relevant consent or waiver of prohibition or condition and if the relevant Chargor has
used ity cammmmaﬂy redsonable endedvours but has not:been able to obtain the-

- felevant consent or waiver of prohlintmn or condﬁmn then 1ts obl;gatzon to 80 obtam '

will terininate.

: Imrriéémtéiy upon teceipt. of the relevint waiver or consent, the relevant formerly

Excluded Asset shall stand charged to the Security Agent under clause 4.1 ( Fixed

- charges). If réquited by the Security Agent at any time. following receipt. of that -
“waiver of consent, the ielevant Chargor shall execute a valid legal mortgage i
: sapplementai fixed charge in such foim as the Security Agent shall reasonably require:

within five Business. Days of the relevant waiver of consent ‘being pranted, such
requiests shiall be able to be made onee-in évery six month period (unless the security
i required in respect of the acqulsltlon by a-Chargor of Material Property in which

- case such Lequeqt shall be hm1ted to once in every three month pex md)

ATBIATR/3 19871220154/ KM/ 06986510.4 ' 10
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' :C(}NVERSION OF FLOA’I‘ING CHARG‘E
Cﬁave;:smn by notwe

'.'-The Secmity Agent may, by wutten notice to i Chmgo; convett the ﬂoatmg chalge created )
‘under this Deed into a fixed charge as regards-all or any Gf thf: assets’ of such Chmgm

spemﬁed in-the riotice if:.

(g aDeclmed Dcfauit has occuned or:

' (b) . the’ Secauty Agent (arz,tmg reasanably) ceﬂmders any Securzty Assats to ba in dange;'

of being seized ot sold under any form-of dlstrey;, attachment, executxon o othcr'-
Clegal pmcess or to b o‘sherw:tse m }eopmdy '

Small cempames

The ﬂoatmg chat ge meated under thls Deéed by any Chargor shail ﬂot convert into a ﬁxed
charge solely by reason-of a moratorium being obtaiied undei-the Insolvency Act 2000 (01

o aﬁyihmg done with & view to obtalmng such 4 motatofium) in respect o:f guch Chargor

_ Aatematlc cunversmn

The ﬂoatmg chaxge created tnder this Dced shal! (m addmon to thc c;rcumstances in whwh.-

-the samc will wécur under general law) automatically convert into a fixed charge

(é) ~in lelation to the xelevant Sacunty Asset which is sn‘o;ect toa ﬂoattng chat; gc iy

iy - “such Chargor creates (or attempts or put ports to r.,xeate) any Sec:unty ({Jther'-
- than & Permitied Security) on or over the relevant: Secuuty Asset without the
p;, ior wutten consent of the: Secuuty Ageﬂt ot '

_(ii)_. - any third party Tevies or attempts to Eevy any distress, exccution, attachment
- -orother Iegal process against any such Seout rty Asset; a.nd '

- (:b)_ over ali Secumty Assets of a Chargor wh;ch are subject to.a ﬂoat;ng :,hdlge ifan

-~ administrator-is appointed: in respeet of siich Chargor or the Security Agent receives.
notice: of - intention to appoint such an admamstmtox (as contemplate;d by the:
Insolvency At 1986) :

. SCOl‘tiSh property

'Clause 7.3 (Automatzc conversron) will not apply w any agsets s1tuatcd i Scotiand zf and to -
- - fhé extent that, & Receiver would not be capable of exercising his powers in Scotland pursuant
to section 72 of the Insolvency Act 1986 by réason of such automatic conversion. -~

P’aritial' cbﬁvei‘si’&n

_The gwmg of i notice by the Secunty Agent pmsuant t6 clause 7.1 (Conversion by notzce) in .
- telation to-any assét or class of assets of any Chargor shall not be construed as a waiver ot -
abandoninent of the rights of the Secmlty Agent to seive similar notices in réspect of any
othei asset or class of -assets or of ‘any. other: 11ght of the: Semmty Agﬁnt and/or the othm_ :

Sccured Paitiss.
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82

CONTINUING SECURITY

- C{m'tinuing'-security-

The Debentme Secunty is contmmng and will extend to ‘the uliimate balance of the Seculed'
Obligations regardleqs of any intermediate payinent or discharge in whole or in part, This. -
Deed shall remain in full force and effect as-a cont;numg security for the ‘duration. of the

'Secmity Pemod

Additional and sepa'ra.fe'-sééliifity.

- This Deed is. in -addition: to, ithout prqudit:é 10, .and shall né%’iﬁczge with, any other right;

83

0.

101
102

temedy, guarantée ot Sectrity which the Security Agent” aﬁd/m any other Seoured Party may

~at any time hold for any Secured Obhgatlon :
' nght to: enfm ce

| ~ This Deed may be. enforced agamst each 01 any Chazgm Wlti'mut the Securjty Agcnt and/m '

any -other Secured Party first “having recourse to any other right, remcdy, guarantee or -

'Secuﬂty held by or avaﬂabie foitor any of thein. _
| LIAB!LITY OF CHARGORS RELATING TO SECURITY ASSETS

: _Notwﬂhstandmg anythmg contained in this Deed or implied to the: contrary, each Chmgm -

remains liable to observe and perform all conditions and obligations dssumed by it in relation
to the Security ‘Assets. The Security Agent is under no obligation to perform or fulfit-dny-
such: condition or obhga’non or to make any payment in respect of any. such condﬂmn ot

- phligation.
" REPRESENTATIONS
' Genefai :

Bach Oﬁgmal Chaigor rakes the wplesematmm and walranties set out inthis. clduse 10 to _ .
- the Secur:ty Agent and to edch othm Secuzed Party on the date of this Deed.

'-'()wnershlp of Secu: 1ty Assets

‘Bach Ongmal Chalgcn is the sole Legai and beneﬁmal Owner of aflof the Secuuty Assets--.
_ '1dentzﬁed agamst itg name 1 schedule 2 (Eemzls of Secui ity Asseis)

: Charged Secu; 1tles

“The: Chal ged Securities hsted in part 2 of schedule yA (Detarls af Secumj; Assets) are fuily paxd .
.-and- constitite ‘the cntire “share - capital owned by each Original Chargor in the 1eievant
. - coinpaty and constitte the. entiré issued share: capital of each such company

. AIB/ATBi319871/220154/UKM/106986510.4 ' 12
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10.4

L

111

112

1A

il

Real i‘mperty

© o Pait1 of scheciule 2 (Details of Security Assets) idestifies all ﬁeehoiti and lcasehold Real'

Property which is beneﬁclally owned by each Original Chax gor at the date of this Decd

UNDERTAKENGS. BY THE CHARG_ORS- :

* Negative pledge and'Disﬁo'sélé' '

" No-Chay 2oL shall do or agree to do any of the followmg Wlthout the puor wmtten comsent of
- the Secur:ty Agcnt

@ Greate o perinit 1o sub51st any. Sccunty or Quam—Secuuty on any Security Asset other

" tharas. created by ’shls Deed ot a Permiitted Security; of

: (b) ~oselly ‘transfer, [6asé, Torid ¢ or othezwme dtspose of (whether bya smgle transantum or
- number of transactions and ‘whether related or not and ‘whether voluntarily or
mvoluntm ily) the whole or any part of its interest in-any Security Assel (except fm a

E memtted Dx%pcsdl or a Permitted Transaction).

'Securlty Assets generally
_Each Cha; gm qhdll
L '(é) provxda the Securzty Agent W1th all mformatio'ﬁ in relation t() the Sccur;ty Assets

. (i_}' as is necessaly for the pe1fcct10n or wgistiatmn of the Secumty (such_ )
' __1nf01matmn only to be provided no more ﬁequenﬂy than- annuaily unless.

required more fr equentiy by iaw) or

(i) - atthe reasonable request. of the Sccm ity Agent fcﬂlawmg an Event of Befault. '

which i contmumg, and

(my .not da:) cause or perrmt i be done- anythmg Which may 0 a mateual extent.
' depreciate; jeopardise ‘or- otherwise -prejudice  the value or marketability of any
“Security Asset (or make any omission which has such an effect) unless permﬁted.

~underthe t€1m§ of the Senior Facﬂmes Agleement

"Depnmt of dacumeuts and nmi:ces ¥ elatmg to Matex w[ Prﬁperty

' Each Chmgm shall it 1equested by ihe Sc:cur;ty Agetit (actmg reasonabiy) in wntmg, dep051t'
with the Secm ity Agent {save to the extent aiready held by the Secur ;ty Agent).

{ay -~ call dceds and documants of fitle relatmg {o'the uniegistez ed Matc:nai Piopeﬁy, and.

(b) - all local land cha1 ges, land: chcugef; and the Land Reg;,stry search cemf cates and :
S simnilar -décuments Teceived by or en behaif of a Chaigcr in Lelatxoﬁ to the

; unregmtmed Material’ Ploperty,

| -Wh'ich the Secun'ty-Agent iy hoid-thrcsughoﬁt'itha Sécufity Petiod.

Reai Property tmdertalungs = acqulsltmns and nﬂtlces to the Land Reglstry

(a) - Each Char goz shall notify the’ Seaumty Agcnt pmmpﬁy upon t’ne acqmsmon of any

Matenal Pmpeﬂy
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(b} * . Bach Chmgm shall in 1espcct of any Matenai Py operty whu,h is acquned by it after-
.- the-dateof this Deed, the title to which is ;egistered at the Land Reg;smy or the.title to- '
“which is reqmred to be so 1eg15tmed : :

() gwc the Land Registry W 1tten rotice of this Deed; and -

(i) pmcmc that notice of this Deed is c‘ieariy notcd in the Registel to-cach suclf
- ditle., :

'H_.S_ Reaii’roperty undertakmgs mamtenance

; :(a} " No Chargor shall; except with the: prior \writter consent of the Securzty Agent (such
" congent not to be unreasonably withheld) or as-expressly peumtted under the Senior
Facilities Agreemisnt or where to-do so would not materially and adversely affect the -

~value or ability to dispose of such Real Propetty: :

) confer on any’ person ény lease ér tenaﬁéy of any of the: Real Pmpeﬁy or -
- Caceept a-surrenider of any lease 01 tenancy (whethez mdependent}y or under
Cany statintory power), .

)y confer ofi any person afy nght or hcence o occupy any. Iand or buxldings' _
forming part of the'Real Pmpez ty; Or . '

: :(iii)": -grant any licence tﬂ a351gn ot sub—let any parﬁ of the Real Property
: by~ No Chzngm shall do; or Imowmgly perinit to be done, anything as a result of whiich.
- any lease in respect of a Matenal Propeity may be hable to forfeitire or othemwe be-

- detetimined.

¢y If an Bvent of Default has Qccuned and - is contmumg or the Security Agent"
' reasonably suspects an-Event of Default has occurred and is continuing, sach Chargor:

- shall perimit the Security Agént- and any person nominated by it at all reasonable times

' wﬁh reasonable notice to-enter any patt of'the Real Property and view: the state. Of it
TR ) Ei’;ﬁipménf

hmnedlately on 1equest by the Security Agent aﬁm tha oceurrence. of a Declaied Default o
each Chargor shall affix to-any plant, machinery, fixtures, fittings, computers, vehicles, office s
equipment, other equipment and other assets for the time being owned by it (in a pmmmeﬁt

. position) a durable nouce of thig Deed (in any fmm mqmred by:the Secm;ty Agent (actmg
: leasondbly)) : :

117 Insurance

() Hach Chaigor shall at all times comply with its obligations as to insurdnce containied
-incclause 25. 24 (Ifzsumnce)’of the: Seriior Faciiities Agreement: - :

"(B}" E Bach Charg{n shczll subject to- the nghts of the Secunty Agent: undc: clause 11 7(0}, :
' - diligently pursue its ughts under the Insui ANCES.

Sy - After the occurrenice of a4 Declawd Default the Secuuty Agent shall have the .
- sole right to’ settle or Sue for any claim in respect of any Insmaﬁcm aﬂd ta_
give any dxsc:hm ge for insurance monies.

AJB/AIBISI98T1/20IS4/UKM/I069865104 .+ 14




" DocuSign Envelope 1D 2BFFBETC-3260-464D57 AF-SEABO5281A4%

i)

Al ciau‘ns and mories mcewed ot 1ea61vabie under any lns,mances shall :
~(subject to the rights or clairs of any Tessor or landlord or tenant of any part
- of the Security Asséts) be applied in'accotdance with the Senior Facilities .

Agreement, or after the-occurrence of a Declared Default; in permanent

“reduction of the. Secuzed Obhg&tmnq in aaco;ﬁance with the Senior Facilities
. Agmcment

118 Dealings with sind realisation of Réccivables and Collection Aceounts

(a)

o

(i)

' _(._i.\f);'

Bach Chargor shall:
@) _'Wi_thout prejudice fo clause 111 ('Négative' pledge and .l.jis'posd']s)"'(buf' in

' addition to - the restrictions in that clausc:) not, without the prior written
consent of the Security Agent sell; assign, charge factor of discount or in

aniy other mantier deal with any Recewable save to the extent perimitted by

" the Senlm I aclh‘ues Agleement

followmg the oceurtence of 2 Declawd Diefault -collect all Recelvables

‘promptly in ‘the ordinary coutse of trading ag agent for the Security Agent;

:'pmmptly upon: 1ec:eapt pa.y all mories: whlch it mcezves in respﬁct of ‘the
_Recewables into: . :

-(A)‘. : the account spemﬁed agdlnst 1ts figme inpart 3 of Schedule 2. (Detmls -

of Security Assetsyor; if- apphcabie, in the schedule to any Acce%smn .
" Deed as a Collection Account;

By - any other account held ‘with an Account Bank over whmh the

- Chargors have granted Secunty to the Security Agent pursuant to.the
terms of this Deed or

<y _'fonowmg{the Secintence: of Declared Default stich specially
- designated. account(sy with the Security Agent or another Acc_ountﬁ
' Bank agthe Sccumy Agent may from:time fo t1me direct;

--(each such account(s). together with all ‘additions to ot wnewals or -
* replacenients thereof (in whdtcver currency) being a "Collection Account")
~and.

following the occurrence of a Declated Dofault pending such paymerit; hold.
all monies S0 recewed upon teist for the Secuuty Agent

Followwg thc occunence of a Declared. Default each Chargor shatl deai w;th the

- Recetvables. (both -colleeted and uncnliected) and’ the Collection Accounts. in

accordance with any directions -given in wiiting from’ t;me to time by the Secuftity '

: Agenf: and, in default of and sub}ect to'such directions, in accmdance thh this Deed

S 119 {)peratmn of Cul]ectmn Accﬂﬂnts '

@

Afer e occufiense of a Declared Defauit -HE Chargm shall wﬁhdx ‘AW, attempt 0’ e

“entitled: to-withdraw {or direct any tiansfer of) all or any. part of the rionies ih any

Collection: Account without the prior wiitten consent of the Security Agent and the'
Security Agent shall be entitled- (m ity ahsolute d:sc;eimn) to refuse to permit any
‘sueh withdrawal o transfer,
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)

I the right of a Chargor to 'wit‘hdra.w"tﬁe pro‘cecds-.tjf any. Re;ﬁeivaﬁias 'standiﬁg to the -

- gredit of a-Collection Account results in-the charge over that Collection Account

being characterised as a floating charge, that will not affect the nature of any other

- fixed secwrity created by any Chaugo; ‘under this Deed on dny of 1£s outstandmg

‘Receivables. -

: ._1'}_;10' g C’ﬁa_rged Iﬁ-vestm'entsé'pfoi:c'cti{}n 0f'-sééurity'-

@

Each Chargor sha‘li o1l Of 4s.§001 a8 raasanably pmcticable follawmg execution of
this Deed or an-Accessioi Deed (as applicable) ot (if later)-as soon as. is. practicable
after its- acqirsition of any Charged Securities (and save to the extent already held by :

_ “the Security Agent); by way of security for the Secured Obligations (but other than in -

o

_ _('C_') _

o

icspt-:ct of the shares in ATS Asset Infegrity Services Limited, AIS Business Solutions
Limited dnd -AIS. Neotron VRT Lumted for 80 10ng as such. companies are not

o _{}bhgors)

@) -deposit with the Security Agent (or as the Security Agent may direct) all -
- ertificates and otheér documents of title or evidence of OWﬁership toy the
Charged Secuuties and. then* Related Rights; _and

3 (ii‘) : "-exe.cute and--dehver'to th"e‘ Se'cumty Agenty

::;(A') mbtruments of transferin respect of the: Charged Securities (cxecutcd S
L in biank and left undated); and/or

~(BY  such othel documents as the Securi 1ty Agent shall require t{) enable it

- {or its' nominees) 16- be registered; following ‘the occurrence of 4 -
Déclared Défault, as the owner of or otherwise to acquite a legal fitle

ot the Chdlged Securities and their Related Rights (or to pass legal

tltle to any pzxrchasel)

.'In Lespect of any Charged Invesf:ment held by or on behalf of any nominee of any -

‘clearancé or settleiment systemn, _each Chmgoa shall, on or. as-soon as reasonably .

- paacncable following the execution of this Deed or an ‘Accession Deed or (if later)

“uponor as Soon as reasonably practicable following acquisition of an interest in such.

- Charged Investinent (and save to the extent already held by the Security Agent)

deliver o the Security Agent duly executed stock notes or-other document in the
name of: the Secwrity Agent (or as it may direct) Tssued by-such fominee and
_tepxesentmg or ewdencmg any benefit-or entlilament to such Chm gcd Investment:

- Bagh Char gm shaﬂ followmg the Gecurrence of 8 Decidred Default

-'(i) : _pmmptly give nofice to- any’ custedlan of any. agaeemeﬂt with such Charg(n m.-'. .
- respect of any Chdiged Invesiment in the form reqmrcd by the Secunty
Agent; and : .

S use dts best endcavours to-ensiire that the custodlan aclcnewiedges that nonce. e

it the fofin réquired by the Secunty Agent
Eaeh Chaxgm shaﬁ p1 omptly foﬂowmg the occurrence of a Decimed Default*

(1) e jnistiuct any. cleaiancc system i n&nsfel any Chmged Investment held by it

for'such Chargor or its noriinée to an account i‘)f the Securlty Apgent -or ity

fiorminee with-stich clearance systeim; and
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iy

take whatevei actlon the Secul 1ty Agent may Fequest fm the éematamahsatmn; -

Cor 1ematenahsatmn of any Chm ged Investmeﬁt held ina clearance system

Without plejudtce to the rest of thig clause 11 10, the chw ity Agént may followmg

- theoceurrence of a Declared Défault, at the expense of the relevant Chargor, take. o

‘whatever action’ i required for the demateridhsanon or rematerialisation of the
Chai ged Invcstments

: (e) E&ch Chzugcn shall pmmpﬂy pay. all calls or other paymcnts whlch may became: d’ue :

in respect of #tg Char; ged Investments.

S(f).  :No Chargor shall nommate another pmson to en;oy or exercise all or any %pemﬁed' :

rights- of the Chargor-in relation to its’ Charged 1nvestmcnts ‘a8 contemplated by
© . section 145 of the Coinpanies Act 2006 or othigrwise: : :

}1 II nglﬂ:s of the Par ties in ¥ ‘espect of- Charged Investments

12,

i 5 §

(i)

B _(ii)'_

g _(ai). | _ Unless # Decimed Default s occun ed, each Chargor shaﬁ be ant;tled to: '

réceive and wtam all dwldends, dlsmbutmm and oﬁmr inomes ‘paid-on or

' deuved from Jts Charged. Secuiitles ~and

exercise 4l vctmg and ofhel rights and ‘powers’ attachmg t-its Chalged'_

. Secmmes, provxded that it mustnot dosoina manner which:’

(A) " has the effect of changing the terms of such Charged Securities ('0'1:
- any elass of them) or of any Related Rights unless permitted or not
otherwise prombﬁed by the Senior I‘acﬂmes Agmement ar -

(B) .1s mateualiy prejudwlal to the mtems‘rs of‘ the Sacuuty Agent and/or

: the other Secured Pames

- (b) At any tu"ﬂe follcwmg the oceurrence of & DecEa;ed Defauit the Secuﬂty Ageﬂt may’ '

‘complete the instrument(s)- of transfer for all or any Charped Securities on behalf of .
any' Cha1g01 in favour of itself or’ such other person as it may select:

(@) At any time when any Charged Securities are registered in flie name of the Sectitity

Agentor itsnominee, the: Securi.ty -Agent shall be' under nazduty to::

(1) - enistite that any dmdends, dlstnbutmns or othér monies. payable in 1espect of _
“such Chazged Sccuntws e duiy and ‘promiptly paid or received by itorits .
- nominee; '
(i) verify thatthe corect amounts aré paid ot received; or
(i) take any action in connection with the taking up of any fo’t any offer of any).
' Reélated Righits m réspect of -or- n. sabstltutmn for, any such Charged e
Secuntles : : '
POWER TO REMEDY

~Power to remedy -

If at’ any t;me 4 Chaigm does tiot comply thh any. of its. obhgaﬁ:imﬁs under. this Deed, the:
Sccurity Agent (without' prejudice to dny other rights arising as a consequente of such non-

_ comphance) shall be enntIed after: the ocourrence of a Declared Defauit (but tiot bmmd) o

ATBIAT/A19871/220154/UKM/ 1069865104 ' 17
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123

13,

131

: '513;2.

©13.3.

14,

141

142

Ci43

: -"_acctlfy that defaukt The relevant Chalgm mevccably authorises the Secunty Agent and its
employees and agents by way of. sacmity to-do all such things (including entering the prc)perty- _
‘of such Cha1 2ot thh are fecessary. ot des;rablc to 1ect1fy that defauit

'-Morigagee in possession

The exercise of the powers of the Secuufy Agc:nt under ﬂ:ns clauge 12 shall 1ot iendei 1t or

-any othel Secmed Paﬁy, hable 483 mortgagee in pessesqmn
‘Monies expended

“The télevant Chaigox shafl. pay tc the Security Agent or demand any mofies. WhICh are

expended by the Security Agent.in exercising its. powers under this clause 12, together with

“interest at the Défault Rate- from the date on ‘which those monies were expended by the
- Security Agent (both before and. after Judgment) and {}ther\mse in accordance with c}ause 2.2

(Defazt!t ifer esf)

'WHEN 'SECU.RI’I‘Y BECOMES ENFORCEABLE

: When enf{)r{:eable _

This Debentute Secuuty shall beconic nnmediateiy enforceabie upon the occlrense Of a

Declared Default

Statutery powers

“The' pnwai “of sale and other: powers: conferred by sectlcm lOi c}{ tha Act (as amsnded or
extended by this- Deed). shiall be xmmediateiy exe1c1sab1e upon: and at any time afte1 thc-

occurrence.of any Declared Default

:-Enfarcement

- Afier tins Debentum Secuuty hdS become: enforc,eahle the Sec:unty Agent may in 1ts abseiute. ’
* diseretion enfome all'¢ or any part ef the Debentme Security in such manner as 11: sees fit:

| ENFORCEMENT O.F_SEC_URITY .
: Geﬂeral

- For the' purposes of all ‘rights and pOWClS implied ‘oy statute thc Secured Obhgatlons e
deeiried to have become due and payable ori the date of this Deed. “Sections’ 93 and W3 ofthe

Act shali not appiy to. the Diebenture Secuuty

'Pewers of leasing

- The statutory powezs of 1easmg confem:d ofi ‘the” Secuuty Agent are exteﬁdcd S0 a8 1o

authorise the Security Agént to, following the occurrence of a-Declared Default, lease, imake: _

“apreements: for leases, accept surrendets of leases and grant options as the Secutity Agent
inay think fit and wzthaut the need to comply thh sectmn 09 or 100 of ihe Act: :

Powers of Secunty Agent. :

(&) At ariy time after the Debenntire Secm ity ‘becotries enfo;ceabie (or zf so 1equested by.

any Chargor by written notice at any tlme) the Secumty Agenﬁ may without furthal
nc}tme {uiless: 1equued by 1aw) :
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144

145

(i)_ ] 'appomt any peuon (01 pmsonf;) to be a receiver, receiver and managex or
__admmxsuatwe teceiver of all or any part of the Security Assets and/or of- the
. income of the Sccumty Assets andfor :

(u) appomt or apply for the appointment of any. pmsan wim i§ appmpnately“
- _ quahﬁcd 48 admlmstratm ofa Chaigoz and/m

(it} - cxelcise all-or any of the powcrs canfeued 0 mm“tgagees by the Act (as
 amenided or extended by this Deed) and/or all or any of the powers which arg
. -conferred by this Deéd on 4 Receiver, in each case without first appointing a
- ‘Receiver or notwithstandiﬁg the appointment of aﬁy Recei\'fer"- and/or -

) exereise (in fhe ‘name of any Chargor and without any further consent or

~authotity of such Chargor) any vofing rights and any powers or riglits which

-may be exercised by any person(s) in whose name any Charged Investment 1s
tegisteted or Who i the holdcr of any of them

(b) - The- Sccumy Agent i§ not en’utied o appoint a Receiver in wspect of dny Secuuty .

Assets of any Chaigor which are Subj éct'to a charge which (a3 created) was a floating

~charge solely by reason of a motatorium being obtaingd under the Iﬁsaivency Act:
£ 2000 (or anything done’ with & view o obtanung such a mmatmmm} in respect of
Such Chargm

Redemptmn of prwr mortgag&s

LAt any t;me aftm the Debenture Sacuuty has becomc cnfmceabie the Secur;ty Ageﬂt may:
g (a) o redeem any prior Sccua ity agamst any- Sccuuty ASSet dnd/oz
' (b)"' procure-the transfex ()f that Secunty.to- 1tse£f and/m

S () I gettle and pass the accounts of the holdex of anly prior Sccunty and any accoun’es 50

settled and passed sha]l bc concluswe and bmdmg on ¢ach Chargm,

'AE principal, mtexest costs charges arid expenses of and mcldentai to aty auch redemption
_ and/or t1ansfel shali be paid by the relevant Chargor to the Secmty Agenton de:mand

Prw;leges _

{a):  Bach Recewa and the Secuﬂty Agent is entitled to aﬁ the nghis, pOWEiS, pnwleges_

and, fmmunitiés confeived by the Act on” mottgagees and receivers Wher “such
- receivers have. been duly appointed under thc Act, except that section 303 of the Act :
~does not apply '

(&) To the. extenit that the Securzty Assets constitiite ’fﬂafzc;ai cafZate; al" and ihis Deed )
© and the obhgatzons of the Churgors under this Deed constitute a "security financial
- collateral armngement" (it each case for the purpose of and as defined in the -
Finiancial Collateral Artangements (No6. 2} Regulations 2003 (81 2003 No,. 3226))'
- gdch - Receiver and -the Security Agent shall have the right after the. Debenture
“Seeurity has become enforceable to appropriate -all or any. partof that- ﬁnanmai'
c{)}lateral inor towar ds the satisfactlon of the’ Se{,mcd Obligations

© - The parties aglee that the value of any - such appropnated financial collatmal shaEE be B

(i) by reference to either the relevant public quoted index reflecting the right to effect
an umnedaatc saie thereof on a recognised stock exchange at'such pr;cﬁ o ‘;uch date
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146 No liablhty

15.1

152

153

“of valudtlon (if apphcable) or (i) the fmr mar ket yalug-of SLi(ﬂ‘i ﬁnanmﬂ Lcllateial ag
“determinéd by, an independent reputable and internationally recognised third party
pxofcssmnai firm of advisors. - The parties agrec that the methods. of valuation
provided for in this: pmagmph shall constitute c:ormnmmally reasenabie meth{)ds of
“valuation:. :

(a) - Nmther the Secunty Agent, any other Secmed Pa;ty nor any Receiver or Delegate-- .

shall be liable (A) in respect of all ot any p&lt of the Security Assets or (B) for any

loss or damage which arises outof the exercise or the attempted or purpotted exercise

*of, or the failure to éxercise’ any -of, ifs or-his lespectwc powers (unless such loss or
damagc is caused by 1ts orhis-gross neghgeﬁce or wilfill mtsconduct)

by Wlthout plejudice o the genelahty of clause 14. 6(3) either the S@cur;ty Agent any

other Sectired. Party nor_any Receiver or Delagate shall’ be fiable, by reasoti- of
. entering into’ possessmn of a:Séeur ity Asset, to account as mortgagee in possession or
~ forany-loss on realisation or for any default or oImission fm ‘which.a mm‘tgagea in
-'possessmn might be. ha‘ble

- Pr utectwn of thud parties

No~ peison (mcludmg a pmchasez) deahng w1th the Secuuty Agent o any RﬁCﬁWBl Of:

'Deiegate will be oricerned to cnqune

(a). _ whether th‘e'Sccured Obhga.’uons- have Bécoiﬁé payable;

(by - wheiher any power which the Security Agent or the Recewer is purpm tmg o exer c1se.- _
' '_has become exercisable; '

(¢) whether any money remairis due under any Finance Document; o

() iié#v'aﬁy 1n'oﬂ¢y'.p'aid to the Secutity Agent or to the Réceiver is to-be fappl.'ied-,-'

RECEIVER

- Removal and 1"eplacetﬁenlt-

“The Secuuty Agcnt may. from time to time remove any Remnvm appmnted by it (subjcct in
the «case ‘of an administrative 1ece1ve1sh1p, fo section 45 of the Insolvency Act 1986) and, -
“whenever it may deem appropriate; may. appmnt a ncw Recerver it the place of any Receiver

wh()sc appomtment has: tenmnated

Multiple Recmvers _'

- Ifat any time there is more than O1e Recmvel of ail or ‘any part of ‘{i}e Secunty Assets and/or
the income of the Security Assets, each Receiver shall have power to act individually (unless
_ -"othelwme stated in the appmnfment document)

_Remu‘neratmn

Any Receiver shall be entltled to: rermunieration for his services at a- rate to be ﬁxed by

- agreement between himand the Securi Ity Agent (01 failing such agi eement o be fixed by the_
'Secuuty Agent), " -
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18,5

6.

T

162

Payment hy Ret.ewer

‘ Oﬂly motnies actually pald by a Recewel to thé- Security Agent in wlatmn o the Seuurcd'
~ Obligations shall be- capdble of being. apphed by the ‘Security: Agent in dzscha1ge of the
: Sec,urcd thgauons

Agent of Chargers

- _Aﬁy Recewer shiall be the agent of the Chargor in respect of whwh it'iz dppmnied Such '-

Chargor shall (subjéct to the' Companies Act 2006 and. the Insolvency Act: 1986) be soiely

responsible for his acts and defaults and for the payment: of his rermunetation,  No Secured
“Party shall incriiany Liability (e;tha to-such Chargor or to any other person) by reason of the
- Appomtment. of 8 Recewm or for any othm 1eason

_ POWERS OF RECEIVER

“General powers

: Any:Receiifef’Shail Tive:

'(:a'}__ -'.aII the: pcswers whxch are confeued on the Sccunty Agent by clause 14 3 (Powers: of '

Security Agent),

{b) all thie - POWELS: which are conferred by the Act o mortgagees in possessmn aﬂd '

1ecewms appomted undez the Acty

(c) N (whether or not e fs an admzmsnatwa uzcewer) aII the ‘powers. whmh are hstcd m :

“schedule I of the Insolvency Act 1986; and

--ﬁ(d'_) N all pmwers which are conferred by any. othex Taw cenferrmg power on 1ecewers
.-Adémonai powers

n. addzt;on to the powers 1eferred to in cla.use 16 1 (Geﬁer al poWem), a Recewer shali have :
~ the follt)wmg powels :

(:a)_" 1o take: possessmn of, collcct and get in dii of any paﬂ of the Seuﬂrty Assets and/m :

“income it respect: of whiclihe was appointed;

by - _to frianage the Secuuty Assets and the busmess of any Chdrgor as he thmks ﬁt

C(c) © toredeem any Secmlty and fo borrow or raise any money and secure the payment of -

- afiy money i priotity to the Secured Obligations for the' PUrpose ¢ of the exercise of hig-
powers and/or defraying any costs-or habﬂ;tz;es incurréd by him in: such ﬁXGiClSG,

{dy o sell “or-concur in selling, leasing or Gtherwise dzﬁposmg of aII o any part of the
Security Assets in respect of which he was. appointed without the fieed to obsewe the:

. _1estnctmns 1mposed by section 103 of the Act, aﬂd without Hmitation; .

S "ﬁxtures may be seveled aﬁd soid sepaiateiy ﬁom the Real Pxoperty
: .contauung them without the consent of amy Cha1 gor; :

{iiy. the consideration for any such nansac’cion may ‘consist of cash, debentares or-
other DbllgdthHS, shiares, stock or other valuable consideration (and the -

. amount of such consideration inay be dependent upon pr oﬁt or tumovel orhe
determined by a third par ty), and
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.-'(iii); “any stich mnmderatmn mdy be: payabk: in H Iump sum or by mqtdlments

Spiead over such per: iod ay he thinks fit;

“to altet, improve, develop, complcte‘,_ co-nstruct, modify,. refurbish ‘ot repair afty
building or land and to complete or undertake or concur in the. completion or”
undertaking (w:ih ot withoit modification) of any pl(‘r_]cct in which any Chargor was .
condertied or infercsted hefore his appointment (being a4 project for the alteration,
- improveniéat; developinent, completion, constrietion, modification, refurbishment ot~
repair of any buxldmg ot land}; o

to cany out any.sale; lease or ofher d;sp@sal cf all or any part of the Secunty Assets

by conveying, transfeiring; assigning or leasing the same in-the naine of the relevant _
© Chargor and, for that purpose, to- enter iuto. covenants and other cant;actuai

ob11gat10ns in the name of;.and so-as to bind, such Chargo:

otherwise) ¢ he shall think fit in respect of the Security. Asgsets and/or mcome in

" tespect of ‘which he was. appointed. {mcludmg pmc&edmgs for: 1ecove1y of rent.or
- ather wionies in arrears at the date of h1s appointment}; - '

S to take any. such: pm'ce(:dm'gé' (ui the natie of any. af the relevant- C’iﬁﬁg’o’m or-

® |

to' enter mto of 1mke any Such agreemeﬁt aliangement or compromxse as e shall

- thirik fit;

toingure, and 1o reniew any insutarices in fespect of, the Secuniy Assets as he shail -

- think fi t (01 as the Security Agent shall direct);

to appoint and’ employ. such manageis officers and woﬂqnen and engage: such

-~ professional advisers. a8 he -shall think fit (mcludmg, without prejudice to the
gene;ahty of the foregoing powex to. employ his partners and fi nn),

Subsldmry all or any part of the: Secuuty Assets

1o nperate any rent review: ciause in mSpect of any- Matanai Pmperty i 1espect of

which he was appomted (or -any part thmeof) anci to &pply for any niew or extended

: 1ease¢

o

. - .gwe vahd mcelpts forall momes and to do- afl such’ other thmgs a8 may seem.

1o him to be incidental ‘o1 condicive o any: other power vested in him o1

. necessary” ot-desirable for the reai;sation of any Secunty Assét; .

- the Secuuty Assets; and

- _(m) use the 14me s of any Char gor for: any of the above purposes and

fo- forth. one-or mote Subsidiaries of any- Chargor and to ﬁansfel 16 any. quch'

"{'ii)" -'exerczse in relation to. each Securﬁy Adgsget all sush powers and rights as’ :hc*- '
" ~would be capable of exeicising if he were the absolute beneficial owner of

to do all such other acts and fhiings as he may i his dtsmeﬂon consider to be'- :

“iciderital -or ‘conducive to any ‘of the matters or poweis set out in this Deed or
- otherwise incidental or conducive to the pwservatzon improvernént or 1eahsat10n of
“the Secunty Assets
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- 173

172

173

18

181

- A?PLICATION OI‘ PRDCEL‘DS AND 1NTERCREI)IT(}R AGREEMENT
'jApplicatmn .
| Aii monies meewed by the Secuuty Agent or any Receiver after the Debenture Secunty has
- become. enforceable shall (subject to the rights and-claims of any person having a security
- 1arﬁﬂng in priovity to the Debenture Séourity) be applied in accor dance with and subject to the
- terms of the Intermedltm Agreement ' -
' Cunting’enciés-

o If the Debentuic Secm 1ty is enforced ata } tirme when o amonnts are due under the Fmance :
Pocuments {but ‘at a time when amounts may becomeé so due) the Seccitity Ageént or &

Receiver may pay the pioceeds of any recoveries effected by’ it .into a blocked suspeéngse:
account’ (beanng interest at such rate (1f any) asthe Secur;ty Agent usually grants for accounts

- of that size and natule
: Appropuatmn Tnterer edﬁnr Agreement and suspense accom;t

“(a) Si}bjBCt fo the Intewleditor Agreement and ciausc 17. 1 (Applzcatzm), the Secu: 1ty-- :

. Agent shall apply all payments. received in respect, ‘of the Secured Obligations™ in-
reduction of any part.of the Secuz ed Obhgatmm it any ‘order or manner wh;ch it may '
: dctermme :

() Any such appr0p1xat10n shal ovemde any appr opnatlon by any Chargor.

o {e) - All moniés. veceived, recovered or. feahsed by the Secuuty Agent unde;: or- il .

‘connection with: ﬂns Deed- miay at the discretion of the Sccunty Agent becredited toa-
separate. mterest -bearing suspense account. for ‘so. long “as -the Security Agent -
determiries is. necessary (mth interest aceruing thereon at such rate (if ‘any) as the
- Security Agent isually ‘grants for accounts of that size and nature) without the
.ZSecunty Agent having any obligation to appiy such ‘monies and interest or any part of .
it in or towards the discharge of any of the Secured Obhgatmm inless such monics
would be suff“ cient to discharge all- Secured O’bhgatloﬁs i full. :

' SET~0F O
‘Sot-off ¥ ights:

- {a) . Thé Secuuty Agent and ¢uch other Secured Party may (but shall riot bé obhged te) set |

off any obligation which is-due and payable by any Chatgor and unpaid (whether
“undet the Finance Documents o which has:been assigried to the Security Agerit or -
' such other Secured Paity by any other Chargor) against any obhgdz;lon (whethet or

ot matmed) owed by. the Security Agent ot such other Secured Party to such

Chargor, regardléss- ‘of “the place: of payment, booking blanc,h of" cun‘ency of cither
. --Obhgaﬂon : :

“{b) At any time. aﬁel the Debienture Secmﬂy ‘has become snfotceable (&nd in addmon 10

ifs rights under clause 18.1(a)), the Security Agent arid each other Secured Party may

.. (but shall not be obliged o) set-off any contingent ha‘mhty owed by & Chargor under

atty Finance Document against any obligation (whiether or hot matured) owed by the
Secutity ‘Agent or such: other: Secured Party to such Chargor, 1egardless of the place
of payment bcro}qng branch or cu:rency of mther obligation, "
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18.2.

19

20,

©) ifilie obhganons aré in different cunrencies, the Sechrity Agent o such bifier Secured

Party may convert Uithﬁl obligation at a market rate of exchange i its. usua} course of
' -busmess for the purpose of the set-off

: (&) ' If éithet obhgatlon i3 unhqmdated or unascc;tamed the Secuﬂty Agent or wch othcl '

 Securcd Party may sét off in an amotnt estimated by itin gomi faith to be the amount -
: of that obhgationg

“Time deposﬁs

-Wuhout pregudlce to-clause 18.1 (Sez‘-oﬁ), 1f atly time cﬁeposﬁ matures on any acgoumnt which.

-any. Chargor has with the Secutity Agent or any other Secured: Palty at' a-time w1th1n the
Secuﬂty Period whern:

- {(a) this I)ebcntmc Security has becotie enforceable and
: (b) ; no Secured Oblzgatmn is due and payablc

such time dep(}mt shall automatmaliy be renewed for such ﬁmher maturity as !;he Secunty' _
- Agerit or such other Secured Party in its-absolute discretion considers: &ppmpmate unless the:

Secumy Agf:nt ot such ather Secumd Party c)thermse agrees in wntmg
I}ELEGATION

Fachof the Secunty Agcnt and any Rccewer hay delesgate by power of attomey ({}r ih.any -

“other manner). to any person, any right, power or discretion exercisable by them under this .
" Deed upon any terms (including power to sub-delegate) which it may: think fit, ‘Neither the -
Secutity Agent rior any Receiver shall be in any way liable or responsible to any Chargor for

any loss or hablhty atising from any act, default omission or misconduct on the part of any

: Deiegdm
' .TURTHER ASSURANCES

' (é)_ : :Sub;ect to t‘ne Agrecd Security Prmc1ples cach Chargcu shaii (and the Parent. shaIL b

~procure that -each Chargor shally-at its-own expense, promptly do all such acts and _
execute allsuch documents- (uwiudmg assignments, transfers, ‘mortgages, charges,.

_notmes and instructions) as the Security Agent ot a Receiver may reasonably specify' o

. (and in-such forn as the Security Agent or a Recewer tridy xeasonably Lequne) if. -
~favourof the Secm ity Agent,-a RGC&IVBi or its ncmmees in order to:.

_"('i) ' pmfect the Security created of interided to bc czeated undei or evidenced by
" this Deed or for the exercise of any rights, powers and remedies exercisable

by the Secunty Agant any other” Secured Party or any Receiver or any

Delegate in respect. of any Secuuty Asset of provided by or pursuant to this

: _:Deed or by Iaw, and/cn

(i) corifer on. the Secuuty Agetit; any Rece;ver or the Secuzed Parties Security )

‘over any: propeity: and assets of that Chargor located in afiy jurisdiction .

equivalent or sirnilar to-the Secunty intended to bé conferred by or pmsuan’c
tor this Deed; and/or

; (:{ii)_ ' :famhtate the raahsamon, foiiowang the occunence of a Declared Dsfauit of
T the: asséts. which- dze 01 are mtended to- be, the subject (}f the. Debentuw .
3.Secur1ty

- AJBIATB/319871/2201S4/UKM/106986510:4 - : 24
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23

230

232

133

-(.b)' . Fach Chmgm shall (and the Parent shall procme that éach mcmbm of the Gloup .

shall) take all’ such dction as. is available to it (including making all filings. and

- registrations)- a8 may be necessary for the purpose ‘of the creation, perfection, -
protection: or maintenance of any Security conferred o intended to be canfcned on
the Secumy Agentor the: Seoured Parties by or pu;suant to this Deed.

P‘OWER OF ATTORNEY

K ;-(a)'- “Bach Chalgm by way of secnmty, irrevocably and seve;a}ly appoints- the Secuuty '

- Agent, each Receiver and any Delegate t0 be-its attorney to take any actmn whxch_..
such Chatgm is obhgcd to take::

RR ) under any provision Df thm Deed 1eIaﬁng o the' pcrfeatmn af the Secuuty' L
-~ greated hereunder but has failed to do within: any apphcablc grace period or
remmedy period contained in the applicable provision of this Deed and such
failure has not been rectified within 15 Business Days of the Chargor being
- notified of sueh failure to'comply by the Security Agent; or

(i) -atany time following the 'O'Céu"_r_i'énce ofd -}f)eciéreri'Defaﬁlt.-: '

by Bach . Char goF vatifies -and confirms. whatever any attormey does of purports to-do
pul suant to its appointment under this: ciause 21,

'CURRENCY CONVL‘RSIDN |

Al trionies received or heid by the: Secunty Agcnt or any Reaewcr under this Decd may be

converted from their existing’ currency into such other currency s the Security Agent or the

' - Receiver consideérs necessary or desirable to cover the obligations and liabilities comprised i
- the Secured Obligations in that other currency 4t the Agent's Spot Rate of Exchange Bach.

Chargm shall indemnify the Sccuuty Apent against all costs, charges and expenses incurred
in-rélation to such conversion. Neither the Security. Agent nor. any Receiver shall have any
liability ta any Chaigor in respect of any loss msultmg flom any fluctuation in exchange rates

after any such conversion.
_ '_'CHANGES: TO THE PARTIES
_{_Iihargﬁrs“ -

- ]'Né Chatgor 'may as‘si'g'n ah’y.dfits' r_igh_fs_- or obligations iin_cier this Deed.”

'Secur;ty Agent

""The Secunty Agent may asmgn or transfer: all ot any pari c;f its Tights unde1 th;s Peed

~ pursuant to- the ‘resignation or removal of the Scourity Apent in. accordance with: thie

TIntercreditor Agreemient.” Each Chargor shall, immediately upon bemg 1equﬂsted to do 8o by -

. the Security Agent, entér into such documents as may be necessary or desitable’ fo' effect such
assignment or tlansﬁﬂ

Acc‘essmn Decd

' Eaéh"(ﬁhérgc‘sr'-

(a) censents to new Subs1d1aues of the I’at ent becommg Chm gors as contemplated by the

Fmance Documents: and
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(B) - mevecably authotises.the Parent to &gwc fo and sign any duly complcted Aeaeas;on .
Deed as agcnt and aﬁomey for and-on behalf of such Chargor.

| MISCELLANEOHS
. New aceounts

“(a). If the Secuuty Agcnt or arly othm Secmed Par{y receives, by deémed to be aﬂ‘ectcd .

by, notice, whether actual or constructive, of any subsequent Security (other ‘than 4.
" Permitted Security)-affecting any Secuuty Asset and/or the pmcecds of sale of any
Security Asset ot atiy guarantee under the Finance Documents cedses to continue-in:
- force, it may-open & new account or accotnts for any’ Chargor. . If it does not open a
- tiew account, it shall nevertheless be-treated as if it had done so at: the tln‘.iﬁ when it
-received or was degied to have Lecewed such notzce '

'(b'). ' As from that time all payments made to the Sccuuty Agent or such other Secured

“Party- w1ll be credited or be tieated as having been credited to the new accourit and.
W131 not opelate to reduce any atnount of the Secuwd Obhgatlons. '

'Tackmg

' -'(a) Each Fmanoe Party shiall perform its: o‘bhgattons under the Sanmr Pacilities

243

CAgreciment (_mcludmg any Qbhgatum fa fiake available further'advances).

by This Deed secutes-aévané'és alreddy made and furthér advances to be made, -
Land ﬁégistr'y o

(@) Subjeet to clause 24. 3(b), in respect of Material Propetty, each Chargor shall apply to-

- the Chief Land Registrar (and consents. to such an application being made by oron .
“behalf of the Security Agent) for avestriction in the following terms to be entered on -
the Register of Title relating to any property registered at the Land Registry (orany’
unregistered fand sub}ect to first reglsuatmn) and against whmh this: Deed may be'

noted:: : - :

No dz&powtwn of the fegzsfered estate by the propr ietor of the registered esfaie is. do

- be regisiered without .« wiitten consent signed by the proprietor for the time béing. of '
the charge dated [ ® ] 2021 in favour of Investec Bank ple mﬁned foin
ﬂ?e charges register-or their conveyancer "

(b) i _Pnor to'a Declar ed Detfault, 1i6. Char FOr 18 iéqﬁiie’d’ 0 ake atiy application deSmi’béd B

“in’ ¢lanse 24 3(3) in respect of uniegistered Material Property where to do. so would.
require registration of sueh. Material Property- at the Land Regzs%ry soleiy ag 4
~gonsgequence of such apphcatmn '

(e) '.Each Chatgcn

(;) :authonses the Secuuty Agem fo make any apphcanon whlch tlie Secunty
o “Agent deeins. appropriate for: the designation of this:Deed as an exempt
infoririation: document undel rule 136 of the Land Registeation Rilles 200%;.

(11) shiall use its best erzdeavours 0 assist: wﬂh any such apphcatzon made by or-
: on behalf‘ of the Secunty Agent;and '
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244

25.

25.1

383

©

""(i:ii) ~ghall nstxfy ihe: Secuuty Agrmi in wiiting as soan s it feceives notice of any ©

person's application urider rule 137 of the Land Registration Rules 2003 for
the’ disclosire. of. this: Deed fellowmg its deagnatmn as' an- exempt'
information documem ' :

“No Cha1g01 shali ‘make any apphcatmn under rule 138 of the Land Reglstmtmn Ru] ay
2003 for' the removal of the demgnatwn of’ th:s Deed as an exempt- mformataon
dt)c,ument

Each Chaxgor shall- prompﬂy makc atl apphcatmns to and filings w;th the Ldnd" S
Registry which are necessary of desuabie under the Land Registration Rules 2003 to
pwtect the Debenture Secunty

1’1 otectzve clauses

@

Each Cha;gm is deemed to be 4 prmczpal debtm in relation to-this Dced The
gbligations of eich Chargor under, and the security intended to be creatéd by, this
- Deed shall ot be-impaired by any. forbedrance, neglect, indulgence; extension ot

fime; reldase, surrender or loss of securities, dealing, amendment or artangérent by -

©any Secured Party which would: otherwise have reduced, released or prejudiced this:

Debsiitute Security or afily suiety habihty of a Chargor (whe:fher oF fot known to it or
to-any Secured Party)

Ciauses 214 (Wazver of Defences) 21 5 (Guamnror Intent), 216 (fmmedmte
Recourse); 21 7 (Appropriationsy and 21.8 (Deferral of Guarantors' ‘Rights). of the
Senior Facilities Agreement apply in relation to-this: Deed as if references to the
obhgatxons referred to in such clauses respcctweiy were: referances to the abhgattons.. L
- of each Chargor under thzs Deed. :

.NO'TICES :

Seniér' Facilitiés Agreement

Subjcct to clause 25 2 (Nohces L‘hr ougk Par em‘)

@

®)

clause 35 (Not:ces) of the: Semor }?‘amh‘czes Ag;eemen’c (othm than clauses 35 3({:) -
35.6 (Electronic commumcaiwn} and 35.7 (Use of websztes)) is mcoapm dted into this-

“Deed as if fully set outin thzs Deed; and

ihe acidfess of each Parcy for all cammumcaﬁons ‘ot ‘documents given under or in
‘gonriéction with this Deed aie those identified with its name in the exécution pages to

 this Deed -or: subsequently notified. from time to time by the relevant Party foi:the -
putpesesof the Se_mm Facilities Agreemeni ot this Deed. . .

Woticés through Parent

@

RO

- Al conimunications and -decuments from the Chargors -shall be sent- through the
Parent and afl commumcatmns anci documents td the Chargors may be sent. through =

the Parent,

this clause 25 wﬂi be deemed to have been tade o dehveied to eat,h of thc Chal gms
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26, . CALCULAHONS AND CERTII‘ICATES

Aﬂy celtlﬁcate of or dctcxmmatmn bya “Secured Paﬁy, the Secunty Agcnt or- the Agent.- .
" specifying the dinount of any Secured Obhgatmn due from the Chargors (including details of '
any relevant calculation thereof) is, in the absence of manifest error, -conchisive evidence -
-agamst thex Chargors of the matters to Whlch 1t relates. -

27, }?ARTIAL iNVALIDITY

Al the pr ovisions 0f this Deed die sevezable and distmct ﬁom onie another and if-at'any time
- any provision s or becomes illegal, invalid or unenforceable in any respect under any law of
~any-jurisdiction; - neither the legality, validity. o enforceability of any of the remaining
provisions hor the. legahty, validity or enforceability of such piowsm under the law of any.
- other jurisdiction will i atly way be affected or tinpaited.

28 REMEDIES AND WAIVERS

No-failure to eXelCise, norany delay g1y exmcmng, ofi the part of the Secur;ty Agent (01 ahy-

‘other Secured Paity), any nght ot reiiedy undér this Deed shall operate as @ 'waiver, nor shall
any. smgle or partlai exercise of any right of remedy prevent any further or other exercise; or

- the éxetcise of any- othier right or remedy. The: rights and remedies provided are cumulatwe
and not exeluswe of any ughts of remedies pmwded by law. -

20, AMENDMENTS AND WAIVERS

Any prowsmn of thls Deed ‘may be antended in writing by the Securﬁy Agent and the
~Chargors or the Parent aetmg on their behalf aﬂd edeh Chargor - irrevocably appoints: the.
Parent ‘as its agent for the purpose of agreeing and exec:utmg any amendment on its behalf. -

- Any breach of this Deed inay be waived before or after it occurs only if the Secuuty Agent 80
Cagrees in writing: A watver gwen or consent granted by the Security Agent under this Deed:
will be effective only if given in writmg and then-only in the mstance and for the pur pose for
. ywhich it is given.

30, CUUNTERPARTQ. -

This Deed may be execitted i arzy nuimber.of countmpaﬁs, and thv«: has the sartie effect as if
the mgna’tm es.(and. seals, 1f any} on the counterpfms were on a single copy of this Deed:

o '_RELEASE _.
. 311 - Releasﬁ

‘Upon the expiry of i:he Secuuty Penod (but fiot. othezwme) the Secunty Agent shaﬁ at the -
- request-and cost of the Chargors, take whatever action is necessary to release or re- “assign
[(without recourse or wat, anty) the Security Assets from thr:: Ecbenmie Secmity

413 "Réins'tz'tem'ent: '

" ‘Where any dlscharge (whethex il 1espect of thc cbhgaﬁons Df any Clharger or any secuuty for
those obligations of otherwise) is made in whole or in part or any arrangement is madeon the
faith of any payment; security ot other disposition which'is avoided or must be restored on
insolvency, liquidation or otherwise (without limitation), the ligbility of the Chargors under

- this Deed shall continue as if the discharge or arrangement had not occurred. - The Security
Agent may concede or compromise any &lain thit any payinent, security or other dlspasmon
is liable to avoidance ot restoration. -

© AIB/AIBIS19871/220154/UKNM/106986510,4 . 28
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32 _GOVERNING LAW

' This Deed and any non- contractual obhgatmns ausmg out of 01 in {:onnec‘ﬂon w;th it shail be :
- govemcd by English law.

"33, ENFORCEMENT AND JURISDICTION

(@) The courts of England have exclusive jurisdiction to settle any dispute arising out of
o or in connection with this Deed (including a dispute relating to the existence, validity

of termmatmn of this Deed or any non-contractual ()bhgatlon arising out of or in .

connection with this Decd) (& "Dlspute") '

(b)  The Patiés agree that the courts of England are the most approptiate and convenient
o gourts fo séttle Disputes and accordingly no Party will afgue to the contrary.

() No Finarice Party or Secmcd Party a&mii be prevented from taking proccedmgs-
relating to'a Dispute in any other courts with jurisdiction. To the extent allowed by
* law, the Finance Parties and. Secmed Parfies thay take concunent pwceedmgs in any

- number of jUIISdIChOHS .

IN WITNESS of which this-Deed. has Tigen duly executed by edch OMgmai Cbargor a% a ciced and
duly executed by the-Security Agent and has been delivered on the first date: spemﬁed on page 1 of"
tEus Deed by ¢ach 0r1gma1 Chat go; :
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'SCHEDULE 1: THE ORIGINAL CHARGORS

3T Energy Subco Limited

| 10908450. .

Hurn View House 5 Aviation Park

| West, Bowrnémouth International
| Airport, Hurn, Dorset, Engiand '
‘| BH23 6EW. R

.Ti'.ansforming Training with-
| Technology Limited .~

10908456

.Ham View House 5. AVlation Paﬂ<

West, Bournemouth Intetnational

© |- Alirport, Huen, Dorset, England
IBHBGEW

o Advanced Industiial Solutmm
' -_'Limiﬁed '

05982756

3&4 'Juplter Court, Orion Business -

| Park, North Shields, Tyne And.
- Wear, NE29 7SE '

1 DSUK Topco Limited:

09505117

Hurn View -HouSe 5 Aviation Park

© | West, Bourneinouth Joternational
- | Airport, Christchurch, Dorset;
.| England, BH23 6EW '

| DS UK Mideo 1 Limited

09505116

|- Hum View House 5 Aviation Park
I West; Bournemouth International
-1 Airport, Christchurch, Dorset,

England, BH23 6EW -

'| DS UK Midco 2 Limited.

09506608

Hu‘.m View House 5 Aviatioﬁ-.Park

| West, Bournemouth International . . -

* | Ajrport, Christchurch, Dorset;

Etigland, BH23 6EW

Drilling Systems quu'p Limited

| 09503 545 :

| Hurn View House 5 Aviation Park
West,, Bournemouth International.

Airport, Hurn, Chrisfchurc_:h, Dorset,

-{ Bngland, BH23 6EW

| Dritling Systems Limited.

02205138

Hurn View House 5 Aviation Park;

| West Bournemouth International, -
'Airport Huin, Chnstchuich Dorset _
_ BH23 6EW _

Drilling Systems ..(U.K.-) Limited

102509111

Hun View H_c'}u'se 5 Aviation Park,

‘West Bournemorith International, -
‘Adrport Flurn Christéhurch, Dorset,

BH23 6EW

D § Sheet Metal Limited

o 05162610

26 Balena Close, Creckmaot Tradmg
Estatc, Poole, Dorset BI—HT’ 7EB

D.S: 2000 Limited

‘03838137

Hurn View House 5 Aviation Park’

.| West, Bournemonth International

| Airport, Christchurch, Dorset, BH23 |

" AJB/ATBII19871/220154/UKM/106986510.4
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GEW

3T Transform Limited 09314258 Hurn View House 5 Aviation Park
West, Bouinemouth Inteinational . -
Adrport, Hurn, Dorset, England,
BH23 6EW

| Survivex Group Limited SC467255 Kirkhill Cominercial Park, Dyce
: Avenue, Dyce; Aberdeen, AB21

Survivex Ltd 1 8C357717 Kirktiill Commercial Park, Dyce
' .- Avenus; Dyce, Aberdeen, AB21
0LQ -

Survivex TMS Limited. SC467482 Kitkhill Commercial Park, Dyce
' Avenue, Dyce; Aberdeen, AB21
0LQ

Rigex Limited SC466107 Kitkhill Commercial Park, Dyce
: Avenue, Dyce, Aberdeen, ABZ1.
oQ

Neutron VR LTD. 1118492064 Units 3 & 4 Jupiter Court Orion
: Business Park, North Shields; Tyne
And Wear, NE29 75E ' :

- AJB/AIB/319871/2201 54/UKM/106986510.4 31
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- SCHEDULE 2: DETAILS OF SECURITY ASSETS

- Part 1+ Real Property

- None at the date of this Deed..

Note at the-date of this Deed.

Part 2: Charged Securities

3T Energy Subco . Transforming Training | Ordinary 525,001 /525,001
"| Limited | with Technology | shares of ' | ordinary .
Limited. ' £1.00 each shares of
' - £1.00 each-
Transforming Training | DS UK Topco Limited . | A ordinary 530,000 530,000 A
with Technology - ' | shares of | R “ordinary
Limited ' '£1.00 each sharesof
' ' £1.00each - |
and 62358
‘ordinary
shares of
£0.01
Transforming Training | DS UK Topco Limited | B ordinary 4,834 530,000 A
with Technology S - | shares of ‘ordinary
| Limited £0.01 each. shares of
- £1.00 each
and 6,235 B
“ordinary-
shares-of
EQGL
Transforming Training | 3T Transform Limited | Ordinary 4 4 ordinary
with Technology o | shares of shares of
Limited | £1.00 each £1.00 each
Transforming Training | Advanced Industrial Ordinary 133 -133 ordinary.

AJB/AIB/I198T 1/220154!'{H{M/1069865 10.4
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:with_ Technology Solutions Limited. | shares of _ _ -ghares of
Limited = '_ - 1£1.00each | £1.00 each

Transforming Training Neutron VR Ltd. . -_Ordi_naijf 1 I ordinary
with Technology : ' = ‘gharesof | share of
-} Limited y RN : £1.00each- .} £1.00 each -

| DS UK Topeo Limited | DS UK Mideo 1 Limited | Ordinary - {530,000~ |:530,000
' ' - |sharesof ' © " | sharesof . -
C£1.00 each - e  |£1.00edech .}

DS UK Mideo 1 | D8 UK Mideo 2 Limited | Oidinary 144,916,000 | 44,916,000
| Limited. S L ' | -sharegof - . ordinary . -

R | £L.06each | | sharesof . -
. o : £1.00 cach -

DS UK Mideo 2. *| Drilling Systetnis Group . | Ordinary 530,000 /530,000
| Limited : | Limited. | -shares of ' | ordinary

E o 1 £1.00each |- - | sharesof -
i ' ' o 1 £1.00 each.

‘Drilting Systems= | Drilling Systems. Oidinary 183,750 3 183,750

Group Limited ~ ~ | Limited sharesof | ordinary:
S L B : | £1.00each = | | sharesof. |

' BN B - £1.00 cach -

| Drilling Systems Drilling Systems UK. -Orc_iinafy- 100 ‘100 ordinary
| Limited . ' Limited. s shares of - | shares of
- L o | £100each - [ £1.00each. |

Dri'l'.]‘iﬁg_Systems. | DS Sheet Metal Limited | Ordinary 100 | 100 ordinary.
Limited . . o ' ‘sharesof | " | shares-of
v | : | £100each | ‘| £1.00each: |

| Drilling Systems 1 13,8.2000 Limited - . | Ordinary - R 1 1 ordinary
(U.K.) Limited - { sharés of _ share of

| £1.00 each o - | £1.00 each

‘Advanced Industrial - | Speciality Welds Ordinary 100 100 ordinary . |

~Solutions Limited - - | Limited | shares-of 1 ‘| sharesof .

o ] | £100each. | | £1.00-each- "

Transforning Training | Survivex Gioup Limited | Oxdinary | 760,367 | 760,367

~with Technology : ' - | shares of* S ‘ordinary

Limited - .| £1:00 each ' ' shares of
g - 1 C ' ' - +4£1.00each

Survivex Group Survivex Lid |Ordinary -~} 760,367 760,367

‘| Limited. i .| shares of o ordinary

| £1.00 each- | shares of

o N : | £1.00 éach- |
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- Survivex Group | ‘Survivex TMS Limited | Ordinary 1 1 ordinary
Limited | : ' | shares of - shateof = -
' £1.00 each T £L.00 each
Survivex Group | Rigex Limited Ordinary 1,000 1,000
| Limited. : | shares of ' -ordinary.
=0 £1.00 each | shares of -
AR | £1.00 each

Part 3: C"h'afged 'A-c"eéunts

DS UK Topeo.

| National . -

(U.K.) Limited

Limited - Westminster | _
' “Bank Ple. .| Chatham Rosc, Western Avenue;,
- ‘Waterside Court; Chatham Maritiine,
Chatham, Kent; ME4 4RT.
DS UK Mideo 1 ‘National
Limited = | Westminster .
“Bank Plc. Chatham Resc, Westernr Avenue;,
. Waterside Court, Chatham Maritimme; |
Chathain, Kent, ME4 4RT :
-Drillings Systems B | National.
- P{UXK) Limited - _ “Westminster |
o 1 {USDy- ‘Bank Pic ‘Chatham Rese, Western Avenue,
Bt a A Waterside Court, Chatham Maritime,
Chatham, Kent, ME4 4RT -
Drillings Systems | | National
| (UK.} Limited - _ | Westminster | . o -
: _ { (EUR) 1 Bank Ple ‘Chathanm Rese, Westerh Avénite,
: T P'Waterside Cotirt, Chatham Maritime,
Chatham, Kent, ME4 4RT
Drillings Systems National
(UX.) Limited . | Westminster | o
. Bank Ple. | Chatham Resc, Western Avenue,
I | Waterside Court, Chatham Matititne;
| Chatham, Kent, ME4 4RT . - '
| Drillings Systems National :
| Westminster
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‘Bank -Pl_c

" | Chathiam Resc, Western Avenue,

Waterside Court, Chatham Maritime,

‘| Chatham, Kent, ME4 4RT

Dyillings Systems
(U.K.) Limited

National

Westminster. |
|'Baok Pl

Chathain Resc; Western Avente,

| ‘Waterside Court, Chathat Maritime,
Chatham, Kent, ME44RT

Drilling Systems
(UK Limitted

1 (éash-coil&_t’éral’.
“|account)

1 National ’
| Westminster -
| ‘Bails Ple-

Chatham Resc, Western Avenug,” |
Waterside Court, Chathatn Maritime, -

'iﬁrilliﬁgs Systenis
Limited :

| National
| Westminster
| Baitk Plc

Chatham Resc, Western Avernu,

: _Wafersidé Court, Chatham Maritime, |
| Chatharm, Kent, ME4 4RT

3T Transfdrm '
Limited

HSBC.

110 Grey Street, Newcastle Upor-i" '
| Tyne, NEL, 61G -

Advanced Industrial

“Solutions Limited

" Barclays
Bank PLC. - -
I NORTH SHIELDS

Leicestershire, LE§72BR.

Advanced Industrial

| Solutions Limited .

{Asset Finance -

- | Account) 1

| Barclays
1 Bank PLC

NORTH SHIELDS o
Leicestershire;, LE87 BB

p Advanced Industrial

‘| Solustions Limited

| Barclays:
Bank PLE

| NORTH SHIELDS
| Leicestershire, LE7 2BB

Advanéed Industrial | BB

‘Solutions Limited

Barclays - -
| Bank PLC -

| NORTH SHIELDS
Leicestershire, LE§7 2BB

Advanced Iﬁdustri.al_

-{ Solutions Limited

Bhitos://

| cashmanagement.

Barclays

Bank PLC |

. -AJBJ’AJBIS 19871/220154/UKM/106986510.4

35




DocuSign Envelops 1D: 2BFFBF7C-3760-463D-97AF-SEABISZ6TA43

barclays.net/CM

| Limited

Bank PLC

1 NORTH SHIELDS - -
AlPhoenix/CMA/ | Leicestershire, LEST 2BB
Inguiries/Accoun : o
{Statement.aspx?r
cQ=6d4d3220847
| 40430463484768 |-
| 738b82df7c7a{15 |
| be3f5a3e981bled |
BdeOdfefacdo19]
85877a5de07066
007bde86d5802¢ |
| 399ab91fh6adod
2e5266c667d060° |
¢58a8ccdB3a209 |
b709a%ac6b3f3es |
62719
Advanced Industrial: Baiclays
1 Solutions Limited. Bank PLC | . . o
I'NORTH SHIELDS
Leicastershire LE872BB
_Tlaﬁsfmmmg Barclays. PO B0x41 St Petel Pmt Gueinsey,:
Training with BankPLC | GY13BE -
'Technoiogy leited_ S '
| Transforming Barclays PO Bax_4'i?.St Pater Port, Glieméey; _
F Training with L Bank PLC GY13BE.
Technology Limited :
' L - (USD)
Transtorming Barclays-
i gy LML - o _Leicestezshire LE87 ZBB
Transforming. | Barclays ;
&Y ' _Leices-tea'shii‘e L.ER7 2BB-
| 3T Energy Subco | Barclays PO Box 41, St Peter Port, Guernsey,
Liﬂnted | Bank PLG. - GY‘I 3BE
3'1‘ Energy Subco Barclays PO Bex 41, St Peter Port, Guemsey,
| (USD)
|'3T Transform Barclays

NORTH SHIELDS -~
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Drilling Systems | 1484629 | UK 9 DrillSIM
Limited : ' -

| Drilling Systems | 2298033 | UK. 9 KraneSIM
Limited ' 1. S ' . .

Drilling Systems | 1484694 UK 9 _ MudSIM
Limited - : _ _

Drilling Systems ~ | 1549141 | UK 9 RigSIM -
‘Limited '

Drilling Systems | 2570950 UK 9. Well¥Xpert
| Limited - P ' ' - N

| Drilling Systems - | 2581639 | UK 19,41,42 - | Wellxpert
| Limited- . : S B o

Survivex Ltd UK00002556 | United Kingdom . | 9, 16,41,43 | SURVIVEX (word)
- | 350 | andds | :

Survivex Ltd UK00002556 | United Kingdom | 9, 16,41,43 |
| 1394 o | and 45

| Survivex Ltd UK00002556 | United Kingdom | 9,16,41,43 | S SURVIVEX
B 352 I and45° (composite mark}:

' Sﬁ)-SUWVIVEX

S sURVIVEX

1 Survivex Ltd 0000962373 | Buropean Union 9,16,41,43 | SURVIVEX (word)
" 7 : and 45 e
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Survivex Ltd 1-0000962381 :E.m‘opean_ Union 19,16,41,43 |8 (iogo)-
B i . T |anads _

Survivex Ltd 0000962388 | European Union 9,16,41,43 |“S SURVIVEX”

SR : _ ' 1 and 45 (composite word”y"
_(ﬁ) SURVIVEX
Rigex Limited | 0001288090 | European Union 9,.16,35,37, | RIGEX (word)
2 ;_ | 41,42 and 45 | |
Survivex Ltd 10001288094 | European Union:. {9, 16 and 41 | ACTIO (word)
| Survivex Ltd 4016669 | United Kingdom. | 99
Survivex Ltd 1 4016670 United Kingdom 99 S logo with word

| Dritling Systems Limited USB09926682 | DriliSIM Engineer (US Only) — Method
' : | -and system for the demgn of ai-oil well.

Drilling Systems -Li.fn'i_ted 1 GB2295480 : RIgSIM Rig site weil control ﬁimulation
system — expired 2015 -

Part 5; Insurances

3T Energy Subco Liinited,
Transforming Training with: . -
Technology Limited, DS UK I‘opco Commercial Combined
Limited, DS UK. Midco 1 Limited, -

| Zurich Insurance Ple ZCI00TAA DI

- AJBIATBI3198T1/220154/UKM/ 106986310.4 ' 38




DS UK Mideo 2 Lithited, Drilling:
Systerns Group Limited, Drilling -

‘Systems Limited, Drilling Systems -

(U.X.) Limited, D S Sheet Metal -
Limited, 'S, 2000 Limited,

| Neutron VR Lid; Advanced -
‘| Industrial Solutions Limited, _
Survivex Group Limited, Survivex |
| Ltd, Survivex TMS Limited, Rigex

| Limited and 3T Transform Limited |

3T Energy Subco Limited , '

. Transforming Training 'wifh_ ) _
Technology Limited, DS UK Topeo-|

Limited, DS UK Mideo 1 Linted, -

DS UK Midéo 2 Limited, Drilling

Systeins Group Limited; Drillitig.

1+ Systems Limited, Drilling Systens
(UK.) Limited, D'S Sheet Metal

Limited, D.S. 2000 Lirnited,

| Neutron VR Ltd,_'Advan‘c;éd -
| Industrial Solutions Limited, -
Survivex Group Lirnited, Survivex | -

Ltd, Survivex TMS Limited, Rigex

Limited and 37T Transform Limited

.Ot.n'nyy Aviva_ Insurance UK _

- Computer .

25026361ENP

3T Bnergy Subco Limited,
Transforming Training with

| Hiscox

: PtofeSsio’nal_ ]ndemnity:

Technology Limited, DS UK Topeo |- -

| Limited, DS UK Midco 1 Limited,

DS UK Midco 2 Limited, Drilling-
Systems Group Limited, Drilling .

Systems Limtited, Drilling Systems™ |
| (UK Limited, D § Sheet Metal

Limited, D.S, 2000 Limited,

Neutron VR Ltd, Advanced
“Industrial Solutions Limited, .~

| Survivex Group Limited; Survivex
Ltd, Survivex TMS Limited, Rigex:
| Limited and 37 Transform Limited"

PL-PSCL0001328718/09

3T'.Eﬂe:rgy Subco Limited,
Transforming Training with

Industrial Sclutions Limited,

‘Survivex Group Limited, Sirvivex

| Combinied Liability.
| Technology Limited, DS UK Topco - '
Limited, DS UK Midco1 Limited, -
DS UK Midco 2 Limited, Drilling
Systems Group Limited, Drilling. . -
Systems. Limited; Drilling Systems
(UL Limiited, DS Sheet Metat
Lirited, D.S. 2000 Limited, -
{ Neutron VR Lid, Advanced

Zurich Insuraﬁéé-Plc .

| 56930964

AJBIATR/3 19871220 184/UKM/ 106986510.4

39




DosiiSign Emiqpe D1 2BFFBF7C-3260-463D-07AF-3EAB05261A43

| Ltd, Survivex TMS Limited, Rigex
| Limited and _ST'Tfansfofm Limited-

.| 3T Hnergy Subco Limited,

Transforming Training with

Téchnology. Linited; DS UK Topco

Limited, DS UK Midco T Limited,

| DS UK Midee 2 Limited, Drilling. -

Systems Group Limited, Drilling *

- | Systems Limited, Drilling Systems

P{UXK.) Limited, D S Sheet Metal
‘Limited, D.S. 2000 Limited,

“Neutron VR Lid, Advanced

Industrial Solutions Limited,

Survivex Group Lirited, Survivex: i
Ltd, Survivex TMS Limited, Rigex
: I;,i-mited aﬁd BT_ T'raﬁ sform Limited

Chubb
| Business Class Petsonal
.Acc:lden_t & Travel

| UKBBBO45950120

3T Esierpy Subco an’red
'Tiansfozmmg Training with =
| Technology Limited, DS UK Topco '

Limited; DS UK Midco 1 Limited,

| DS UK Midco 2 Limited, Drilling

Systems-Group Limited, Drilling .

Systems Limited, Drilling’ Systems_ i :

(UKD Limited,_'n's- Sheet Metal
Limited, D.S..2000 Limited,.

| Neutron VR Ltd, Advanced

Industrial Solutions Limited,

Survivex Group Limited, Survivex. |
Ltd; Survivex TMS Limited, Rigex |
| Limited and 3T Transform Limited |

TChubb
o] Maring Cargo

UKCGNCT7197

) : 4T Eﬁclgy Subco Litmited,

Transforming Training with

Technology Limited, DS UK Topco
{-Limited, DS UK Mideo 1 Limited, -
1 DS UK Mideo 2 Limited, Drilling -

Systemns Grotp Limited, Drilling

| Systems Limited, Drilling Systems
(U.K.) Lirnited; D S Sheet Metal ©

Limited, 1S, 2000 Limited,

. | Neutron VR Ltd, Advanced
| Industrial Solutions Limited,
Survivex Group Limited, Survivex |
Ltd; Survivex TMS Limited, Rigex |
: -Lim-itcd -an'd 3T Ti-aﬁsform Limited |

HSB Engmeclmg ]nsu;ance
Limited
Engineering Combined

0006402770

3T EneI, 2y Sui:n::o Limited,
Tr ansformmg Training with

Technology Limited, DS UK prco'_ _
- Limited, DS UK Midco I Limited,
DS UK Midco 2 Limited, Drilling - |

[ AIG Burope Limited

“Special Contingency

138125527

ATBFATH/31987 /2201 54/IKM/ 1069865104
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“Systems Group Limited; Drilling
Systems Limitéd, Drilling Systems,
(UX.) Limited, D S Sheet Metal

| Limited, 1.S; 2000 Limited,

1 Neutron VR Ltd, Advanced

| Industrial Solutions Limited,”

‘Survivex Group Limited; Survivex.

| Ltd, Survivex TMS Limited, Rigex |-

| Limited and 3T Transform Limited | - o _
| CFC Underwiiting Limited

Cybér Risks:

3T Energy Subco Linited; ESI011836503
Transforming Training with
Technology Linited, DS UK. Topco :
Limited, DS UK Midco 1 Limited, .
DS UK Midco 2 Limited, Drilling-
. | Systems Group' Limited, Drilling

~ | Systems Limited; Drillihg Systems

(UK. Limited, DS Sheet Metal -

Limited, D.8.2000 Limited,
‘Neutron VR Ltd, Advanced
Industrial Solutions Limited, :
Survivex Group Limited, Survivex ;
Ltd, Survivex TMS Limited, Rigex.-
Limited and 3T Transfmm anted 1

| 3T Enetgy Subco Lu‘ﬁite’d,-._ ﬁ}lé(}hﬂ _ AK931152
Transfotining Training with (_j or leet.
“Techinology Limited, DS UK Topco
- | Limited, DS UK Midco T Limited,
‘DS UK Midco 2 Limited; Drilling
“Systeras Group Limited, Drilling .
| Systems Limited, Drilling Systems
| (U.K.) Limited, D § Sheet Metal
| Limited, D.S. 2000 Limited,
| Neutron VR Litd, Advanced
Industrial Solutions Limited, R
| Survivex Group Limited, Sur vives. |
Ltd, Survivex TMS Limited, Rigex. |

'Limifed.aﬂd 3T Transform-Limited ;

"AIG Europe Limited T -
| Directors & Officers | 0033610631+
| Liability -

aT Energy Subco Limiited,
| Transforming Trammg with:
Technology Limited, DS UK. Topco
Limited, DS UK Mideo1 Limited,
DS UK Mideo 2 Limited; Drilling
Systems Group Limited, Diifling
Systems Limited, Drilling Systems™ |-
| (U.K.) Limited; D-S Sheet Métal - |
| Limited; D:S. 2000 Limited,
Neutron VR Lid, Advanced -
Industrial Solutions Limited,
Survivex Group Limited, Survivex |-
| L4d, Survivex TMS Limited; Rigex . |
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.Lmnted and. 3T Transform.mmxted

Transforming Training with W&I Insurance Policy {(as See policy
Technology Limited defined in the Senior
Facilitics. Agreement)
Survivex Lid Hiscox Insurance Company | 0400931080004
Limited

Medical malpractice
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SCHEDULE 3 FORM OF NOTICE ’TO AND ACKNOWLEDGEMENT FROM ACCOI}NT
' ' BANK

Part 1: Forni of notice of charge to Accoumt Bank-

To: [insert name and c‘zd&h%é&j of Accourt Bank] - _ _
Dated: [® . 120[%]
Dear Sits -

“We: hmeby give notice that by a conﬁxmatory dcbcntme dated IE 4 . ]" 2021 (the
“I}ebenture") we have charged to-Iivestec Bank ple (the "Security Agent") as secutity ‘agent for
certain financial institutions and -othicrs (48 referred to in the Debenture) all our plesant and future:
Fight, tifle and interest in and to the. following accounts'in our naine with you, all monies from timeto
time standing to the credit of those dccounts and all interest from time to time accrued or accruing on .

thosé secounts, any investment made out.of any. such Honies or account and all rights to- repaymcnt of
any of the fmegmng by you: . '

o {Iﬂsen‘ demrls of accozmrs] (togethei the "Accounts")

' :Fcn the purposes of this hotice and the' attachcd ac}mewicdgement the te1m “Beclamd Dei‘ault has' :
the meamng given to that term in the Debentme : : '

We hcreby nrevncably instroct and authousc you

' "2«_ o to czedxt to each, Account all mtelest from tune to tlmc camed on the sums mf‘ mcmey hcld in
that Account;. ; :
' 3 _ to. disclose to the Secunty Agent thhou!: any’ rcfe:ence to or furtlier authersty from us arid:

~without any liabifity: or inquiry by you as to the Justification for such disclostre,. such
- information relating to the Accounts. and the sums in each Account as the Secutity Agent
midy, at any time and from tnne fo time; requést you to disclose to it faiiowmg the occurEnce
-_of a Declazed Eefault

'_- y{m to the. mdm of the Security Agenti

5 to pay Gor 1elease all orany: part of the sunis fiom tine to time standmg to the credit of each
- Account in our name with:you it accordance ‘with” the written 1nstiuctaons of the Security
_'Agent at any time-and from time to hme, and '

6 - o comply w1t§1 the terms. of any “written noﬁce of" mstmctmns n any way relating to the- _
- Aceounts or the sums standing to the crédit of any Accouiit from time to time which yowmay
receive at any time from the Secunty Agent without any reference to ot further authority from
us-and withott any liability or inquiry by "you as to. the justification foz or vahthty of such,
niotice o mstructmns

“For: the avoidance of doubt the - Security Agent shall fiot be entitled to exercise any of its rights:
pmsuant to or in connection with paragraphs 4 and § above and-shall not be’ entitled to seive any .

" notice or give any instruction pursuant to paragr -aph 6-above unless: and untila Declared Default has
oceuried (db notzﬁcd to you in writing by the. Secuuty Agent).

ATB/ATB/319871/220154/UKM/ 1069865104 - : 43
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- [By countemgumg this notme the Secunty Agem confinns that we may make Withdrawals fmm the
“Accounts until-such time as the Security Agent shall notify you in'writing that its nghts have become:
“enforceable inl. accordance with the terms:. of the Debenture and that its permission is- withdrawn,
“whereupon we.-will not: be permifted to withdraw any amounts from any Account ‘without the: piier”
‘written consent.of the Secuuty Agent ]

OR

: []n relation to accounts which fire curient accaunts held wztfz e Aﬁczz’lmj; Lender wlezch s a Secur ed :
. Party aid are within a ;egufafmjv netting anangemefrt which forms pave of the: Anczlfmjy Fuacilities -
~The Security Agent, by its countersignature of this notice (in order to enable you to male available.
net overdraft facilities'on cerfain of the-Accoutitsy consents to you setting off debit balanices on any of
the following accoiinits against credit balances on any-of the Tollowing accoiints provided that all such
.accnunts are mciuded in gl oup nemng anangements operated by you for the Chargors:-

- {Ifzsez-‘t detmls -af-acco unts. in --nettmg a;-‘mngemen .t}

The Secuii ity Agent may by notice to you at any time: af{“er i‘ne occutrence of a Declared Default (as

rotified to you by the Security Agent in wiiting) - amend.or withdraw this consent. If the consetit

- referred to.in this paragraph-is w1thdrawn you may immediately set off debit balances and .credit

-balances of the atcounts specified in this patagraph Wh;ch exist Ammedzateiy pum to the wcmpt by
you-of such IlOthE: of w1thdrawa1 or amendment.

Thése. instructions canniot be revoked ot vaued Wlthout the pn(}r wutten conscnt of ﬁ&e Secunty'-- '
Agent:

* This fotice, -any acknowledgement in connection with it, and any nonmaon‘aaetual ﬂbhgatmns arising.
_out of orin connectlon w:th any of them shall be govcmed by Enghsh Iaw

Please conﬁnn your acccpiance of the abave msu Hctions by 1et=.1mmg the attached acknowledgement :
- tc) the Securzty Agent wzth acopy to oursclves

“Yours faithfully

By. ...
‘for-and on behalf of -
. [relevant Chargor].

for and on behalf of the Security- Agent
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Part2: Fora (_)'f'ﬂ'(':lmmv'le_dgeinént'fn-o'zﬁ'--Acé'ount-'Baﬁk'. '

" To: [insert name and address of Security Agent]

D6 12081

" Dear Sirs'- _
“We conﬁ;m recmpt of a tiotice dated [*@ ] 20[@*] (the "Notu:e") from [relevanf Char gor] '
. (the "Company") of a charge upon the terms of a Confirmatory: Debenture dated [€ - T

2021, over all-the Company's present and future right, title and interest in -atd to- the followmg
‘accounts with s in' the name of the Company together with all monies standing to the credit of those -
accounts dnd all inferest from time to fime-accrued or aceruing on those. accounts, any investinent

.mdde out of-any. such momes oracoount and all rights of repayment of any of the foregoing by us:

' {0 ] (to‘get_her' .the""Accﬂun't'S"z)‘.
We confinm that:

T WeE dccept the mstmctmns and authomsatlon ‘contairied in the Notme and underiake 1o comply :
- with its tetms; : :

2 we have not 1ece1ved notice of the Thterest of any thnd party i any Account or in the Sums of '
‘money held in any Account or the debts répresented by those sums and we will notify you -
- pmmptly should we receive natice of any third party interest;.

3 -we have tiot clanned or exew1scd nor will we claim or exercise; any Secuuty or right of get-
- offor combination or counterclaim or other right in espect of any. Account, the surs’ of '
- mbney held i any Account or the debte_lepmsented by those sumis; and

4. until ‘you notify us in writing that withdrawals -are pfohibited, the Company may make
'~ withdrawals from the Accounts; upoit receipt of sch notice we will not permit-any amount to-
" be withdrawn from any Account except against the signature. of one of your anthorised
mgnatoues

Thzs letter and’ any non~contrdcma1 obhg&tmns arlsmg out of or m connectmn with it shall be'
' 'gove;ned by English Jaw:

Yours faithfully-

Py .
for and on behalf of
[Aecount Bank] -
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SCHEDULE 4 F()RM OF N OTICE TO AND ACKNOWLEDGEMENT BY PAR’I‘Y ’I‘(}
co : RELEVANT CONTRAC’I ' :

o [Insert viame: mm’ addr ass of :e!evant par zfy]

Da:t_e(:i: ¢ 1 20[@]
.DC&I Sns : _ _ |
. [DESCRIBE RELEVANT CONIRACT] DATED 10 | 201¢] BETWEEN (1)
| 'YOU AND () [® ] THE"CHARGOR") - R
I We * give fotice that, by a conﬁlmatmy debentire. d&ted {@ 1 'QOiI-

“(the "Debenture");, we have assigned to Tnvestec Bank ‘ple (the "Secm;ty Agent™) a§
Security Agent for cértain financial institutions and others (as referred to in the’ Debetture) all
‘our present and futiwe: vight, title and interest in-and to. [insert deiails of Relevant Contract]
“(together with any other agreement supplementmg or amending the satite, the " Agrecnent™)

- including all tights and retnedies in contiection with the Agreement and aEI pwcecds and .
ciazms arising from the Agreement. :

20 ._'Fm the purposes - of this notice and the" attdched acknawiedgement ihe terin "E}eelared'
* Default" has the meanmg gwen 1o ’s:hat teim in'the Debenture, - :

' 3 - We 1.1jrevocab1y authonse and instruct yau from tirme fo- time:

(d) - to disclose to the Secunty Agent at Giir expensc (wnhout any teference to or further

authority from us and without any enquiry by you as fo the justification for'such. -

disclosure), such information relating to the Agreement as the Security Agent may -
~ from tire to time xequest foiiowmg the’ accun ence of a Declared Defanlt; '

by .foﬂowmg writter notice to you from the Security Agent canﬁumng that a Declared
B Default has occurred, to-hold all sums from time to time due and payable by y{;u to. us
: undm thc Ag; eement to the order of the Secirity Ag&m

; (c) - failemng Wntten not;ce to you 1"' rost the Secuuty Agent conﬁ;mmg that a Deciared '
- Default has. accutred; to pay or release all or any part of the sums from tinie to- time

“due and ‘payable by you to us under. the Agreement only in accordance -with the__ o

written instructions gwen to you by the Secunty Agent ﬁom tirnie to tlme,

oy . following wntten notice o you from the Secmlty Ageﬁt conﬁtmmg that a Decialed

Default has occuued to comply with any written fiotice or instructions in any way-

- relating 1o, ot pitporting to relite 1o, the Debenture or the Agreement or the debts

_ leprewnted thereby ‘which: you receive at any time from the Security Agent without

any teference to or further authotity from us and without any enquiry by youasto the-
justification for or Vahd1ty of such notice or insti uctlon and- : :

{e) . 'foliowmg wntten ncmce 10 you ﬁom the Security Agcnt conf“ irming that a Declared
" Default has occurred, to serid copies of all hotices and cher mfounatmn givan ot
' "iecewed under the Agwement to the: Sccuuty Agent,

4. You may r_;ont;_nu-e to -deal with: us in relation to the Agl-eemen’s; until you rcc'éive'wﬁtten.
notice from the Sectirity- Agent that a Declared Default has occurred. ~ Thereafter ‘we will:-
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* cease o have aity ught for deai with you in relatmn to the Agreement and the efo;e fmm that__

tlme youi stiould deal oniy Wlth the Security Agent..

Following thc ocotirrence of a Declawd Default we die not peumtted 1o receive from you.
- otherwise than through the Security Agent, any-amount in respect of-or on account of the

sums payable to us from timeto- time under the Agreement

This notxcc may only be revoked or amended with the pnor w;ltten conscnt of the Secuusy__'_

“Agent,.

Please confirm by completmg the encios,ed copy of thls notice and retmmng i to the Secu:rlty.
Apent (w1th & copy to us) that’ you agreeto the above and that: :

{a) _ycm accept the instiuctions- and authorlsations CGntamed in this nouce and you

: undeﬁake to-comply with this. notzce,

(b - you have fiot, at the date thm notice is retumed to the Security Agent recawed noticcﬁ
© .oof the assipnment or chalgc the grant of any security ot the existence of any ‘other
interest of any third party in-or to the-Agreement or any-proceeds of it and you will.

notity the Sewnty Agent promptly if you should dosoin futuie arid .

(c) [foilowmg witten nonce tor you from 1he Secunty Agent conﬁ;mmg that a Decldied- '

Default has oceurred you ‘will not. permit’ any sums to. be paid to us of any other -
person (othm than the Secuarity Agent)-under or pursuant 1o the Agreement: without: ..
- the pnm wntten consent of the- Secunty Agent :

This notice, zmd any acknowledgemcnt in connection with it, and any nonmcontlactual
obligations ansing out of or in connectwn w1th any of thcm shall be governed by Enghsh

: iaw

: ;f(')urs faith'ﬁﬂiy

for aﬁd on.b'ehaif_of.'_ _
. [NAME OF CHARGOR]

) TU‘ j.

. --Copy to:

[0 copy]
'{g R
- 88 Security Agent
- {ADBRESS]

'{NAME OF CHARGOR}

p We acknowlcdge rece1pt of the above notice: and corisent and agrr::e to its' terms We conﬁrm and '

- agree to:

the inatters-set out in paragraph 7 of the above notzce

for and bﬁb‘chalf of

SO
Dated:[® 120(0]
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:Td:' :

{}nseﬁ neme cmd czddz ess of insui er}
Dated: [¢ 120/¢1
- Dear Sirs.
oL N ('FHE "CHARG‘OR")
1. . We give not;cc that, by & conﬁrmatory debﬁ:nture dated - [0 : ] 2021 '(t'he'
' pebenture™), we have assigued to Ivestes Bank plc {the "Secur 1ty Agent") ag’ Securxty
Agent for certain firiancial institittions and others - (ds 1efened toin the Debenture) all ‘our
present and future: righit; title and interést in-and to the pohc;es lListed in the schedule to ‘this
~notice (together with any. otlier -agreement suppiementmg or amenditig the same, the -
. "Policies™) mcludmg all tights and remediés in connection with the Policies and all proceeds
. and ¢latims arising from the' Pohmes
2. Tor the pm‘pDSGS of this: notme arid the attached acimowiedgement fhie term. " Declar erl
- Default” has the'medaning gm:n to that termin the' Debentare -
3. We izfi*e\ieéabiy authorise and instract 'yo'u ﬁ"o'm tuﬂe to time:.
R G to disclose to the Sccunty Agent at ol expense (WJthaut any reference to- ot furthel '
o -authotity from us and without any enquity by you as to the justification for such -
disclosure) such information relating to the Policies 4s the Secunty Agent may from
) nme to tnnc request feliowmg the occmmme of a Declared Default;
. _(B) S foilowmg wnttcn notice to you: from the Secm;ty Agent’ coni’nmmg that 4 Declared -
- Default has occurred to hold:all sums from time to time due and ‘payablé by youto us
undex the Policies to the: mder of the Security Agent;

RO 'followmg written notice o you from the Security Agcnt c&nﬁrmmg that & Declared -

0 Default has-oceurred to pay or release all or any part of the sums from time to time
due and payable by your to-us under the Policies only in accordance with the wmttenﬁ-
ingtructions given to-you hy the Secunty Agent fi ot tn’ne to time;.

_ .('d). ' _followmg written notice to you ﬁom the Secuuty Agent confiumﬂg that 4 Déclared
Default has ocemied to-comply with any written notice. or instructions in. any way .
relating fo {or pur ‘portitig to relate to) the Debenture, the sums payablé to us from time
to time under the Policies or the debts represented by them which you may receive.
from the Secmity Agent (without ‘any réference to or forther authority from “us and
without any enquiry by yau a8 to the Jjustification for or vaiachty of such notice or

~ instruction); and

' (é)- : failowmg wutten notice 10 you ﬁom the. Securlty Agent conﬁlmmg that a Declawd ;

- Default has occurred 6 send copies” of all notices ‘and other information given or
. : '1eceived undel the Pohc:cs to the Seciirity Ageﬂt
# You may contmue to deal -with the Chatg oL in miaﬂon fiy the Pohmes untﬂ you receive written

SCHEHULL 5 TORM OF NO’E‘ICE TG AND ACKNOWLEDGEM,EN'I BY INSURERS

notice . from the Security Agent that a Declared Default has occurred, - Thereafter we will

-cease to have any right to-deal with you in relation to the Polices and theiefere fmm that tame’-

y{m shauiﬁ deal only with the: Secm ity Agent
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5. Following the occuncnce of & Declared Defauit we are. not pcnmtted to receive from you :
. -otherwise than- through the Security Agent, any amount in respect of or-on acconnt of the-
stims payablc to-us. from time to time under the Pohcles

6.+ This notice may only be revoked or amendcd with the pnm wmten consent of the Secunty.
' Agent. ' :
' 7._,__' - Piease confirm by: completmg the enclosed copy of this notice and 1eturmng it forthe Secunty-

Agent (with a copy to us) that you apreeto: the above.and that: -

(&) you acoept the instructions. and autbonsa‘aons contamed in th;s notme: and you.
-'-undeﬁake to comply Wiih this notice :

(b) - you have not, at’ the date this notice is retulned to the Securify Agent, 1ecelveci notice -
" of the asmgnment or charge, the grant. of any security ‘or the existence of any other
interest.of any third party in-or to-the Policies or any ptoceeds of them ‘or any breach

of ‘the teims.of any Policy and you will nonfy the: Sccumty Agent promptly if you
“should do so.ifr futire; and. - '

() following written notice to you from the Security Agent confitming that 2 Declared
* Default-has ocetirred, you will not permit any. suis to be pa;d to us or any other
person under or pmsuam to the Pahcws Wlthout the: priot- written consent of the'

' Secunty Agent.
8 “This notice, -and. any aclmowiedgcment in connection w;th it;, dﬂd any non-contractual
~obligations ‘arising out of ot i ‘connection with any of them, shall be governed by English
Yours faithfully

:for and on behalf of
- Nanie of Chargor]

SCHEDULE

FHE POLICIES
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[On copy]
To: % ]
s Security Agent
[ADDRESS]
- Copy to: [NAME OF CHARGOR]
Dear Sirs

We acknowledge receipt of the above notice and consent and agree to its terms. We confirm and
‘agree to the matters set out inl paragraph 7 in the above notice.

for and on behalf of
[¢ ]

Dated:[ ¢ 120[¥]
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SCHEDULE 6 FORM OF ACCESSiON })EED '

~THIS ACCESSION DEEn mmdde on- g ' i 0@
'BETWEEN | | |
ay {f@ ] LIMITED A cmﬁpény xﬁémpo'r.aie'd in[¢ ] with 1e'gis€e'.rédﬁi' R
namber [€ . T (the ""Acceding Cempany"}]{EACH COMPANY LISTED IN .
: 'SCHFDULE 1 (each an "Accedmg Company")]
@ [e ](the "Parent") and
%) = 'INVESTEC BANK PLC {as Secuuty Agent for the Secuzed Pdrhes (as deﬁned beiow)) (the
- _"'Secu;;ty Agent")
' BACKGROUND
This. Accessmn Dccd is supplemental to 2 conﬁrmatory debeﬂturo dated {0 1 2021 and

made beiween (1) the Chargois named in it and {2) the Secunty Agent (thc "Dehenture")

-'IT 18 AGREEB

1.

DEFINITIONS AND INTERPRETATION

: (a} Deﬁmtm'ns‘

Tczms defined in, or ccmstrued for the pmposes of the Debentuze have the same
meanings when: used in this Accession. Deed including the recital to this Ac,{,esswn- .
g Deed (unless cthcrwme defined in th1s ACCGSSIOH Deed)

R0) ) -Cﬁnstructmn

' Ciause 12 (Irztei D efatzon) of the Debgnture apphes wath any necessary changes o
this Accesswn Deed as if it were set out in full in this Accesszon Deed.

ACCESSION OF THE ACCEDING COMPA-_NY .

@ - Accession -

{The/Each] Accechng Company

o ('i") : -'uncondmonally and- mevacably undertales to and” agrees wnth ihe Security
: Agent to abserve and be bound by the. Debentuae and '

(i) ereates and giants ‘at the daté of thzs Deed. the ‘charges, r’ﬁnrtga"ges _
“assigtments and other seburzty which are stated ’m be created 01 gldnted by~
“the Debenturc : :

asif it had beetan original paity to 't_he' iﬁeb’én%u_fe_ as 'éﬁe_ of the Chargors.
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: .__(B) : 'Ca'.vén'a'n't-'fo P ay-

E -Wlthout pwJudme 10 the genemhty of clause 2(&) (Accession); {the/each] Acaedlng _
- Conipany {jointly ‘and severally with the ofhér Chargors [and edch other Acceding
: Company}), covenants m thg terims set out in clausa 1.8 (Existing Debenture -

(G On ot around the date of this Deed the Scmo; F acﬂmes Agreement will be amended .
- and. restated pinsuant to -the tmms of the 2(}21 Amendmf:ﬂt az‘ad Restatemerit
. Agreement.. : '

(e) B It is a condition precedent of the 2021 Amendrient and Restatement Agreermient that |
 the: ‘Chargors enter into this Deed. '

B € U Notwﬁhstandmg any othm provision of this Deed, t‘ne partles acknowledge and agree:
- that the Chargors. enter into this Déed in addition to, and without prejudice 1o, the -
Existing Debenture - and  that any reférences in this Deed 16 the Security cwated
hereunder being first ranking are subject to- any prior “yanking Secnuty created under
the Existing Debenture ' . :

va’eﬂantzto_'pay) nf the Debentur.é; 5
(o) Ch-drgé-.and.ﬁs‘s'_i_g'n'm'em .

Without: préjudice: to the generality of ‘clause 2(a) (decession); [the/dach] Acceding
-Company with full title guarantee, charges and assigng (and agrees-to charge: dnd
“assign). fo the Sectirity Agent for the payment and discharge -of “the -Secured
¥ Obhgatlons, all -its right, title and interest in- and to the propeity, assets. and
undertaking owned by it ‘or in whwh it has an inferest, on the tertns set-out in .
clauses’3 (Grant: of security); 4 (Fixed security). and 5 (Flaafmg charge) -of the::
Debénture mcludmg (wntheut hmmng thegenerality of the foregoing):

: -;(ij by Way of fnst legal mortgdge

(A) ~  all Real Property (if any) vested inor. chaiged i the. Accedmg

- Company specified [against its name] i part I of schedule 2 (Details
of Security Assets owned by fhe [Acc*edmg Cmnpany/Accedmg'
. C’ompames]) (If any))

(B) all Material Pmpmly (if any) vested in or ‘charged to thie Accedmg. o
- Company and all-in interests in Material Propetty ot chai ged under '
-pal agLaph 2((:)(1)(A) above;

: (ii): K -by Way of fust fixed chatge:

(A 'ali the Charged Seculmes (mcludmg, w;thgut hmﬂatwn those
- specified [against its name] in part2 of schiedule 2 (Defa:is of
| “Security. Assets - ownéd by -the . [Accedmg Campany//lccedmg'-
-C‘ompames]) (1f any)) togcther with

By oall Rclat‘cd Rights 'from tune‘ to time aceruing to thein;
(i) by Way of first fixed charge each of its Collettmn Accounts and its -other

accounts-with any bank or financial institution at any time (ificluding, without -~
limitation, those %pemfied [agamst ItS namej i paﬂ: 3of schedule 2 (Detarls '
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- of Secuf zly Assets owned by fhe [Accedmg Campc“my/Awedmg Compames]))
and atl momcs at-any time standmg to the credit of such accounts

vy by way: of first fixed charga all Intelléctual Property (mciudmg, w1thout
limitation, the Intellectial Property specified [against its name] in part4 of
“schedule 2 (Details of Secuiity - Assets owned . by the: [Accedmg- '
ComjmnyfAccedmg Campames]) (if any)y; '

(v} by way of absolute assignment all Relemnt Conﬁ;aets to wh:ch it is'a paﬁy, o
and

i) By way of absolute a351gmnent the Insurances (including,. without Ezml‘catmn, o
 those specified [against its nare] in part5 of schiedule 2 (Details of Seciir ity
Assets owned by the [Acceding CompanylAcceding Compamés]) (if any)), all

- claimis under thie Insurances and all pr oceeds of the Insuranees.

(@ | '“Re'p'feseﬁtannns

' _{I‘hc/Each] Acoedmg Company makes the wpmsentatmns and wanantxes set out e
this paragraph 2(d) to the Secuyity- Agcnt and to each other Secwed Party as at the..'
- date of this Accessmﬂ Deed:

) [each/the] Acceding Company is the- Sole legal and beneﬁclai awner 0f all of
- thie Security  Assets identified [agamst 1ts name} m scheduiez (Defazis of g
- Seeurity Assers); .

(ity - the Charged Securities listed in part 2 of schedule 2 t6 the Accession Deed
. A(Details of Security Assets owned. by the [Aceeding Company/dcceding

: 'Compames]) constitute the entire share capital owned by [each/the] Acceding

-~ Company it the relévant company {and constitute the entire share cap:tdl of '
-each such cotnpany]; and ' - : '

(i) 'partl of Scheduleil (Demzls af Secur ujy Assets owned by the [Accedmg
: Company/Aceeding Companies]) idéntifies all Material Property which is-

.beneﬁmally QWned by [eachfthe] Accedmg Company at the date of this Deed. _ o

(e) . 'Cansent

‘Pursuant to ¢lause 23 3 (Accesszon Diéed) of ihe Debentme the Parent. (as agent for
- itself and the existing Chargors)::

(i) consents o the accession: of [thc/each] Accadmg Company tc thc Debentura -
‘on the terms of th1s Accesswn Dieed; and '

(i) :agmcs that the. Debenture shaH 3ft€1 the dite of this Accession Peed, be 1ead :
. and construed as if” [the/each] ‘Acceding C{}mpdﬂy had been named i the
' ZDebentule aga Chargor

3. CONSTRUCTION OF DEBENTURE

" This Accessmn Deed shall be: wad ag one with the Débenture so that all iefererices in the '
" “Debenture to “this Deed” and simtlar cxpwsswns shall include 1cfcreﬂces 1o this Accession
Deed. :
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4 THIRD PARTY‘R'IGHTS-'

Save as exp1esf~11y prowded to the contrary it the Debenture, a p{:iscm who'is’ nﬂt a party fo
“this Accession Deed has no right under the Contracts (Rights of Third Pdﬁ;es) Act 1999 to
-enforee or enjoy thie beneﬁt of-any term of this Accession Deed.

AR NOTICII BFTAILS
' Notice detaﬂs for {the/each] Accedmg Company aré those identified wrth its name below,
6 COUNTERPARTS

- 'This Accessmn Deed may: be executed in any numbe1 of counterparts, and th:s has the Satiic -
effect as if the signatures (dnd seals, if any) of the counterparts were on a single” copy of this-
- Accession I)eed

7. GOVERNING LAW

- This Accession Deed- and any nonwconn actual obhgatlons ausmg ot o{ or in conticstion with
it shall be governed by English law

IN. WITNESS of whlch this “Accession Deed has been duly executed - by [the/each] Accedmg -
Company and the Parent as a deed and duly executed by the Security Agent and has been delivered on -
‘the first date specified on page 1 of this. Accesswn Decd]{by [the/each] Aceeding Company and. the-
- Parent]..

ATB/AIB/319871/220154/UKM/106986510.4 54




f

DocuSign Envelope 1D: 2BFFEFTC-3260-463D-07AF-3EABS525 1443

SCHEDULE 1 TO THE ACCESSION DEED

The Acceding Companies

[ ¢ ] [¢ IR 4 ]
(¢ ] [& 1@ 1
(¢ ] [& 1@ ]

ATBIATB/319871/22G154/UKM/ 1069865104
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(%

| SCHEDULE 2 TO THE ACCESSION DEED

_Part 1 - Real Property -

] (¢ 209]

Defails of Security Asscts owned by'the-.[Acc':ééin'g COmpaHYIAc_é_eding.C'empa'niés}.

[

[®

[¢

K2

Part 2~ Charged Securities

1 (e

(¢

[&

R4

| [®

1 _ .-[G-“_.

R4

R4

[®

] (% |

(¢

[®

Part 3 - Charged Accounts

(&

R 4

&

[
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‘Part 4 - Tntellectusl Property

e J | 1o 1 |Le ]
[& ] [® 1 |1e i
|1 ] [ 1 |Ie 1

Part 5 - Insurances

[® ] (¢ ] [# ]
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EXECUTION PAGES OF THE ACCESSION DEED

THE ACCEDING COMPAN[Y][IES]

Execiited as a deed[, but not delivered until the: ) -
first date specified on page 1,] by [NAME OF )
“ACCEDING COMPANY/ acting by: S

Director

- Witness signature -

Witnéss riame;

‘Witness addiess:

-Address: [0 1
Attention: = [€ _ '.]_
'THE PARENT

Executed as a deed][, but "no.t delivered until the )
first date specified on page 1,] by [NAME OF. )
PARENT] acting by: )

Director

Witness signature

Witriess naie:

Witness address:.

Address:.  [9 ]

Attention: . . {0"‘ ]

" AJB/ATBIF19871/220154/UKM/ 10698651 0.4
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THE SECURITY AGENT

Signed by for )
and on behalf of [NAME OF SECURITY )
AGENT]: )
Address: R 4 ]

Attention: @ ]

Signature

AJBIAIBA19871/220154/UKM/106986510.4
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EXECUTION PAGES:

THE ORIGINAL CHARGORS

 Executed as a deed, but not delivered until the

first date specified on page 1, by 3T ENERGY

- SUBCO LIMITED:.

Hurn View House 5 Aviation
Park - "West,
International Airport, Hum,

Address:

Dorset, England, UK, BH23 -

" 6EW.
Attention: - Kevin Franklin -

Email:- B
kevin.franklin@3tenérgygroup.comt

) Signature -

Bournemouth -

)
)

= BDSSIEOEABCIIDALT

Narme (block capitals)

AJB/AIB/319871/220154/UKM/106986510.4
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' Execmed as a deéd, but not dehvcred uﬂtﬂ the - )
 first date specified.on page I, by ' '

 TRANSFORMING TRAINING WITH ) o
- TECHNOLOGY LIMITED: _ Signatute
| Name (biockcapitais)
Signatute
Name (block cap1tals)
-~ Addresst . Huin View House 5 Aviation
' ‘Park  West, Bournemouth
International Afrport, Huarny . -
~Dorset, England, UK, BH23" -
W .
Attention: Kevin Franklir.
Email:

E kevin-.fraﬁléin@B’éen_é:rgy'g'ro'up-.t:ﬁm

 Bxecuted as a déed, but not delivered until-the

)
first date specified on page 1, by~ B
ADVANCED INDUSTRIAL: SOLUTIONS'3 Y R :
:LIMI’I‘ED ' Signatwe.
Name (block capuals)
~Sigriature
Narme (biock capztais)
-Address: “Hurn View "Ho'u'ée_' 5 Av’iafib'n_
: Park West, - Bouinemotith
International - Alrport, = Hur,
Dorset, Ergland, UK BH23
GEW. :
- Attention:  Kevin Franklin-
Emml

kevinfr ankhn@Steneigygxoup coin

= 'mmtsamacsmx """" Anileiai

Patnck Smclan

- Director

mﬁﬂﬁﬂl

Kevm Fi aﬁkim

""" S RSB0 TBTIIAAB..,

Kevm Flarﬁdm

: AIB/‘_A}B,’?:198’1§f220154fm{M!1059865.10.4
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Executed as a deed, but not delivered until the ).

~first date specified on page I;_}Jy_DS-UK _ ) R _
TOPCO LIMITED:: - _ I I Sigﬂature
Namc (block capltals)
'S.i.gﬁiiture '
‘Naine (block capitals). F
 Address: Harn .\_'/".iEW_.Hous'e'5'Aviafi0n’ .

Park  West,  Bourheimouth -
International —Airpoit, Huin;
Dorset, England, UK, BH23-
C6EW .

‘Attention: . Kevin Franklin

Ermail: -
kevin.franklin@3tenergygroup.com -

“Executed as a deed, but riot delivered il the:

first date specified onpage 1, by DS UK - B : .
- MIDCO 1 LIMITED: B - Signature | {8
‘Name (block capltals}
Sigﬂd‘mie e DBBSBOZTDTSAS
Narme (block c.apifa‘l_s}-,“E?xifz;lﬂ‘?z'ﬁsii_r}-__.__._- S
Director
: Aﬂd'r'esé':- : :Hum V1ew House 5 Avia"t;on* T

“Park  West, . Bournemouth
Interhational Altport, Huit,
Daorset, England, UK, BH23:

6EW

: .Atiént'icn: ' Ke‘vl'i_n Fraﬁidi'n‘.

"Emall
' -_'kevm ﬁanldm@3tenergygmup cotm’
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 Executed as a deed, but not delivered until the . ~ )
first date specified ori page 1, by DSUK. )
MIDCO 2 LIMITED: | 5

' 'Si'gnature .
~DBB5BG21BT31488.,:.

Nairie (block caplials) Kevm Fi ankhn

-Address:  Hurh View Housé 5 Aviation
Park - West, Bournemouth

- International . Airport; Hurn,
. Dorset, Bngland, UK, BH23
6EW

Attention:  Kevin Franklin -

- Email: S
kevin. fianklin@3tenergygroup.com. -

‘Bxccufed as a deed, but not delivered wntil the
* first date specified on page 1, by DRILLING
 SYSTEMS GROUP LIMITED:

. Signz’imré .

EOU5SEIE4RCIA0A .

: 'Name (biock capﬁals) .Patnck Sinclair

: Signaﬁlré

Name (block cap;tals)

Address:. - Hirn View House § Aviation
CPark West,  -Bourfiemotth
International Airport,  Hurn,
Dorset, - England, UK BH23 .
6EW

Atféﬁiion’:‘ 'IﬁéVin'Franl_din

'Emall
~ kevin. ﬁankim@?;tenergygroup com
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DocuSign Envelope D: 2BFFBF7C-3260-463D-07AF BEAB95261A43

Bxcouted as a deed, but fiot delivered uatil the Y.
' first date specified on page 1, by I)RILLING ) ST |
SYSTEMS LIMITED: _ - Sigriaturé |}

Naie (block capitals) Pan 1ck Smcian

Addresss. . Hum View House 5 Aviation
‘Park  West, . Boifnemouth
Interniational Adrport, Hutn,
Dorset,” BEngland, UK, BH23
BEW

Attention:  Kevin Franklin

- Email:-
-kevm fr&nkhn@ﬁitenergygroup coin

' Executed as deed but mot dehveied unﬁE the.._

.- first date specnfied on page 1, by DRILLING ) S
SYSTEMS (U.K.) LIMITED: )  Signature |
Name (block capitals) |
' Sigﬁature'._ ________ R
‘Name (block capitals)  Kevin Franklin
* ' ' Director
A_d{lre_ss: - Hurn View House 5 Aviation. T

“Park West,  Bourhemouth
International - Airport, Hurn, -
Duarset, England;, UK, BH23
6EW

Attention: - Kevin Franklin o

_ Emall
: "ke:vm ﬁankhn@Btencx gygreup com

ATB/ATB/319871/220554/UKM/106986510.4 ' 64




Decué‘lgn En'véicp'e'llj: DBFERF7C3260-463D-07 AF-3EABG5261A43

Exccuted as a deed, but not delivered until the . )
first date specified on page 1, by DS SHEET ) L 1
METAL LIMITED: - .~ 1D Signhature: | §

N ame (block capitais) Patrick Sinclair

Du ector

Sighatu;‘e

"Naﬁ.;.e (block cépitals) Kevm Frank}m

- Addresst  Hurn View House 5 Avidtion
' Park - West, | Bournemouth -
International . Adrport, Hurn,
Dorset, England, UK, BH23
6EW

Attentions: . Keviin Prankli

Email:
}cevm fr anklm@3tene1 gygmup com’

Executed as a. deed, but not delivered until: th'e

| i
- first date specified on page 1, by D.S. 2600 ¥
- LIMITED: )
‘Name (block capitals) Patick Sinclair .
: --Signétu’m’ S
Name (bleck cap1tais)
© Addréss: '.Hl.}'_rn Vlew House § Aviation

Park  West, Bournemotith
- International Airport; Hurn,
Dorset, . England, UK, BH23.
6EW. |

Attention: Kevin Franklin

Emails
. kevm franidm@?a’senergygroup com:

ATB/AFB/319871/220154/UKM/ 10698651 0.4 ) 65 .




DoguSign Envelope 1D 2BEEBR7C:3260-4630-97AF-3EAB95261A43

- Exccuted as a deed, but riot delivered untit the. )
first date specified on page 1, by 3T B |
'TRANSFORM LIMITED: )

- Address: Huin View House 5 Aviatioh
- Park. West,  Bournemouth
International = Adrport, Hurn,
Dorset, England;, Uk, BH23’
6EW R

Attention: - Kevin Franklin

Biail |
kevin.franklin@3tenergygroup.com

‘Exccuted as a deed, but not deliveied wiitil the

. )
. first date specified ot pagé. 1, by NEUTRON - )~ e
VR LTD.: : _ ' )5 - Signatore |
Name (block capitals)
' " Director
Signature
' Name (bldék capitals). Kevamnklm _____________
' Director
Address:  Hurn View Housé 5 EA\?'iat'i'_oni : T
‘Park - West, Bourneinouth
International  Alrpért,  Furn,
- Dorset,. England, UK, BH23
COEWS
Attention:  Kevid Franklin.
Binail:

"}(evin;fran}ﬂin@'Stenergygfdup.-cdm- '

AJB!AJB;B_]%?1!220154/UKM/_1’06986510.4 ’ : 66




DocuSign Envelops 10: 2BFFAETC-3260-463D-07AF-3EABI5261A43. -

“Executed as a deed, but not delivered until the Yo
- first date specified on page 1 hy SURVIVEX ). . L
'"GROUP LIMITED: - BiE Signature -

5D653E0E4BCIMDA..,

Natrie (biock“capital's'_)' Patrick Sinclair .

" Sigriature
[:}9353021 B7314AB..

-~ Name (block capitais) Kevm Frank}m

_Addresst . Hum Vlew House 5 Aviatior

' “Park. West, Boumemout_h

- International - Airport, . Hurn,
. Dorset, England, UK, BH23
6BW. - '

Aftention: Kevin Fianklin

 Emaik: L _
- kevin.franklin(@3tenergygroup.com: -

Executed a5 a deed, but not delivered antil the

first date spec;fied onpage 1; hy SURVIVEX . )}~ . _
LTD ) Signature
Nt (block capitals) 1
Signatute
i . Ndme (block capitals)
' _':Addrcss:. _:'Hum' View House 5 Aviation:

Park. West, Bournemouth

International - Aditpott, Huen,
Dorset, England, UK, BH23
BEW

Atteﬁtii)lii _ Keviﬁ'Fraﬁkiiﬂ-

Enail:
kevin. frankhn@%enel SYEroup.com

- ATB/ATB/319871/220154/ UKM/106956510.4 &7




 DocuSign Envelope 10: 2HFEGETC-3260-463D-07AF-3EABI526 A3

Executed asa d'eed,.bufnot' deﬁ{z'éred uﬁti‘l.the-
first date specified on page 1, by SURVIVEX:
TMS LIMITED:

- Addressy HueriéW Fouse :SIZ'AV'iation_i
: “Park . West, - Boutnemoiith

- Intetnational  Airport, & Hurn;

Dorset, Engldnd UK, BH23 -

6EW -
Attention: Kevin Franklin

- BEmails :
e kewn franklm@?»tenez gygroup cOm

' Executed as a deed, but not del.ivewd' until the.
first date specified on page 1, by RIGEX
LIMITED:

- Adidiess: Huri View House § Aviation”

Park  West, . Bourhemouth
International. Afrport, Hurn,
. Dorset, Erigland, UK BH23
GEW

Attention:  Kevin Franklin

- Email: R _
kevin.franklin@3tenergygroup.com .

oy
)
)

Signatire

Name: (block capxtals) Patr;ck Sinclair

-Si gnatme

 Name (block t’:a_pifais). ‘Kevin Franklin -

ATB/ATBE/319871/220154/UKM/] 069865104
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" DocuSign Envelope ID: 2BFESF7C-3260-463D-07AF-3EABO5261A43

THE SECURITY AGENT

Signed by Angela Jackson and James Haggic )
for and on behalf of INVESTEC BANK- )

PLC: )
Address: 30 Gresham Street, London
HC2V 7QP
~ Attention: Prasan Desdi / Angela Jackson

1EBAEN30FF4403...

AIB/ATB/319871/220154/UKM/106986510.4
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