S MRO1 >
Act 2006 :
Particulars of a charge e bla\ \2 Ll-/aserform

A fee is payable with this form. You can use the WebFiling service to file this form online
Please see 'How to pay’ on the Please go to www companieshouse gov uk
last page

< What this form s for % What this form is NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there 1s no www companieshouse gov uk
an instrument instrument Use form MPNR

This form must be delivered to the Registrar for registration wit

21 days beginning with the day after the date of creation of the

delivered outside of the 21 days it will be rejected unless it s ac : A AGLZ4"
LD3

court order extending the time for delivery 0511112015 #113

You must enclose a certified copy of the instrument with this for COMPANIES HOUSE
scanned and placed on the public record Do not send the orig

Company details E‘ma For offic:al usa
Company number I—o_— ’1_ [_o— ‘—9_ IT l—l— |-7_ |—s— v <> Filling in this form

Please complete In typescript or in
Company name in full I JLA Limited bold black capitals

| ‘ i ey s
Charge creation date
Charge creation date I? I? HW F W IT F v
Names of persons, secunty agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or trustees
entitied to the charge

Name IThe Governor and Company of the Bank of Ireland
las Security Agent v

Name |

Name I

Name l

If there are more than four names, please supply any four of these names then
tick the statement below.

(7 1 confirm that there are more than four persons, secunty agents or
trustees entitied to the charge

CHFPO25
0614 Version 20 Laserform Intemabonat 6/14




MRO1

Particulars of a charge

Bnef description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge {which 1s
not a floating charge} or fixed secunty included in the instrument

Brief description

Freehold property known as Meadowcroft Lane,
Ripponden, HX6 4AJ registered at HM Land Registry
under title number WYK 284864, UK Trademark
Registration No 2364687, UK Patent Regastrataion No
0412496 2, and those assets listed in Schedule 2 of
the instrument For more details please refer to
the instrument

Please subrnit only a short
descnption If there are a number of
plots of land, arrcraft and/or ships,
you should simply describe some
of them tn the text field and add a
statement along the lines of, *for
more details please refer to the
Instrument”

Please imit the description to the
available space

Other charge or fixed security

Does the instrument include a charge (which is not a floating charge) or fixed
security over any tangible or intangible or {in Scotland) corporeal or iIncorporeal
property not described above? Please tick the appropriate box

[x] Yes

/DNO

Floating charge

Is the instrument expressed to contamn a floating charge? Please tick the
appropriate box

[x] Yes Continue
[J No Goto Section 7

Is the floating charge expressed to cover all the property and undertaking of
the company?

7 | Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further security that will rank equally with or ahead of the charge?
Piease tick the appropnate box

[x] Yes

JDNO

Trustee statement ©

You may tick the box if the company named in Section 115 acting as trustee of
the property or undertaking which 1s the subject of the charge

]

@ This statement may be filed after
the registration of the charge {use
form MRO6)

Signature

/’ Please sign the form here

Signature

Signature

x A b0 Wr o X
MQ’EW tf/H/fS'

This form must be signed by a person with an interest in the charge

CHFPQ25
06/14 Version 20




MRO1

Particulars of a charge

mresenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Companies House if there 15 a query
on the form The contact information you give will be
visible to searchers of the public record

1““‘3“"""‘ Jonathan Senior

}Companynm
Allen & Overy LLP

Adiess One Bishops Square

l CouryRegen [, ondon

N N £ N G EY Y

| Gty United Kingdom

Inx

|T=*°v"°"° +44 (0)20 3088 0000

memﬁcate

We will send your certificate to the presenter's address
if given above or to the company's Registered Office if
you have left the presenter's information blank

mhecklist

We may retun forms completed incorrectly or
with information missing

Please make sure you have remembered the

followng:

[ The company name and number match the
information held on the public Regrster

] You have included a certified copy of the
instrument with this form

[ 1 You have entered the date on which the charge
was created

(] You have shown the names of persons entitled to
the charge

] You have ticked any appropnate boxes in
Sections 3,5,8,78& 8

[ You have given a description in Section 4, if
appropnate

[ You have signed the form

(] You have enclosed the correct fee
Please do nof send the original instrument, 1t must
be a cerlified copy

Please note that all information on this form wil}
appear on the public record.

mow to pay

A fee of £13 is payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
'‘Companies House '

@ Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return it o the appropriate address below

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland.

The Registrar of Comparies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Seotfand, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland:

The Registrar of Companies, Companies House,
Second Floor, The Linenhallf, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

n Further information

For further information, please see the guidance notes
cn the website al www companieshouse gov uk or
emall enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

CHFP025
06/14 Version 20




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1094178
Charge code' 0109 4178 0029

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 30th October 2015 and created by JLA LIMITED was delivered
pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 5th
November 2015

@. 1

Given at Companies House, Cardiff on 10th November 2015
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SECURITY AGREEMENT

DATED 30 OCTOBER 2015

BETWEEN

THE COMPANIES LISTED IN SCHEDULE 1
as the Original Chargors

and

THE GOVERNOR AND COMPANY OF THE BANK OF IRELAND
as Secority Agent

This Security Agrecement 1s entered into subject o the terms of an Intercreditor Agreement
dated 22 October 2015

G085963-0000015 BK 33544817 1A 1
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THIS DEED is dated 20 October 2015 and made
BETWEEN.
{1) THE COMPANIES listed in Schedule | as chargors (the Original Chargors), and

(2) THE GOVERNOR AND COMPANY OF THE BANK OF IRELAND (the Security
Agent)as agent and trustee for the Secured Parties (as defined below)

BACKGROUND:

(A) Each Chargor enters into this Deed 1n connection with the Intercreditor Agreement (as
defined below).

(B) It is intended that this document takes effect as a deed notwithstanding the fact that a party
may only execute this document under hand

IT IS AGREED as follows

1. INTERPRETATION

1.1 Definitions
In this Deed
Accouni Bank means. in relation to a Restricted Accuunt or a Cash Collateral Account, the
bank with which the Restricted Account or Cash Collateral Account (as applicable) is
maintained
Act means the Law of Property Act 1925
Cash Collateral Account means the accounts specified 1n Schedule 2 (Secunty Assets) under
the heading “Cash Collateral Accounts™ and the bank accounts (if any) specified as such in
any Secunty Accession Deed

Chargor means cach of the Original Chargors and each of the New Chargors

Enforcement Event has the meaning given to the term Semor Acceleration Event in the
Intercreditor Agreement,

Fixtures means all fixtures and fitings and fived plant and machinery on the Mortgaged
Property

Intercompany Loan Agreement means any intercompany loan agreement to which a
Chargor 1s party as a lender, including those specificd in Schedule 2 (Secunity Assets) under
the heading Intercompany Loan Agrecments

Intercreditor Agreement means the intercreditor agreement dated on or about the date of

tlus Deed between, ameng others, Holdco (as defined therein), the Parent (as defined therein)
and the Security Agenl

0085963-0000015 BK 33544817 1A 1







Iny estments means

(a) atl shares, stocks, debentures, bonds or other securities and investments included in
the defirution of Security Assets;

(b) any dividend or mterest paid or payable in relation to any of the above, and

(¢} any right. money or property accruing or offered at any time in relation to any of the
above by way of redemption, substitution, eschange, bonus or preference under
option rights or otherwise

Mortgaged Property means all freehold or leasehold property included in the defintion of
“Secunty Assets”

New Chargor means each company which accedes to this Deed as a Chargor pursuant to a
Security Accession Deed

Party means a party to this Deed
Premises means all buildings and crections included 1n the definition of Security Assets.

Receiver means an adminisirative receiver, receiver and manager or a receiver. in each case,
appomted under this Deed

Restricted Account means all present and future bank accounts in the name of any Chargor
and 1acludes the bank accounts (if any) specified in Schedule 2 (Security Assets) under the
heading ‘Restricted Accounts” and the bank accounis (if any) specified in any Security
Accession Deed, and

(a) if there 15 a change of Account Bank. any account into which all or part of a credit
halance from a Restricied Account is transferred; and

(b) any account which is a successor to a Restricted Account on any re-numbering or re-
designation of accounts and any account into which all or pant of a balance from a
Restricted Account 1s transferred for invesiment or administrative purposes

Restricted 1P means any Malenal Intetlectual Property owned by or licensed to a Chargor
which, in each case, that Charpor 1s prolubited from charging and 1n respect of which consent
has not yet been obtained from the third party pursuant to Clause 2.11(b) (Third Party
Consents)

Restricted Mortgaged Property means any leasehold property held by a Chargor under a
lease with a third party which precludes either absolutely or conditionally that Chargor from
creating a morigage or charge over its Jeasehold interest in that property and 1n respect of
which consent has not yet been oblained from the third party pursuant to Clause 2 11(a)
(Tiurd Purty Consents).

Secured Liabilitics has the meaning given to the term Secured Obligations in the
Intercreditor Agreement

Secured Party has the meaning given to it in the Intercreditor Agreement

0085963-0000015 BK 33544817.1A 2




1.2

(a)

(b)

(©)

(d)

(e}

(0

Security Accession Deed means a deed executed by a member of the Group substantiafly in
the form set out in Schedule 5 (Torm of Securily Accession Deed), with those amendments
which the Secunty Agent may approve or reasonably require.

Security Assets means all assets of each Chargor the subject of any security created by this
Deed.

Security Period means the period beginning on the date of this Deed and ending on the daie
on which all the Secured Liabilities have been unconditionally and irrevocably paid and
discharged n full.

Scnior Facilities Agreement means the senior facilities agreement dated on or about the date
of this Deed between, among others, the Parent, the Original Borrower, the Agent { 1n each
case, as defined therein) and the Security Agent

Trade Contract means each contract entered into by a Chargor with a trade counterparty
Consiruction

Capitalised terms defined 1n the Intercreditor Agreement, the Semor Taciliies Agreement
have, unless expressly defined 1n thus Deed, the same meaning in this Deed, as apphicable.

The provisions of ctause 1 2 (Construclion) of the Intercrediior Agreement apply to tius Deed
as though they were set out n full in this Deed, except that references to the Intercreditor
Agreement will be construed as references to this Deed

In this Deed

(1) a Debt Document or any other agreement or instrument includes any amendment to
that Debt Document or other agreement or instrument, ncluding any change n the
purpose of, any extension of or any mncrease in the amount of a facilty or any
additional faciliy,

(n) the term thns Security means any secunty created by this Deed,

(1) assels includes present and futurc properties, revenues and rights of every
descriptton, and

() for the purposes of the defimtions of Resincied IP and Restrnicled Real Estate and
Clause 2 11 (Third party consents), the term “third party” in relauon to a Chargor
means any person wluch 15 nol a member of the Group or an Afhihate of 2 member of
the Group

Any covenant of a Chargor under tlus Deed (other than a payment obligation) remain in force
during the Security Period

The terms of the other Debt Documents and of any side letters between any Parties in relation
to any Debt Document are incorporated in this Deed to the extent required to ensure that any
purported disposution of any frechold or leasehold properiy contamned mn this Deed is a valid
disposition in accordance with Section 2(1) of the Law of Property (Miscellaneous
Provisions) Act 1989

If the Security Agent considers that an amount paid to 2 Secured Party under a Debt
Documcent is capable of being avoided or otherwise sel aside on the hqudation or

0085963 0000015 BK 33544817 1A 3
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(®)

2.1

()

(b)

{c)
2.2

(a)

admimstration of the payer or otherwise, then that amount will not be considered to have been
irrevocably paid for the purposes of this Deed.

Unless the context otherwise requires, a reference to a Secunity Asset mcludes the proceeds of
sale of that Security Asset.

CREATION OF SECURITY

General

All the security created under this Deed:

(1) is created in favour of the Secunity Agent;

(1i) is created over present and future assets of each Chargor,
(1) is security for the payment of all the Secured Liabihtes, and

(v) is made with full title guarantee in accordance with the Law of Property
{Miscellaneous Provisions) Act 1994

If the rights of a Chargor under a document (including any contract or policy of insurance)
cannol be secured without the consent of a party to that document

() that Chargor musi notify the Security Agent promptly,

(n) this Security will secure all amounts which that Chargor may receive, or has received,
under that document but exclude the document itsell, and

()  ifthe Security Agent (acting reasonably) determines that the relevant asset 1s matenal
the Chargor shall use reasonable endeavours 1o obtamn any necessary consent ol, or
warver from, the relevant party to that document being secured under this Deed

The Secunty Agent holds the bencfit of this Deed on trust for the Secured Parties
Land

Each Chargor charges

(1) by way of a first legal morigage

(A) the estates or interests in any frechold or leasehold property now owned by at,
as specified opposite 1ts name in Schedule 2 (Security Assets) (as
supplemented pursuant to each Securnity Accession Deed) under the heading
“Real Property”, with, subject to Clause 2.l (Third party consents), the
eaception of any Restricted Mortgaged Property, and

(B) any eslates or interests in any leaschold property 1n Clause 2 2(a)(1)}(A)
(Land) which has ceased to fal} wilun the definition of Restneted Mortgaged
Property by virtue of receipt of the relevant landlord’s consent to charge that
property. but only with effect from the date on which that consent 1s obtained

(n) (to the extent that they are not the subject of a morngage under sub-paragraph (1)
above) by way of first fixed charge

0085963-0000015 BK 33544817 1A 4
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(b)

2.3

(@)

(b}

(¢}

(A) the cstates or interests in any frechold or leaschold property now owned by it
as specified opposite 1ts name n Schedule 2 (Security Asscis) (as
supplemented pursuant (o each Security Accession Deed) under the heading
“Real Property”, with, subject to Clause 2 11 (Third party consents). the
excepiion of any Restricted Morigaged Property, and

(B) any estates or interests in any leasehold property 1n Clause 2 2(a)(u)(A)
(Land) which has ceased to fall within the definimon of Restricted Morgaged
Property by virtue of receipt of the relevant landlord’s consent to charge that
property, but only with effect from the date on which that consent 1s obtained.

A reference in this Clause 10 a mortgage or charge of any freehold or leaschold property
includes

(i) all buildings, fistures, fittings and fized plant and machinery on that purpose, and

(ii) the benefit of any covenants for title given or entered into by any predecessor n title
of a Chargor 1n respect of that property or any moneys paid or payable in respect of
those covenants

Investments

Each Chargor charges

(1) by way of a first legal morigage all shares in any other Obligor or Matenal Company
which is a Subsidiary of an Oblhiger owned by it or held by any nomunce on its behalf,
and

() (to the extent that they arc not the subject of a mortgage under subparagraph (1)
dbove) by way of a first fined charge 1ts interest in all shares, stocks. debentures,
bonds or other securities and investments owned by 1t or held by any nomince on s

behalf.

A reference 1n this Clause 10 a mortgage or charge of any stoch share, debenture, bond or
other sccurity includes

) any dividend or interest paid or payable in relation to i1, and
(n) any night, money or property accruing or offered at any time n relation to 1t by way
of redemption, substitution, exchange. bonus or preference. under option rights or

otherwise

For the avoidance of doubt. there shall be eacluded from the security created by this Deed all
investments and shares in any Joint Ventures

Plant and machinery

Each Chargor charges by way of a first fised charge all plant and machinery owned by 1t and
its interest in any plant or machinery im its possesston

0085963-0000015 BK J3544817,1A ]




__




2.5

2.6

2.7

(a)

(b)

28

Restricted credit balances

Each Chargor charges by way of a first fixed charge all of its rights in respect of any amount
standing to the credit of any Restricled Account or Cash Collateral Account and the debt
represented by it

Insurances

Subject to paragraph (b) of Clause 2 1 (General), each Chargor assigns absoluiely, subject to a
proviso for re-assignment on redemption, all of 1ts nghts i respect of any contract or pohcy
of nsurance tzhen owt by it of on its behalf or mn which it has an interest, including, without
limitation the contracts and policies of insurance specified Schedule 2 (Security Assets) 1n (as
supplemented pursuant to each Security Accession Deed) under its name under the heading
Insurances

Other contracts

Subject to paragraph (b} of Clause 2 1 (General) and, 11t respect of Trade Contracts, paragraph
(b) below, each Chargor assigns absolutely, subject to a proviso for re-assignment on
redemption, all of ils rights in respect of.

() any agreement to which it 1s a party (including any Hedging Agreement and any
Intercompany Loan Apreement). except to the extent that 1t is subject to any fined
security created under any other term of this Clause, this includes the agreements (if
any). as specified in Schedule 2 (Secunty Asscts) (as supplemented pursuant to each
Secunty Accession Peed) under its name under the heading Relevant Contracts,

() any letter of credit issued in its favour,
(1)  any bill of exchange or other negotiable instrument held by 1, and

(1v) any other agreement to which the Chargor is a party and which the Securily Agent
and 1the Chargor have designated a relevant contract,

cach a Relevant Coentract

There shall be eacluded from the security created by this Deed any Trade Contract which
prolubits the Chargor party to it from creating Secunity over ils nights under that Trade
Contract for so long as such prolubition 15 h enistence or until consent has been received
from the relevant third party

Intellectual property
Each Chargor charges by way of a first lixed charge.

(a) all of its rights n respect of any Matenal Intellectual Property (as defined n the
Senmor Facility Agreement), with, subject to Clause 2.11 (Third party consents}, the
exception of Restricted IP, and

1$}) all of its nghis in respect of any Material Intellectual Property (as defined n the
Semior Facility Agreement} which by virtue of oblaining third party consent to charge
such Matenal Intetlectual Property has ceased to fall within the definnion of
Restricted [P, but only with effect from the date on which that consent 1s obtained

0085963-0000015 BK 33544817 1A 6




2.9

2.10

(a)

{b)

(c)

(d)

(e)

an

(2)

Miscellancous

Each Chargor charges by way of first fixed charge.

(a) any beneficial interest, claim or entilement it has 1n any pension fund,
(b) its goodwill,

(c) the benefit of any Authortsation (statutory or otherwise) held in connection with its
use of any Secunty Asset,

(d) the night to recover and receive compensation which may be payable to 1t in respect
of any Authonsanon referred 10 in paragraph (c) above, and

(e) 1ts uncalled capital

Fleating charge

Each Chargor charges by way of a first floaung charge all its assets not at any time otherwise

effectively mortgaged, charged or assigned by way of fined morigage, charge or assignment

under 1us Clause

Except as provided below, the Security Agent may by notice to a Chargor convert the floating

charge created by that Chargor under this Clause into a fixed charge as regards any of thal

Chargor's assets specified in that notice, f.

(1) an Enforcement Event has occurred, or

(n) the Secunty Agent considers those assets to be 1n danger of bemyg seized or sold
under any form of distress, attachment, execution or other legal process or to be

otherwisc in jeopardy.

The floating charge created by this Clause may not be converted into a fined charge solely by
reason ol

(i) the obtaimng of a moratorium; or

{11) anything done with a vicw to obtaining a moratonum,

under section 1A of the insolvency Act 1986

The floaung charge created by this Clause will automatically convert into a fived charge over
all of a Chargor's assets 1f an administrator 15 appomnted or the Security Agent seceives notice

of an intention to appoinl an admimstrator

The floaung charge created by this Clause 1s a qualifying floating charge for the purpose of
paragraph 14 of Schedule B1 1o the Insolvency Act 1986

Third Party Consents

If a Chargor has an nterest 1in any Restricted Mortgage Property, that Chargor shall notify the
Security Agent and

) as s00n as reasonably practicable and within five Business Days of the date of thus
Deed or a Secunty Accession Deed (as the case may be), send a request for consent 1o

0085963-0000015 BK 33544817 1A ?




(b}

(c)

(d)

3.1

3.2

(2)

each landlord of Resincted Morigaged Property to the creation of charges envisaged
by Clauses 2.2(a)(i)(B) (Land) and 2.2(aXu)B) (Land) and use 11s reasonable
endeavours to obiain consent of each such landlord for a period of 20 Business Days
from service of the request for consent. If the relevant Chargor has used its reasonable
endeavours but has not been able to obtain consent within such period, its obligation
to obtain consent shall expire at the end of such period,

(i) at the reasonable request of the Secunty Agent, keep the Security Agent informed of
the progress of its negotiations with any such landlord, and

()  prowide the Security Agent with a copy of each such consent promptly after s
rece1pt

[f a Chargor has an interest in any Restricied IP, that Chargor shall.

(1) as soon as reasonably practicable and within five Business Days of the date of this
Deed or a Secunity Accession Deed (as the case may be), send a request for consent to
each counterparty whose consent 1s required to the creation of charges envisaged by
Clause 2 8(b) (Intellectual property) and usc is reasonable endeavours to obtain
consent of each such counterparty for a period of 20 Business Days from service of
the request for consent. If the relevant Chargor has used its reasonable endeavours but
has not been able 1o cbtain consent within such penod. 1ts obligation to obtain
consenl shal) expire at the end of such penod,

() al ihe reasonable request of the Secunty Agent, keep the Security Agent informed of
the progress of 1ts negotiations with any such counterpart; and

(m}  provide the Sccunity Agent with a copy of each such consent promptly after iis
receipt

Imumediately upon recerpt of the relevant waiver or consent, or upon the relevant protubition
otherwise ceasing 1o apply, the formerly excluded assets or undertakings shall stand charged
or assigned 1o the Sccurity Agent under the relevant Clause of this Deed (as apphcable) It
reasonably required by the Secunity Agent, at any time following sansfaction of that condition
or receipt of that warver or consent, the Chargor will forthwith execute a valid fixed charge or
legal assignment over the reievant asscis on substantialty the same terms as sct out in this
Deed

Where an assel s Restncted IP or Restricted Real Estate and excluded from the Security
crealed by this Deed, that Security shall operate as an assignment or charge of all proceeds
and/or recetvables which the Chargor derives from or is entitled 10 1n respect of the relevant
asscl(s) that have been so excluded from such Secunty

REPRESENTATIONS - GENERAL

Nature of secority

Each Chargor represents and warrants to each Secured Pany that this Deed 1s not hiable to be
avoided or otherwise sct aside on 11s liquidation or admumistratton or otherwise

Times for making representations

The representations and warranties set out in this Deed are made on the date of this Deed
(and, n the case of a Chargor which accedes to this Deed pursuant to a Security Accession
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(b)

()

Decd, on the date of such Security Accession Deed), on the date on which a Security Asset
becomes the subject of this Security and on each date required under clause 24.30 (Times
When Representations Made) of the Senior Facilities Agreement.

Unless a representation and warranty is eapressed lo be given at a specific date, each
representation and warranty under this Deed 15 deemed to be made by each Chargor by
reference 1o the facts and circumstances then existing at the date the representation or
warranty 15 deemed to be made

When a represeniation and warranty 1s repeated. it 1s applied 1o the circumstances evisting at
the time of repetition.

RESTRICTIONS ON DEALINGS

No Chargor may:

(a) create or permit 1o subsist any Security on any Security Asset. or

(b) sell, ransfer. icence, Yease or otherwise dispose of any Secunty Asset,
except as expressly allowed under the Debt Documents

LAND

Title

Each Chargor represents to each Finance Party that excepl as disclosed in any Report relating
1o any of 1ts Morigaged Property

(a) it 15 the legal and beneficial owner of 11s Mortgaged Property,

(b no breach of any law or regulation 1s outstanding which afTects or might affect
matenally the value of its Mortgaged Property,

(c) there are no covenanls. agrcements, stipulations, reservations, conditions, intercst,
rights or other matters whatsoever affecting 1ts Morigaged Propenty,

(d) nothing has ansen or has been created or is subsisting which would be an avernding
interest. or an unregisiered nterest which overndes first registration or registered
dispositions, over its Mortgaged Property,

(c) no faciliies necessary for the enjoyment and use of 1ts Morigaged Property are
enjoyed by that Morgaged Property on terms entitling any person to terminate or
curtail its use,

) it has received no notice of any adverse claims by any person in respect of the
ownership of its Morigaged Property or any nterest in it, nor has any
acknowledgement been given 1o any person in respect of 1its Mortgaged Property, and

(g) its Morigaged Property 1s held by it free from any Security {other than the security
created hereunder or any Permitted Secunty) or any tenancies or

Compliance with leases

Each Chargor must

0085963-0000015 BK 33544817 1A ]




53

(a)

(b)

S.4

5.5

5.6

(a) perform all the matenal terms on 1ts pan contained 1n any lease compnsed n the
Mortgaged Property; and

(b) not do or allow 1o be done any act as a result of which any lease compnised i its
Mertgaged Property may become liable 10 forfeiture or otherwise be terminated.

Acquisitions

If a Chargor acquires any freehold or leasehold property which is matenal in the context of
the Group afier the date of this Deed 1t must

0] notify the Secunty Agent promptly;

() promptly on request by the Secunty Agent and al the cost of that Chargor, execute
and deliver to the Secunty Agent a legal morigage in favour of the Security Agent of
that property 1n any form (consistent with the provisions of this Deed) which the
Security Agent may require,

(i) 1 the wtle 1o that frechold or leasehold property is registered at H M Land Registry or
required to be so registered, give H M. Land Regisiry written notice of this Security,
and

(v) if applicable, ensure that this Secunity 1s cormrectly noted mn the Register of Title
against that title at H M Land Regstry within one calendar month

If the consent of the landlord 1n whom the reversion of a lease i1s vested 1s required for a
Chargor to execute a legal morigage over it, that Chargor will not be required to perform that
obhgation unless and unul 1t has obtained the landlord's consent  That Chargor must use 1ts
reasonable endeavours to obtain the landlord’s consent.

Notices

Each Chargor must, within 14 days after the receipt by 1t of any application, requirement,
order or notice served or given by any public or local or any other authority with respect 1o
the Mortgaged Property (or any part of 1t) that would be reasonably hikely to affect matenally
1ts value, the ability 1o scll or let it, or is use

(a) dehiver a copy 1o the Secunily Agent, and

(b) inform the Secunty Agent of the steps taken or proposed to be 1aken to comply with
the relevant requirement

Leases

No Chargor may grant or agree to grant (whether 1n exercise ot independently of any statutory
power) any lease or enancy of the Mortgaged Property or any part of it or accept a surrender
of any lease or tenancy or confer upon any person and contractual licence or right to occupy
the Mortgaged Property except for any lease or tenancy which ts entered 1into on pormal arm's
length marhet terms at proper market rent with a term of less than 25 years

H.M. Land Registry

Each Chargor conscnts to a restricion in the following terms being entered mto on the
Register of Title refating o any Mortgaged Property registered at H M Land Registry

0085963-0000015 BK 33544817 1A 10




5.7

5.8

5.9

6.1

62

"No disposition of the registered estate by the proprictor of the registered estate 1s to be
registered without a written consent signed by the proprictor for the time being of the security
agreement dated [ 1 n favour of [ ] referred 10 1n the charges register or their
conveyancer (Standard Form P)"

Deposit of title deeds

Each Chargor must deposit with the Secunty Agent all deeds and documents of title n its
possession (or which come nto its possession) relating to its Mortgaged Property and all local
land charges, land charges and Land Registry search certificates and similar documents
recerved by 1l or on its behatf

Access

Following the occusrence of an Event of Default which 1s continuing, each Chargor must
permit the Securily Agent and any person nominated by 1t at al} reasonable limes to enler any
part of s Morigaged Property and view the state of it.

Power to remedy

If a Chargor fails to perform any material term affecting its Morigaged Propenty, that Chargor
must allow the Security Agent or 1ts agents and conlractors

(a) to enter any part of its Mortgaged Property,

(b) to comply with or object to any notice served on that Chargor in respect of 1ts
Mortgaged Property, and

(c) to tahe any action as the Sccurity Agent may reasonably consider necessary or
desirable to prevent or remedy any breach of any such term or to comply with or
object to any such nolice

That Chargor must immediately on request by the Secunty Agent pay the reasonable costs
and expenses of the Facility Agent or its agents and contractors incurred i connection with
any action tahen by 1t under this Clause

INVESTMENTS
Investments
Deposit

Each Chargor must as soon as reasonably pracucable and within five Business Days of the
date of this Deed, or

(a) tn relation to any Investment which a Chargor does not own on the date of this Deed,
as soon as reasonably practicable and within five Business Days of the date on which
such Chargor becomes the owner of such Investment; or

(3] i the case of a Chargor which accedes 1o this Deed pursuant 10 a Security Accession
Deed, as soon as reasonably practicable and within 20 Business Days of the date of
such Security Accession Deed.
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6.3

(a)

(b

(a)

(b)

(<)

6.5

(@

(1) deposit with the Security Agent, or as the Security Agent may direct, all
ceriificates and other documents of title or evidence of ownership in relation
to any Invesimeni, and

(i) execute and deliver to the Security Agent all share transfers and other
documents which may be requested by the Security Agent in order (o enable
the Security Agent or 1ls nominees, 10 be regisiered, following the occurrence
of an Enforcement Event as the owner or otherwise obtain a legal title to any
Investment.

Calls

Each Chargor must pay all calls or other payments due and payable in respect of any of its
Investments

If a Chargor fatls 10 do so the Secunity Agent may pay the calls or other payments on behalf
of that Chargor That Chargor must immediately on request reimburse the Secunty Agenit for
any payment made by the Secunty Agent under this Clause

Other obligations in respect of Investments

Each Chargor must prompily copy o the Security Agent and comply with all requests for
information which 1s within its knowledge and which are made under any law or regulation or
by any hsting or other authonity or any similar provision contained i any aicles of
associanion or other constitutional document relating to any of its Investments. If it fais to do
s0. the Secunty Agent may elect to provide such information as it may have on behalf of that
Chargor

Each Chargor must comply with all other cond:tiens and obhigations assumed by 1t mn respect
of any of 1ts Investments

The Security Agent s not obliged to
(1) perform any obligation of a Chargor,

(1) make any payment, or to mahc any enguiry as to the nature or sufficiency of any
payment received by 1t or a Chargor, or

() present or file any claum or take any other action to collect or enlorce the payment of
any amount 10 which it may be entitled under this Deed,

n respect of any Investment

Voting rights

Before the occurrence of an Enforcement Event.

() the voling rights, powers and other rights in respect of the Investments shall be
exercisable by the relevant Chargor provided that the relevant Chargor must exercise
such rights and powers in a manner which does not prejudice, directly or indirectly.

the vahdity or enforceability of this Securnity or cause an Evert of Default to occur,
and

0085963-0000015 BK 33544817, 1A 12




(b)

6.6

(a)

)]

7.1

7.2

(@)

n all dividends or other income paid or pa able in re[alion 1o any Investments must be
p pay M
pad directly to the relevant Chargor

After the occurrence of an Enforcement Event, the Security Agent may exercise (n the name
of the relevant Chargor and without any further consent or authority on the part of the
relevant Chargor) any voting rights and any powers or rights which may be exercised by the
legal or beneficial owner of any Investment, any person who 1s the holder of any Investment
or otherwise,

Financial Collateral

To the eutent that the assets mortgaged or charged under this Deed consutule “financial
collateral” and this Deed and the obligations of & Chargor under this Deed constitute a
"security financial coliateral arrangement” (in each case for the purpose of and as defined in
the Financial Collateral Arrangements (Ne 2) Regulations 2003 (SI 2003 No. 3226)) ihe
Security Agent will have the nght afier this Security has become enforceable to appropriate
all or any part of that financial collateral m or towards the satisfaction of the Secured
Liabilities

Where any financal collateral 1s appropnated

Q) if 1he financial collateral is listed or traded on a recognised exchange its value will be
taken as the value at which 1t could have been sold on the exchange on the date of
appropriation, or

(n) in any other case, the value of the financial collateral will be such amount as the
Security Agent reasonably determines having taken into account advice obtained by 11
from an independent investment or accountancy firm of national standing selected by
It;

and each Sccured Party will give credn lor the proportion of the value of the financial
collateral appropnated to s use

RESTRICTED CREDIT BALANCES
Representations
Each Chargor represents 1o each Sccured Party that

(a) it 15 the sole legal and beneficial owner of the credit balance from time to time in each
Restricted Account and Cash Collateral Account which it mainains;

(b) those credit balances are free of any rights or interests in favour of third parties
{except for any Secunty in favour of an Account Bank which 15 created enther by law
or i the standard terms and conditions of that Account Bank), and

{c) the Restricted Accounts and Cash Collateral Accounts constitute the only bank
accounts held by it in England as of the date of this Deed

Withdrawals

Except with the prior consent of the Securnity Agent, no Chargor may withdraw any moneys
(including interest) standing to the credit of any Cash Collateral Account

0085863-0000015 BK 33544817 1A 13




(b)

7.3

(a)

(b)

8.2

Afler an Enforcement Event has occurred, except with the prior consent of the Security
Agent, the Chargor may not withdraw any moneys (including interest) standing to the credit
of any Restricied Account.

Notices of charge
Subject to paragraph (b) belaw, each Chargor must

£)] serve a notice of charge substantially in the form of, in respect of a Restnicted
Account. Part | of Schedule 3 (Forms of letter for Account Bank) or, 1n respect of a
Cash Collatera! Account, Part 3 of Schedule 3 (Forms of letter for Account Bank) on
each Account Bank as soon as reasonably practicable but in any event within five
Business Days of the date of this Deed or, 1n relation to any Restricted Account or
Cash Collateral Account opened afier the date of this Deed, within five Business
Days of the date on which such Restricted Account or Cash Collateral Account 15
opened (or, in the case of an Chargor which accedes to this Deed pursuant lo a
Secunity Accession Deed. within five Business Days of the date of such Secunty
Accession Deed), and

() use its reasonable endeavours to obtain an achnowledgememt from each Account
Bank, substantially in the form of, in respect of a Restricied Account, Part 2 of
Schedule 3 (Forms of lefter for Account Bank), or, in respect of a Cash Collateral
Account, Part 4 of Schedule 3 (Forms of letter for Account Bank), witbun 20 Business
Days of the daie of service of the nolice referred to n paragraph (1) above If the
relevam Chargor has used its reasonable endeavours but has not been able 1o obtain
achnowledgement within such period, 'ts obhgation to obtain acknowledpement shall
expire at the end of such peried.

Nolwithstanding paragraph (a) above, f the service of notice of charge by a Chargor m
respect of any of us Resiricted Accounts would prevent that Chargor from using that
Restricted Account in the course of its business, no notice of charge will be required to be
served unlil an Enforcement Event has occurred

INTELLECTUAL PROPERTY
Representation
Each Chargor represents to each Finance Party that

(a) those Matenal Intetlectual Property are frec of any Seccurity {except for those creaied
by or under tlus Deed) and any other rights or interesis (including any licences) in
favour of third parties,

(b) to 1ts hnowledge, no Material Intellectual Property owned by 1t 1s being infringed. nor
15 there any threatened infringement of any such Materia] {ntellectual Property.

Preservation

Each Chargor must if requested 1o do so by the Securnity Agent, make entries in any public
regaster of its Materral Intellectual Property righis (excepl those relating to Restricied IP)
which either record the existence of tlus Deed or the restrichions on disposal 1mposed by this
Deed provided that registrations will only be required to be made under the governing law of
this Deed or at a relevant supra-national registry in accordance with the Agreed Sccurity
Principles

0085953-0000015 BK 33544817 1A 14




9.1

9.2

9.3

(a)

(b}

(©)

RELEVANT CONTRACTS
Representations

Each Chargor represents to each Secured Party. on the date of this Deed (and, tn the case of a
Charpor which accedes to this Deed pursuant to a Security Accession Deed, on the date of
such Secunty Accession Deed) and on any date that the applicable Relevant Coniract
becomes the subject of this Security, thai:

(a) all payments to 1t by any other party to a Relevant Contract are not subject to any
right of set-off or similar right, except any customary set-off or netting provisions n
any Hedging Agreement to which it 1s a party, or any such rights ansing by operation
of law,

{b) there 1s no prohibition on assignment in any Relevant Contract.

(c) each Relevant Contract to which 1t 1s 2 party s sts legal, valid, linding and
enforceable obligation, and

(d) 115 not in default of any of its obligations under any such Relevant Contract
Other undertaking

Each Chargor must upon request after an Event of Default which 1s continuing. supply the
Secunity Agent and any Receiver with copies of each Relevant Contract, provided that tlus
paragraph 9 2 shall not require the Chargor 1o disclose any details of a Relevant Contract
which the Chargor s not permitted to disclose under the terms of that Relevant Contract

Noatices of assignment
The Chargor must in respect of any Relevant Contract other than a Trade Contract

(1) within five Business Days of the dote of this Deed, serve a notice of assignment,
substantially in the form of Part 1 of Schedule 4 (Forms of letter for Relevant
Contracts), on each counterparty to a Relevant Contract, and

(1i) use us reasonable endeavours to procuse that each such party acknowledges that
notice, subsiantially in the form of Part 2 of Schedute 4 (Forms of letter {or Relevant
Contracts), within 20 Business Days of the date of service of the notice referred to in
paragraph (a) above  If the relevant Chargor has used its rcasonable endeavours but
has not been able 1o cbtain acknowledgement witlin such peniod, its obligation to
obtain achnowledgement shall expire at the end of such period

Notwithstanding paragraph (a) above, 1f the service of notice of charge by & Chargor in
respect of any Trade Contract or Intercompany Loan Agreement would prevent that Chargor
from dealing with 1ts nghts under that Trade Contract or Intercompany Loan Agreement in
the course of its business. no notice of charge will be required to be served until an
Enforcement Event has occurred

The Chargor must in respect of any Trade Contract.
(3] promptly after the occurrence of an Enforcement Event, serve a notice of assignment,

substantially 1n the form of Part 1 of Schedule 4 (Forms of letter for Relevant
Contracts), on each counterparty to a Trade Contract; and
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10.

10.1

10.2

10.3

1L,
111

(@)

(b)

(<)

11.2

11.4

(i) use its reasonable endeavours 1o procure that each such party acknowledges that
notice, substantially in the form of Part 2 of Schedule 4 (Forms of letter for Relevant
Contracts)

WHEN SECURITY BECOMES ENFORCEABLE

Enforcement Event

This Secunty will become immediately enforceable upon the occurrence of an Enforcement
Event.

Discretion

Afier thus Security has become enforceable. the Security Agent may In its absolute discretion
enforce all or any part of this Security in accordance with the Intercrediior Agreement

Power of sale

The power of sale and other powers conferred by Section 101 of the Act, as amended by this
Deed, will be immediately exercisable at any iume after this Security has become enforceable

ENFORCEMENT OF SECURITY
General

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

Section 103 of the Act (resiricting the power of sale) and Section 93 of the Act (restricting the
right of consolidation) do not apply to this Secunty

The statutory powers of leasing conferrcd on the Sccurity Agent arc extended so as 10
authorise the Security Agent Lo lease, mahe agreements for leases. accept surrenders of leases
and grant options as the Secunty Agent may think fit and without the need to comply with
any provision of section 99 or 160 of the Act

No lizbility as mortgagee in possession

Nerther the Security Agent nor any Receiver will be liable. by reason of entering mio
possession of a Security Asset, o account as mortgagee In possession or for any loss on
rcahisation or for any default or omission for which a mortgagee in possession might be hiable
Privileges

Each Receiver and the Security Agent 1s enuitled to all the nights, powers, privileges and
immumities conferred by the Act on mortgagees and receivers duly appointed under the Act.
excepl that Section 103 of the Act does not apply

Protection of third partics

No person (including a purchaser) dealing with the Security Agent or a Recerver or its or his
agents will be concerned 10 enquire

(a) whether the Secured Liabilities have become payable,
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11.5

(@

(b)

11.6

12.

12.1

(@)

(b)

(c)

{d)

(e)

(b) whether any power which the Secunty Agent or a Receiver is purporting to exercise
has become exercisable or 15 being properly exercised,

{c) whether any money remains due under the Debt Documents, or

(d) how any money paid to the Security Agent or to that Receiver 15 to be apphed

Redemption of prior mortgages

Atany ume afler this Secunity has become crforceable. the Security Apent may

(1) redeem any prior Security against any Security Asset, and/or

(1i) procure the transfer of that Secunty to iiself. and/or

(1) settle and pass the accounts of the prior mortgagee, chargee or encumbrancer, any
accounis so sctiled and passed will be, 1n the absence of manifest error, conclusive

and binding on the relevant Chargor

Each Chargor must pay 10 the Securnity Agent the costs and expenses incurred by the Security
Agent in accordance with clause 21 (Costs and Expenses) of the Intercreditor Agreement.

Contingencies

IT this Secunty 15 enforced at a time when no amount 1s due under the Debt Documents but at
a time when amounts may or will become due, the Secunity Agent (or the Receiver) may pay
the proceeds of any recoveries cffecled by it into a suspense account

RECEIVER

Appointment of Recciver

Except as provided below, the Sccunity Agent may appoint any one or more persons 1o be a
Receiver of all or any part of the Sccurity Assets if.

(1) an Enforcement Event has occurred; or
() the relevant Chargor so requests the Sccurily Agent in wnting al any time

Any appointment under paragraph (a} above may be by deed, under seal or in writing under
its hand

Except as provided below, any restrichon imposed by law on the right of a mortgagee to
appoint a Recewver (including under section 109(1) of the Act) does not apply (o this Deed

The Security Agent is not entitted 1o appoint a Recerver solely as a result of the obtaming of a
moratorium (or anything done with a view to obtaimng a moratonum) under section 1A of the
Insolvency Act 1986

The Security Agent may nol appoint an administrative receiver {as defined in section 29(2) of
the Insolvency Act 1986) over the Securily Assets if the Security Agent 1s prohibited from
doing so by secuon 72A of the Insolvency Act 1986 and no eaception to the prohibition on
appointing an adminisirative receiver apphics.
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12.2

123

124

(a)

(b}

12.5

13,

13.1

(a)

(b}

13.2

13.3

Removal

The Secunty Agent may by writing under its hand (subject 1o any requirement for an order of
the court in the case of an admmmistrative recerver) remove any Receiver appomted by 1t and
may, whenever « thinks fil, appoint a new Receiver mn the place of any Receiver whose
appointment may for any reason have termmated.

Remuneration

The Securily Agent may fix the remuneration of any Receiver appointed by it and the
maximum rate specified 1n Section 109(6) of the Act will not apply.

Agent of the Chargors

A Recerver will be deemed to be the agent of the relevant Chargor for all purposes and
accordingly will be deemed to be in the same position as a Receiver duly appointed by a
mortgagee under the Act The relevant Chargor alone is responsible for the contracts,
engagements, acls, omissions, defaults and losses of a Receiver and for hablities incurred by

a Recerver

No Seccured Party wifl mcur any habihity (enher to the relevant Chargor or to any other
person} by reason of the appointment of a Receiver or (or any other reason

Relationship with Sceunty Agent

To the fullest extent allowed by law, any night, power or discretion conferred by this Deed
{enther expressly or smphedly) or by law on a Receiver may afier tluis Securty becomes
enforceable 1n accordance with Clause 10 | (Enforcement Event) be exercised by the Secunity
Agent n relaton 1o any Security Asset without first appoinung a Receiver and
notwithstanding the appointment of a Receiver

POWERS OF RECEIVER

General

A Receiver has all of the rights, powers and discrelions set out below in this Clause 1n
addition to thase conferred on it by any law, this includes

(1) in the case of an adiministeative receiver. all the nghts, powers and discretions
conferred on an administrative recerver under the Insolvency Act 1986, and

() othenwise, all the rights, powers and discretions conferred on a recerver (or a recciver
and manager) under the Act and the Insolvency Act. 1986.

If there 15 more than one Receiver holding office at the same time, each Receiver may (unless
the document appointing him slates otherwise) exercise all of the powers conferred on a
Receiver under this Deed individually and to the esclusion of any other Receiver

Possession

A Receiver may take immediate possession of, get in and collect any Secunity Asset

Carry on business

A Receiver may carry on any business of any Chargor in any manner he thinks iit
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134

{a)

(b)
13.5

13.6

(a)

(b)

(c)

13.7

13.8

13.9

1310

13.11

Employees

A Receiver may appoint and discharge managers, officers, agenls. accountants, servants,
worhmen and others for the purposes of this Deed upon such terms as {o remuneration or
otherwise as he thinks fit

A Receiver may discharge any person appointed by any Chargor

Borrow money

A Receiver may raise and borrow money either unsecured or on the security of any Secunty
Asset either in priority to this Secunty or otherwise and generally on any terms and for
whatever purpose which he thinks fit

Sale of asscts

A Recerver may sell. exchange. conivert into money and realise any Securily Asset by public
auction or private contract and generally in any manner and on any terms which he thinks fit

The consideration for any such transaction may consist of cash. debentures or other
obligations, shares, stock or other valuable considerntion and any such constderation may be
payable in a lump sum or by instalments spread over any penod which he thinks fit

Fivtures, other than landlords” fixtures, may be severed and sold separately from the property
containing them without the consent of the relevant Chargor

Leases

A Recewver may let any Secunity Asset for any term and at any rent (with or without a
premium) which he thinks fit and may accept a surrender of any lcase or tenancy of any
Security Assel on any terms which he thinks fit (including the payment of money to a lessee
or tenhant on a surrender)

Compromisc

A Receiver may settle, adjust. refer to arbitration. compromise and arrange any clum.
account, dispute, question or demand with or by any person who 15 or claims to be a creditor
of any Chargor or relating 1n any way to any Sccunty Asset

Legal actions

A Receiver may bring, prosecute. enforce, defend and abandon any aclion, suit or proceedings
i relation to any Security Asset winch he thinks fit

Receipts

A Receiver may give a valid receipt for any moneys and execute any assurance or thing
which may be proper or desirable for realising any Secunily Asset

Subsidiarics

A Receiver may form a Subsidiary of any Chargor and transfer to that Subswdiary any
Secunty Asset
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13.12  Delegation

A Receiver may delegate his powers in accordance with this Deed
13.13 Lending

A Receiver may lend money or advance credit to any customer of any Chargor.
13.14 Protectton of asscts

A Receiver may

(a) effect any repair or msurance and do any other act which any Chargor might do in the
ordinary conduct of 11s business to protect or improve any Secunty Asset,

(b) commence and/or complete any building operation, and

(c) apply for and maintain any planning perrmussion. bullding regulation approval or any
other authorisation,

in each case as he thinks fit
1315 Other powers

A Recewver may:

(a) do all other acts and things which he may constder desirable or necessary for reahising
any Security Asset or incidental or conducive to any of the rights, powers or
discretions conferred on a Receiver under or by virtue of this Deed or law,

(b) exercise in relation o any Security Assel atl the powers. authorities and things which
he would be capable of exerasing 1f he were the absolute beneficial owner of that
Secunty Assecl, and

(c) use the name of any Chargor for any of the above purposes

14. APPLICATION OF PROCEEDS

Any moneys received by the Security Agent or any Receiver alter the occurrenee of an

Enforcement Event must be apphed in accordance with clause 16 (Application of Procecds)

of the Intercreditor Agreement

15. EXPENSES AND INDEMNITY

All costs and expenses in relation to this Deed shall be paid in accordance with clause 21
(Costs and Expenses) of the Intercreditor Agreement

16. DELEGATION
16,1  Power of Attorncy

The Secunty Agent or any Receiver may delegate by power of attorney or in any other
manner to any person any right. power ar discretion exercisable by it under this Deed
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16.2 Terms

Any such delegation may be made upon any terms (including power to sub-delegate) which
the Security Agent or any Receiwver may think fit.

163  Liability

Neither the Sccurity Agent nor any Receiver will be in any way liable or responsible to any
Chargor for any loss or hability ansing from any act, default, omission or misconduct on the
part of any delegate or sub-delegate

17. FURTHER ASSURANCES

Each Chargor must, at its own expense, take whatever acuion the Secunty Agent ot a Receiver
may require for

(a) creating, perfecting or protecting any security intended to be created by this Deed; or

(b) facilnating the realisation of any Security Assel, or the exercise of any right. power or
discretion exercisable, by the Secunty Agent or any Receiver or any of its delegates
or sub-delegates in respect of any Security Asset

This includes:

n the execution of any transfer, conveyance, assignment or assurance of any property.
whether to the Secunity Agent or to 1ts nominee, or

() the giving of any notice, order or direction and the mahking of any registration,
which, in any such case, the Security Agent may think evpedient
18. POWER OF ATTORNEY

Each Chargor, by way of security, irrevocably and scverally appoints the Secunty Agent,
each Receiver and any of its delegates or sub-delegates to be 11s attormey to take any action
which any Chargor 1s obliged 10 take under this Deed, provided that such power of attorney
may only be exercised (+) after the occurrence of an Enforcement Event; or (n) where such
obhgation relates to further assurance or perfection and there has been a material faillure by
the Chargor to comply with such obhgation after having recerved a wnilen request te do so
Each Chargor ratifies and confirms whatever any attomey does or purporis to do under its
appantment under this Clause

19, MISCELLANEOUS
19.1  Covcnant to pay

Each Chargor must pay or discharge the Secured Liabilities in the manner provided for in the
Debt Documents

19.2  Tacking

Each Secured Party must perform its obligations under the Debt Documents (including any
obligation to make available further advances)
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19.3

(a)

{b)

()

19.4

20.

2L

22.

New Accounts

If any subsequent charge or other interest affects any Secunity Assel. the Secured Party may
open a new account with the relevant Chargor

If the Secured Party does not open a new account, 1t will nevertheless be treated as 1f 1t had
done so at the time when 1t received or was deemed to have recerved notice of that charge or
other interest

As {rom that ttime ail payments made to the Secured Party will be credited or be treated as
having been credited to the new account and wiil not operate to reduce any Secured Liab:lity.

Time deposits
Without prejudice to any right of set-off any Secured Party may have under any other Debt
Document or otherwise, 1f any time deposit matures on any account any Chargor has with any

Secured Party within the Security Period when

{(a) this Security has become enforceable in accordance with Clause 10 1 (Enforcement
Event); and

(b) no Secured Liability 15 due and payable,

that time deposit will auiomaucally be renewed for any further maturity which that Secured
Party considers appropnate

NOTICE OF ASSIGNMENT

This Deed constitutes notice i writing to each Chargor of any charge or assignment of a debt
owed by that Charger to any other member of the Group and contained in any other
Transaction Sccurity Document

RELEASE

At the end of the Security Period, the Secured Parties must. at the request and cost of the
Chargors. tahe whatever action 1s necessary to release the Securnity Assets from this Security

GOVERNING LAW

This Deed and any non-contractual obligations ansing out of or 1 connection with 1t are
governed by Enghish law.

THIS DEED has been entered into as a deed on the date stated at the beginming of this Deed
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SCHEDULE 1

THE ORIGINAL CHARGORS

Name of Chargor

Registered number

Registered address

Inhoco 3498 Limited

06732456

Meadowcroft Lane, Halifax
Road, Ripponden, West
Yorshure, HX6 4A)

JLA Clean Limited

07195174

Meadowcroft Lane. Halifay
Road. Ripponden, West
Yorshire. HX6 4Al

Vanilla Group Limited

02566320

Meadowcrofi Lane, Hahfax
Road, Ripponden, West
Yorshire. HX6 4Al

JLA Limited

01094178

Meadowceroft Lane, Halifax
Road, Ripponden. West
Yorshire, HX6 4AJ

JLA Total Care Lid (previously
known as Laundry M Limited)

02951461

Meadowcrofi Lane, Hahifax
Road. Ripponden, West
Yorshire, HX6 4Al

Circuit Launderetie Services
Limited

02944540

Meadowcrofi Lane. Hahlax
Road, Ripponden. West
Yorshire, HX6 4A)

Broomco (3360) Limited

04968340

Meadowcroft Lane. Halifax
Road, Ripponden, West
Yorshire. HX6 4AJ

Laundry I'M Partners Lanited

04995143

Meadowcroft Lane, Hahfay
Road. Ripponden, West
Yorshire, HX6 4A)

Carford Group Limited

05523770

Meadowcroft Lane, Halifax
Road, Ripponden, Wesl
Yorshire, HX6 4A)
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SCHEDULE 2

SECURITY ASSETS
SHARES
Chargor Name of Class of shares Number of shares Issucd share capital
company in held held
which shares are
held
JLA Clean Inhoco 3498 a) Ordinary A a) 2,521,646 a) 2,521,646
Limited Limited of GBP 100 . _
b) 195.456 b) 195,456
b) Ordwnary B
of GBP 0 25
Inhoco 3498 Vamlla Group a) Ordmmary of ja) 2,520,644 a) 2,520,644
Limited Limited GBP 1.00
b) 164,848 b) 164,848
b) Ordinary B
of GBP
025
Inhoco 3498 Broomco (3360) a) Ordinary A | a) 950 a) 950
Limited Limited of GBP )
100 b) 30 b) 50
b) Ordinary B
of GBP
1.00
Vanilla Group JLA Limited Ordinary of 150,000 150,000
Limited GBP 100
Vanilla Group JLA Total Care Ordinary of 100 100
Limuted Limited GBP 100
Vamlla Group Circunt Ordinary of 100 100
Limited Launderette GBP 100
Services Limited
Broomco (3360) Laundry FM Ordinary of 1 1
Limited Partners Limited GBP 100
Vanilla Group Carford Group a) Ordinary A | a) 100,000 a) 100.000
Limited Limited of GBP
100 b) 60,000 b) 60,600
b) Ordinary B ¢) 40,000 c) 40.000
of GBP
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100
¢) Ordinary C
of GBP
1.00
RESTRICTED ACCOUNTS

Chargor Sort Codc Account Account Bank
Broomco (3360) Limited 30-97-51 S 9306 Lloyds
(l?il::.::dl.aundercue Services 30-97-51 B 5004 Lloyds
E:;::::dl,aundcreue Services 30-97-51 4709 Lioyds
Inhoco 3498 Limited 30-97-51 8202 Lloyds
Inhoco 3498 Limited 30-97-51 8407 Lloyds
Inhoco 3498 Limued 30-97-51 ;504 Lloyds
Inhoco 3498 Limited 30-97-51 ﬁmzs Lloyds
JLA Clean Limited 30-97-51 504 Lloyds
JLA Limuted 30-97-51 209 Lioyds
JLLA Limited 30-96-34 100 Lioyds
JLA Limited 30-96-34 002 Lloyds
JLA Limied 30-96-34 843 Lloyds
JLA Total Care Limited 30-96-34 995 Lloyds
JLA Total Care Limited 30-97-51 8903 Lioyds
Laundry FM Partners Limited 30-97-51 9101 Lloyds
Laundry FM Partners Limited 30-97-51 4806 Lloyds
Vanilla Group Limited 30-97-51 Lloyds

Pﬁos
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RELEVANT CONTRACTS

Each of the following coniracts, as amended, novated. and amended and restated from time to time-

(a)

®)

(c)

(d)

(e)

4]

(h)

M

(a}

1SDA Master Agreement dated as of 3 December 2010 between Lloyds TSB Bank plc and
Inhoco 3498 Limited as amended by an Amendment dated 2 Seplember 2014 {the “Lioyds-
Inhoco ISDA™),

Letter Confinmation ~ Interest Rate Swap Transaction No 7016313LS / 12105494 (with
respect 10 the Lloyds-Inhoco ISDA) dated as of 5 September 2014 between Lloyds Bank Plc
and Inhoco 3498 Limited,

Letter Confirmation — Interest Rate Cap Transaction No. 7016532LS / 12106494 (with respect
10 the Lloyds-Inhoco 1SDA) dated as of 5 September 2014 between Lloyds Bank Plc and
Inhoco 3498 Limited,

Letter Confirmation — Interest Rate Swap Transaction No. 2304589L8/2183182 (with respect
to the Lloyds-Inhoco 1ISDA) dated as of 8 December 2010 between Lloyds Bank Plc and
Inhoco 3498 Limited,

ISDA Master Agreement dated as of § December 2010 between Macquarie Bank Lunited and
Inhoco 3498 Limited as amended by an Amendment dated 28 August 2014 (the “Macquarie
ISDA™),

Letter Confirmation - Amortising Interest Rate Swap Transaction Confirmation HH_2144988
(with resoect to the Macquarie ISDA) dated as of 9 December 2010 between Macquarie Bank
Linited and Inhoco 3498 Limited;

Letter Confirmation regarding Interest Rate Swap Transaction Transaction Reference:
HH_ 2244679 - AMENDMENT 1 (with respect 1o the Macquane 1SDA) daled as of 9
September 2014 between Macquarie Bank Limited and Inhoco 3498 Limited,

Letter Confirmation regarding Interest Rate Opuion Transaction {(CAP) Transaction
Reference HH_2244673 = AMENDMUENT 1 (with respect to the Macquarie ISDA) dated as
of 9 September 2014 between Macquanie Bank Limated and inhoco 3498 Linuted, and

ISDA Master Agreement dated as of 3 December 2010 between Lloyds TSB Bank ple and
JLA Limted

INTERCOMPANY LOAN AGREEMENTS

An intercompany loan agreement, dated on or about the date of this Deed and made between
Intoco 3498 Limited as lender and JLA Debtco as borrower
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REAL PROPERTY

Chargor

Address

Frechold or Leaschold and
Title Number (or, if
unrepistered, root of title)

JLA Limited

The freehold nterest in the land
at Meadowcroft Lane,
Ripponden, HX6 4AJ

WYK 284864

JLA Limted

The leasehold interest tn Unit 4
Appha Park, Bevan Way,
Smethwick

WM991250

JLA Limited

The leasehold 1nterest 1n unit 3
Mitchell Road, Fernside Park,
Ferndown Industnal Estate,

Ferndown, Dorset, BH21 785G

DT38401

MATERIAL INTELLECTUAL PROPERTY

Part I - Trade Marks

Counir | Number | Trade Mark | Classe | Proprieto | Filing Registratio | Status  [Next
Y s r Date n Date Rencwal
Date
Europea] 00921569 § CIRCUIT 7.9, Circunt 017077201 | 13/12/2010 | Rewstere 314077202
n Unwon| | 37 Launderett | O d 0
¢ Services
Ltd

Europeaj 00057154 | AQUATEX 7.9, JLA 01/04/199 | 272/04/1999 1 Reaistere [30/04/201
m Union| 7 11,20 | Liouted 6 d 0
Europea| 00414572 | INTERFUSOR| 7 37 | JLA 29/11/200 | 06/03/2006 | Registere 130/11/202
in Umon| 8 Limuted 4 d K
[Europea} 00921568 | JLA 7,9, JLA 01/07/201 | 13/12/2010 | Registere [31/07/202
n Union} 2 11,37 | Linmted 0 d D
Evropeal 01252191 | JLA 3,57, | JLA 21/01/201 | 27/06/2014 | Registere [31/01/202
mUnion| 1 8,9, Lemited 4 d H

10, 11,

20, 21,

24,25,

41, 42,

45
Europea| 00414609 7,37 JLA 29/11/200 | 06/03/2006 | Remistere (30/11/202
m Union| 8 QTEX Limited 4 d <3
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United | 2364687 INTERFLISOR| 7 37 JLA 29/05/200 | 11/02/2005 | Remistere [29/05/202
Kingdo Limited 4 d 4
m
United | 2301485 JLAL7.37 |LA 25/05/200 | 03/01/2003 | Rewistere [25/05/202
Kingdo Limited 2 d o
11
LA
United | 2365538 7,11, | JLA 11/06/200 | 104122004 | Regstere }11/06/202
Kingdo mEx 37 Limited 4 d H
m
United | 2449942 SANE WETY 11,37 | JLA 19/03/200 | 31/10/2008 | Remistere |19/03/20]
Kingdo Limnted 7 d 7
fm
SAFE
Part 11 — Patents
Grant or
Applica Grant or | Registrat
tion Applicant/Pr | Filing Registrat | ion Case
Number | Title eprictor Date ion Date | Number | Status Country
Washing
machine | JLA Limited,
with Daniels
0412496 | ozone Equipment 04-Jun- 22-lul-
2 system Co Inc 2004 2009 2414743 | Granted | UK
Washing
machine
and JLA Limited.
method | Danicls
11/0106 | of Equipment 13-Dec- 07-Ocl-
16 washing | Co 2004 2008 7430884 | Granted | US
Washing
machine
, 0Zone
dissolwi
ng
apparatu
s and JLA Limied.
method | Daniels
11/0109 | of Equipment 13-Dec- 24-Feb-
32 washing | Co 2004 2009 7493782 | Granted | US
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Waslung

machine

with

ozone

dissolvi | JLA Limited,

ng Danels
0410405 | apparatu | Equpment
5 5 Co. Inc.

11-May-
2004

09-Apr-
2008 2414023

Granted | UK

Part Il — Registered Domains

Domain Name Expiry Date | Registrant
aguatex co.uk 09/01/2017 | JLA Limited
ardce co uk 18/09/2016 | JLA Limited
ardeeautomaltics co uk 30/07/2016 | JLA Limited
ardeelaundry.co ub 13/03/2016 | JLA Limited
buycaterningequipment co uk 15/10/2016 | JLA Limited
buydishwashhiquid.co uh 15/10/2016 | JLA Limited
|_buyplasswashers co ub 15/10/2016 | JLA Limited
caimrose co uk 08/03/2016 | JLA Limited
carford co uk 04/11/2016 | JLA Limited
carfordgroup co uk 18/08/2017 | JLA Limiied
carfordgroup com 18/08/2017 | JLA Lymited
canngstandard com 02/02/2025 | JLA Limited
circuitcardtopup com 16/07/2017 | JLA Limied
circuitproup ¢o ub, 12/10/2016 §{ JLA Limited
circullgroup com 12/07/2016 | JLA Limited
circustlaunderetie com 27/01/2016 | JLA Limted
chmitd co ub 11/03/2016 | JLA Limited
cleanmachine co uk 02/12/2015 | JLLA Limited
colfeelm co uh 10/10/2016 | JLA Limited
coffecfm com 18/10/2021 | JLA Lunited
commercial-calering co uk 13/10/2017 | JLA Limited
commercialdishwasherdirect co uk 19/04/2016 | JLA Limited
commerciatlaundrydirect co uk 18/05/2016 | JLA Lymited
commerclallaundryequipmentdirect co uk 18/05/2016 | JLA Limited

commerctallaundryonline com

18/05/3016

JLA Limited

commerciallaundryshop com

18/05/2016

JLA Limied

comimerciallaundrystore com 18/05/2016 | JLA Linuted
comimercialmachinesdirect com 18/05/2016 | JLA Limited
energyinteligence co 02/08/2016 | JLA Limited
expenserviceuh com 05/01/2016 | JLA Limited
foodintelligence co 02/08/2016 | JLA Limited
h204 co.uk 02/02/2016 | JLA Limited
harmonybusiness co.uk 04/03/2016 | JLA Limited
harmonybusiness com 22/0§/2017 | JLA Limuted

hdrcommercial co.uk

04/10/2016

JLA Lamited
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hdrcommercial com 04/10/2017 | JLA Limited
inhouselaundry.co uk 29/02/2016 | JLA Limuted
inhouselaundry com 02/03/2016 | JLA Limited
flaco 21/07/2016 | JLA Limuted
ila com 22/03/2016 | JLA Limited
jlaeu 28/02/2016 | JLA Limited
laassistance com 22/01/2016 | JLA Limited
ylacareers com 19/07/2016 | JLA Limited
1laclean.co uk 30/01/2016 | JLA Limited
jlaclean com 30/01/2016 } JLA Limited
lagroup com 30/06/2018 | JLA Linuted
jlayla co uk 22/11/2015 | JLA Limuted
jylajla com 22/11/2015 | JLA Limited
jlaltd co uk 09/0172017 | JLA Limnted
jla-tech co uk 06/11/2016 | JLA Limited
Jlatechnologies co uk 06/11/2016 | JLA Limited

jla-technologies co uk 06/11/2016 | JLA Lumted
jtatrade.co uk 17/12/2015 | JLA Limited
jlatrade.com 17/1212016 | JLA Limited
1latrade.eu 31/12/2015 | JLA Limited
jlawarewashing co uh 23/04/2016 | JLA Limited
jlawarewashing com 23/04/2016 | JLA Limiled
jlawhitepapers com 14/08/2016 | JLA Limited

lasthwaite org 03/09/2018 | JLA Limited
laundryequipmentdirect.co.uk 19/04/2016 | JLA Limited
laundryequipmeniworld com 18/05/2016 | JLA Lumited
laundryfm co uk 03/09/2016 | JLA Limited
laundryfm com 03/09/2016 | JLLA Limtted
laundryintethigence co 02/08/2016 | JLA Limited
laundryintelligence co uk 02/08/2016 | JLA Limiced
laundryintelligence com 02/08/2016 | JLA Limuted
laundryman co uk 03/09/2016 { JLA Linuted
laundrypartsonline co uh 25/08/2017 | JLA Linuted
laundryserv co.ub 12/04/2016 | JLA Limited
laundrysolutions co uh 29/02/2016 | JLA Limited
taundrywalch co uk 26/01/2016 | JLA Limited
laundrywatch com 18/12/2016 | JLA Limited
| legionellacontro! co 21/07/2016 | JLA Limited
lightingntelligence co 02/08/2016 | JLA Limited
hightingintelhigence co uk 02/08/2016 | JLA Limited
[ightingintelligence com 02/08/2016 | JLA Limited
lowestcostlaundryequipment co.uh 11/06/2016 | JLA Limited
lowestcostlaundryequipment com 11/06/2016 | JLA Limited
mason-blackpool co uk 22/10/2016 | JLA Limted
mason-blackpool com 24/11/2015 | JILA Limited
medicalintelhgence.co 02/08/2016 | JLA Limited
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onpremiselaundry co uk 20/02/2016 | JLA Limited
otex co ub 21/06/2016 [ JLA Limited
olex eu 28/02/2016 | JLA Lumted
rapidlaundrypartsdirect co uk 22/01/2016 | JLA Limited
redsq? co uk 22/03/2016 | JLA Limited
redsq? com 22/03/2016 | JLA Limited

santacruzires.com 03/05/2021 | JLA Limited
sapphirelaundryequipment co uk 07/05/2016 | LA Limited
smartcardfm com 31/08/2016 | JLA Limiled
smartcardlaundry co uk 25/08/2016 | JLA Limited
stantand co.uk 25/11/2016 § JLA Limited
stanland com 30/03/2016 § JLA Limited
stanlandgroup co.uh 07/12/2016 { JLA Limied
stanlandgroup com 07/12/2015 | JLA Limited
superbugs co uh 03/08/2016 | JLA Limited
superbugs org 03/08/2016 | JLA Limtted
superbugs org uk 03/08/2016 § JLA Limited
swisslaundrymachine co uk 14/02/2016 { JLA Limited
swisslaundrymachine com 14/02/2016 { JLA Limited
uealaundereties co.uh 22/08/2016 | JLA Limited
washangel co uk 03/09/2018 | JLA Limited
washanpel com 03/09/2018 | JLA Limited
washing co uk 29/07/2016 | JLA Limited
whread.co uk 11/03/2016 | JLA Limited
Jlalaundry 1e 26/10/2015 | JLA Limited
Jaltd e 26/10/2015 | JLA Limited
jiaservice 1 31/05/2016 | JLA Limited
Jlaservicesolutions co uk 31/05/2016 | JLA Limied
Jlatotalcare 1€ 31/05/2016 | JLA Limited
INSURANCES
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SCHEDULE 3
FORMS OF LETTER FOR ACCOUNT BANK
PART 1
NOTICE TO ACCOUNT BANK (RESTRICTED ACCOUNT)

[On the letterhead of the Chargor]

Ta [Account Bank]
Copy [Secunity Agent]
{Date]

Dear Sirs,

Security Agreement dated |®] 2015 between, among others, the Parent and the Security Agent
{the Sccurity Agrecment)

This letter constitutes notice to you that under the Sccurity Agreement we (the Chargor) have

charged (by way of a first fixed charge) in favour of [#®] (the Secunity Agend) all our rights in respect

of any amount standing lo the credit of the account mainfained by us with you {Account no.
sort code ) (the Restricted Account) and the debt represented by it.

We irrevocably instruct and authorise you to

(a) disclose 10 the Security Apent any nformation relating to the Restricted Account requested
from you by the Secunity Agent,

(b) following wnitten notice from the Security Agent that the secunty created under the Security
Agreement has become enforceable. comply with the terms of any written notice or
mstruction relating 1o the Restnicled Account received by you from the Security Agent, and

{c) following written notice from the Secunty Agent that the sceunty created under the Security
Agreement has become enforceable, hold all sums standing to the credit of the Restnicted
Account 1o the order of the Security Agent, and

(d) following wniten notice from the Secunty Agent that the secunty created under the Security
Agreement has become enforceable, pay or release any sum standing to the credit of the
Restricted Account in accordance with the written instructions of the Security Agent

For the avoidance of doubt, you may continue to deal with the Chargor in relation 1o the Restricted
Account until you receive writien notice to the contrary from the Security Agent Following notice
from the Security Agent that thc Secunty created under the Security Agreement has become
enforceable, we shall not be permitted 1o withdraw any amount from the Restricted Account without
the prior written consent of the Security Agent

We achnowledge that you may comply with the instructions 1n this letter without any further
permission from us or enquiry by you.
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[We request the waiver of the following nghts: [REFER TG SPECIFIC STANDARD TERMS AND
CONDITIONS OF THE ACCOUNT BANK. IF RELEVANT] ]

The instructions in this letter may not be revohed or amended without the prier written consent of the
Security Agent and us

Thas letter and any non-contractual obligations arising out of or 1n connection with 1t are governed by
English law

Please confirm your agreement to the above by sending the attached acknowledgement to the Secunty
Agent at [ADDRESS) with a copy to us within 20 Business Days of the date of this letter

Yours faithfully,

-----------------

[Chargor]
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PART 2
ACKNOWLEDGEMENT OF ACCOUNT BANK (RESTRICTED ACCOUNT)
[On the letterhead of the Account Bank]
To- [Secunty Agent]
Copy: [Chargor]
[Date]
Dear Sirs,

Security Agreement dated [@®] 2015 between, among others, the Parent and the Security Agent
(the Secunty Agreement)

We confimn recetpt from [®] {the Chargor) of a notice dated [®] of a charge upon the terms of the
Security Agreement over all the nights of the Chargor to any amount standing 1o the credit of 1ts
account with us {Account no. , sort code ) (the Restricted Account) and
the debt represented by it

We confirm that we-
(a) accept the instructions contained in the notice and agree to comply with the notice,

(b) have not previously received notice (other than notices which have subsequently been
irrevocably withdrawn) of the interest of any thurd party 1n the Restricted Account, and

(<) have neither claimed nor exercised, nor will claim or exercise, any security interest, set-off,
counter-claim or other right i respect of the Restricted Account, except prior security
interests in favour of the Account Bank created or ansing by operation of law or in the
standard terms and conditions of the Account Bank (including, as applicable, for the netung
of credit and debnt balances pursuant (o current account aetting arrangements)

[We hereby consent to waive the following rights {REFER TO SPECIFIC STANDARD TERMS
AND CONDITIONS O THEE ACCOUNT BANK, IF RELEVANT].]

This letter and any non-contractual obhgations arising out of or in connection with 1t are governed by
English law

Yaours faithfully,

(Authorised signatory)

[Account Bank]
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PART 3
NOTICE TO ACCOUNT BANK (CASH COLLATERAL ACCOUNT)

{On the letterhead of the relevant Chargor]

To: [Account Bank]
Copy* [Security Agent]
[Date]

Dear Sirs,

Security Agreement dated |®] 2015 between, among others, the Parent and the Sccurity Agent
{the Security Agreement)

This letter constitutes notice to you that under the Secunty Agrecement we {the Charger) have
charged (by way of a first fiaed charge) i favour of [@®] (the Security Agent) all our nghts 1n respect
of any amount standing to the credit of the account mamtained by us with you (Account no

sorl code ) (the Cash Collateral Account) and the debt represented
by .

We irevocably instruct and authorise you (o

(a) disclose to the Securty Agent any information relating to the Cash Collateral Account
requested from you by the Security Agent,

(b comply with the terms of any writien notice or instruction relaung 1o the Cash Collateral
Account received by you from the Securily Agent,

(c) hold all sums standing to the credit of the Cash Collateral Account to the order of the Security
Agent; and

{d) pay or release any sum standing to the credn of the Cash Collateral Account n accordance
with the written instructions of the Security Agent.

We are notl permitted to withdraw any amount from the Cash Collateral Account withoul the prior
writien consent of the Security Agent

We acknowledge that you may comply with the instructions in this letter without any further
permission from us or enquiry by you

[We request the waiver of the following nghts [REFER TQ SPECIFIC STANDARD TERMS AND
CONDITIONS OF THE ACCOUNT BANK IF RELEVANT]]

The instructions 1n thas letter may not be revoked or amended without the pnior written consent of the
Sccurity Agent

This letter and any non-contractual obhigations arsing out of or in connection with 1t are governed by
Enghish law.
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Please confirm your agreement to the above by sending the attached acknowledgement to the Secunty
Agent at [ADDRESS] with a copy 1o us within 20 Business Days of the date of this letter

Yours faithfully,

(Authorised Signatory)

[Chargor]
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PART 4
ACKNOWLDGEMENT OF ACCOUNT BANK (CASH COLLATERAL ACCOUNT)
To: [Security Agent]
Copy: {Chargor]
[Date]
Dear Sirs,

Security Agreement dated [®] 2015 between, among others, the Parent and the Security Agent
(the Security Agrecment)

We confirm receipt from [®] (the Chargor) of a notice dated [®] of a charge upon the terms of the
Security Agreement over all the nghts of the Chargor to any amount standing to the credit of its
account with us (Account no . sort code ) {(the Cash Collateral
Account) and the debt represented by it.

We confirm that we:

{a) accept the instructions contained in the notice and agree to comply with the notice,

{b) have not previously received nouce (other than notices which have subsequently been
irrevocably withdrawn) of the nterest of any third panty in the Cash Collateral Account,

{c) have neither claimed nor exercised, nor will elaim or esercise, any security interest, set-off,
counter-claim or other right 1n respect of the Cash Collateral Account, except prior sccurity
interests in favour of the Cash Collateral Bank created or arising by operation of law or in the
standard terms and cenditions of the Account Bank (including, as applicable, for the neting
of credit and debit balances pursuant (o current accourt netling arrangementsy; and

(d) will not permut any amount to be wiathdrawn from the Cash Collateral Account without your
prior writlen consent

[We hereby consent to waive the following rights [RETER TO SPECIFIC STANDARD TERMS
AND CONDITIONS OF THE ACCOUNT BANK. IT RELEVANT] ]

This letter and any non-contractual obligations arising out of or m connection with 1t are governed by
English law

Yours faithfully,
(Authonised signatory)

[Account Bank]
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SCHEDULE 4
FORMS OF LETTER FOR RELEVANT CONTRACTS
PART 1
NOTICE TO COUNTERPARTY
To [Contract party)
[Date]
Dear Sirs.

Sccurity Agreement dated | ] between | ]
and | j (the Sccurity Agreement)

Thus letter constitules notice to you that under the Security Agreement we have assigned by way of
security to [ ] (the Security Agent) all our rights in respect of [insert details of Contract]
{(the Contract)

We confirm that

{a) we will remain hable under the Contract to perform all the obligations assumed by us under
the Contract, and

(b) none of the Security Agent. 1ts agenis, any recerver or any other person will at any time be
under any obligation or liability to you under or in respect of the Contract.

We will also remain entitled to exercise all our rights, powers and discretions under the Conltract, and
you should continue to give notices under the Contract to us, unless and until you recerve notice from
the Secunity Agent 1o the contrary stating that the security has become enforceable In this event, all
the nghts. powers and discretions will be esercisable by, and notices must be given to, the Sccunty
Agent or as 1t directs

Tius letter and any non-contraciual obligations arising out of or in connection with 1t arc governed by
English law

Please achnowledpe receipt of this letter by sending the attached achnowledgement te the Security
Agent at [ADDRESS). with a copy to ourselves, within 20 Business Days of the date of this letter.

Yours faithfully,

[Chargor]

{Authorised signatory)
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PART 2

Acknowledgement of Counterparty

To [Security Agent]
as Security Agent

Copy [Chargor]

[Date]

Dear Sirs,

We confirm receipt lrom [ 1{the Chargor) of a notice dated | ] of an assignment
on the terms of the Secunty Agreement dated [ 1 of all the Chargor's nights in respect of

[msert details of the Contract] (the Coniract)

We confirm that we will pay afl sums due, and give notices, under the Contract as directed in that
notrice

This letter and any non-contractual obligations ansing out of or in connection with it are governed by
English law

Yours faithfully,

(Authorised signatory)

[Counterparty]
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SCHEDULE S

FORM OF SECURITY ACCESSION DEED

THIS SECURITY ACCESSION DEED 1s made on [®]

BETWEEN.

()

[®], a company incorporated in England and Wales with registered number [®] (the New
Chargor), and

) {®] (the Security Agent) as agent and trustee for the Secured Parties (as defined mn the
Security Agreement (defined below))
RECITAL:

This accession deed 1s supplemental to a secunity agreement dated [®] between, amongst others, the
Chargors named theremn and the Secunity Agent. as previously supplemented and amended by caclier
Securnity Accession Deeds (1f any) (the Security Agreement)

NOW THIS DEED WITNESSES as follows

11

1.2

2.1

22

23

INTERPRETATION
Delinitions

Terms defined in the Security Agreement shall have the same meaning when used in this
accession decd.

Conslruction

Clausc | 2 (Construction) of the Secunity Agreement will be deemed to be set out i full n
this accession deed, but as 1l references tn such clause to the Secunty Agreement were
references to this accession deed

ACCESSION OF NEW CHARGOR

Accession

The New Chargor agrees to be a Chargor for the purposes of the Security Agreement with
immediaie elfect and agrees to be bound by all of the terms of the Security Agreement asf it
had onginally been a party to 1t as a Chargor

Covenant to pay

The New Chargor covenanis to pay or discharge the Secured Liabilities in the manner
provided for in the Debt Documents.

Specific Sccurity
The New Chargor grants such security as 1s created by the Secunity Agreement, as 1f it had

originally been a party to it as a Chargor, this includes security assets specified n the
Schedule hereto. which supplements schedule 2 (Secured Assets) to the Security Agreement.
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3. CONSENT OF EXISTING CHARGORS

The exisung Chargors agree to the terms of this accession deed and agree that its execution
wiill 1n no way prejudice or affect the secunty granted by each of them under (and covenants
given by each of them in) the Securnity Agreement

4. CONSTRUCTION OF SECURITY AGREEMENT

The Secunty Agreement and this deed shall be read together as one instrument on the basis
that references in the Security Agreement to “this Deed™ will be deemed to include this
accession deed

5. GOVERNING LAW

This accession deed (and any dispute, controversy. proceedings or claims of whatever nature
ansing out of or 1n any way relating to this accession deed or 1ts formation) and obligations of
the Parties hereto and any matter, claim or dispute arising out of or in connection with this
accession deed (including any non-contractual claims anising out of or in association with 1t)
shall be governed by and construed in accordance with English law

IN WITNESS whereof this accession deed has been duly executed as a deed on the date first above
written
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SIGNATORIES

SIGNATORIES TO DEED OF ACCESSION

New Chargor

EXECUTED AS A DEED by
(@]

acting by

Director

Witness

Notice Details

Address-

Facsimile.

Allention-

Sccurity Agent
[®]
By

[Chargors® Agent)

EXECUTED AS A DEED by

[®].

on behalf of cach of the existing Chargors
acting by

Director

Witness
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SCHEDULE TO DEED OF ACCESSION
Supplementing Schedule 2 to the Security Agreement

[e]
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SIGNATORIES
Original Chargors

EXECUTED as a DEED by

i‘ COSTPPANIES A o

Signature of Directo

Paul H uv-.ph reus

Name of Director

in the presence of
KENAC chr U SiDER s et D CONIPANTES W] D

Signature of witness

Yansg 2 heo
Name of Witness  White g Case LL
p
5 Old Broad Strees
EC2N 1pw

Address of witness

Solics o/

Occupation of witness

Signature page 1o the Global English Debenture




EXECUTED as a DEED by
JLA CLEAN LIMITED

HiE DA i R s wxvnoin i COVP AN S A0 Tiods

Signature of Director

Pc;u.| (——Iumph ey s

Name of Director

in the presence of

BEOAD LD N s et iGN ANI Y w2

Signature of witness

Yc. né 2 f/\ﬁ—o
Name of witnessWhite & Case |
f Old Broad Stn:-:t
on 2N 1DW

Address of wilness

Soliitor

Occupation of witness

Signature page 1o the Global English Debenture




EXECUTED as a DEED by
VANILLA GROUP LIMITED

REDAC T 0 NI R N aswG 00F L1 COMPANIES AL g

Signature of Directe

PGLA' ["‘Awp th l’%

Name of Director

n the presence of
JREDYAC LI SNDER S s O 10 ONIPANIES W) Jonk

Signature of witness

\rﬂmﬁ Z e
Name of ‘m“ESWhite & Case Lip
Broad Street
Address of witness 2N 10w

Soliws b0V

Occupation of witaess

Signature page to the Global English Debenture




EXECUTED as a DEED by
JLA LIMITED

PR Y N RN

ax o Gekhy Gl CUIRIPANLSS AP D

Signature of Directo!

P&w{ Huwv\!?ll\ ey

Name of Director

1n the presenc

eof

Signature of witness

Neuwg 2las

Name of wilness White &

Case |
f Oid Broad StreeF;
Address of witness 2N 1Dw

Sobiato/

Cccupation of witness

Signature page 1o the Global Enghsh Debenture




EXECUTED as a DEED by

JLA TOTAL CARE LIMITED
TRTDANCTID T SNDERSKSGO0 THE COMPANE S ACT Jonat

Signature of Directdr

Pawn! Hw—phreys

Name of Director

in the presence of
RITPAC T UNDER S 320000 THE CONTPANIES AL Puna

Signature of witness

Ya “g Z ey 5 Case LLP
Name of witness 5 Old Broag Street
London EC2N 10w

Address of witness

So lied Fo ¢

Occupation of witness

Signature page to the Global English Debenture




EXECUTED as a DEED by

CIRCUIT LAUNDERETTE SERVICES LIMITED
IREDACH D EADER S 839G OF TTH. COMPANILS ACT 2006

Signature of Director

Pl Hum!?hre:j5

Mame of Director

€ presence o
REDACTED ONDER S S39GOF LFIE COMPANIES AT 2004

Signature of witness

Yang Zhas

Name of witness

White & Case LLP
:5 Old Broad Street

Address of witness -ondon EC2N 1Dw
Se Ueatov

Occupation of witness

Signature page to the Global Enghsh Debenture




EXECUTED as a DEED by

BROOMCO (3360 LIMITED
IREDAC T UNDIR S 839G 0H THE COMPANIES ACT 206

Signature of Director

Paut Huwphreys

Name of Director

[ §[E presenes J i
IRFIIACTED UNDER S S309G O THE COMPANIES ACL 2006

Signature of witness
\ra/’ ) Z-‘h o
Name of witness White & Case Lp

3 Old Broag Stre.
et
andon EC2N 1Dy

Address of witness

5014'(4' oy

Occupation of witness

Signature page to the Global English Debenture




EXECUTED as a DEED by

LAUNDRY FM PARTNERS LIMITE _
IREDACTEDTNDER S 390 OF VHE COVIPANTES ACTE 2006

Signature of Director

(7aul Huum[?h reyy

Name of Director

in the presence of
VUM TN TS et e CUONDTAND S N0, Ty

Signature of witness

\]’anﬁ Z.t'ow

Name of witness White & Case LLP
§ Old Broad Streat
Address of wnness':endon_ECZN 1DW
Solicator

Occupation of witness

Signature page to the Global English Debeature




EXECUTED as a DEED by

CARFORD GROUP LIMITED
[REDACTIIUNDERS 859G 0L THT COMPANIES AL 2006

Signature of Director

Paul _Humphreys

Name of Director

[ the presence o
REDINC D DY UNTH Rosoass ot b CerstirasNils Ag |l 2o

Signature of wilness

Yan Zhaa

Name of witne@fhite & Case LLP
5 Old Broad Stre-.
N 1D

Address of witness

So Licitor

Occupation of witness

Signature page to the Globat Enghsh Debenture




Security Agent

THE GOVERNOR AND COMPANY OF THE BANK OF JRELAND

Signature page to the Glotal English Debenture




