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Registration of a Charge

Company name: LINCOLN TOPCO LIMITED
Company number: 10077673

XO5H7UOM

Received for Electronic Filing: 22/04/2016

Details of Charge

Date of creation:  11/04/2016
Charge code: 1007 7673 0002
Persons entitled: SPRING VENTURES NOMINEES LIMITED (AS SECURITY TRUSTEE)
Brief description:
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

Electronically filed document for Company Number: 10077673 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: SOLICITOR FOR THE CHARGEE

Electronically filed document for Company Number: 10077673 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10077673

Charge code: 1007 7673 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 11th April 2016 and created by LINCOLN TOPCO LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 22nd April 2016 .

Given at Companies House, Cardiff on 25th April 2016

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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° (1)LINCOLN TOPCO LIMITED AND OTHERS "~~~

and o

' (2) SPRING VENTURES NOMINEES LIMITED

COMPOSITE GUARANTEE AND DEBENTURE

"~ INRELATION TO £20,000,000 LOAN NOTES

. (subject to the Intercreditor Agreement (as defined in this Deed))

- Shoosmiths LLP.~
. Apex Plaza
- Forbury Road .
" Reading
.. Berkshire
: S RGTSH
- Tel: 03700 868800 -
L Fax 03700868801 . =
0 Ref. LIW/SRN/M-00459449 -

C DME-ESTAGT A 007042006
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. EXECUTION VERSION.

= _.__'-:_”__”THrs DEED is made the -_t'i_‘f'--'_’_'dé’y_or AP L amie
-.._-BETWEEN L -

o 1 '_THE COMPANIES whose names and regrstered offices are specrf:ed in Schedule tto thre
L Deed (each an “Orlgmal Obhgor and together the “Orrglnal Obllgors”) and '

2 '--'-Sprrng Ventures Nomrnees lerted a company mcorporated in England and Wales (company &

“nuniber 07437169) whose registered office is at 25 North  Row, London, W1K 6DJ (the

- "Security Trustee as’ security trustee: and -agent-for the Secured Parties (as defined in
beIOW) ORI T e e T e

'VBACKGROUND

: :(A); The Obllgors enter Into thls Deed |n connectron Wrth the Loan Note Documents referred to o RSt
o -bE'OW . ] . . . . ;

(E} Cltis: mtended that this document take effect as a deed notwrthstandrng the fact that a Party " o
o :”mayonly execute |t under hand ' - Lo S " RIS &

.The Partres agree as follows _
: 1 INTERPRETAT[ON S
.._1 1 | Defmrtrohs ..
o In thrs Deed the foliowrng defrmtrons apply

“Accessmn Deedu o .8 deed subetantrally in the form set out in Part A

e = o ---;-:-::Schedme 6 (Ado'rtrona! Oblrgors) |

u --'-A'c'cQunt'-'i' S _ L (a).."-' the' accounts- (lf any) with the details “Sted =
T R “"under the heading*Accounts” in Schedule 2 or =

" such-other account or accounts as.the Security -

U Trustes. may -from trme to time desrgnate |n
_-wrrtrng and B ; o o

by ;'_”.au Related Rrghte
“Additional Obligor” - a company which bacomes an Additional Obligor in
RS ERA S accordance wrth clause 22 (Changes to Obfrgors)
o *‘Charged.Propertyff: el '_ | tfie assets of each Oblrgor which. from time to, trme- S '
B R ST . are the subject of the securrty created or expressed to .

“be created in favour of the Securrty Trustee by or SO
'pursuant to this Deed e

"EURegufation” ___the Councrl of the European ‘Union Regutatron
S e e '1346_!2000/_EC on insolvency proceedings; e

L DMS-S567167 - 40- 07062016 |



o "Floatmg Charge Property" -

"Insurance Poltcy

~ “intellectual Property” -

| “lntellectua__l_ Prcperty'-Ri'ghts'_." B

EXECUTION VERSION o

has the meanmg g|ven in clause 4, 1 14

business -
‘moral

service . marks,.

S “designs;
S _copyrlghts

de5|gn rights, -

__'any pollcy of insurance and cover note in whlch an: R
o __'.'ObIrgor may from' tlme to tlme have an mterest

o {e} '_'aII present and future patents trade marks:'_ |
I names, oL
rights, .

"'-|nvent|ons confidential information, knowhow_”-":' e

“ oo and’ofher - intéllectual

property ‘rights .-and - 3

~interests, whether “registered. or Unregistered,'f'ﬁ_ s
7 {including any - specified  opposite its name. -
" under the heading “Intellectual Property R|ghts S

U in'Schedule 2) and.

such assets

(ay -any_tnt'ellect_ual-Prcperty;' and -

S {b} .'-a'II-.Rela'te.d'Fi_i'gh'ts;'-:'._::'_'__. i

o _'j‘:"lnt'ercredi'to'r-Ag:ree'ment” ﬁ

~investment ﬁerivat'ive"hi'g'h'ts"." 8

“Investments™

.. .'_'ls'su'er_" .

“Loan I_\Ip't'e_l')ocu_m'ents”:_. |

@ ey

;- {2) “the - Security Trustee,

. {b} the benefit of aII apphcahons and nghts to use S

' thie intercreditor agreement dated on or aboutthe date” .
- of this Deed between, among others; (1) RBS Invoice -
~i Finance: Limited

- Obligors;. and- (4) the Loan Note Holders: regarding, .

amongst: other things, “the priority- of - security. and': X

o payments due to RBSIF and the Loan Note Holders

stocke shares debentures

'_;aII drwdends mterest or. d|str|but|ons and all other_.'.'."__--_j-'.-'.:"'
S 'rlghts and. benefits of ‘an income nature ac:crumg at -
RERR ;any time |n respect of any Investment )

bonds,

o warrants - or: other secuntues whether held' SRR
- directly by or to-the order of an Obligor orby = =
" any frustee; fiduciary or clearance ystemonits =
- ‘behalf. (including - any “specified. opposite its
~ . name-undér-the heading “Shares" in Schedu[e e

S 2 or in any Aceessmn Deed) and

' {h} i aII Related Rrghts (mcludlng aII nghts agalnst:"-_;; =

any trustee flduclary Drclearance system), TP :

S the 1ssuer of any Investment

U rom t|me to fime;.

o “Loan Note H_el'der's_”-"_---

_"the Loan Note Instrument tha Loan Notes this Deed

" and any other security documents to be entered into
by the Obligors in favour of the Sectirity Trustee or the

.- Secured - Parties to secure the Secured Obllgatlons

__'_'_Spnng Ventures Group Investments lelted or such._'::-';_-_.‘: :
_ _other persons who have acceded fo the Secunty Truetﬁ

" DMs-5597167 - 4007042018 1L



~ “Loan Note Instrument”

" “LoanNotes”

' ""LPA 1‘925’.-'_ S

: ."-"Matenal Contracts

Party’

- "Real Property"

- "Receivables"”

. Deed Who' are owed amounts under the Loan Notes . 2
- from time: to tlrne i : :

*the instrument dated on or about the date of this Deed
pursuant: to WhICh the Loan Notes are, orare to be, -
o -constltuted L _ _

' -.3_the 220, 000,000 fixed rate ‘secured investor foan -
7 notes 2021 due as rssued or to be issued by Lincoln -~ -
" Topco Limited or, as the case’ ‘may be, the principal -~
~amount’ thereof - for . the tlme bemg |ssued ‘and S
- '__'.'outstandlng o B

" the Law of Property Act 1925

E) -.the - agreemente'..(d -'any)." listed . under the
" ‘heading "Material _Cont'racts"f3in-ScheduIe-2;’._' SR

i _{krjﬁi any _other"oo'ntra'ot'e'n't_'e'red it by an Obligor
L thatimay. from time totime . beidentified in -

‘ i"‘_-_”-ExECUTl'oN VERSION

- writing by the Secunty Trustee as aMaterial S

E "Contract and

o {c} al Related nghts

" means- an Ongmai Obllgor or-an Addmonal Obllgor |
- {unless it has ceased to be an- Obhgor in-accordance -
o .W|th th|e Deed) : -

o “a party to th|s Deed

-_-.-reg.; : -'_.ail eqmpment machinery',E plant,  computers,
~ o office equipment; vehicles and- -all other assets ..
“of & similar nature which are now, or-at.any -
7 time - after- the_date: of. this Deed become; the-' .
o ;'..'property of an- Obhgor and T

) 3-_'aII Related nghts

< property  (inciuding . the . property . (if ~any)

specified oppos:te its name in Schedule 2 or |n_'-

__any Accessmn Deed) and

o 'flttlngs) and

S o - 'aII Related nghts

8] ._'all present and future book and other debts and'_. o

monetary claims ownng to an Obhgor and

o DMS-0597 167« 4.0 07.04,2096 -

ey any_'_ freshold, leasehold or “other immovable -

g i ."._'any burldmgs “rections: fixtures or flttlngs fom
S time ta time -situated on or-forining: part of such- .
property (mcludrng any trade flxtures and



“Receiver"

. “Related Rights”

' _"'.“Séctkred Parties” .

; “"Secured Obligat.io'ns"":

" "Security Pefiod”

o __'.""S'E(:u_i'ity;Tr'us:t_DeEti"’._ I

“Subsidiary”

~ “Termination Event”

" EXECUTION VERSION.
B} allRelated Rights;
'”a..re'cei.v'er',':_rn'ana_ger,_-_.adrnintstrator'or.:adm'inistrattve._ R
- receiver -appointed pursuant to.the provisions of this =~ .
- Deed or any appllcable law; g
= :_|n relatlon to any asset
' {a) '. the proceeds of sale of any part of that asset

8 : :'_.Z{bji : '_-'aII rights. dhder any licehice, agreement for sale '

Sor agreement for lease in respect of that asset;

ey Al rrghts - bensfits; _.clarms, contracts,
- -warranties; remedies; security, indemnities:or

' covenants for title in re'spec't' of that ass‘et‘-and-

. - {d} '-:-.any |ncome moneys and proceeds pald or_'._':'.

. payable in respect of that asset

'a[I present and future obllgatlons and I|'ab|I|t|es

" (whether actual ‘or - contingent ‘and- whether . owed
' “jointly or severally, as:principal or surety and/or inany -
. other capacity whatsoever) owed by an Obligor to the
_ .. Becured. Parties under or:in connection with. the: Loan -
L “Note Documents together with ‘all costs, charges and
- expenses:incurred . _by__the__.Secured Parties in.
. cohnéction - with .- the - protection, - preservation or
o enforcement of rts respectrve nghts under the Loan. L
o .':Note Documents SRR - '

e peno‘d-begmnmg on the date of this Deed and~ .~ -
~ending on the date on which. the Secured Obligations ..~

. “have:been unconditionally and rrrevocably repatd and T
" .'-'drscharged in full : L

-_the securrty trust deed dated anor around the date of
. 'this Deed and made betweenthe -Security Trustee -
: __and the Secured Pames as at the date. of this Deed

L a subsrdrary undertakrng W|th:n the meamng of sectron" |
1159 ofthe Companres Act. 2008;, and S

’583 'any Termrnatron Event (as defmed in the Loan .

: _-Notelnstrument) and/or

o by 'any of the ovents set out in’ Condltlon 4 3 of the_' = :

3Loan Note Instrument.

' - DMS-5E0T167 - 410 - 07.04.2015

o ihe Loan jNot’e H’otders-and the s-ecu_ﬁty. Trustes and
 any other creditor of any of the Obligors who is from
- “time to time and at any time .a beneficiary-of the frusts -
: .upon wh|ch the Securlty Trustee holds thrs Deed '
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Co2E

o -_.:'l":2}1_"i-__Terms defrned inihe Loan Note Dccuments have the same meantng in thlS Deed-' S

EXECUTIONVERSION =

'Interpretatron

S unless glven a drfferent meamng in thrs Deed

'_ 1 2.2

- though they were Set-outin full in this Deed, except that references to the: lnstrument': :
b wrll be construed as references to thrs Deed - g :
In thls Deed
e e"} ._-:cIause and schedule headmgs are for convenience of reference only and:-".'_ : :
L '.-_'shaII not affect the construction of thls Deed : '
o 0 ) _-.references to clauses and schedules are references to the clauses of and; SR
schedules to this- Deed - e -
:".:_c.;}: o .'_references to thrs Deed or any other agreement or mstrument shall be-'z"""" ;
-7 construed as. references to this Deed, -that. agreement or. mstrument as
B j_-’amended novated supplemented extended or restated
R d} references to a person shall be construed to mclude that person 5 permltted :" = [
L assigns,; permitted transferees or-successors-in title and shall be: construed: '
“oasincluding any mdrvrdual firrn, trust; partnership, jOll’lt venture,;- companyi_'_g S
e corporation, unmcorporated body of persons or anhy “staite or agency thareof, - - o
L whether ar not hawng separate Iegal personalrtyi
- g,} s freferences to a prowsron of !aw are references to that prowsmn as amended S
Or re enacted : L : ! . : AT
: i .'_:'_words |mport|ng the srngular shall mclude the plural and wce vérsa and Words- e L
BN i.-denotlng any gender shaII mclude all genders : :
i g} % clearance system ‘means a- person whose busrness is: or mcludes the'__- R
-'_-_'{provrsron of ‘clearance. services or securlty accounts or any nomrnee or
n :_3- depos;tary for that person and " : e : : e
b h} - :'.f'unless the context othenmse requrres any reference to. “Gharged Property R
Uincludes any part of that Charged: Property, any proceeds . of that Charged S
Property and any present and future assets of that type o :

' 124 Any covenant by an Oblrgor under thrs Deed remams in- force clunng the Securrty: R

-Perlod and s grven for the benefrt of the Secunty Trustee

125

.'The terms of the Loan Note Documents and of any srde Ietters between the Partres in: .
“relation to any Loan Note Documents (as: the case may be) are incorporated in this B

- Deed to the extent reqgliired to ensure'that-any dlsposrtlon of Real Property contained S
“in"this Deed ‘is & valid disposition in accordance with - section 2(1) of the Law-of S

.jProperty (Mlscellaneous Provrsrons) Act 1989

DMS-55497167 £ 4.0 ~07.04.2046.

'._'The provrsrons of clause 12 of the Loan- Note lnStru'ment apply to this Deed as -

:.:.:_:Unless expressly proyrded to the contrary i thrs Deed a person who is: not a Party o : R S
. -has noright under the Contracts: (Rights-of Third Partres) Act 1999 to enforce or toi ST
R ::-enjoy the benefrt of any term ofthrs Deed R o o e :



. .".-”'13;3"'"’_';_..General

:'.':-_:EXEC'UTIDN'-VERISIDN e

s not reqwred to rescmd or vary th|s Deed at- any tlme

128 Each Obllgors obllgatlons under thrs Deed arejomt and several

i 12 7 NotW|thstand|ng any terms of thls Deed the Consent of any person who is not a Party'_' .

:'-'.‘I_ 31 The Secunty Trustee holds the benef‘t of th|s Deed on trust for the Secured Partles -' L

= g 132 _'The faot that MO OF mcornplete deta|ls of any Charged Property are |nserted inoo

o Sechedulg 2 (Cherged Property) ‘does: not affect ‘the: valldlty or enforceablllty of the S

S _--'securlty created by th|s Deed

133 If an Oblrgor assrgns an agreement under thls Deed and the asmgnment or charge e

- breaches a term of that agreement because a th|rd partys consent has not been' SR

- obtained:

" a) '_'.'-_.'that Obhgor must notrfy the Securrty Trustee |mmed|ately,

By unless the. Securrty Trustee otherwise requlres that Obllgor must usé a[!

- _reasonable endeavours to obtaln the’ consent as soon gs practrcable

: c) .':1-';_ -_-that Oblrgor must promptly supply the Secunty Trustee wrth a copy of the-_"' _

'_'consent obtalned by it.:

.-'_1:.-_3.4"_':'NotWIthstandmg any other prowsmn of thle Deed thls Deed s subject to the Lo

" provisions: of the Intércreditor Agreement liv the event of any ‘conflict between" the s
Intercreditor Agreernent and th|s Deed the provrsrons of the Intercredltor Agreement:._ e

o wil prevarl

o .:.COVENANT T0 PAY

e 'Trustee as and when the same are due.

g GUARANTEE AND INDEMNITY

L 'Each Obhgor |rrevocab|y and uncond|t|onally Jomtly and severally

s

Cizal

i invalidity or |IlegaI|ty, have been: payable by it on the date: wheri it would have been due. The

S MS-5E07BT <40 17,04 2046

g j:Each Obhgor covenants that rt erI pay and drscharge the Secured Oblrgatrons to the Securlty__".-.-f

_;"'guarantees to the Secunty Trustee punctual performance by each other Oblrgor of the'_.__'.'_'_'__ o
-_Secured Oblrgatrons : SR L SR RERREE

__.undertakes W|th the' Seounty Trustee that whenever another Obhgor does not pay any of the.'_.' o S
- Becured Obligations, that Obhgor shaII |mmed|ately on demand pay that amount as if it was_'_' L
: __"_-'the pnncrpal oblrgor and : S R : . B

-agrees W|th the Securlty Trustee that if - any obligatlon guaranteed by |t s or becomes': R

L unenforceable invalid- or |Ilegal___|t_:W|il _as__an independent and primary obhgatlon indemnify

~. the Security Trustee immediately-on.demand.against any cost; loss or liability it incurs'as.a -~ *
- result of -an Obhgor not paying any amount which ‘would; but for such- unenforceabilrty! -
“amount payable by -an Obligor under this: rndemnaty will riot exceed the amount it would have

- had to pay-under this dlause 3 if the amount clalmed had been recoverable on the- basis of a i o
_- .guarantee § L : :



: 41 :

o " Each Obllgor wrth fuII fitle guarantee in accordance with the Law of Property (Mlscetlaneous’”_'_ i
- Provisions) Act. 1994 charges in favour of the: Security Trustee as’ contmumg secunty for the o
o payment and drscharge of the Secured Obhgattons

S 411

Coarar

a1

- ::" 4:1 ;-5'-; B by way of flxed charge other than those vahdly and effectlvely assrgned under clause: -'

g 3

4;3'1_.1_0'--

o "4';.-1:_;'1'2 :

g _'GRANT OF sscusmr

. __Charges

EXECUTION veasrouf

by way of Iegal mortgage the Real Property now ar at any firnie after the date of thrs s i

Deed belonglng to that Oblrgor

_3' by way of fixed charge any Real Property now or at any tlme after the date of thIS._". ;' -.;::.'
- Deed- belonglng to that Obllgor (other than property charged under cIause 41 t'
above) ' :

) ':.-"':._5_"'aII present and future Investments owned by |t
L b) ._aII Investment Denvatlve RIghts owned by it
- 'c).':"":‘_'...where any Investment is held in a. system fcr the deposrt and settiement of

- “transactions in investments; all rights- agamst the operator cf such system or R

L -_any part|0|pant in respect of such Investment

g fgby way of flxed charge aII present and future Intellectual Property nghts

3 fby way of flxed charge |ts goodwdl
E ':'by way of f|xed charge the uncalled capltal of that Oblrgor

_by way of frxed charge aII nghts interests and cIaIms in the Insurance Polncres other:-3 . e
: than those vahdly and effectwely asSIgned uhder clause 4 3 s Ra

: "by way of flxed charge aII Plant and Machrnery owned by [t and |ts mterest |n any;'--" Ee
. 'Plant and Machlnery in lts possessmn : S S i

B by way of fixed charge aII present and future Recelvables owned by |t other than SR
' '_those valrdly and effectlvely aSS|gned under clause 4 3 : :

= "by way of fixed charge all of its nghts in respect of any amount standlng to the credlt'- o
= _of any Accounts and the debt represented by thcse Accounts S :

_by way cf f|xed charge aII rrghts rnterests and clalms in the Nlaterlal Contracts other_i_'_':-"-':':"- o
- than those valldly and effectwely as5|gned under cIause 4. 3 o

_.by way of f|xed charge the beneﬂts cf aI[ Ircences consents and authonsatlons heldf S
AR (¢ § ccnnectlcn with its-business or the' Use of any Charged Property, and the nght tc_-'__:

: - any compensatron in respect of any of them

L DMS-5597467 ~ 4.0 < 07.04.2016

.._by way of fIXEd charge aII nghts mterests and clalms in any pEnsmn fund ncw or |n o
' __-_thefuture and S . S : . :



a2

52

o EXEbUTto'N"VE-Rs'loN e

4. A4 by wayof floating oharge thi whoie of Its” undertaklng and assets, present and future

- other than any. assets validly and effectr\rely mortgaged; charged or assigned by way -
~of "security (whether at- Iaw or in equrty) by thls Deed (the'"FIoatmg Charge =

B Property'*)

_:Quahfytng Floatlng Charge

Paragraph 14 of Schedule B1 of the lnsolvency Aot 1986 shall apply to any floatlng oharge' S
- created by this Deed and the: floatrng charge created under thrs Deed isa “quallfyrng floatrng B R eR

P charge for these purposes

R 5.-1';3. : the Securlty Trustee con5|ders that it is desrrable in order to protect the pnonty of the =

: 'Secunty Asagnment

'4:.-3‘_1" '_:"Each Obllgor “with quI t|tIe guarantee a55|gns to the Securlty Trustee absolutelyf o

‘'subject-to & proviso. for re-assignment on redemption tothe Security Trustee as =~ RED
- continuing security for the payment and discharge of the- Secured Obllgat|ons all of Itsf L :

nghts tltle mterest and benef:tfrom trme to time |n and to the S

- a) IVIaterlaI Contracts
: E:;}lnsuranoePoltmes
. | rﬁvggt@:é'hts;_'._a-na i
: d} Recelvables

| 432 " Tothe extent that any ri'g:ht-_des-cribed:in: clause 4.3:1'is not assignable or capable of

. assignment, the assignment purported to be effected by clause 4.3.1 shall operate as

_-an assignment of any damages, compensation, remuneration, profit, rent or income

_"whloh each Obhgor may denve from that nght or be entltled toi m respect of that rrght

_CRYSTALLISATION oF FLOATING CHARGE

: Z.The Secunty Trustee may at any tlme by riatice in wntlng to an Obllgor |mmed|ately oonvert- R
" the floating charge created by clause 4.1, 14 into @ frxed charge as regards any property or_ s
" assets specrfled in the notlce |f e R T : S

o _ '5.'_1_ 1 s -A Termlnatlon Event has occurred and is contlnulng, or

.-_or i danger of belng seized or sold pursuant to any form of legal process or . s

-securlty c:reated under thls Deed

If wrthout the pnor wrltten consent of the Seourlty Trustee

secunty in favour of any ot‘her person or

any of the Charged Property, or

512 ':';the Secunty Trustee consrders that any of the Charged Property may be in Jeopardy o

521 any steps are taken for any of the Charged Property to become subject to any o

5"2.2 - any persen. Ie\nes or attempts to Ievy any dlstress executron or other process agalnst' "

OG- ERGTIET < E 0 - OF 04 2008



7823 @ resolution is-passed or an order is made for the winding-up, d'iSSqution orires
' ~~organisation of or. any-steps- are taken for the: appomtment of an admlmstrator |n.- '

o7

T :-'Each Obllgor shall on. the date of th|s Deed (and W|th|n frve Busmess Days of obtamlng any' S
" Insurance Pollcy,_openlng of any bank account ar executlng any Matenal Contract after. the--'_ R
: _-_date of thls Deed) T . . . _ L

respect of an Obllgor TR

_the ffoatlng charge created under clause 4. ‘I 14 by the relevant Obllgor w:ll automatlcally be S
. converted (without hotice) with- immediate effect |nto a frxed charge in respect of the relevant EETHEEREIR
' '_j_Floatmg Charge Property SRR - : "

- '-:::NEGATIVE PLEDGE

No Obllgor shall create or- permlt to sub5|st any securlty over. any’ of the Charged Property S

other than as expressly permltted under the Loan Note Documents N

i-'No Obllgor shall enter |nto a smgle transactlon ora senes of transactlons (whether related or
not and whether voluntary or-involuntary) to-sell, discount, factor, transfer; assign, lease, lend
- or otherwise - dlspose of any of the: Charged Property, other: than in the ordlnary course of.-._
i busmess : : L o - _ R

: _:'PERFECTION OF sacuan‘v

..'Deposn of Tltle Documents

Exacunow VERSION

" The floating charge created under thls Deed shaII not convert mto a fixed charge solely by S
R reason of a moratorium being obtained under the Insolvency Act 1986 (or anythlng done W|th RO
Lo aview to obtalnlng such a moratorlum) in respect of an Oblrgor : : o

Immedlately foIlowmg the execution of: thls Deed (or lf later the date of acqulsmon of the RIS |

_-].relevant Charged Property) each Obllgor shall deposﬂ W|th the Secunty Trustee SR
71 aII deeds and documents of title relatlng to the Charged Property

. _?_.'"1 2 -'all Insuranoe PoI|0|es to WhICh that Obllgor is entltled to possessmn

Cin blank; and

: 7'.1".'4:-_.._-all other documents as- the- Securlty Trustee (actlng reasonably) may from time to-' -
oo time require for perfecting.its title to the lnvestments or for vesting- or: enabllng |t tor

vest the lnvestments m itselfor |ts nommees or: |n any purchaser

Notlces of Assrgnment

72 ___-'glve notlce in the form set out in Schedule 3 (Form of Nohce of Assrgnment to-_
| I Contract Counterparty) to ‘each person -with whom_that Obligor has entered into'a
‘Matferial - Contract and shall use all reasonablé endeavours to procure that each
- addressee of 'such notice: promptly provides an acknowledgement to-the Security
Trustee in the' form set out |n Schedule &) (Form of Acknowledgement from Contract' :

' Counterparty) TR

?’13 'all certlfrcates relatlng fo the lnvestments together wn:h stock transfer forms executed S

o DMS:SSOTIE7 L 4DL07042008 iU



' EXECUTIONVERSION

~Insurers) to each insurer with-whom that Obligor: has -an Insurance Policy of- the

722 give notice in the form set out in of Schedule 4 (Form of Notice of Assignment fo.

; ._';: ~assignmentand shall use all réasonable endeavours to prociire that eéach addressee S
.- of such notice will promptly provide an-acknowledgsment to the: Securlty Trustee i

e the form. setout in- Schedule 4 (Acknowtedgement and Undertakmg) and

723 _glve hotics in’ the form set out in ‘Schedule 5 (Form of Notrce of Assrgnment to-_' L

o Account _Bank) to éach-bank at which an Actount is-held and shall usé all reasonable S
_ . endeavours to. procure -that ~each. such  bank  will - promptly provide - an. - o
- acknowledgément to the Security Trustee in the form set out. in Schedule 5 (Form of" S

: _ Account Bank Acknow)'edgement)

"_'_Regrstratlon of]ntelleotual Property nghts e

Each Obhgor shall, if requested by the Seounty Trustee execute all such docurments and do- L

- all acts that the Secuirity Trustee: may reasonably require to record the interest of the. Securlty-_- e e
B Trustee in any reglsters relating to any reg|stered Intellectual Property nghts : '

Land Reglstry drsposal restrrctlon :

o f-_'FURTHER ASSURANCE

'_j-fS',_t A oreatmg perfeotmg or. protectmg the secunty mtended to be created by th|s Deed

o 81 ,.2 famhtetlng the reahsatlon of any Df the Charged Property or:

Cne respeot of any Real Property or. part of ar mterest |n any Real Property tltle to whloh |s'._ S
©redistered at; the- Land Registry- ‘(or any unreg|stered lend-subject fo first registration), each =
" Obligor-shall apply or.consent to an-application being made to:the Chiéf Land: Registrar to'-:_' :
P enter the followmg restrlctlon on the Reglster of Title for such Real Property :

; '-"Z"No drsposrtron of the regrstered estate by the propnetor of the regrstered estate is to be :

: “registered. without & written consent sighed by the proprretor for the trme bemg of the Deed - Sl
dated [s]in favour of [o] referred to in the charges regrster . R :

| _'Each Obhgor shall at its own' expense promptly take whatever actlon the Securlty Trustee.
- _-.may reqwre for. oo - - S : - :

':-"8 1 3 fecmtatlng the exercise of any nght pawer or dlsoretlon exermsable by the Securrty o

“Trustee: or'any. Reoewer (or any delegates or sub delegates) |n respect of any ot the s

Charged Property, =

S REP RESENTATFONS

'-'_"rncludlng the executlon of any securlty or other document {in: such form as the Secur|ty_:::“"_'_'_'_._
. Trustee may reasonably requ|re) the giving of any.natice,-order or d|re0t|on and the maklng“ R
S ofany reglstrat|on WhICh the Securrty Trustee may think expedlent Lt L

_ __-'Each Obllgor represents and warrants o the Securlty Trustee on the date of thls Deed and'-'.'.:.ﬁ_:__'_ : L
~.on’each date during the Secunty Penod by reference to the facts and cwcumstances then '
o ex|st|ng that o RBECTE ; o . BRI : R

: -.-oMS'-sss'rter...110'_4'07_.'0412016_ S
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102

B 103 ".':'-_Plant and Machrnery

EXECUTIONVERSION

2 911 < the Cha.rge'd Prope'rty is. or when ‘acquired will be, Iegatty and beneficially owned b.y' it

= free of any security other than secunty created by thls Deed or any secunty permltted__f'_'_ o -

o 'under the Loan Note Documents

9.1_.2'._'. _thls Deed creates the secunty Wthh it purports to create and is not: Ilable to be-'

SR aVOIded or othenmse set aS|de onits- ]|c|U|dat|on or admmlstratlon or otherwrse

: -_-_'blndmg and enforceable obllgatlons

9.1.3 '_'_'the obhgatrons expressed fo be assumed by |t in thrs Deed are Iegal valld and:___

g4 _'_':'the Investments ate fully pald and are not subject to any optron to purchase or slmllar RO

- 915 _ :'for the purposes of the EU Regulatron its centre of main rnterests (as that expressron

- -nght and

~is used-in- Article:3(1):of the EU.Regulation,.is situated.in' England and Wales and.it: 3.'_'j:' |

~“has no: other "establishment" (as that term’is - used-in-Article - 2(h) of - the EU -

L Reg uIatlon) in any DtheI’JUI’ISd lction

UNDERTAKINGS

o '_'-'Each Obhgor covenants and agrees W|th the Secunty Trustee that |tw1|l dunng the Securrty: S

f”Penod
: 'Charged Propertygenerally e

' ':-"_10 1: _1 provude the Secunty Trustee w;th aII mformatlon whlch |t may reasonably request |n' o

relatlon to the Charged Property, el

’_-'.10 1, 2 duly and. punctua]ly pay all rates; rents taxes and other outgorngs owed by |t |n SEe e

respect of the Charged Property,_ o

Property matters

Lo 9.2.4 mdemnlfy each Secured Party agamst any Ioss or irablllty whlch

'(a)"- that Secured Party incurs as a resuit of any actual or alleged breach of any-_"'-f.

Enwronmental Law by any person and
o __(b)"-'.f would not have ansen n'a Loan Note Document had not. been entered rnto

g unless rt |s caused by that Secured Partys gross neghgence or wrlful mlsconduct

B ._-f_'_'iO'.-_:Z.:t ;'malntam all burld[ngs pIant machrnery frxtures and f[ttlngs formlng part of the'_-.i_f:
B -Charged Property in-a: good and substantnal reparr and condrtron and as apprOpnate SR

-:3_:;1032 |mmed|ately on- request by the Secunty Trustee afﬂx to any |tem of Plant and.::-'

coin good workmg order

' "IO 3. 1 malntam at |ts own expense aII Plant and Machlnery for the trme berng owned by |t It’l. S

good worklng order and conditlon (ordlnary wear and tear excepted)

IVIachrnery a- durable notice: of thrs Deed in. such forrn as the Secunty Trustee may o

o requlre

S DMS-E59T187 - 4.0 07042098, ...



L 'E'x'Ecju'rroN_:vE'RstoN o

: _.10 3 3 ‘not make any materral alteratlons or addrttons to any Plant and Machrnery whrch aref '

' reasonably Irkely to deprecrate jeopardrse or prejudrce therr value or marketabrlrty

i '10 3. 4 not except wrth the pnor wntten consent of the Securrty Trustes remove any Plant-'._.:- o

: 1 '0'_-!'4_ v

: 1042 use’ aII reasonable endeavours to ensure that the Securrty Trustee receives copres of _'
oo thedInsurance Policies, receipts for the payment of premiums for insurance ‘and ariy -

~and Machiriery from the .Charded. Property except for the purpose of marntenance-’ Lo

- pursuant to the terms of thrs Deed

Insurance

' 10 4 1 procure that the Securrty Trustee is named as co- msured under each of the Insurance R
- Policies  (other than public liability and third. party - liability rnsurances) but without

" liability on" the" part of the Security- Trustee or any other Secured Party for any.-_ S

ey - premium |n relatron to those Insurance Pohcres

" information” in -connéction” with -the insurances - and claims: under them wh[ch thef S

:' ' -Secunty Trustee may reasonably requrre

- Recervables R

o '10 5 1 deal wrth the Recervables in accordance wrth any d:rectrons grven in wntrng from trme"'_'_" S

o time by the Security Trustee’ and; in the absence. of slich- drrectrons hold- the'-jﬁ'-fj'-'f L

: Recervables on trust for the benefrt of the Secunty Trustee

:;1:0'.5._2' after the secunty created under thrs Deed becomes enforceable. comply wrth any' :
U notice served by the Security Trustee on any Obligor prohibiting that Obligor from = =

o106

- withdrawing all.or any monies from time to time standing to the credit of its acCOuntsi-"_ -

“with any  bank,” financial’ mst:tutlon orother. person exoept wrth the prror wrltten S

S consent of the Secunty Trustee

__:-.'10'.'5’.3 rf called upon s0- to do by the Securlty Trustee execute a legal assrgnment of the

SRR Recervables 1o the -Security Trustee in-such-terms ‘as the ‘Security - Trustee may o
-__requrre and givé notlce thereof to the debtors from whom the: Reoervables are. due S

T .owrng or incurred;

. Recelvables as the Securlty Trustee may from trme to trme reasonably requrre

lnvestmenta

':;" '1'0;5".-4 delrver to the Secunty Trustee such mformatron as to the amount and nature of |ts_ -

| -':::':_--._:'10 6 1 promptly pay aII calls or other payments whrch may become due |n respect of the:-_:-'

Investments I T T e

o 1062 at the request of the Secunty Trustee procure all consents waivers and approvals R

"whrch are necessary, under the articles of assotiation of any Issuer or otherwrse for . S

: “the: transfer of the Investments: to" the. ‘Security Trustee or -its ‘nominee or to a. -
- purchaser upon the enforcement of this Deed and t6 procure the' amendment of the = :
‘share transfer | provrsrons of each Issuer's articles of association |n suoh manner as:

L -_'the Secunty Trustee may requrre in order to permrt such a transfer

. DMS-5587167 - 4.0 - D7.042018 . -



o 1063

s :_':_1'0.6.4

g 'a}._;' e mstruot any c]earance system to trangfer any mvestment held by it foran R P
.- -Obligor orits.nominee to-an account of the Secunty Trustee or rts nominee .

" EXECUTION VERSION -

if 0 requested by the Secu rlty Trustee

~oowith that ctearance system and

'":'_:itt:}_:'_'-"-':'take whatever actron the Secunty Trustee may request for the'-.'

"_"-dematenalrsatlon or re- matenalrsatron of any Investment held ina clearance-;" R

"'::: system e

wrthout pre]udlce to the above permrt the Secunty Trustee at the expense of the._'_. 5
-.Obligors; to take whatever action it deems necessary for the dematerrat:satron or re=.

' materlallsatlon of- any Investment

o toss

untrl the securlty created under thls Deed becomes enforceable be entrtled to

' a} recerve and retarn ‘all dlvrdends dlstnbutlons and other moneys pard on or_

S denved from the Investments and

o by "exermse aII'votlng'and oth‘er 'nghts'and p'o'\ve'rs attaching' to the Investments

1066

i 067

; 107

1072

" provided- that ‘it must not do so in-a fmanner Which is- prejudrcral to: the'_;" '
o :_-.-_-lnterests of the Secunty Trustee under thlS Deed; o '

“afterthe secunty created unde_r th|s-_D_eed_' b‘ecomes enforceable:f:"_ i o

@) hold all dividends, distributions and other moneys paid on or derived from the

g h} : fcomply and’ procure that |ts nominees comply wrth any drrectrons from the"'.f'- S
- Seeurity Trustee conceming-the exercise of alI votrng and other. nghts and; S
powers attachlng to thelnvestments L R :

= Investments on trust for-the. Security Trustee and pay the same |mmed|ately"
~-upon recelpt mto the Account and. . R : -

at any tlme after the secunty created under thrs Deed bec:omes enforc:eable permlt"'_'_:.i__.'-:. o
- the Security Trustee’ to complete-the instrument(s) of: transfer for the: investments on

Gl _;behalfof the Ob]rgors in favour of itself or such other person asit may select

| --"1071

: '__Matenal Contracts

Fiot, wrthout the pnor wrrtten consent of the Secunty Trustee airend or warve any_ Sl
~term of any Material Contract, terminate any Material Contract or- release any other_ R

R -'._-.party from its oblrgatlons under any Matenal Contract

“duly perform its- obllgatlons under each Matenal Contract notrfy the Securrty Trustee-'
. of any material default by it or any other party. under any Material Contract and not
" taKe-any-action which would reduce or rmpede recovenes in’ respect of any Matenal' R

o, : Contract

'-: 10?3

prowde o the Securrty Trustee ‘as soon as practrcab[e upon’ recerpt copres of al
Jmotices whrch it may from tlme to: trme recelve from any other party to any Materral P

" ._Contract

13

| DMS'S59716740-07.042006 .
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. EXECUTIONVERSION

| Centr'e of Mé‘inln’te'rezstsf L -

i ':not wrthout the prror wrrtten consent of the Securrty Trustee change its’ centre of ‘main B

interest (as that expression is used in Article 3(1) of the EU Regulation) to somewhere other. - |

_."-than England: and.-Wales; nor-will it have: any establrshment (as that term is used-in Artlcle-_ o S

'_:{. The securrty created under thrs Deed shall become rmmedrately enforceable rf a Termrnatron":" e
U Event has occurred and |s contrnurng : . : - '

= :'.:'Nerther the Secunty Trustee nor-any Recerver shall be fiable to- account as a mortgagee i
- possession in respect of all o any part of the Charged Property or be liable for any loss upon -

o .__-2( )of the EU Regulatron) |n any otherjurrsdrctron SRR
ENFORCEMENT OF SECURIT‘{

: Enforcement

- Powers on enforcement

g LPA 1925 (as varied or. extended by thrs Deed)

~the Insolvency Act 1986) by the Insolvency Act 1986 and

1-1 :2".'3 aII or any of the powers conferred by thrs Deed

-':No Llabllrty as Mortgagee |n Possessron

' 'At any time. after the secunty created under thls Deed becomes enforceable the Secunty'_"."_'- : .
o Trustee’ may;: wrthout notlce to- the Oblrgors and whether or not rt has appornted a Recerver AT
--exercrse ' - : s

11 2. 1 all &t any / of the powers, “authorities and drscretlons conferred on: mortgagees by thefzf: S

'j.'-'1t.2'.2' all of the powers conferred on: the holder of a qualrfyrng floatrng charge (as defrned rn' '

-~ realisation or for any neglect default or Omrsswn for whrch a mortgagee in possessron mrght__- i .

. The pOWe'r of sale confe'r'red' on the Security Trustee and on any Receiver. by this-Deed shall

: otherwrse loe Irable
_POWERS OF THE SECURITY TRUSTEE

“Extension of Powers

. ‘operate as a variation and extension of the statutory. power of sale under section 101 of the - LT

- '_ LLPA 1925 and such power shall arise (and the Secured Oblrgatrons shall be deemed due and:- g '
S payable for that purpose) on executron of thrs Deed : e o

Restrrctrons
' '..SECtIOFIS 93 and 103 of the LPA 1925 shall not apply to thrs Deed

Power of Leasrng

: .-,3At any tlme after the securrty created by th:s Deed becomes enforceable the Securrty Trustee-.-' e : :

- may lease or make arrangements to lease, at-a premium or otherwise, and accept surrénders

.Z"'-'-_of [eases without any restriction -and.- iri - particular without the - need’ to comply wrth any_':_' S
' restrrctlons |mposed by sectrons g9 and 100 of the LPA 1925 ' : e

- DMS-5587167 - 4.0 -07.043016.



L : 124 .

Discretion o

. EXECUTIONVERSION =

8 '_Any I|berty or power whioh may be exercrsed or any determlnatron whrch may be made:'-"._'_'_" 8 S
“hereunder by the Security Trustee or any Receiver may be- exercrsed or made in |ts absolute S

125

: L and unfettered drsoretron wrthout any ebhgatlon to grve reasons o

Dele ga’ﬂon

U Each of the Secunty Trustee and any Recsiver shaII have full power: o delegate (elther S

.generally or-specifically) the powers; authorities and: discretions conferred on' it by this: Déed =

':-'.(rncludlng the power. .of attorney) on.such terms and. conditions ‘as it shall: see fit-which -

g .'delegatlon shaill’ not preclude: aither: the subsequent -exercise of such power, authonty or

g - discretion by: the Securlty Trustee or the Recelver |tself or: any subsequent delegatlon or o
':.rEVOCatlon thereof s e : S g : g SRR

e 126 Invest_|gat|ons L

" Following the occurrence of a Termination Event which is continuing the Security 'E"r'uStee'may' S
“initiate an investigation of,’ and/or instruct any report (accounting, legal, valuation or other) on SRR
: "_;the business and affairs of any Obligor: which it considers necessary to ascertain the: fmancral o

_position of ‘any Obligor.: All fees and expenses rncurred by the’ Secunty Trusteé in.connection -

_ ~with suich investigations shall be payable by ‘the Obligors and each Obligor-consents to- the
" provision by the Security Trustee . of all information -in" relation to’ that Obligor. whrch the Lo

' :'1'.-If at- any trme an Oblngor does ot oomply with any of its obllgatlons Under thrs Deed the =

- .Seeunty Trustee provrdes to any person ln relatron to the preparatlon of any such report

'Power to Remedy

; ‘Security. Trustee: may (but shall not. be oblrged tay rectrfy -stLich. default and éach - Obhgor_.;_'- o

_'_'.'_APPOENTMENT QF RECEIVER

__.Appomtment-and-Removat-.: -: :

. irrevocably auttiorises the -Security Trustes; its employees and’ ‘agents, “at the relevanti-._'_f e
e _Obllgors expense to do aII such thlngs as’ are necessary or desrrable to rectlfy such default :__

” AL any trme after the secunty created under thrs Deed beoomes enforceable or |f requested to' :
SR do'so by the: Obllgors the Secunty Trustee may (by deed or otherwrse and actlng through |ts_._ ;
authorlsed ofﬂoer) . S - : : -

- : _'.13 1. 1 appornt one or more persons jomtly or severa!ly to be a Recerver of the whole or any--" S

part of the: Charged Property, :

o 13 ‘I 2 remove (so far as |t rs Iawfutiy able) any Recelver so appornted and

'_:_13 1. 3 appomtanother person as an addltronal or replacement Recerver

132

Restnctrons on apporntment

: :3"'13 2 1 Except as. prowded below any restnctron |mposed by Iaw on the nghtof a mortgagee-‘___:.' s e SR
~ o appoint a- Recelver (mcludrng under sectron 109(1) of the LPA 1925) does not’

apply to thls Deed

LU DMIS597167 4.0~ 07.042018 -



o ._13'_-2_3 The Securrty Trustee may not appornt an admmlstratrve receiver (as deﬁned in
- séction 29(2)) of the Insolvency Act” 1986) over the Charged Property if- the Security .
. Trustee is prohibited from: doing s0 by section 72A of the Insolvency Act 1986_and_ no R

a 133 s _CapaCIty Of ReCEIVerS

o Ex'ECuTrdN'VERerN._'_ e

.'..___f';'13 2. 2 The Securlty Trustee is riot entrtled to appomt a Recelver soIer as a result of the -
oo obtaining of.a ‘moratorium (or anything dorie wrth a vrew to obtarnrng a. moratonum)- S

R under sectron 1Ato the insolvency Act 1986

: Cexceptionto: the prohrbrtron on apporntlng an admlnlstratlve receiver: applles

: :_ :_ Each Recerver shaII be

”..:..:._.'_14:_1..::.'.;.:'_General Powers i

i 1_3_.3,-:1 “an agent of the Obligors “The Obligors shall be solely responsibls for the Receivers

" “contracts; engagements, ‘acts, omissions, defaults, losses: and |IabI|ItIeS and for the R

payment of the Recervers remuneratron and _

g -'.13 3 2 entltled to remuneratron for hrs servrces at a rate to be frxed by the Securlty Trustee' SRR
“from time to time (wrthout belng Irmlted to the maximum. rate specrfled in sectron: B R

109( ) of the  LPA 1925)

.'POWERS OF RECEIVER

e § Every Rece|ver sha]l have all the powers

i '__141 1 conferred by the LPA 1925 on. mortgagors and on mortgagees in possessron and_'.'-. R

Lo :. 144 2 ‘set out in Schedule 110 the Insolvency Act 1986 and in the case ofan admrnrstrator e

g .f_'ln addatron to the powers referred to |n clause 14 1 (Generaf Powers) a Recelver shali have o .
o thes power at the cost of ‘the: Oblrgors arid -either in -his..own ‘name or in ‘the name: of the- B
" Obligors or (wrth the wntten approva! of the Secunty Trustee) in. the name of the Securrty'_-

..'_-Trustee ' . _ R A _

recervers appolnted under that Act

Schedule 81 to the Insolvency Act 1986 and

' 14 1 3 conferred from trme to tlme on recervers by statute

:Add1t|onal Powers o

' .14 2. 1 to take possessron of collect and get in atI or any part of the Charged Property

":': 14 2 2 to carry on, manage or concur in. carrylng on and managlng aII or any part of the_f'._. S

1423 fo: borrow or: rarse money and secure the payment of any money in prrorrty to the--':-_-" S
SR -_}charges created by this Deed for the purpose of exercrsrng hrs powers andr’or' R

: busrness of the Obhgors in: any manner he thlnks fit

e _:' 'defrayrng any costs or expenses mcurred by h|m in such exercrse

1424 to sel] Iet Iease or concur i sellrng, Iettrng or [easrng and to vary the torms: or':V e

determine;’ surrender and-to ‘aceept- surrenders of leases or tenancies of or grant i

:'._’..optrons or- Ircences over all. of any part of the Charged Property in any manner and on.
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' EXECUTION VERSION

B suoh terms as he thlnks f|t The conS|derat|on for any such transactlon may consnst of'- L
©cash or of shares. or securities of: other -obligations . (and -the amount ‘of “stch ™ .
s congideration -may be dependent-on profit-or turnover or be determlned by a’ thlrd R
: -.'-_'-_-party) and may be payable in a Iump sum or |n |nsta|ments : :

= 1425 to-sever any flxtures (mclud[ng trade’ and tenants f|xtures) from the property of wh|ch_
Lok __they form part wdhout the consentofthe Obltgors : e S

| 1'4-._2.56 fo exarcise “all powers nghts andfor obhgatlons under any contract or: agreement SRR
T forming part of the ‘Charged. Property moludtng, W|thout l|m|tat|on aII votmg and other o
o rtghts attaohmg to the Inveetments : S : L

$ '1'.4'.2.7' __t0-__make and'_effect- a'II-repa|rs,_'_renewals, 1n{broveménts,“ahd:tngu'ré'hcesf,ﬂco-m'mehcé'. . s
S __an'd/or complete -@ny building ‘operation-and/ot-apply for and. maintain any planning - - :
permlesmn butldlng regulat|on approval or other authonsahon in- eaoh case as. he S
R _"'thlnks f|t : : L

1428 to redeem any pnor secunty in respect of all or any of the. Charged Property and to- R
o osettle and pass the accounts of the holder of . such prior: secunty and any accounts so° "
0 settled and passed will; in’ the absence of manifest error; be. conclusive and binding - o
" on’the Obligors. All-moneys paid to the holder of such secunty |n accordance with. - s
L 'such accounts shall form part of the. Secured Obhgatlone . ST

5 _"-"14.2.9 to promote the formahon of sub5|d|ar|es of the Obhgors forthe purposa of purchasrng e
ST leasing hoensmg or otherwise ‘acquiring interests in"all or any of the assets of the ™~ .=
- Obligors and to-arrange for any such’ subsrdtanes to trade or.cease. to trade on: such T
' terms as the Recewerthlnkeflt g L T

: 14. 2 10 to take such proceedmgs and to settle adjust refer to arb|trat|on compromlse and!or S
Coo-artange any- o_[alm aCCDLtnt or demand wh|c>h the Secunty Trustee ar the Recewer
' may thlnk f|t o T R : _ .

'__"14 2 11 to appomt managers ofﬂcers agents accountants and workmen at euch ealanes and RE
- “for such - periods as - the Recelver may determlne and to dlscharge any pereon;_-’ R
' appomted by the Obllgors R S o e

L 14, 2, 12 to exercise in relation to aII or. any part of the Charged Property aII such’ powers and_-"_ : o
- rights as he would be oapable of exercrslng |f he were the absolute beneﬂcral owner'.' o
ofthe Charged Property T e _ . RUREEER

-:-14 2 13 Iend money or advance credlt to any customer of the Obl|gors '- '_: IR i

' "14 2 14 glve a valld recelpt for any moneys and execute any assurance or thmg WhICh may be._* S
' proper or desrrable for reallelng any Charged Property1 o Sl g

G .'14 2 15 |et any Charged Property for any term and at any rent (W|th or wrthout a prem:um) S
= ‘which he thinks fit: and may ‘accept a surrender: of any lease or- tenancy of any-:_..:;
Charged F’roperty on any terms WhICh he thmks ﬂt and/or b RO o -
o --'14 2 16‘ to do aII ‘other aots and thmgs as may be conmdered by the Reoewer to be |nc:|dental'__- B P
o ~orconducive to the above or otherwise expedient for-or |h0|denta| or oonducwe to the B
preservatlon |mprovement or reallsatlon of the Charged Property S

oty
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15 1 1 frrst in satrstactron of or prowsron for all. costs charges and expenses mcurred by
“the’ Security Trustee or any Recerver and the- payment of the: remuneratron of any:;-':_ "

RO APPLICATION OF MONEYS

~ EXECUTIONVERSION *

Al moneys recerved or recovered by the Securrty Trustee or any Recerver pursuant to this"_ SR s
L _'Deed shall be applred in the followmg order e B :

Recerver

e -._.".:_'1'5.'1_.-_2 second inar towards satrsfactron of the Secured Oblrgatrons and

1513 thlrd any Surplus shall be pald to the relevant Oblrgor or any other person entrtled_--.i__E

o -thereto

' 'Thrs clause is: subject to the payment of any clarms havrng prrorrty over the seounty created._._ BRI
“under - this-Deed and to'the: terms of the Intercreditor Agreement. Thrs ¢clause ‘does. not'__-_ i

= ; pI'EJUdIC:e the nght of the Secunty Trustee to recover any shortfall from the Oblrgors

152«

:_Only money actually pard by fhe: Receiver o' the Securrty Trustee shall be capable of belngi- BRI
- applied-in or towards the satisfaction of the Secured Obligations and-the Obligors shall have

' no-rights “in” respect - of -the application by .the - Security Trustee: of any sums. recetved S
A _recovered or realrsed by the Securrty Trustee underthrs Deed: RS I T

. '31"5'-_'3 Avordance of Payments o 2_' L

The recerpt of the Securrty Trustee or |ts delegate or any Recerver shall be conclusrve.

1 the Seourrty Trustee reasonably consnders that any amount pard or credrted to it is capable: - o
i of_ being avoidéd or réduced- by virtue of any bankruptey, insolvency, liquidation or similar. -

laws, the liability- of the’ Obligors under this Deed and the security created under this’ Deed =~ -
S _.shall contrnue and such amount shaII not be consrdered to have been wrevocably pard '

- PROTECTION OF PURCHASERS

Recerpts |

o -'drscharge to a purchaser in any sale or d|sposa| of any of the Charged Property

:; 162

) Protectron Df Purchasers

i No purchaser or other person dealrng wrth the Securrty Trustee or- |ts delegate or any-;." g
S Recerver shall ‘be:bound to -enquire whether the right of the Secunty Trustée orsuch Receiver T
‘to exercise any of its: powers has -arisen or ‘become” exercisable or be concerned. with any.

7 notice to the coritrary, or'be concerned to'see. whether any such delegatlon by the Securrty- ST .

AT

o Trustee shaII have Iapsed for any reason or have been revoked RO
'POWER eF ATTORNEY

; Appomtment

: "Each Oblrgor |rrevocably appornts the Securrty Trustee “each person to whom the Securrty' S
. Trustee shall from time to time have delegated the | exercise of the power of attorney conferred -~
: by this clause and- any Recerverjorntly and severally to be its’ attorney and:in its name and.on’ -

- its behalf to exacute, deliver and perfectall documents and to do aII thrngs whrch the attorney_ o
._-."-.may consrder to’ be requrred or desrrable for ' T :
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EXECUTION VERSION_-:'_;'- e

s __j171 1 oarrymg out any obllgatlon |mposed on’ that Oblrgor by thiis Deed (rncludlng the'i-_'_."-._'-
' - -execution’ and delivery -of any deeds, charges assignments or other security and any o
-transfers of the Gharged Property) |n crroumetances where the Oblrgor has failed: to_. e

_'carry out that obl|gat|on and

1712 enabllng the Securlty Tristes aind’ any Receiver 1o exerciss any o the powers-'_-'- SR

o :'1'_7';_:2:;'-_ -'; Ratn‘rcatron

o conferred on them by or pursuant to thle Deed or by law

" Each 'Obhgor ratifies and_ confirms to agres to ratify and confirm all things done and all

- docu ments executed by any attorney |n the ‘exercise or purported exercise of all or any. of hrs

te1

. powers: _ _ = L
_E.-'PRESERVATION OF SECURITY AND GUARANTEE

: Contmumg Securlty and Guarantee B

S 'The securlty and guarantee reated under iis Deed will be a contrnurng security and - RS
: g :guarantee for the: ultimate - balance of the  Secured " Obligations - notW|thstand|ng any' R
:,.-:.'_:_mtermedlate paymentoreettlement ofallor any part ofthe Secured Obllgatlone IR : :

g2

CIf any drscharge release of arrangement (whether in respect of the obllgattons of an Oblrgorf: SR
“or any ‘security for these obligations:6r Gtherwise) is hade by the Security Trustee in whole or L

o win part on the basis of any payment, security or other dispositioh which is avoided or mustbe e

: restored ‘in” insolvency, Jliguidation; administration or otherwise, without limitation, then’ the S

“ - liability ‘of the Obligors under-this Deed will contlnue or. be relnstated as |f the dlscharge e
B 'release or arrangement had riot oocurred B - : : : N o

'_Walver of defences

U The obllgatrons of thie Obllgors under this Deed will ot be affected by any act Smission or -

' 18 3 1 any trme or walver granted to or composrtlon W|th any person

o '-:-.18 3 2 any release ot'any person under the terms of any oompoeltlon or arrangement

'.""thlng which; but for this provision would” reduce; release or- prejudice . any of its obligations: - L
o ._under thls Deed (whether or not known to |t or the Securlty Trustee) Thls tncludes

i _'18.-3.-3 the tal(lng, Var|at|on compromlee exchange renewal or release of or refusal or

L .'negleot to perfect take up or. enforc:e any rlghts agalnst or secunty over aseete of, e

- any person

- -18'.'3_.4 any non- preeentatron nori- observance of any formallty or other requrrements in: '

e 1835 any mcapac:lty lack of power, authorrty or Iegal personalrty of or dlssolutlon or change__ Lo

836 any amendment novat|on supplement * extension, restaterment  (however

: :-respect of any metrument or any fallure to realrse the fuII value of any secunty,

e _'ln themembers orstatus ofany person '_ L e S

. fundamerital ‘and ‘whether ‘or not more onerous) of @ Loan Note Document or any =~ -
“other documentorsecurlty rncludrng, without limitation,.any. change in the purpose of'f; R
- any.extension-of or increaseé in any facmty o the addltlon of any. new facrllty under_'_ s

- 'any Loan Note Dooument or. other document or secunty, .
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R .-:'18 3 7 any unenforceablllty, lllegahty, lnyalldlty or. non- provabmty of any oblrgatlon of any_'..:' e
“person-under- -any Loan Note ‘Document-or any other: documerit or security -or the-_'.-
fa|1ure by person to enter |nto or be bound by any Loan Note Document or :

S ‘18 3. 8 any msolvency or srmr!ar proc:eedrngs _ .
L 184 -"'_Obllgor Intent

'-'._':-Wlthout prejudlce to the generallty of clause 183 (Warver of defences) each Obligor = S
7 expressly confirms. that it intends- that the secunty and guarantee created under this Deed
" shall extend from time to time to: any {however fundamental) Vanat|on increase, extension:or S .
. -addition of of to :any of the Loan Note: Documents. and/or any faolllty or. amount made_ L
G '-avallable underany ofthe Loan Note Documents B T : o o

:':."_.”1'8-'5"-"-"5"‘Immed|ate recourse o

BN Each Obhgor warves any nghts it may have of f|rst requmng the Secunty Trustee (or any s
. trustes or agent on its behalf): o proceed against or enforce. any: other nght or security ar.
o rclaim payment from-any. person or-file’ any proof or'claim in-any: msolvencyl administration, - R
o -"Wlndlng “Up-or: Irqurdatlon proceedrngs relative to any other person ‘before: clarmrng from: the i
- Obligors under this Deed. Th|s waiver apphes |rrespect|ve of any law or any provrsmn in any s
S :agreement to the contrary : R o o

' 186 Fmanolal collaterat

'.-j18.6.1_.- For the purposes' of this clause, the ‘expressions "financial collateral arrangement’;

el Mfinancial collateral” and “financial instrument® have the meaning given to them by the. =

7 UFinancial - Collateral -+ Arrangements (No:2) - Reguilations: 2003 (Amendment) "=
-';.;".-'Regu|ations“-2009 T et e 0

o 1862 Thls Deed “consiitiites & flnanmal collateral arrangement Any part of the Charged-' :
B Property that gonstitutes fmanoral collateral” may. be appropriated by the- Secunty_' R
. _Trustee at any trme after a Termmatron Event occurs and |s contmurng : s

o 1’8.’6._3 It the Secunty Trustee exercrses |ts power of appropnatron

e}l ;::'_'_;any Charged Property that con3|sts of a f|nanCIal lnstrument shall be Valued_-.__;.'}".::-_'.'-.' i
oL as the cash payment which the Secunty Trustee’ wolld have. recewed on a e
'_chsposal of that Charged Property for |mmedlate payment and L

) 'any Charged Property that ConSlStS of a balance on an- account shall e e
o R _-_Valued as the-amount. standrng to the eredit.of that account together with any';" L
o ___;:accrued mterest not credrted to the accountat the trme of the appropnatron e

s 1864 The exercise of any nght of appropnatron shall not pI'EJUdICE or: affect any other nght' ' :_ R
o remedy avallable in- respect of the: remamder of the Charged Property or any. e
'-'-_'_Secured Obllgatlons that remaln unpald : : .

o .;."1'8','._7__i._-"Appropnatrons

S ;.Untrl all’ amounts whrch may be of become payable by the Oblrgors under or-in connectronﬂ.-}_- B
- with the Loan Note. Doouments have been irrevocably paid in full, the Security Trustee (orany oo
S frustee or agent on |ts behalf) may w1thout affectlng the Irabrlrty of the Oblrgors under thrs'. R RR
""".:-_'_Deed e Lo _ s
' ""'_.__:-ze BRI
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o EXECunoN'VERSION?f_ e

o ':'18':'7".'1 refrarn from applylng or enforcmg any other monies; securlty or rlghts held or recerved::' _:

-_-by the Securrty Trustee (or any trustee or agent on its.behalf) against those accounts;

~or apply-and enforce them'in such manner and order as it sees fit (whether against - S S
~othose amounts or otherwrse) and no Oblrgor shall be entrtled to the benefrt of the-_

R same; and

B tBj:?.QI hold in an mterest—bearrng suspense account any moneys recerved from the Ob!lgors S

: _' ~oron account of the Oblrgors Irabrlrty under thls Deed

Addrtronal securrty

18 8 1 Thre Deed is- |n addrtron to and is. not in any way preJudrced by any other secunty now e

or subsequently held’ by the Securlty Trustee

o ;:18 82 No prior- securrty held by the Securlty Truétse. (|n it capacrty as'such o otherwrse);' iar

over any Charged Property wrll merge |nto the securrty created under thrs Deed

:Non competltrcn L

L .Unlesa- s

L '-"'18 9.1 al amounts whrch may be or betorme: payable by the Oblrgors under or in connectron L

wrth the Loan Note Documenta have been |rrevocably pard in fuII or e

18 9 2 the Securrty Trustee ctherwrse drrects

no Oblrgor wrll after a clarm has been made or by \rrrtue of any payment or performance by rt'; '
'_'under this Deed: - o S S S -

1810

aj : '..i'be subrogated to any rrghts secmrty or. moneys held recewed or recervable:' e

B i;_by any. Secured Party {or any trustee or agent on |ts behalf)

. b;r ' be entrtled to any rrght of contrrbutron or rndemnrty in respect of any payment_ L

_'3_-'-.._-_rnade of mcneys recerved on account of that Oblrgors Irabrlrty under thrs'-.:'::--i Lo
clause; : Lo
f;} o '-fbe entrtled to brrng Iegal o other proceedrngs fcr an order requrrmg any-':" o

7 Obliger to make payment or. perform any: oblrgatrcn in respect of which the -

' "Guarantor has gwen a guarantee undertakrng or mdemmty under thrs Deed

rj}clarm rank prove or vote as a credrtor of any Obhgor or |te estate in e
T competrtron wrth any Secured Party (or any trustee or agent on |ts behalf) O

recerve cla;m or. have the benefrt of any payment drstnbutron or securrty i

T from or on account of any Oblrgor or exercise any rrght of set-otf as agarnst‘_ Qe

L _any Obllgor

o _':-The Oblrgors must hold in: trust for and must |mmed|ately pay or tranefer to the e
Securrty ‘Trustee: for the Secured Party any payment or- drstrrbutron of benefit of : S
security received by it contrary to. this clause or in : accordance wrth any drrectrons RIS

| '.';-_"._'3'grven by the Securlty Trustee under thls clause

ThIS deed is'in addrtron to and is not preJudrced by any other guarantee or securrty now or'-':_-:"; 5
i subsequently held by the Securrty Trustee S b
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. EXECUTIONVERSION.

i -1's'....'7-_ SET OFF

.In addrtlon to any general Iren or srmrlar nghts to whrch rt may be ent|tled by operatlon of Iaw R
Cthe _Securlty Trustéee-may - at- any time. and without notice - to the - Obligors: combine - or"_ SR
. _-_.5_'oons'olidate all.or any of the-Qbligors’ then existing accounts with any liabilities to the Security -
P Trustee and set off or transfer any sUm or sums standing to the credit: of any one of more of L
L 'suoh accounts rn or towards satlsfact|on of. the Secured Oblrgatrons S

e -_NEW ACCOUNTS

L 201 _ :If the Securltyr Trustee at any- tlme receives ot is deemed to: have rece|ved notlce of any'_}j*_--_._:'_ e
Lo subsequent seclrity aft‘ectrng all-or any part of the Charged Property |t rnay open a new-' R
RN -account or accounts W|th an Obllgor : : R TR

' _-_':';:':2'0.2 If the Securrty Trustee does not open ‘a new account or accounts |t shall nevertheless be'_f"_”.__ o
R treated as if it had done so-as at. the tlme when it: reoelved orwas deemed to have recerved': S
-such notlce S : : : : Dt _

' ._ ﬁfﬁtﬁ As: from such tlme aII payments made to' the Secunty Trustee shall be cred|ted or: be treated”'_-:'::':'.:”_
o e as havmg been credited to such new account or accounts and shall not operate to reduce the._*-_ co
R -_':amount of the Seoured Oblrgatlons : : :

o EXPENSES AND INDEMNITY
2_1_'.1:- - Expenses

The Oblrgors sha[l from time to t|me on demand of the Seounty Trustee pay or relmburse the_' i T
' '.-:_Securrty Trustee on & full. indemnity: basis for all- costs and expenses (mcludlng legal fees) SR
together wrth any VAT or srmllar taxes: thereon mcurred by it: in conneotlon with the perfect|on_-_- o R
" “and: enforcenient: of this" Deed ‘Suchcosts - ‘and expenses shall form: ‘part of the Secured
Oblrgatrons and shall’ carry mterest from the date of such demand untrl so pald or rermbursed"_ .
S atthe rate of10% perannum ' T : S

'- _':2"1_._2_"1 _Indemnrty

o "'.The Obllgors shaII notmthstandmg any release or drscharge of alt or any part of the secunty.'.'_ .' S
- created -under: thrs Deed, mdemnlfy the Security ‘Trustee, its’ agents attorneys and any. oo
.Reoerver agalnst any actron proceedlng clalm 1oss hablllty and cost wh|ch rtmay sustaln :

S f__:.-21 21 in the exerorse (or purported exercrse) of any of the rlghts powers or dlscretlons:.- S
' vested |n them by th|s Deed (or by Iaw) and/or : : B

o :'_:.21 2 2 |n conneotron wrth or otherwlse relatrng to thrs Deed or the Charged Property

o '_'_.-'::_'CHANGES TO PARTEES

S _':22_,'1_: 'Assrgnment and dlsclosure of rnformatron

Ce The Secunty Trustee may assrgn and transfer aII or any of |ts nghts and obllgatrons under thrs S
Lo ‘Deed. The Securlty Trustee shaII be: entltled to dlsclose such: mformatlon conc:ermng the'._-
s _'fObllgors and this - Deed ag the: Secunty Trustee consrders approprlate to -any actual o o
R proposed direct: or mdrrect SUCCESSOr or to any person to whom mformatlon may be requ|red' R
R -to be drsclosed by any applrcable Iaw O R : LR
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: '.'_...'22 2

Addlhonal Obl|gors o

£o 22.2_.-1
o aﬁ :.:'_. the Company delivers to the Secunty Trustee a duly oomp!eted and executed :

: b} 'E'the Securlty Trustee has recerved aII of the doouments and other e\udence

";'-2'2.5.2

" EXECUTIONVERSION =

"The. Company may request that any of its wholly owned Subsrdranes become an'_:'_ L
. Addltlonal Obllgor That Subsrdrary shall become an Add|t|onal Obllgor |f RO

B Accessron Deed and

~listed in:Part B of Schedule' 6 (Additional Obligors) in relation - to that . o
: _-'jAddrtronaI Oblrgor eaeh in form and substance satlsfactory to the Seounty L

S '_Trustee

[ evrdence lrsted |n Part B of Schedule 6 (Addrtronaf Obhgors)

o228

5 __2'2;3.: .

The Securlty Trustee shall not|fy the Company prompt[y upon bemg sabsﬂed that |t::. ':: -
‘hasreceived  (in form and substance satisfactory to" lt) aII the documents and.

Wlth effeot from the date of notrfroatron by the Secunty Trustee under clause 22, 2 2

to the same nghts as. |f lt had been a party to thrs Deed as’ an Addrtronal Oblrgor

Release of Oblrgors nghtof contnbu’non _' L

-"_:_._.If any Oblrgor (a "Retmng Obllgor ) oeases to be an Obllgor for any reason

- ..a}{_“. B

o 231 -

Q}

B ‘other- Obligor arising': by reason of- the performance by any other Oblrgor of thef’ o
-_-'Secured obllgatrons and S S : S

“ahove, the Additional Obligor shall assume the same-obligations arid become entitled: . S

- that Retrnng Oblrgor is released by each other Obllgor from any Irabrlrty (whether past S
- present or future and -whether actual or. contingent) to make a contribution to-any

each other Obligor waives any nghts it may have by reason. o the performance of the
Secured: Ob!rgatrons to take the benefit:(in whole of in part:and whéther. by way of .~ .o

-~ subrogation or-otherwise) of any rights of the: Security Trustee or of any other security = "

" taken pursuant to, or in connection with, in relation o' the' Seclired Obligations where S
2 such rights or secunty are granted by orin relatlon to the assets of the Retrnng'. S
-.'._--'Oblrgor and Sl RE : - : S

_' MISCELLANEOUS

No Deduohons

3_. .the Oblrgors (other than the Retirlng Obllgor) WI|| c:ont|nue to be bound by t‘hls Deed.'g_.*'".
' 'whlch WI|| remaln a contrnumg Secunty e = :

AII payments to be made to the Securlty Trustee Under th|s Deed shall be made in freely L

o '3;" rec:erved and retarned had no. suc:h deductron been made or requlred to be made S

- available funds and shall be- made clear of and wrthout deductlon for or.on account of tax.If 0 - A
- an Obligor'is requlred by law to make a tax deduiction, the sum payable by the: Obligors shall - -~ -
© U be increased to the: extent neoessary to-ensure that, after the: makrng of such deduction, the - .
B -freolplent of such sum receives and retains a net sim equal to the sum which it would have
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o282

o233

L 2332 The Securlty Trustee W|II not be' requrred in any manner to perform or futfll any :

i 32'_3'{3'.-3 The Securlty Trustee shaII not be ||abIe elther to the Obllgors or to any other person |

'Perpetulty Penod

;'_ _No Llablllty

e EXECUT’IONVERSDN_ L

-_The perpeturty penod under the rule’ agarnst perpetumes if: appllcable to thls Deed shaII be- o
o the perlod of 125 years from the date of thls Deed : Sl s

':'523 3. 1 None of the Secunty Trustee its' delegate(s) nomlnee(s) or any Recelver shall be. e

“liable for any loss: by reason of (a) taking any action permitted by this Deed or (b)any . - - S

o Neglect or default in connection with the Charged Property-or (c) taking possessmn of_.:
or realising -all" or any part of the: Charged F’roperty except in-the case of gross '

'-5:'-: negllgence or W|Ifu| default upon its part

. obligation of the Obligors, make any payment, make any enquiry as to the nature-or. e

~'sufficiency- of: any. payment received by it or. present: or file any- clalm or- take any"-

o _actlon to collect or enforce the payment of any amount.

: by reason of the appomtment ofa Recelver or for any other reason.

v 2’3.3:.'4 Nelther the Secunty Trustee nor the Recelver will'be in any way Ilable or responsrble:_-:' : S
L o the Ohligors for any-loss: or - liability - arlsmg from" any act; default om|ssmn or '

234

'fmrsconduct on the part of any delegate or’ sub delegate

Partlal rnvaladlty

__"_If atanytlme any provrsron of thls Deed isor becomes |Ilegal mvalld or unenforceable i any-f- o
- respect under any law of any jurisdiction, . rieither. the legality; validity or enforceability of the -

e remaining: prowsmns ‘of this Deed nor the’ Iegallty, validity or enforceability of such prowsmn ..
~underthe |laws-of any other ]unsdlctlon shall in‘any way be affected or impaired: lfany partof = -

o '._"|nef‘fect|ve for any reason that shall not affect or |mpa|r any other part of the securlty

235

_."_:Certrflcates

" the security-intended to be créated by of pursuant to this Deed is invalid, Unenforceable or S

' -_'Any certlflcate of the Secunty Trustee spec:fylng any amount due from the Obilgors rs |n the" _ e
absence of manlfest error, conclusrve e\rldence of such amount; S

236 Release i

. .';__Obhgors take whatever action is reasonably necessary ta releass the Charged Property from - =

At the end of the Secunty Perlod the Securlty Trustee must at the request and cost of the L

" the secunty created under thlS Deed and re- as5|gn any Charged Property asmgned underthls ;" e e -'
-'Deed ; : : : : : R

o 242 o -Any notlces from or to an Obllgor may be sent by or to the Secunty Trustee dlrectly rather' L

T .."__than through the Agent

'_'NOTICES

gk

_:Subject tc clause’ 2% 2 Cendltlcn 8 of the Loan Note lnstrument is: mcorporated mto thrs g '
: __Debenture as |f set cut ll’l fuII in th|s Debenture : : RO : S

L DMS-SSSTIET 5 455 07.042016



EXECUTIONVERSION
igE '-'_'co't}NTERPARTs S

: ._._ThIS Deed may be executed in any number of counterparts and th|s as the same effect as |f'?.-" S S
Soothe S|gnatures on the counterparts wereona srngle copy of this’ Deed : i

2% :-_GOVERNING LAW

'.__.__.:Thrs Deed and any non contractual obhgatlon ansmg |n connectlon W|th |t are governed by; S
'Engllshlaw _ . : : _ o
o SIJURISDICTION
oaT .;'Engllsh Courts
' o The courts of England have excluswe jurlsdlchon to settie any dlsputes ( "'Dispu'te Y a:r'isir'tg;' o
“out of,or connected wrth this Deed {(including a Dispute regarding: the éxistence; val|d|ty or L S
.._.-_termrnatlon of this. Deed) or. any nor:= contractual obhgatlon ansrng out of orin conneotlon W|th_'. : 3 S
272 Conwmentoum

S :The Partres agree that the cotins Qf Englend aie the most appropnate and convement courts A
_.:to setfle D|sputes and accordmgly ho: Perty will argue to the contrary - '

: ":'27_'.3'..-_' Exc[usrve Junsd|ct|on
| '.'-'-This_'C_Ia'U_Se 57 is for the benetit.-of' the Secured Parties only. - As a result-no Secured Party ™~ -
. shall be: prevented from taking proceedings relating to-a Dispute -ih any other courts with. =
JUI’ISdIGtIGﬂ To- the extent allowed - by - law, the Secured Partles may take Concurrent e

proceedmgs |n any number ofJunsdrctsons

i CTHIS DEED has been S|gned on- behalf of the Secunty Trustee end EXECUTED AS A DEED by the-'__-"": B
Tl '_Obhgors and'is dellvered by them on the date speolfled at the begmmng of this Deed S

LU DMSWBEETIET 4 A0 07 042076



. _EXECUTIONVERSION

0 SCHEDULE1.
. THEOBLIGORS = -

IName - - Registered Office | Registration Number ~ |-

]GF_Invdice _Finénéé_Limitéa_ . T — ;_'022"5"23“ -

Tindoln Bidoo Limited |-~ [oo78st3

Lincoin Topco Limited 10077673

- DMS-559TIBT = 4 G - 07042076 S



0 EXECUTIONVERSION = = . =

. SCHEDULEZ

:.."Ndhé'é’.t‘_'t'h'é_dété- ¢-f-th;g_13éed“_ S S

L Norie at the dété_ of-th’is-Dééd':"'.' : |

S :Réél_'!‘-"'fopeft'y }-Uﬁrég'i:sté_i‘_'ed Land -
~ NoneatthedateofthisDeed ~ .~

'F‘_a'rt'b; : e

" Intellectual Property Rights

" None atthedate of this Deed o

D DMSEEYTIBT SAG S07.042008 T



. EXECUTIONVERSION .

Shares

S -'Llncoln Topco Cimited (company umber ~ 1 ordmary share of£1 in meoln Bidoo L|m|ted
= 310077573) ' -:_ e '(company number: 10078513) _: o :

'meoln BIdCO lelted (company number » '- = _1 ordinary share of £1 in meoln Tradeco L|m|ted 5' S
L '10078513} T _(company number 10078965) :
_ .L|ncoln Bloco Limited (company number _' ;._ 3291 295 ordmary shares of£1 each in IGF
o 10073513) S L hvoice Fmance lelted (company number
S omeant) e B

- ‘Material Contracts .~

- None at the date of this Deed. .

- DMSIBEETIE + 405 07,0420%8 L



T SCHEDULE& S ' S
FDRM OF NOTICE or= ASSIGNMENT TO CONTRACT COUNTERPARTY SR

L To [Counterparty to Nlaterral Contract}
- Date: [-]
R __-_::._Dea'_r Srr‘s '

- ': Wegive"'notic'e'.’that pu'rsuant to a debenture dated e ] we have asagned to Securrty Trustee (the :
Lo 'Security Trustee") all -our:right; title "and. interest in and to"[details ‘of Material Contract] (the_-.'_ R
.’”'Contract ) mcludrng aII moneys whrch may be payable in respect of the Contract : : s

s '_3: Wlth effect from your reoe|pt of thrs notlce

e _ *l o "aII payments by you to us under or arlsmg from the Contract should be made to us untess and'-_' S
S '.':'untll the: Secunty Trustee notrﬂes you ‘o the contrary statmg that the Secunty has becorne_"3'
'enforceable TP . . Sl R, : B

- 2 . ._.-___'-_aII remedres provrded for in- the Contract or avarlable at Iavv or rn equrty are exercrsab[e by thef'_ ah
S -_'_Secunty Trustee R -

[ T _-all nghts interests. and benefrts whatsoever accrurng to or for the benefrt of Gurselves. arising S
e from the Contract and all rights to: compel. perforiance of the Contract are exercisable by the. = : o
S Seéurity Trustee: although we shall remain liable to perform all- the oblrgatrons assumed by us:
under the Contract e . S B

[ T .you are authonsed and mstructed wrthout requrnng further approval from us to dlsclose to'-
. Uthe: Security Trustee such information relating to. the - Contract as it may: from time to-time -~ -
- ~request and to send it-copies of all notices issued by you- under the. Contract to the Securrty_ B
[ Trustee at [address] marked for the attentron of [ao'dressee] as weII as to us; '

'_:--':5:;3_ . _-: we may hétinitiate or agree to any amendment to waive any oblrgatron under or agree to any_-:"__'-'
o _termrnatron of the Contract wrthoutthe prlor wrrtten consent of the Securrty Trustee R

i _"These mstructrons may not be revoked or amended wrthout the pnor wntten consent of the Seounty S
;Trustee e : : e

'_:25:3 For the avordance of doubt the Securlty Trustee |ts agents any receiver or any perSOn wrll not beﬂ R
:_--under any oblrgatron or Irabrlrty ta: you under or in respect of the Contraot '

R ._"._Thrs notrce is governed by Englrsh Iaw o

_'_Please acknowledge recerpt of thrs notlce by S|gn|ng the acknowledgement on the enclosed copyt o
[ 'Ietter and returnrng it to the Secunty Trustee at the address set out |n paragraph 4 of thrs notlce .'j o

 Yours farthfully

.;'Authonsed S|gnatory for and on behalf of [Oblrgor]

i a8 '

“DMS-5597967 - 4.0-07.042016. "



.-'.._:__'I.E.XE(.B_"'L-.'I“TIOT;J'-VE'R.S.IIGN_: ':._'; S
FORM OF ACKNOWLEDGEMENT FROM CDNTRACT COUNTERPARTY
':. __TD SEcurrty Trustee (the ”Securlty Trustee )
: .__..._'Date [ ] . R :
..'_Dear SII‘S X
--..'[OBLIGORI

'E_'_.'Z_We acknowledge recelpt of. a not|ce dated [o] (the‘ "Notlce) 'rela'ti'n'g to thé 3'[detaﬂs"-_:ofi.-Material_ S
:_-:_Contract] (the"Contract”) T T : e
W w
o 1 "_:'agree to the terms set out |n the Notlce and to act |n acoordance W|th |ts terms
: : _E_f'ﬁ i .confrrm that we have not recelved any pnor notice that [Ob!rgor] has a55|gned its nghts under e
7 the Contraict or-created any other mterest (whether by way of secunty or otherwrse) in favour'{' S

'of a thlrd party and

3 : agree not to [exermse any. rlght to termlnate the Contraot or] take any actron to amend or_ :_-
ERRR supplement the Contract wrthout the pnor wrltten consent of the Secunty Trustee

1_: Thrs Ietter is governed by Engllsh Iaw .

i Yours farthfully

 Forandonbehalfof

o .[bount:érpa'rty._to_Ma'terialz.Cozntra_c't]"'_ et

L DMSB56716T - 4007042016 L



. ccouonvemson
SCHEDULE 4
FORM OF NOTICE OF ASSIGNMENT TO INSURERS
S To: . .[Insurer] .
o ;-.Date i - _.:._: :::..... R
. Deal’ Srrs -
. :__;:_'_We refer to the [rnsert deten’s or‘ releva.nt !nsuranoe Pf‘D‘fn'Cy.and p Ohoy number] (the .Pollcy ) R

e 3We gwe notlce that pursuant toa debenture dated [o] we have aSS|gned to- Seourrty Trustee (the-lzf-' S
_"Secur!ty Trustee ) ell ouf: rrght title and mterest in and tor the proceeds of the Pollc:y o o

'_ Wlth effeot from your reoelpt of thls notlce we 1nstruct you tO e .

o note the- interest of the Seourlty Trustee on. the Pollcy as: IOSS payee and as f'rSt pnonty -
e _.-_asslgnee of the amounts’ and rlghts and oo = :

s 2 _d|sclose to the Seounty Trustee wrthout further approval from us, suoh |nformat|on regardrng__ T
iU the Policy as the Securlty Trustee may from tlme to time request and to send |t copres of aII .
IR notloes |ssued by you under the Polloy I - S '

_-.___'_We wrll remain entltled to exercise all of our nghts under the Pollcy and you: should contlnue to glve__ S
_::"notlces tfder the Polroy to Us Unless and until you receive notice from- the Seounty Trustee to the'j_
_-:_contrary In th|s event unless the Secunty Trustee agrees othervvlse in wr!tlng - o

i 't aII amounts payable to us under the F’ollcy must be pald to the Secunty Trustee and

2 any of our rlghts in connectlon W|th those amounts w1|| be exerorsable by and notrces must be o
E gwen to the Seourlty Trustee or as |t d|reots - L : : :

' -'_;-We conflrm that we erI remarn Irable under the Polrcy to- perform aII the obllgatlons assumed by us. =
ST under the Polrcy and the: Secunty Trustee, ity agents, any ‘receiver or any other person will not. at any S
I o trme be under any oblrgat[on or I|ab|I1ty to you under orin respect of the Pollcy : :

S Thrs Ietter |s governed by Engllsh Iaw

Please acknowledge recerpt of thls notrce and grve the oonﬂrmahons set out in the attached e
._'-_'.__facknowledgement by signing. the aoknowledgement and gNlng the undertaklngs rn the enclosed’ COPY
. letter-and returnrng the same to the Secunty Trustee at [Address] marked for the attentlon ofj'_i_f-'.
'--_-.[addressee] : R TS S BRI _ e

_Yours falthfully

. Authorised signatory for'and ori behalf of [Obligo]

L DMSB507167 A0 0P 26Ie



' EXECUTIONVERSION =

" ACKNOWLEDGEMENT AND UNDERTAKING -~~~ =

_' To Securlty Trustee

o | Copy [Obhgor]

_Dear SWS

g __'-;'[oaueon]

:We Conflrrn rece|pt from [Oblrgor] (the’ “Obllgor 3 of a notlce dated [o] of an assrgnment by the Obl|g0r'. o .
- Cof all amounts payable to |t in COnnectlon W|th the Polrcy and aII of |ts nghts under the Polrcy (as_' ST R
_defrned |n that notrce) S : : Lo : .

o In con5|derat|on of your agreemg to the Oblrgor contrnurng rts msurance arrangements wrth us we

P RO confrrm that we have not rec:elved notrce of any thrrd party in those amounts and nghts

acoept the mstructrons contamed |n the notrc;e and agree to comply wrth the notrce '

_'.:'.;::fundertake to dlsclose to you wrthout any reference or further authorrty to’ the Oblrgor any.-
e |nformat|cn relatrng to those contracts which: you may atany time request and w

: g 'undertake to notrfy yoU Of |

: : f'a) o i any cancellatron alteratron termrnatron or explry of any such insurance at leaet 30' |

L -'._'days before |t 1s due to take erfect

"“:undertake to note on’ the Pollcy your mterest as Ioss payee and as flrst prlorrty assrgnee of_:_' S
B those amounts and nghts . S _ SRR

S b} - -f.’any default |n any payment of premrum of. farlure to renew at least 30 days before the:' S

: 'rerrewat date and

unenforceab!e (|n whole or in part)

Thrs Ietter |s governed by Englrsh law '- e

L Yours falthfully

. Forand onbehalfof nsirer]

m

L t::j e '_any et or omission that we are aware of whrch may make the Pohcy vord vordabte or'_-_""

S DMBBBOTGY A0 7.04 2006 L



.~ EXECUTIONVERSION: =

e e _;' SCHEDULE 5 - :
FORM OF NOTICE OF ASSIGNMENT TO ACCOUNT BANK

L i:"To [Account Bank]

'Dear Sirs S

' '-'-_.".We grve notlce that by a debenture dated [o] wé. have assrgned and charged to [Secunty Trustee} '
RHREE f':(the "Security Trustee") all our right, title and interest in and to all sums whroh are now or may from R
;-trme to tlme in the future stand to l:he credrtof : i :

g _'.Account Number [o]:'.__' G

. Account HoEder [.]

S _-'_together with aII mterest accrued or accrurng thereto and the debts represented by those sums (the S
' -';'-'."Acoount") ' T o : - g

S 'We hereby |rrevocably mstruct and authonse you to

S credlt to the Account aII mterest from trme to trme earned on the sums of money held |n the-"__f- S

S 2 disclose to the Seounty Trustee stich information relatmg {0 the Ascount and the SuMms in. the_ o

Accou nt

R 'Account as the Securrty Trustee may, at any time and from trme to trme request

S _'_-?.'3':__".'5--}'5'hold aII sUms’ from time to tlme standrng to the credrt of the Account to the order of the" S

Secunty Trustee

4 pay or release all or any part of the sums from tlme fo tlme standang o the credrt of the-:_'-_ P

o 5 _comply with the terms. of any wntten notrce ar mstructrons relatrng to the Account or. the sums.

' ::jPIease note we are not permrtted to wrthdraw any amount from the: Account wrthout the pnor wntten S

' _Account in accordance W|th the wrltten mstructrons of the Secunty Trustee and -

- standing to-the credit of the Account from time to time: which you may receive atany fime from Lo

o _-’the Secunty Trustee

- 'consent of the Securlty Trustee

: ".These mstructlons cannot be revoked or varred wrthout the pnor wrltten consent of the Securrty 5 -

- ""-Trustee e

S ":_Thrs Ietter is governed by Engllsh Iaw

":.'Please aoknowledge recerpt of thrs notrce by srgnrng the acknowledgement on- the enclosed copy_-_. o .

letter-and returnmg the same to the Securlty Trustee at [Address] marked for the attentrc:n of-'-;---":.' -
:.__.'[addressee] o BEORRETE L I : : U . - )

-Yours farthfully

o _-'_Authorlsed Slgnatory for and on behalf of [Oblrgor]

T DM 87167 - 40 07,04 2016



- EXECUTION VERSION =~

FORM OF ACCOUNT BANK ACKNOWLEDGEMENT
._ j_'_'.To Secunty Trnste.e..'.
Date 1.]
o Dear S|rs--- =
EI[OBLIGOR]
B :::We acknowiedge recelpt of .a notlce (the."N.ot[oe") |n the terme set out a.bove and conﬂrm that.we

1 “have not pre\nousty reoerved notrc:e of any prevrous asergnments of charges over or trusts in S
RN '_respectoftheAccount Sl S e S : S

2 : s :_' havé:hoted the reetrictions |mposed upon the Oblrgor and the authorlty of the Secunty Trustee.":.f-' o |
Lo in respect of the Account -and will not act in such a way as: to breaoh those restnotlons orto .-
-|gnore the- authonty of the Secunty Trustee S : e :

B S :wnl act in aooordance wrth the terms of the Notlce and

: 4 | “waive al! nghts of set off oombrnatlon or consolldatlon Wthh we. may have at any trme |n'_ MO R
i ; respeot of the Account L - - R e

o ':_:Thls Ietter is governed by Englrsh Iaw

_'-:Yours farthfully. i L

R -'_(Authonsed srgnatory)

: _-_.[Account Bank]

" DMS-8597167 - 40— 07.04:2016



' THIS ACCESSION DEED is made Githe Ty of _' o _20[51 o
B Between | | . |
o "(.1). S [-] E company |ncorporated in England and Wales (company number [o]) whose regrstered_- o
. office is at[e] {the "Acceding Obllgor") and '
SR e} I -_[-] a company mcorporated in [England and Wales] (company number s [¢]) whose registered
o office is at [e] (the. "Securlty Trustee") :
: {3} '_-.[-] a company regrstered in [England and Wales] (company number [o]) whose reglstered_

 SCHEDULES
ADDITIONAL OBLIGORS

office is at[e] {the"Qriginal Oblrgor)

" and is supplemental to a debenture dated’ [o] between [-] (the “Guarantee and Debenture")

'_'Th|s Deed W|tnesses as follows

Terms defrned in the Guarantee and: Debenture have the same: meanlng when used in thrs | '
‘Deed unless given a different meaning in thrs Deed.

The Accedmg Obhgor conﬂrms that it has been supplred wrth a copy of the Guarantee and-' |

Debenture-and that it is a Sub5|d|ary of [-]

that the secunty created on this.accession will bg created on the date of this Deed)

. 'Wrthout prejudlce to the generalrty of paragraph 3 above

§ "(a'):. all secunty created under this Deed is'in favour of the: Secunty Trustee and ig secunty' -

5 for the payment, drscharge and performance ofthe Secured Oblrgatlons and :

@y oall secunty created under thrs Deed is made wrth full trtle guarantee in- accordance

W|th thé Law of Property (Mrscellaneous Provrsmns) Act 1994,

.__The fact that Ao or lncomplete detarls of any asset are mserted in the schedule to thrs Deed'
- . does not affect the Valrdlty of the secunty created by thrs Deed. o

If the Accedmg Obllgor asmgns an’ agreement under thrs Deed and the assrgnment or charge. S

breaches a term of that agreement because a third party s ccnsent has not been obtained:

a 'the Accedrng Obl|gor must not|fy the Secunty Trustee rmmedlatety, o
: b) . [the assrgnment or Charge WI|| not take effect unt|l that consent is obtalned]
L6 _' unless the Secunty Trustee othervvrse requrres the Accedmg Oblrgor must use-all L

" reasonable endeavours_to_obtaln the consent as soon as practicable; and

L DMEEERTIET L4 00 07 04 2046

'_The Accedlng Obhgor agrees to be bound by the terms of the Guarantee and Debenture as. e
- an Obliger and shall be party to the Guarantee and Debenture with effect froni the date of thrs__' RO
"Deed as an Obligor as if it were named in the Guarantee and Debenture as an Obligor (but so . S



d} ' the Accedmg Obllgor must promptly supply the Seounty Trustee wrth a copy of the :

. consent obtained by it.

-~ The Accedrng Oblrgor Confrrms that
_' (a) |t isa [I|m|ted !lab|I|ty company] mcorporated under the Iaws of [England and Wales]

"-"(b) - Nno Termlnatlon Event is contmurng or- would occur as & result of it becomrng an

. Additional. Oblrgor and -

- reference to it, this:Deed and the facts and circumstances then'existing

o The [Orrgrnal Obllgor] [for itself and] as agent for the [other] Oblrgore under the Guarantee:'
cand. Debenture -agrees to all matters provided forin this Deed : :

e references to: the Guarantee and Debenture were references to this Deed.

2 Do

' I;jc;} ' “each of the representatrons set out in clause 9 (Representatrons) of the Guarantee-__'-'; :
" and Debenture are true_and correct as-at the date of this Deed as if made by

The Guarantee and Debenture oontlnues in fuII force and effec:t and the Guarantee and RN
" Debenture-and this: Accessron Deed shall be read and construed as one document:

“The provrsrone of Clauses 23 4 (Pan‘rar mvafrdrty) 25 (Counferparts) end 2? (Junsdrctron) of ol

“the Guarantee and Debenture apply to this Deed as if set.out in full in this Deed but as though_ .

A person who is not a party to thrs Deed has no nght under the: Contracts (Rrghts of Thlrd.
Partres) Act 1989 to enforce or to enjoy the benefit of any term of this Deed S

Thrs Deed and any non- contractua! obllgatrons arising out of or in connectlon wrth |t are

governed by English law.

- This Deed was execited and-delivered as a deed on"th'e.dat'e-writtenfabove-. o

..1‘36:

DMS-5587167 4.0 - 17.04.3016



o [Listany specific assets secured]

BME-6507167 =40 - 07.04.2018 . )



‘The Acceding Obligor
SIGNEDasaDEEDby . )

' ':acti'ng by a diréctor in the preséhce of ) '

Signature of witness

- Name

_ SIGNATORIES (TO DEED OF ACCESSION)

" Direstor o

: Address

B -'O'ccubati.on e
. “The [each Original Obligor]
SIGNEDasaDEEDGY -~ -

“acting by a director in the presence of )y Director PR

‘Sighature of witness -
‘Name |
(inBLOCKCAPITALS) 7

. Address

" Occupation -

o

MG 5597167 - 4.0 - 07042016 . -



- The Security Trustee

- ._ By:

A

. DMS-ESG71B7-40-07.042018



EXECUTION VERSION '

. - SIGNATORIES =
" THE OBLIGORS
- 'EXE"CU"T'ED as a DEED by SR e
. LINCOLN TOPCO LIMITED. | _'.3_1_;___1 '

o _act:ng by a director in the presence of S Director

- S'ig'n'a'tLtre of-Wi'tness' S

.__'3Pr|nt name (|n BLOCK CAPITALS):. i

- . T Ry Shsnsmlihsumf S ITOEE

© Address: S Thﬂmes\hllevoﬂice
R . o S L o \]]C\ Plaza i

'_'lmhur\ Rmd _ SR AT

Co Bcrl_g N

Dy l|7379
vy o SReding: (—\pe\ Plaza). ..
: Td {}8700 868800

~ Oceupation:

' EXE'CU"I'ED' asaDEEDby )

L!NCOLN BIDCO LIMITED R 1

"actmg byadwectorm the presence of ')  - D|rect0r Rt PSSP E PP

Prmt name:-

Sug natu re of withess

e Print narie (|n BLOCK CAPtTALS

'” ',';..-H f\.{e—ﬁ.m

Address.” . Shmsmathsuvf .
" Thames Valtey Office _ -
_' ;f-.f.-_xpé\ Pidld SR P e e e e A AR
oo cForbury R[}dd
-Rt‘-ddm‘f
. '.':-_Herlxs

' Occupation:

o thdll‘lﬂ (Apex I’ldza)
Tel: [!ST[!(] 868800

40

l DMS-’5’597’15? 40 07.04; 2016’ :
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....... _. | e .. | .. - . EXECUTION VERS}ON o .

R 8 EXECUTED as a DEED by _:
R LINCOLN TRADECO LIMlTED |

' 'actmg bya d|rector in the presence of ) : Dlrector U

| ) Prlnt nanﬁe j{\ Ord fl-gn-/'_i' o

T R L Lt

SR _-"Sig'naturé'-"of'w'itnes's S _
:..{-'__-Pnnt name (m BLOCK CAPITALS W%é M&ﬁm
o SRR S L N Shoesmlths P
.".-"A'ddI’ES.SZ' e ;-;:_;..:',;'-.';.i;.3..:;.-IhamesXalh_} Office ..
. e L - Apex Plaza
oo Forbury Road L
; "”'_'."Readuw e
S Berks
CEEN .-. ._“_,'.,. -«.“.; 'i. T T,ﬁ; H
I R L DYTT8TY e
- Occupation: L L R RL.;dmngu\ l’ld,za)
- REREREE ST nsmosassun '

- EXECUTEDasaDEEDby ] e
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