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Registration of a Charge

Company name: ADLER & ALLAN LIMITED
Company number: 00318460

X7IK7XROI

Received for Electronic Filing: 06/12/2018

Details of Charge

Date of creation:  28/11/2018
Charge code: 0031 8460 0011
Persons entitled: LDC (MANAGERS) LIMITED
Brief description:  NONE
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: 00318460 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: JAMES WASHINGTON
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 318460

Charge code: 0031 8460 0011

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 28th November 2018 and created by ADLER & ALLAN
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 6th December 2018 .

Given at Companies House, Cardiff on 10th December 2018

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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and

LDC (MANAGERS) LIMITED 2)
as Security Trustee

COMPOSITE GUARANTEE AND DEBENTURE
Senior Loan Mote Security
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DATE OF COMPOSITE GUARANTEE AND DEBENTURE ZS( ‘\b\f CW\&WO\ 2018
PARTIES |

'(11' THE CQMPANIES LISTED IN-SCHEDULE 1 {The Orlgfnal Companles) (the "Orlglnal
- Compames" and each an "Orlgmal Cumpany“)

{2y LDC (MANAGERS} LIMETED (Company Number 02495714) as trustee for the. .
: Secured Parties. {the "Secur:ty Trustee", which expression includes any person which-
is for the time bemg & trustee fora co-trustee} for the Secured PGHIES)

- 'INTRODUCTION

A The Semor Loaré'Noté Holders have égraed to subscribe for the Seriior Loan Notes _
© . ontheterms and.subject to the eondlfaons set out in-the Investment Agreement and
the Senzer Loan Note instruments - :

B tisa cortcfrt;on precedent to the subscnphon of the Senlor Loan Notes that th@
: Omgmal Compames shalf have executed and delivered this Deed n

“Co The Board of Dlrectors of each. Company is satisfied that the relevant Company is
' entering into this Daed for the purposes of its business and that its dolng so benefits
that Company
D The Secu.rltyT'rustee and each Company intend this Deed to take effect as a deed

- notwithstanding that the Security Trustee may have executed it under hand only.
E The Security Trustee holds the Security and the benefit of this Deed on trust for itself
" ahd the other Secured Parties on the terms of th|s Deed and the- S@cunty Trust and.
Junior Enteroredifor Deed. :
 THIS DEED WITNESSES THAT:
1 INTEZRPR.ETATEO'I\E'_-'
114 Defmltwns S
_'En this Deed the: followmg terms have the meamngs glven to them in this Clause. -
“Access:on Deed"’ means a deed substanhally ln the form set Gut in Schedule 4
E {Form of Agcéssion Deed) with such amendments as the Secunty Trustee- may
approve or reasonhably requzre : .
- _".’A-cc_:ozu:nft"_ means _an_y- accoun-é now or in the future opened of maintazined{ by any of -
the Companies with-a bank or other financial instilution (and any replacement
account or subdivision er subaccount of that account), alf amounts from time to time.

' standing- to the credit of, or accrued or accrmng on, such account and all Related
Rights : :

o
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B “Acknewl'edgement"'meané aduly c'empieted acknowledgement of asergnment of
"-charge in the form set out in the relevant Part of Schedule 3 (Forms of Notlce and
Acknowledgement} be:ng :
_ (e) Part 1 Bin the case of 'Ensuran'eeS'
(b)_' Part 28 in'the case ef Charged Accounts and
- ) Part38in the case ef Matenal Contracts, |

or in- such other form as mey be approved by the Securtty Trustee

"Authorlsatlon" means an authorlsatlon consent approval resolutren licence,’
exemptron filing, notarisation ot reglstratren

 "Business DBay" means a day {other than a Saturday or Sunday} on whrch banks areg’
open for general busmess in London '

“Charg_e_c.l Accounts means:
(8} -each CoEEateral Account

by each Account identified in Part 5 of Schedule 2 (Detat[s of Certarn Assets)
-~ inthe Schedule to eny Accessron Deed; and

{c} any other Account maintained by . a Company and demgnated in wntlng asa
' ' Charged Account by the Securlty Trustee. '

"Cotlateral Account” means. any Account that may frem"tlrn'e to time be opened by.
~any Company-with the Securtty Trustee pursuant to paragraph {a ){li-) of Clause11.1
(Acceunts general). '

_"Companies Agent" means Adler & Allen Group E_rmrted (Company Number .
' 09091944) appointed to act on behalf of each Company in relation-ta this Deed
" pursuant to Clause 30.4 (Companles Agent} :

_ “Company means each Criginal Company and eaeh other cempany whu:h becomes
a party to thrs Deect pursuant fo an Accessnen Deed

"Default Rate" means the rate Specrfred in Cundrtron 48 (Defautt Interest} ef each
Senror Loan Note Instrument.- .

"Eneumbrance” means a mortgage charge; pfedge lien of other security interest
securing any obligatich of any person. or any other agreement or arrangement having.
. a similar effect : :

“En_vi'ronment" means humans, animals, pEfél_nts and all other fiving orga-niems'
in'c_tuding the ecologica'l systems of which they form part and the following media'

(a_)' air (rncludmg wﬂhcut Itmrtatron azr wgthtn natural or man—made structures
whether above or below ground) .

2
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N {s) water (mciudmg \thout Itmztatton temtorrat coastal and tnland waters water
' ‘under or within land and water in drams and sewers}); and :

{e)  and {mcludmg., w1thout hmr:tation land linder water}.

- "Enwronmentai CEalm“ means any cEalm proceedlng, fermal notlce oF mvestlgatron _
' by any person in respect of any Enwronmental Law: :

."Enwronmental Law" means any a;}pttcabEe law or reguiatton whlch refates to:
{a)  the pollu-t_ten or protectlor.t of the'En-wranment;-
- {b} - the conditions of the woikplace; ar
{c} . the ger're.ranen héndting, storage, 'use release or spilieg:e of any substance
- which, alone or in combination with any other, is capable of causmg harm to
o the Enwonment rnciucﬁng, wrthout limitation,- any waste
" “Environmentai Permsts“ means any p.erm;t and other Authorisation end_the:fiténg' of -
_any notification, report or assessment required under any Environiriental Law for the -
- operation of the business of a Company conduc{ed on oF from the propertles ‘owned

of usect by a Company

- "Event of Default” means an Evertt of Default under and as defmed ina Senior’ Loan _
" Note Instrument

"'letures“ mearts kﬁ relation to any Real Property, all fixtures and ﬂtt’ings.(including
- trade fixtures and fittings) and fixed plant, machinery and eguipment and ather items.
. attached o the relevant ReaE Property whether or not consfituting a fixture af law. -

"Insurancas means all contracts and- polities of insurance of whatever nature whlch :
are, from time to time, taken out by or on behalf of any’ Company or {to the extent of
such mterest} 43 whrch any Company has an interest.

"Intellectual Property" means alt patents traete marks service marks, designs,
~design rights, utility models, business names, topographlcal or similar rights,
~copyrights, moral rights, database rights, rights in inventions, dofmain names,

- computer software, know-how, trade secrets and confidential information and other
intellectual property rights and any interests {including by way of licence) subsisting -

-anywhere in the world in any of the foregoing (in each case whether reglstered ornot .

: and rnc!udmg -l apphceiiens for the same) owned by the Com pany. . ' - :

“Investment Agreement" means the investiment agreement to be entered into orror
around the date of this Deed and made between (1) the Executives (as defined
therein} (2) Adler & Allan Group lerteti (3 LDC (Managers} Ltmﬂed (4) LDG m LP

-~ and (5) LDC Parallef MikP. .

' "‘I’nVestments‘-’ me.an's:
“(a} " the Shares and any other shares, stocks, debentures, bonds notes

commercial paper, certificates of deposit, inferests in cellective investment .
. schemes and other securities and investments of any kind whetseever and
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by aII warrants optlons of other nghts to subscnbe for purchase or otherwsse
- acguire any secuntres and lnvestments, _ ': AR : : :

in each case whether held drrectly by orto the order of any Company or by any

custodian, nomineg, fiduciaty, clearance system or other stmllar person on ttS behalf o

L (and all rights agalnst any such person)

= "Llablilty“ means any present or future obhgatmn or I|abllsty for the payment of
‘money, whether in respect of pringipal, interest or otherwise, whether actual or
“contingent, whether owed jointly or severally and whether as principal or surety or in
“any other oapacrty and including any amount which would constitute such a liability-
but for any discharge, non-provability; unenforceabmty o non altowabtllty of the same :
Cin any znsetvenoy or other proceed:ngs : . N R

'-_"Matenal Adverse Effect"' means in the oplnlon of the Secunty Trustee a matenat _
adverse. effect on:

- _(_a) ' ) the busmess operat|ons property condmon (flnanmal or otherwise) or '
e --..prospects of a Company or its group of companles taken asa whole or '

(&) the abt[tty ofa Company to perform its oblrgatlons under the Senror Loan Note
: -Docurnents or R HEURARE R s SR
by the vahdlty or enforceabrttty of, orithe effectweness or ranklng of any Secunty .
" granted or purporting to be granted pursuant to any of, the Senior Loan Note
- Docurments or the rights or remedies of the Secured Partres under any of the
-Senlor Loan Note Documents :
- "MatertaE Contracts“ means |) the contracts (lf any) detatled in Schedule 2 (Detalls B
-of Certain Assets}, (i) the contracts detailed in the Schedule to any Accession Deed -~
{if any} and (iif) any other contract from time to fime de3|gnated inwritng as.a .
Material Contract by the Secunty Trustee '

' _ "Notice" means a duly completed notice of assrgnment or charge i the form set out S
ity the retevant Part of Sohedute 3 (Forms of Nohce and Acknowledgement] bemg '

o .t'a)_:. Part 1A rn the case of Ensurances o
(b) 5 Part 24, in the case of Charged Acoounts and
. ..:(c): _' Part 3A in the case of Material Contracts o
~ofin suoh otherform as may be approved by the Secunty Trustee

“Planmng Acts" means the Town and Country Plannmg Act ‘1990 the Ptannlng _ T
- {(Listed Buildings and. Conservation Areas) Act 1890, the Piannlng (Hazardous

©Substances) Act 1990, the Planning. (Consequential Provisions) Act 1990, the

* Planning and Compensation Act 1991, the Planning and Compulsory Purchase Act -
2004 and the Highways Act 1980 and any re-enactment, variation or modification of .
- -any of them and any orders, regulations or permissions made issued or granted

: under or by virtue of the foregolng Acts or any of them g

L4
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"‘Real Property me-afne'

'{a} Cany ffeehold Ieasehold or mmevable property and afl rights, easements and
'pmn eges frorn time to time ettached thereto; and :

“{b}  any bulldlngs letures from fime to time mtuated on or formmg part of that
' Areehald, feasehold or mmovable pmperty : :

_ “’Recewer means a receiver and manager or any otner recebeer '(w'vhe'ther appointed
: pursuant to this Deed or any statute, by a court or otherwise) of alf or any of the
‘Secured Assets and shalt, where permitted by law, include an adm;mstratwe

. FECGIVGI’

"Reg'istered'Intellectu’at' Property” means patents, petty patents, utility models, -
- registered trade marks, registered designs and régistered cepynght mcludmg -
- applications for any of the Same in any part of the wortd

"Related Righte meene in refetlnn to any asset
-{a) the proceeds of sale of all or any par& of that asset

by allrights under any licence, agreement for sale or agreement for Eease N
' ;respect of that asset : S

{G) all rignte, power‘s; be.n-eﬁts, elairﬁ_e. contracts, warl_rantiefs; remedies, éere-ufiiy; E
guarantees, indemnities or covenants for title in respect of that asset; and -

) _'-any' mornies, proceeds or incdme paid or p.eyable -En'-reSpec‘t of that asset.

"Secured Assets’ means all of the assets nghts tltle mterests and beneﬂts of the_
Companies from time. to tifmie sub;eci to the Security. : :

"Secu.red _E}b-ltgahons means all present and future Llabtlltles of the Compames to _
“the -Secured Parties {or any of them) under or in relation: to any one or more of the
Senior Loan Nate Documents {including, without limitation; all Liabilities arising out of
any extension, variation, modification, restatement or novation of such Senior Loan
Note Documents whatsoever) together with all interest accruing on such moneys and
liabilities and all costs, charges and expenses incurred by any Secured Party in
: respect_of such Liabilities, provided that no Liability shall be included in the definition-
f "Secured Obligations™ to the extent that, if it were so included, the Sécurity (or any
part thereofy or.any other prowsson of this Deed would be unlawfuk or prohlblted by
any applicable Iaw

Secured Partles has the meanmg g[ven fo it |n the Secunty Trust and Junzor
ntercreditor Deed.,

"Secured Real PrOperty" means alt of the ReaE Property from tlme fo time subject jLe 0
the Secunty .

"Séecurity” means the secunty created or 1ntenc§ed to be created by this Deed or any '
Acc:eesmn Deed as the case may ba.-

5 -
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- '.“Security Pertod“ means’ the penod begmnlng on the date of thts Deed and endmg
e the date upon wiiich the Securtty Trustee ts satlsﬂed that : o

""'(a_} o none of the Secured Parties is ; under eny obltgatton (whether ecteal or’
U ~contingent) to make advances of provide other financial accommaodation- to
any Company under any of the Senmr Loan Note Documents and :

(b} alt Secured Obtigat_rons have been uncondltlonally and trrevocably pa|d and
dlscharged in fulE ; L L _

_ "Security Trust and Jumer Intercredltor Deed“ means the secunty trust and Jumor :

“intercreditor deed entered into-on or arcund the date hereof. between amongst
: 'others the Drlgrnal Companles and the Secunty Trustee :

: "Semor Loan Note Documents means together |
“{a) ' -the__S_enlor_ Loan_-Note_ln_strument:
by th.e--Senior'Lean"Notee' -

' o (c) Secunty Trust and Juntor Entercredrtor Deed (mciudmg any accessmn -
: ' 'therete) :

{d) _'_.thIS Deed

.'(e}- _.: _ any Accessmn Deed

' (f). - .any other document whlch creates or purperts to create Securlty for the

Secured O bhgaﬂons and

- (g) any other document desrgnated as such by the Secunty Trustee R

“"Senior Loen Note' Holders has the meantng gwen to |t in the Securrty Trust and :

' _ "Ju.nlor tntercre.dltor Deed

Semor Loan Note Instrument has -the'.nieenﬁi_ng géive_n.to- it in.th_e Security Trust - o

- 'and Junlor tntercredrtor Deed

'"Semor Loan Notes ‘has the meanlng gwen tcr itin the Secunty Trust and Jumor '
: Intercredltor Deed : . S

j"Shares means: the shares |dent1f|ed in Schedule 2 (Detaﬂs of Certain Assets) (uf o
“any) (or in‘the Schedulé to any Accession Deed} and all other shares in.the capltel of . '
. any company now or in the future Iegal[y or beneflmalty ownedf by any Company E

and/or any nominee on its- behaif

o "Sub5|dlary means a submdrary wﬁhm the meanmg of sectlon 1159 of the 3
N Companfes Act 2008.. - o

"Tax" means any tax Ievy |mpost duty or other charge or wtthholdtng of a swmlar

o nature (|nclud|ng any pena!ty or interest payable in conne{:tmn Wlth any fallure to pay 8

N 'or any delay i paylng any of the eame)

...6
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12 Defined terms

Unless this Deed provides othewise or the context otherwise requires, a term which

‘is defined (or expressed to be subject to a particular construction) in the Senior Loan

_Note Instruments or in the Security Trust and Junior Intercreditor. Deed shall have the -
satre meaning for be subject to the same cohstruction) in this-Deed, provided that in

the event that the Senior Loan Note Instruments (or any of them} are terminated, all

-sueh defined terms contained in the- Senior Loan Note Instruments {as applicable) .
immediately prior to such termination shaﬁ be deemed to be lncluded i thrs Deedas

~if set forth: herem ' : '

1_.3'._ Encorporatlon of terms

-The terms of the Senior Loan No’te Documents and any snde ietters between’ the
Companies and the Secured Parties are incorporatéd into this Deed to the extent
~ required for any purported disposition contained in this Deed to be & valid disposition .
~in‘accordance with Sectron 2(1 ) of the Law of Property (Miscellaneous Provisions) -
Act 1989, o B ' : '

14 Cerﬂﬁc_at‘es

'_'Ahy certification or determination by a Secured Party of a tate of amount of'ahy .
. Secured Obligation owed to it shall be, in the absence of manifest error, conclusive
ewéenc:e of the existence and amount of such Securad Obltgatlon

1.5 _.Implied covenants
_ 'In accordance with Rule 68 of the Land Reg|stratlon Rules 2003

“{a) the covenants set outin Sectron 3{1) of the Law of. Property (Miscellanegus
' 'Provrsrens) Act 1894 shall extend to Clauses 4 (Fixed charges); 5
(Assignments) and 6 (Fioating charges) (and to the corresponding: clauses in
~any Accession Deed) save for the words "other than any charges, _
encumbrances or rights which that person does not ancé' couEd not reasonably :
“be expected to know abeut"

by the covenants set out in Section 3(2} of the Law of F’roperty (Miscellanecus
Provisions) Act 1994 shall extend to Clauses 4 (Fixed charges), 5
(Assignments}and 6 {Floating charges) (and to the corresponding: clauses i
any Accession Deed) save for the words “except to the extent that such~
~liabilities and rights. are, by reason of (i} being; at the time of the disposition,
only potential liabilities and rights in relation ta the property or {ii} being
liabilities and rights imposed or conferred in relatlon to property generally, not
such as to conststute defects in.title"; and - '

(c) the exclusrons set out in Section 8(2) of the Law of Property (Mlscellaneous

' o Provrsrons} Act 1994 shalf not extend to Clauses 4 (Frxed charges). 8
- {Assignments) and 6 (Floatrng charges) (and to the correspondmg clauses i
- any Accession Deed).. : :
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1.6 'Nomtne'es -

If the Security Trustee causes or requires Shares or any other asset to be registered

. in'the name of a nominee for the Security Trustee, any reference in this Deed to the
Security Trustee shall, if the context so pefmits or requires, be construed as a
'reference to each of the Securlty Trustee and such nominee.

AT Third party rights

'(a) - The terms of thls Deed’ may be enforced only by a party to it and the -
: operation of the Contracts (Rights of Third Parties) Act 1999 is excluded;
provided that any Receiver-and any other Secured Party may refy on and-
enforce this Deed. .

{b) - The parties fo this Deed may vary or rescind this Deed wrthout the consent of '
any third party.

18 - _Clause. and -S_cin-eduie h_ead'i ngé.

(8)  Unless otherwise stated, any reference in this Deed to-a Clause ora-
Schedule shall be construed as a reference to a clause of or.a schedule to
- thig Deed : S : :

'(_bj : Ctause and Schedule headrngs are for ease of reference only and shall not
B aﬁect the constructmn of this Deed. :

' 19 Security Trust and Jumor Intercredltor Deed

This Deed should be read and canstrued sub;ect o the terms of the Securrty Trust -

and Junior Intercreditor Deed. In the event of any inconsistency betweeh the terms .
- of this Deed and the Security Trust and Junior Intercreditor Deed, the tefms of tha

Security Trust and Junior Entercred:tor Deed shall prevail. :

2 GUARANTEE AND INDEMNITY -
o 2‘.1'_. . G_ua_rantee and in_démni‘t'y-
Ea'c_h' Cbmpan’y_ ir're'vocably'arid uﬁc&nditionaliyjétntly and severally; -

. (8) guarantées-to each .Secured Party punctual performanice by each other
R — : : Company of all that Company =3 oblrgatrons under the Senfaor Loan Note
: ' Documents _ .

{by . undertakes wrth each Secured Party that whenever another: Company does.
. not pay any amount when due under or in connection with any Senior Loan
Note Document, that Company shall rmmedrately on demand pay that amount'-
as if it was the prrncrpat obligor; and

(€} agrees wrth each Secured Party that if any obngatron guaranteed by itis ok
~ becomes unenforceable, invalid of ilfegal, it will, as an independent and
. primary obligation, indemnify that Secured Party immediately on demand
- against any cost, loss or liability it incurs as a result of a Company not paying
any amount which would, but for such unenforceability, invalidity orillegality,

R}
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23

24

- have been payable by it under any Senior Loan Note Document on the date
 when it would have been due. The amount payable by a Comipany under this -
indemnity will not exceed the amount if would have had to pay under this .
Clause 2.1 if the amount claimed had heery recoverable on the basis of a
' -'guarantee

Contmuu ng guarantee

This guarantee is & contmulr}g guarantee andl wilk extend fo the ultlmate batance of
sums payable by any Company under the Senior Loan Note Documents, regardless

ooof any m'termedrate paymeni or drscharge i whole ar in part
: Remstat:ement

1f any d-i-schargé, release or arrangemen_t (wh-efher_ih respect of the obligations of any

Company or any security for those cbligations or otherwise) is made by a Secured

o Party in whole or in-part on the basis of any payment, security or other disposition
- which is avoided or must be restored in insolvency, liquidation, administration or
- otherwise, without limitation, then the liability of each Company under this Clause 2

wilf continue or be rennstated as If the drscharge release or arrangement had not
occcurred.

‘Wa iv‘ér of dé-fem_':es'

' _The-ébliﬁggtionsl of each Company under this Clause 2 willl net be affected by ari act, -

omission, matter or thing which, but for this Clause 2, would. reduce, release or
prejudice any of its obllgatrons under this Clause 2 {without hmliatlon and whefher or

. not Khown to it of any Secured Party) mciudlng

(a) -any tlme waiver or consent granted to or composrtrorr wrth any Company or
other person :

(o) the release of éhy oih'er Combany of ahy other person under the terms of ény_

composatlon or arrangement wnh any creditor of any Company,

(cﬁ)' the taking, variatior, compromlse exchange renewat or relsase of of refusal

or neglect to perfect, take up or enforce, any rights against, or security over '
assets of, any Company or other person or any non-presentation or non-

.- observance of any formality or other requirement in respect of any rnstrument
or any failure 1o realise the full value of any securtty. ' .

(d) any mc:apacety or lack of power au’rhortty or Iegal personahty of of d;ssolutlon
or change in the members ar status of a Company or any other person;. -

(e} . “any amendment, novation, supplement, extension restatement (however

fundamental and whether or not more anerous) of replacement of a Senior
- - koan Note Decument ar any other document or security including, withcut
" limitation, any change in the purpose of, any extension of or increase in any
facility or the addition of any new facllity under any Semor Loan Note
Document or other document or securtty ' :

' -'(f} C o any unenfcrceabllity rllegalaty or mvaildfty of any lelgatron of any person T

under any Senior Loan Note Document or any othier document or security; or

9
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2.7

28

'_(g'_) _ any msolvency orerm:lar proceedrngs
' .Company mtent |

5 Wlthout pI”EJLIdICE to the generahty of Clause 2.4 (Warver of defences) ahove each _
“Company expressly confirms that it intends that this guarantee shall extend from time -
~-to time to any (however fundamental) variation, increase, extension or addition of or -
- to any of the Senior Loan Note Doturvients and/or any facility or amount made

available under any of the Senior Loan Note Docliments for the: -purposes of or |n

~-connection with any of the following: business acquisitions. of any nature; mcreasrng -

working capital; enabErng investor distributions to be made; carrying out .
restructurings; refinancing existing facilities; refmancrng any other mdebtedness

" making faciliies available to new borrowers; any other variation or extension of the

- purposes for which any such facility ot amount might be made available from time to -
time; and any fees, casts andfor expenses assocrated wrth any of the foregorng
.Immedlate recourse '

. 'anh Company walves any nght it may have of ﬂrst requrnng any Secured Party (er

any trustee or agent on its behalf) to. proceed against or enforce any other rights or -

secunty or claim payment from any person before clalmrng from that Company- under:
" this guarantee. This waiver applies- wrespectwe of any faw or’ any prowsron of a :
~Seniar Loan Note Document te the contrary :

_ Approprlatlons '
Untif aII amounts which may be or become payable by the Companres under or if :
- connection with the Senior Loan Note Documents have beer wrevooahly pald in qu
" each SeourecE Party (or any trustee or agent on its behaif) may

~{a) '- _ ' refram Erom applytng or enfororng any other meneys securrty ar nghts hetd or

received by that Secured Party (or any trustee or agent on its behalf) in -
- respect of those amounts, or apply and enforce the same in such manner and
. “order as it sees fit (whether against those amounts. or otherwise) and ne
_Company shall be entitled to the benefrt of the same;and -

- (b) o 'hold inan: mterest-beanng suspense account any moneys recerved frorn any B

:'-Com pany or on accownt of any Cempanys trablﬁ’ey under thig Clause 20

_"Deferrai of Compames r:ghfs g

©Until all amounte whloh may be or become payabte by the Cempanlee under orin.
- connection with the Senior Loan Note Documents have-been irrevocably paid in full -

and unless the Security Trustee otherwise directs, no Company will exercise any
rights: which it may have by reason of performance by it of its. oblrgatrons under the

~Senior Loan Note Documents or by reasen of any amount being payable or Irabllrty
“arising, under thrs guarantee

- (_e)_-.___ to be mdemmfled by a. Company, e

' (b.)_-' o ctarm any contrlbutron from any other guarantor of any Companys . : |

; oblrgatrone under the Sen:or Loan Note Doouments
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(c} to take the benefit {in whole or in part and whether by way of subrogation or
. otherwise) of any rights of the Secured Parties under the Senior Loan Note
Documenits or of any other guarantee or security taken pursuant to, or in
connection with, the Senior Loan Note Documents by any Secured Party,

{d}  tobring legal or other proceedings for an order requiring any Company 1o
make any payment, or perform any obligation, in respect of which any _
Company has given 4 guarantee, undertaking or indemnity under Clause 2.1

{Guarantee and indemnity);

(e} toexercise any right of set-off against any Company; and/or

)  toclain or prove as a creditor of any Company in competition with any
Secured Party.

_If a Company raceives any bensfit, payment or distribution in relation to such rights it

shall hold that benefit, payment or distribution to the extent necessary fo enable all
arneunts which may be or become payable to the Secured Parties by the Companies
under or in connection with the Senior Loan Note Documents 1o be repaid in full on -
trust for the Secured Parties and shall promptly pay or transfer the same to the
Security Trustee or as the Security Trustes may direct for application in accordance -
with thie: Senior Loan Note Docurnents.

Release of Companies® right of contribution
1t any Company (a "Retiring Company") ceases ta be a Company in accordance

with the terms of the Senior Loan Note Documents for the purpose of any sale or
other disposal of that Refiring Company then on tha date such Retiring Company .

- ceasesto bea Company

: (a) that Retiring Company is released by each other Cempany frr;rm any l}abilfty

. {whether past, present or futire and whether actual or contingent) to make a
contribution to any other Company arising by reason of the performance by

any ofher Company of its obligations under the Senior Loan Note Documents;

and

{b) each other Company waivés any righls it may have by reason of the _
performance of its obligations under the Senior Loan Note Docurrents to take
the benefit {in whole or in part and whether by way of subrogation or
otherwise)-of any rights of the Secured Parties under any Senior Loan Note
Document or of any otherseeurity taken pursuant to, or in connection with, -
‘any Senior Loan Note Document where such rights or security are granted by
or in relation to the assets of the Retiring Company.

Additional Security

This guarantee is in addifion fo and is not In any way prejudiced by any other

- guarantee ar security now or subsequently held by any Secured Party.

Guarantee limitations
This guarantee does not apply to any liability to the extent that it would result in this
guarantee constituting unlawful financlal assistance within the meaning of sections

1
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3.2

678 or 679 of the Companies Act 2'006'0r _any. equivalent and applicable provisions
under the faws of the jurisdiction of incorporation of the relevant Company and, with

. respect to'any Company which becomes & party to this Deed pursuant to an
- Accession Deed, is subject fo any limitations set out in the Accession Deed

applicable to such Company

COVENANT TO PAY

: 'Covenantto_ pay

Each Com-pany. agrees, as primary abligor and not only as a surety, that it will pay

‘and discharge the Secured Obligations as and wheén they fall due or, if no time for

payment is specified in respect of the same, promptly on demand of the Security

. Trusiee.

Interest

Any Secured Obligation which is owed by a Compahy. 'under:this Deed (_or-Acces'sibn

Deed, as.the case may be}) and is not paid when due shall bear interest at the Default
Rate from.the due date until the-date on which such Secured Obligation is
unconditionally and irrevocably paid in full and such interest shall accrue from day fo

day (after as well as before judgment) and be payable by the relevant Company on

demand of the Securlty Trustee,

" FIXED CHARGES

Each Company, with full titie guarantee-and as continuing security for the payment
and discharge of the Secured Obligations, charges in favour of the Security Trustee
to hold the same on trust for the Secured Parties on the terms set out in the Security
Trust and Juriior Intercredrtor Deed: o

. {a} by way of flrst legal mortgage, all of the Real Property {if any) spemﬂed in:

'.Sch_edu e 2 {Details of Cerlain Assets) and all'other Real Property now vested '
in that Company.. .

(b} by way of first fixed charge all such Company's present and future right, tifle

“and interest in ahd to and the benefit of {but in the case of paragraphs (v} and

- (vi) below anly if and to the extent the rights in question have not been -
effectively assigned pursuant to Clause 5 {Assignments} or such rights have
been éffectively assigned but such as:-:ngnment has not been perfected by ihe : o
service of the appropriate Notice): - o L

o) o the extent n-o_t effectiy’ety charged pursuant fo paragraph (a) above,
. all'estates or interests in any Real Propsrty (whether such interests
are free'h_o_l_d, leasehold or licences) vested in, ur_a;:quired- by, it;

{iiy . tothe extent not effectively charged pursuant to paragraph (a) or (b))
- above, all plant and machinery, squipment, computers, vehicles and
ather chattels {excluding any for the time being forming part of that -
- Compary's stock-in-trade or work in progress) owned by that
.. Company or {to the extent of such interest) in which: that Company
" has an interest and the benefit of all contracts and warranties rélating
. to the same,;

2
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5.4

5.2

‘Non-assignable rights

(i . alt Charged Accounts;
(i)  allinvestments and all Related Rights:
v} the Insurances and all Related Rights;

@iy to the extent that the same do not fall within any other sub-paragraph
of this. paragraph (b}, the Material Contracts and all Related Rights;

ity any pension fund (fo the extent permitted by law);

- {vill) - all Authorisations (statutory or otherwise) hé:_l-d i cennection with the
business of that Company or the use of any asset of that Company
and the right to recover and receive all compensation which may at -
any time become payable to it in respect of the same;

(1x) ~ alf goodwill and uncalled capité-l. of that Company; and

x}  alf of the Registered Intellectual Property (if any) specified in Séhedu.l.e :

2 {Details of Certaln Assats) and all other Registered Intellectual
Praperty of that Company.

ASSIGNMENTS
Assignments

Subject to Clause 5.2 {Non-assignable rights); each Company, with full title
guarantee and as continuing security for the payment and discharge of the Secured
Obligations, assigns absolutely to the Security Trustee to hold the same on frust for
the Secured Parties on the terms set out in the Security Trust ang Junior Intercreditor
Deed all its present and future right, title and inferest in and to and the benefit of:

{a) - the Insurances and all Related Rights;
b} all the Material Centréci‘s and all Related Rights; and

(€) tothe extent not charged under the provisions of paragraph (b)(ix} af
Clause 4 (Fixed charges), all Intellectual Properiy,

Each Company declé-res- that to the extent that any right, title, interest or benefitin or
in respect of any asset described in Clause 5.1 (Assignments) {or Clause 4
(Assignments) of an Accession Deed, as the case may be} cannot be or is hot

sffectively assigned pursuant to Clause 5.1 for whatever reason, the relevant
Company shall:

{a) prompily notify the Security TrUstee of the same and the reasons therefor;

(b)  hold the benefit of the same on trust for the Security Trustee as security for
the payment and discharge of the Secured Obligations; a-nd_

13
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: (C'}'.. take such steps as the Secunty Trustee mey requwe to remove such

o |mped|ment to ar a53|gnment

Llcense back of Intellectual Preperty

: The' Securtty Trustee hereby grants to each Company an excluswe royalty-free
" licence to use and to- have used on its behalf and to sub-license all Intellectual
- Property assrgned under this Clause 5 at:any fime_prior to the Security becomtng

enforceable. The grant of licence under this Clause 5.3 includes the grant to each.
Company of the sole right to take action against, and compromise or make -

settlements with, any third parties infringing the Intellectual. Preperty in satisfaction of .~
- the relevant Companys oblrgattons under paragraph (b) of Clause 14.2 (Protectren)

_ _FLOATING CHARGES

- Creatton of floating charges i

(a) - Each Company, wrth fuII title guarantee anct as ccntmutng securtty fer the _
o _-payment and discharge of the Secured Obligations, charges in favour of the
- Security Trustee to hold the same on trust for the Sectired Parties on.the
terms set out in the Security Trust and Junior Intercredttor Deed by way ofa
first floating-charge all its’ undertaking and assets whatsoever and SERR
wheresoever both present and future, not effectively charged pursuant to -
" Clause 4. (Fixed charges} or eﬁectrvely asmgned pursuant to Clause 5
]_(Asagnments} _ . T S

: (.b;)'_'__:_ Paragraph 14 cf Schedule B1 1o the Insolvency Act1986 apphes to the S

o ftoatmg charge created pursuant to this: Ctause 6.

_' Con\rerswn of floatmg charge cen

'-(a) : “The Securlty Trustee may, by notrce to the reEevant Company, convert the

' -floatlng charge created under this Desd {or Accessron Deed as the case may'- .
- be) with |mmed|ate effectinto a flxed charge |f .

o (i.)' : R the Secunty becomes enforceable iy accordance wrth Ctause 19
K -(Ertforcement of Secunty) S

iR ' _' the Secunty Trustee in geod taith cons:ders any of the Secured Assets

1o bein danger of being seized oF sold under or- pursuantto any form

of distress, attachment, execution or ather legal process of otherwtse
“to be m;eopardy or .. N

SR (i) "'the Secunty Trustee considers stich cerwerston to be necessary or
el 'desnrabie to pretect the prtorlty of the Securrty, S :

S and such ﬂxed charge shall apply to all assets subject o the ﬂoatmg charge
; unless and fo the extent that such notlce otherwise specrﬂes

(B '_The onatlng charges created under this Deed (or Accessmn Deed ‘asthe

" case may be) shall (in addition to the circumstarices in which the same wrll
' :occur under general Iaw) automatmatly be converted |ntcr a flxed charge L

Lo 14
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- {without notlce} as regarde aﬂ ihe assets subject to the onatrng charge at euch
trme - o

' {t)-' - upon the convenrng of a meetmg of the members of any Company to
' _ consrder a resolutlon o wmd upr that Company

B () SR upon the preeentatron ofa petrtron to wind up any Companyorthe - _
: - presentation or making of an application for a warrant of execution or
- a third party debt order or charging order in respect of any of the
. Secured Assets subject to the floating charges under this Deed {or
Accessron Deed, as the case may be); T -

iy upon the issue and notice of dlstrarnt by HM Revenue and Customs ofr
- other. competent authority, or upon any steps being taken to drstrarn
" for rent egemst any property of any Company, or-

o (_Ev)" if any Company farls to compty with its covenant in Clause 1{) 2
-(Negatlve ptedge and drsposals} of this Deed,

- provided that nothrng g tnrs Deed shall cause the floattng charge tor crystalhse
- by reason of any Company obtalnrng or of anything being done with a view to
. that Company obtaining a moratorium under Sectron 1A of and Scheduie A
o the tnso!\.fency Aot 1986

ey - The giving of netrce by the Securrty Trustee pursuant to paragraph {a} above
- in refation to any of the Secured Assets shall not be construed 8s.3 waiver or
- abandonment of the right of the Security Trustee to serve similar notices in
“respect of any other of the Secured Assets or of any other of the rights of the -
Secured Pa-rt‘i-es {or any of them) unde‘r any Senior Loan Note Document. -

7 NOTICE OF ASSIGNMENT OR CHARGE

- ‘Each Company ghall promptty upon the request of the Secunty Trustee dive notice
of the assrgnments effected pursuant to Clause 5 T (Assrgnments) by sendmg a

_ Notice o
{a) in relation to- the !nsurances each of the insurers party to eaoh such
: Insurance .
(b} En'.relation o the Charged Accounts, each bark or othier firancial institution -

with Whicn e-a:ch- such-- Gharg‘ed -onz’:oUnt is matntained; anct

- {cy j. “in relat|on to the Material Contracts each debtor or oblrgor party to each such
. Material Contrac:t {mcludrng any re[evant landlard or tenant} :

and each Company shall use all its reasonable endeavours to procure that within 28
-days of the date of the relevant Nofice the recipient thereof acknowlecfges the same
in the torm of the relevant Acknowledgement ' :

1%
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-'_Cott‘rmume SECURITY

Contmumg and mdependent securlty

' The Secunty shall constitute and be contlnumg secunty WhICh shall not be released S
ot discharged by any intermediate payment or seitiement of all ar any of the Secured’
‘Obligations, shall continue in full force and effect untit the end of the Security Period
“and is in-addition to and independent of, and shall not prejudice or merge with, any
.. other security {or any right of set-off) which the Security Trustee or any other -
. -Becured Party may hofd at any tlme for the Secured Obhgatlons or any ‘of them

. New accounts
e If the Secunty Trustee receives notice of any Encumbrance created or arlsmg after S
‘the date of this Deed in- respect of the: Securect Assets or any of them or makes -

' demand of a Company far payment cf any of all of the Secured Obltgatlons

“(a) . the Security Trustee may open a new account or accounts in respect ofany -~ _
" -orall of the Secured Obligations (and if it does not.do so it shall be treated as .-~

e 'j if it had done so at. the tlme it recewed Such notlce or made such demand)
and R . S _

) o _thereeft'er'any amounts paid to the Security Trustee in reepect of the Secured

Obligations, or realised-or recovered by the Security Trustee under this Deed,

“shall be credited to a new account {or be freated as having been so credited).

~“and not apphed {or be treated as having been applied) in or tewards peyment
Coof alt or any of the Secured Obllgatrons .

_-'Avmdance of payments :

' Where eny release d|scharge ar other arrangement i respect of . any Secured .
Obligation or any. Encumbrance which any Secured Party may hold for such Secured :
Obligation is Given or made in reliance on any payment or other dispesition whichis .

. avoided or must be repaid in an insolvency; liquidation or otherwise, and whether or
“not such Secured Party has conceded or compromised any claim that any such

. payment or.other disposition wilt or should be avoided or-repaid, this Deed and the

o - Security shall continue as. if such release, dlscharge of other arrangement had riot *

84 .

'been glven or. made

immed:ate recourse

- - Neither the Secunty Trustes nor-any other Secured Party shall be: obl:ged before -
_ ‘exercising any of the rights canferred on it by this Deed or by faw to seek to recover .
amounts due from any Company or to exercise or enforce any other nghts ar secunty_ o

it may have or hold in reSpect of the Securect Obltgatlons or any of them

Ae
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8.6 '

* Waiver of defences

Ner’sher the obl |gatrens of any Company under this Deed (or Accessron Deed, as the .

" case may be), nor the Security and the rights, powers and remedies conferred on the’
“Security Trustee by thrs Deed oF by law shall be drschargecf 1mpa|red or otherwrse

' 'aﬁected by: .

: '('a)-." the Wmdmg Up, dlssolutron admmrstratron or reorgamsatren of any Company

or any other person or any changein the status, functron control o
_ OWhershlp of any Company or any such person;.

. {b) - any of the Secured Obl|gatlons or any other secunty held. by the Security '

Trustee or any other Secured Party in respect thereof being or becomrng
- Hllegal, invalid, unenforceabte ar rneffectwe in any respect;

o) any ti_me..or other induigence be‘rjng gran'ted or agreed to-or with any Company -
: * or any other personin respect of the Sectired Obligations or any of them or in -

. respect of any other security held by the Securrty Trustee or any other
' Secureci Party In respect thereof S

.(d}-- any am-endment to; or any variation, _Wai\)er or refeeée 'o'f','fthe Secured - -
- Obligations or any of them or any other security, guarantee or indemnity held

by the Security Trustee or any ofher Secu‘red'Pa'riy in respect thereof,

. : ("e')' _any total or parttal failure to take or perfect any securrty proposed tobe taken

cin reepect of the Secured Obilgatmns or any of them

Ty any t;ota-l of partial farEure to realise the value qf, ot any releaee, 'd'iseherge,

exchange of substitution of, any other security, guarantee or indemnity held o
* by the Security Trustee or any other Secured Party in respect of the Secured
Obtigations or any of: them OF . . _

“{g) - any other act, event or omrss{oh which might operate to discharge, impair or
otherwise affect the oblrganons of ahy Company under this Deed, the Security -

- orany of the rights, powers and remedies conferred on the Security Trustee
- and the other Secured Parties by thls Deed (or Accessron Deed as the case
' _may be) or by Iaw . .

-No competrtlon

Any right which a Company may have by way of subrogatson contrrbutron or .

‘indemnity in relation to the Secured Obligations, or otherwise to claim or prove asa

creditor of any Company or any other person or its estate in competition with the -

. Security Trustee or any other Secured Party, shall be exercised by thé relevant
- Campany only if and to the extent that the Security Trustee so requires and fsueh

manner.and upon such terms as the Security Trustee may specify and such

o Company shall hold-any moneys, rights or security held or recsived by it as aresult -
- of the exercise of any such rights on trust for the Security Trustee for application in

accordance with the ferms of this Daed as if such moneys, rights or secunty were

: hetd or recerved by fhe Secunty Trustee under thrs Deed

AT
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: : Appropnatlon

- 'Ne ither the Secunty Trustee nor. any other Secured Party shall be obhged to apply
- any sums held or received by it in respect ¢ of the Seeured Obligations in or towards.
payment of the Secured Obligations and any such sum shall be held by or pa|d tothe

Security Tristee for application pursuant o the terms of this Deed provided that any

. such sum may be credited to a suspense or nmpersonal account and held in such -
" account pending the apphcatlon from time to time of such eums inor towards '

dlscharge of the Secured Obhgatlons

' REPRESENTATIONS AND WARRANTIES

" Each Company makes the representaﬂons end Warranttes set out in Cfauses 9. 1
7 (Status and due authorisation) to 8.7 (No Seounty from any Company) to each

Secured Party and acknowledges that each of the Secured Parties has’ entered rnto

" the Senior.Loan Note Documents to. whlch |t is party in reltance on such
_ "representatsons and warranties. . T

. s.tatu.s and due authorisati-on o

- tt is-a Ilmlted company mcorporated under the Iaws of: England wnth power to enter -

ez

. irito this Deed ‘and fo exercise its rights and perform its obligations under this Deed .-
and alt corporate and other action required to authorise its execution of this Deed andi_'
: its performance of its obE[gattons under thls Deed has’ been duty taken.

_'Blndmg obhgatlons A
' -The obllgattons expressed to be assumed by it in thrs Deed are IegaE and velrd

= obligations binding on and enforceable against it in accordance with the terms of this
- Deed and no limit on its powers will be exceeded as a result of the creatlon of the

. 'Secunty or the performance of its obllgatuons under thts Deed

93

94

'No confiict

Sl execuhon of thls Deed ahd the exercise of its nghts and peﬁormance of- ltS :
'obhgatrons under thts Deed do not and Wtf[ not confllct wnth

-(a) : any egreement mortgage bond or other lnstrument or treaty to WhtCh itis a

- party or-which is binding upon it or any of its assets or, except as provided in
- this Deed or the othier Security Documents; result in a requtrement forthe
. creatlon of any Encumbrance over any of- |ts essets in any way, o :

by 'tts eonstltuttenal docurnente or

{cy. - any apphcable Taw, regulatlon or oﬁtmai or judlmat order o

: -AII acttons takert
AII acts cendmons and thtngs reqwred to be dene futfelled and performed in order te:

- {a) '. enabte it Iawfulty te enter mto exercise ltS rtghte under and perform and

_co_mply_ with the obligations expressed to be: assumed by it in this Deed;’

XY
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9.5

9.8

9.7

9.8

(b} ensure that the obligations expressed {0 be assumed by it in th:s Beed are
iegat valid, binding and enforceable; and

{c) makg th.is Deed adm'ls:sruzbfe- in evidence in Englard,

have been done; fulfilled and performed.

~Investmernits

-~ A{a) It is the sole beneficial owner of each of its Investments. and any R’eta’ted

Rights and it andfor its nominee is the legal owner of |ts Investments and all
such Related Rights.

th) - its Investmients and all Related Rights are within its disposition and control
_and the terms of each Investment and each Related Right, if applicable, and
of the memorandum and articles of association or other consfitutional
dacuments of each issuer of such nvestments do not restrict or otherwise
limit its ability to transfer, mortgage, charge or otherwise grant security in
respect of any of its Investments ahdfor the Related Rights.

'(c) It will not take any action w‘héreby the rights attaching to, or the Security over,

its Investments and the Related Rights are altered, diluted or otherwise
adverssly affected except with the prior wrttten cansent of the Secunty '
Trustee.

_('d}. . As at the date of this Deed, its Investments. are fully paid or credited as fully
paid and no calls have been made in respect of them which remain unpaid.

{e} Save as otherwise expressly permitted under the Senior Loan Note
- Documents or the Investment Agreement, it has not sold or granted any rights
. of pre-emplion over or agreed to sell or grant any right of pre-emption over or.
otherwise disposed of ar agreed o dispose of the benefit of all ar any of its
tights, titte, interests or benefits in, to or in respect of all or any of |ts
.Investments or any of the Related Rights.

Account t-erm‘s _

. The terms on which lts Accounts are maintained do not restrict or etherwrse limit its
_Hight to transfer or charge such Accounts.

No S:ecu.rity from any Company -

It hias not requested or faken 'an.y Encumbrance from anjt C'O'mpa_n-y for a-riy

obligations or Liabilities of any Company to it
Repetition

The representations and warrarities set out in Clauses 9.1 (Status and dus
authorisation) to 2.7 {No Security from any Company}:

() shall suzwwe the execution of each Senior Loan Note Dﬁcument and each

drawdown under the Senior Loan Note Documents; and -

o
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{3 are made on the date of this Deed for, as the case may be, Accession Deed,
.. provided that references in this Clause 9 o “this Deed" shall be deemed o
- ’be include fo the relevant Accession Deed) and, save in the case of
paragraph {d) of Cl'a'us_e 8.5 {Investments}, are deemed to be repeated on
each date during the Security Period upon which Senior Loan Notes are
issued or upon which interest on the Senior Loan Notes is paid or caprtaflsed
wrth reference to the facts and circumstances then exrsttng

10 GENERAL UNDERTAKINGS
101 Authorisations -

Each Comipany shall obtain, comply with the terms of and do alt that is necessary fo.
miaintain in full force and effect all Authorisations required in or by the [aws of
England to enable it lawfully to enter into and perform its obligations under this Deed
and to ensure the legality, validity, enforceability and admlssrbllrty in evrdence in
England of this Deed:

102 Negative pledge and di.s_pds-éls-
No Company will:-

(@)~ create or permrt to sub5|s€ any Encumbrance overall of any of |ts present or
future assets other thar: :

S i} Encumbrances constituted by or created pursuant to any of the Senior
' Loan Note Documents; and

i) o'the:r Enc’umbrancee expressly permitted under the terms of the
Senigr Loan Note Documents or the Investment Agreement; or

(b)-  dispose of any of its assets except to the extent and in the manner expressly
-+ permitted under the Senior Loan Note Dacuments or the Investment
. Agreement :

103 No prej-udicial action and maintenance
(ay 'No'Company shall:
(i  take any action which would cause any of the representations made in

o SR ' Clause 9 (Representations-and warranties) to be untrue or incorrect in
: R “any respect at any fime durlrsg the Secunty Period; or

(- - doorpermitto be dorie anything which could reasonably be expected :
' 'to prejudice the Security.

(b} Each Company shall:

{i) notify the Security Trustee of the occurrence of any event which
- results in {or could reasonably be expected to result in} any of the
. representations contained in Clause 9 (Representations and
warranties} being untrue or incorrect in any respect When mads or
when deemed to be. repeated :

2
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{iiy  keep or catise to be kept all the Secured Assets in good working drder g

" -and condition {fair wear and tear arfsing from the use of the Secured’
Assets ln the ordlnary course of tts business excepted) and

(il . ensure that representatwes of the Security. Trustee (w1th or W|th0ut _
o surveyors, workmen or others)-are able at all reasonable’ times and on

reasonable notlc:e fo wew the condltfon of any of the Secureci Assets

10 4- Enwranmental matters

@)

o

Each Company shall;

(i) comply wtth all 'Envira'rlm-ent'al Laws to which it rﬁa'y'be's:ubjek:t"

Yy obtaln all Enwronmenfal Permits requlred ‘of des&rable in connectlon

Wlth the busmess |t carries on and

' (nl} comply wtth the terms of atl such Enwronmental Permlts

in each case where faalure to do 50 has or could reasonably he expected to .
o have a Material Adverse: Effect:” '
by - :Each Company shall promptly notlfy the Secunty Trustee of any '
Environmental Claim pending. or threatened against it which, if substanhated _
“has or could reasenably be expected to have a Material Adverse Effect and

shalt take such steps in Felatlcn thereto as the Secunty Trustee may

N reasonably request

No Company shaEl.permi{ or allow to accur any discharge, release, leak,
_migration or other escape of any hazardous substance into the Environment -
.. on, under or from any Real Property owned, leased, occupied or. confrollecl by
~it, where such discharge, release, leak, migration or escape has or could,

- reasonably be expected to have a Material Adverse Effect

: Each Company shall mdemntfy the Secunty Trustee each other Secured
- Party and their respective officers, employees, agents and delegates -
" {ogether the "Indemnified Parties") agalnst any cost or expense suffered or
incurred by an.y.of them which: . _ .

(l) . arises by virtue-of any actual or alEeged breacl‘l of any Enwronmental

o Law (whether by a Company an- lndemmﬁed Party or any cther
- .person)

g (_'i-i)'- - would not have arisen if. thls Deed had nut beerl execufed and

(i} was noi causecl l}y the gross neghganca or witful: default of the
' relevant lndemnlfled Party :

2%
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11 ACCOUNTS AND RECEIPTS
11.1__ Accounts general.
(a) .Each Company will:

(if)- deliver to the Security Trustee on the date of thss Deed {or on the date-
of any Accession Deed, as the case may be) details of each of its
Accournits (and, if any change in such detail (including any renewal or
redesignation of any such Account) occurs after the date of this Deed
or any hew Account is opened, details of such change er new Account
on the date of such chartge ar apening);

{i) _not, w;thout the prior written consent of the Securlty 'Frustee permit or
agree to any variation of the nghts attaching to, or c!ose any such
Account; and

(i} . open such new accounts as Collaterat Accounts as the Security
Trustee shall require (whether before or after the Security has hecome’
;enforceable) for the purposes of Clause .3 (Book and other debts

' after Becurity becomes enforceable).

{b) .- Without prejudi'ce- and in addition to Clause 10.2 (Negative pledge and.
disposals}), no Company will assign (whether by way of sale or mortgage),
" charge or otherwise seek to deal with or dispose.of all or any part of any
_Charged Account (other than pursuant to this Deed) without the prior written
“consent of the Security Trustee,

112 Withdrawals

No Company shall make any- wnhdrawat from any Charged Account mthout the pnor
written consent of the Security Trustee. :

' 11.3  Book and other debts aft_e.r Security becomes e.nforceabl'e

if and to the extent that the Security Trustee so specifies, at any time after the
Security has become enforceable, each Company shall pay the proceeds of payment .
or realisation of such of that Company's assets comprising temporary and other
- investments, book and other debts, royalties, fees and income of like nature or other
. monies received by that Company as the Security Trustee may reguire into such
e i Collateral Account(s) as the Security Trustee-may from-time to time specify and
pending such payment shall hold all such receipts on trust for the Security Trustee.

1.4 Accdunts' after Security becomes enforceable

Upon the Security becoming énforceable, the Security Trustee shall be deemed to
have designated in writing all Accounts as Charged Accounts and at any time -
thereafter, the Securtty Trustee may: -

{a) - requireeach relevant Company to anci each stich Company shall
' immediately on request, serve a Nofice in.the appropriate form on each bank
or other financial institution with which any such Account is maintained and
each such Company shall comply with its obligation under Clause 7 (Notice of

22
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ass,{gnment or oharge) to obtam an Acknowledgement of each such Notzce,
and . _

{b} .exermse: from ti_'me.to-time'. all rights, powers and remedias of each relevant .
- Company in relation-to any or all of its Accounts, including to demand and
recel\fe aH and any monies standlng to the credit of any such Accounts

42 _'MATER&AE. CONTRACTS
f21 Documents

. Each Company WIH deliver to the Secunty Trustee promptly foﬂcwmg executloﬁ of the' '
" same such documents relating to. the Materlat Contracts as the Securlty Trustee may
. reasonably requrre .

. 122 No amendment‘s- '
: .No Company W|Ei

(ay .. amend supplement supersede or waive any prov1sson of any Matenai
" ‘Contract, exercise any tight to rescind, cancel or terminate any Material -~
~Contract or release any counierpafcy from any obhgatlons tnder any Materlal
* Contract; of -

- €b) . waive any breach by any counterparty oF consent to any act or omisszon
" which would oihenvlse constitute euch a breach, - :

except as perm[tted by the terms: of the other Semor Loan Note Dccuments or the -
Investment Agreement . :

: 1-2.3---Perfermance=
. _Each Company W|l|

: (a}- : duly and promiptly perform its obilgatlons and unless the Security Trustee :
' shall otherwise reguire, d|isgently pursue its nghts and remedles under each
' Matertal Ccntract and

“{by - nofify the Security Trustee of any materlat breach of or ciefault under a
:  Material Contract by it or any other party and any right that arises entltlmg itor
- any other pany to terminate or rescind a: Matenai Confract, promptly on .
becommg aware of the same. . : :

124 _'Restriction on deallng

: Wrthout prejudlce and in addition to Clause 10. 2 (Negatwe pledge and dlsposats) ne
Company will assign, transfer, charge or otherwise deal with or dtspose of any.
‘Material Coritract or any of its nghts tltle mterest and beneftts in, to and Fl‘t respect of
--any Materia Contraet :

23

144235464 0I/EUROPE:




3

s

fht&vESTMENTs

Depesrt ef certlftcates

'Each Company erE

(@) ) on the. date of thls Deedin respect of the Shares spemﬂed in Schectule 2

- (Details of Certain Assets) (or on the date of any Accession Deed in respect
-of the Shares specified in'the Schedufe to that Accession Deed; as the case.
“may be), and on the date of acquisition in respect of any additional Shares

deliver ta the Security Trustee (i) the share certificates and (ii) stock transfer
forms. (duly execuled in blank by of on behalf of each Company orits

_ nommee as appropnate) and . SRR _ R

o '-_(b'): : :': 'on the date of thls Deed (or on the date of any- Accessron Deed, as the case -

132

may be) or rf Iater on: the. ctate of acqursstion of any Investment

S (i'j- N _.dep-o.ert wl-t_h the_SeountyTrustee (or as the Secunty:Trustee_mey B
o direct) all other certificates and documents of title or evidence of
o ownershm in- re[atron to such thestments and any Related Rights
S 'and . . ) . .

S iy - execute’'and dehver to the Secunty Trustee all such other transfer
- forms and documents as may be requested by the. Security Trustee n-
~order to enable the-Security Trustee (or its nominee} o become '

“registered as the owner, ot otherwise obtain Iegat title to such
: _'investments and Related Rrghts : :

'Not prejucilce

- Wrthout pFEJUlee and in addrtron to Ctause 10.3 (No pre]udlcral action end

- maintenance}; no Company shaEI by the exercrse of any votlng nghts or otherW|se
. permrt or agree to ' S . RPN s B

. _('a) eny varratron of the rrghts ettechrng to or conferred by a[t or any part ot its

- Investments or

'.(_b-)- any lncrease in: the |ssued share. capltal of any company whose shares are’,

charged pursuant to thls Deed (or Accessmn Deecf as the case mey be) or -

- (o.)" any ether matter

~in each case whrch in the- opinron of the: Secunty Trustee would; or would be
" reasonably likely to, impair the value of, or prejudice the ability of the Security -

- Trustee to realise, the Security or otherwise prejudice the interests of any Secure&

o : .1-3.3'_'11_ Calls and other payments

.'_Party under any Semor Loan Note Dooument

| _-'Eech Company shaII pay when due all celts or-other requests for payments made in
_respect of any of its Investments-and the Related Rights but if any Company fails to-

make any such payment, the  Security Trustee may (but shall not be-obliged to) make' '
suoh payment on behelf of such Corepeny end if the Securrty Trustee does 80, the '

-Gt4-425._’a'5'-4B4OI4JEUROFE' )




134

13.5

13.6

relevant Company’ shall promptly on demand of the Security Trustee pay to the

Security Trustee an amount equal to such payment.

Not-ices

Each Company shall, promptly upon receipt by |t deliver to the Securlty Trustee
copies of any notices, reports, accounts, statements, circulars or any other”
documents relating to any of its Investments or the Related Rights.

-Rights before Secutity ehforce-ab'l-e

Unless and until the Security has become anforceabte each Company shall contlnue :
to be entitled:

- {a)  toreceive and retain all dmdends interest and other monies ar!smg from the

: 1nvestmen£s -and the Related Rights; and

b} subject to' Clauss 13 2 {Not prejudtce) to exercise all vohng rights in retaﬂon

to the Investments,

‘Rights after Secu rity enforceable

At any time after the Secuirity has become enforceable, the Security Trustee may at
its discretion {in the name of each relevant Company or atherwise and WIthout any
further consent or authorrty from any Company) ' : _

(a) compte{e alt stock transfer forms and other documents of fitle then held by the

‘Security Trustee pursuant to this Deed (or Accession Deed, as the case may
be)in the name of the Security Trustee (or its nominee) and each Company

- shall extend the fullest co-operation to the Security Trustee to secure the

- prompt registration of such transfer and the prompt issue of a new certificate
or certificates for the relevant Investments in the name of the Secunty Trustee
{or its nomines); '

" {b} exercise (or refrain from exercié-ing) any voling rights in respect of any

Company’s Investments and all other powers and rights conferred on or
exermsabte by a Iegal or beneﬁcsal owner of the Investments '

ey capply aII dmdands mterest and other monies arislng from or pursuant to any

- Company's fnvestments as if they were proceeds of sale unfier this Deed
and- :

: {d) _ exercise or refram from exerc;smg the rlghts of a Iegal owner of the -

Investments, including the right, in relation to any company whose shares ar
other securities are mclade_d in the lnvestmen_ts to concur or participate in:

{iy . the reconstruction, amalgamation, sale or other disposal of such-.
.- company or any of Its assets or undertaking (including the exchange,
conversion of reissue of any shares or securities as a consequence
. ihereof);

S {3 -the realisation, modlflcatron or vartatlen ef any nghts ot t|ab|lmes
' attachmg to any such shares or securltles and

25
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141

L {iti.)' the exercise, renuncratnon or ass:gnment of any rrght to subscrrbe for

any such shares or secuntres

“in each caee in such manner and cn euch terms as the Securrty Trustee may =
-think fit. : : : : ;

' '_INT ELLECTUAL PROPERTY
-_ Nottf ca-trcn
: Each Company erI premptly notrfy the Securrty Trustee of

(a) _ ctetarts cf all Regrstered Intellectua! Property (tnctuctrng apphcatrcns for :

- registration) granted to or filed by or on behalf of that Company that come lnto_ |
-existence after the ctate of this Deed (or Agccession- Deed as the case may
be); end ) . _

| (b} _' any exrstrng of future contract for rt to acqwre (by I|cence or other\mse) any

' Intetlectual Prepeny o

_ Protection

B _'Each Company WI"

' :_.(a.} make such appllcatlens for patents and for reglstratron of desrgns trade

. marks or service marks and pay such ‘appiication; -search; transtationy;, _
- registration and renewal fees, and similar amounts as are necessary fully to 5
protect and to keep i force all of rts Inteltectuat Property, and. -

(b)_'-'_ 'take such’ steps as may be necessary (mcludrng without Iimrtation the

~institution of legal proceedings; to prevent third parties infringing any of :ts '
" Intellectual Property (including but not limited o the Registered Intellectual -

- Property set out in Schedule 2 (Details of Certain Assets), any Registered
- Intellectual. Property set out in the Schedule to any Accession Deed (if any)-

. and the Intellectual Property assigned to the Secunty Trustee under
g paragraph (c) chIause 5.1 (Assrgnments}) o :

Not prejudrce

: W|th0ut prejuchce and in add|tron to Clause 10.3 (No pre;uctrcral actton and o
~maintenance), other than as permitted by the Investment Agreement; no’ Company PR
jwrlE wrthout the prror wntterr consent of the Secunty Trustee '

{a}. sell,” aesrgn transfer Ircense mortgage or othervnse dlspose of or encumber

- aEi or any part of rts tntellectual Property, or

' (b) ” permrt any such InteltectuaE Property tobe: abandoned or cancelled, to !apse :

-or to be’ Erable to any clarm of revocatton for non-Lse’ or otherwrse

Regrstratlon

. -_In respect of (a the Regrstered Intellectual PrOperty specn’red in Schedule 2 (Detar{s

~.of Certain Assets).and (b) any future Registered Intellectual Pro_perty grarited tothe

a5 g

L 0H4-3236-4640MEUROPE -




Com-pany:at:any time after the date of this Deed (or Accession Deed, as the case
. may be), in each case, against which this Deed may be recorded, sach Company = .
shall promptly file with the patent or other intellectual praperty office in the jurisdiction -
- where stich Registered Intellectual Property is registered or has been applied for
- such form {together with the paymient of any required fee) as is necessary properly to _
- register the existence of this Deed and the rights and interests created by it within -
any applicable time periods. For the avoidance of doubt, all costs incirred by either--
a Company or the Security Trustee (including but not limited to official fees and legal . .
fees)in connection wﬂh such regkstra’uons and recordmgs shall be bormebythe -
' Compan:es ' '

15 - "'REAL PROPERTY _'
- Each Company shalt

@y keep ar cause to be kept in good and substantfai repair, decoration and good :
~ . working order all buildings and erections of its Real Property and other plant,
rnachinery, implements and other effects for the time being owned by it and.
: where necessary repEace the same with ltems of s;mlfar qualny and valle;

~{b}  ensure that the Secunty Trustee or any authonsad rspresentatwa of the
- -Becurity Trustee-is able at alt reasonable times, and on receipt of reasonablé
netice, to mspect and enter into or onto {as the case may be) any of ifs Real
o Property .

(6) nct fix or pefmlt the afflxmg of any’ property fo any of ;ts Real Property whlch
' '_proper’[y is not itself @ Secured Asset;

{d}’ 'duly and punctualfy perform and at aH times observe all covenants and
' ' stipulations (restrictive or otherwise) affecting all or any part of its Real
Property and indemnify each Secured Party in respect of any breach thereof -
for if the lessor-and, to the extent necessary, ensure that alt such matters to
be complied with- by any third party are so complied with) and net door suffer
- fa be dene any act or thing whereby any lease or leases comprising such
~ Real Property may become liable to forfeiture or otherwise be determined or -
- ’agree any variation, surrender or termination thereof without the prior wntten
consent of the' Secwlty Trustee :

o {e) promptly notify the Securlty Trustee in wrmng upon the acqmsmon by any
- ~Company of any Real Property after the date of this Deed (or Accession.
‘Deed, as the case may be) and of any-Encumbrance existing in respect of -
- any Real Property acquired by it after the date of this Deed {or Accession
Deed, as the case may be) and, on demand of the Security Trustee and at
- the cost of the relevant Company, execute and deliver to the Security Trustee
. a charge by way of legal martgage {or such other security as the Security
Trustee may require} in favour of the Security Trustee of any Real Property
and all Fixtures relating thereto which becomes vested in it after the date of -
this Deed (or Accession Deed, as the case may be)to secure the payment or
. dnscharge of the Secured Obﬂgatlons in such form as the Security Trustes -
*may reguire; in the case of any leasehold property in refation to-which the -
consent of the landlord is required in order for the relevant Company to
perform any of the foregoing obligations, that Company shall use its
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reascnable endea\.rours fo obtaln such consent prompt[y and shall notlfy the
" Security Trustee in writing upon recelpt of such consent;

' .. (fy- use its Real Pmperty only for such purpose Or purp'ose‘s as may fm'the' It'ir'n'e
. being be authorised as the permltted use or user: thereof under or by virtue of
the Plapning Acts; o

{g) - notwithout the prior written consent of the Security Trustee, carry out or
' permit to be carried out on any part of its Real-Property any development
{within-the meaning of that expression in'the Planning Acts and being a
development in respect of which the permissnon of the local planning authorrty :
is reguired} or rake any. application for planning permlssron :

' -'(h}' ) not, without the pn.or w.rttteﬂ consent of the S.ecurliy Trustee:

iy grant or agree to grant or otherw:se suffer fo be created (whether in
. exercise of independently of, any statutory power) any lease, Eenancy :
contractual Eeence or interest to occupy or permit to assign, underlet
or part with possessmn of all or any part of its Real Pmperty,

i} 'accept a surrender of any Iease tenancy contractuaE Ercence or.
interest fo occupy,

iy - agree any reductlon in'the rent pa'yabfe toit-or release, defer, waive-or .
: vary any obligation under, or the terms of, or exercise any opt:on of
power to break determme or extend any Iease

' ('i_'v.')" commence any forferture proceedmgs |n respect of any Iease
vy - agree t_c_c any rent review in _respect of any [ease;
{vi}y  consenit tO any aésignment of any t-énar\i'é interest undér any lease; or

{viiy . - grant any sublease or confer upon any person any oontractual !mence
e right to occupy all or any part of lts Real Property,

{y i respect of any Real Property whlch is acqun'ed after the date of this Deed

.- {or Accession Deed; as the case may be) by or on behalf of arly Company,

. the title to which is or is required to be registered at the Land Registry under
_the Land Registration Act 2002, promptly riotify the Security Trustee of the

- title number(s), make the necessary applieationto the Land Registry for the

- registration of the relevant Company as the Registered Proprietor thereof,

" and contemporaneously with the making of such application to the Land
Registry, apply to the Chief Land Registrar fo enter an agreed notice in
respect of the legal mortgage referred to in paragraph (e} above in the -

. charges register and to enter the restriction set out in Clause 35 {The Land
Registry} (as repeated in the said legal mortgage} in the Proprietorship

‘Register in each case in respect of each such registrable title, and shall:.
‘procure that each suc:h riotice and each such restriction is so- entered

gy deposlt with the Securlty Trustee (who shall be enmted to hold the same
' during the Security Period) (i} all deeds and documents of title relating to its
~ Real Property (whenever acquired by the Company), (i) all Local Land
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),

()

Charges, Land Charges and Land Reglstry Search Cerﬁiflcates and similar

~ documents received, by of on behalf of the relevant Company within the three
. months immediately prior to the date of this Deed or, inthe event any Real -

Property is acquired after the date of this Deed; within the three months prior
to the acquisitioh of stich Real Property and (i) any leases and agreements

- for lease granted by or to the Company from trme to time;

gra:nt the Se_cunly Trustee, of 1_ts .fawyers an request, all fac.nitiéé within the
power of the relevant Company to enabile such lawyers fo carry out

- Investigations of titler of all or any part of the Real. Property of any Company -
- which is or may become subject fo this Security, and enquiries into such-
- matters in cannection therewith as would usually be carried out by a prudent _
. morigages; alt stich mvestlgailons and enqwrles shall be at the expense of
the relevant Company, : :

" o, without the p.r'ior written consefit of the. Security rr_us'tee-,-.én'ter into any

negofiations with any competent atthority with regard to the compulsory
acquisition of any of its Real Property or consent to the compulsory - '
acquisition of any of its Reat Property, and, if so requested by the. Security -
Trustee, permit the Security Trustee or its authorised representatives to-

. conduct such negotzatlons or {o g;ve such consent on the relevant Company 5
: --behalf or :

wlﬁthrn 14 days.a_f_ter.thé.re'c'eipt by ary re'fexra'nt Comp’an'y'of--any a;')'piicaﬁon,'

requirement, order or notice served or given by any public, local or other

- authority with respect to any of the Real Property (or any part of it} deliver a

copy to the Security Trustee and inform the Security Trustee of the steps

o taken or proposed to he Eaken o comply with the reEevant requirement

(0}

_n‘ any Company fails to observe or perfarm any undertakmg affectmg any of
“the Real Property {or any par’c of rt} allow the Sezc:url'ﬂ,@r Trustee or its agents .
and contractors to: SR : '

iy enter imo'- any part of the Ré’al Pr-opér-tyf;.

i) _'compiy wrth or object to any notice Served on any Company in respect '

of the Real Proper’ey, and

iy take ahy actron as the Security Trustee may reasonably consider
© necessary or desirable to prevent or remedy any breach of any such
term oF ta comply with or object to-any sush-notice;

~and the relevant Company shall. immediately on fequest by.the Security

Trustee pay the costs and expenses of the- Security Trustee or its agents and

- confractors incurred in cennection .with any actlon taken by it under thrs -
paragraph {nk and .

_ perform all its obflgatlons under any Baw or regulatron in any way reiated to or’
. -aﬂectmg the: Real Property
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INSURANCES“.“

: Insured rlsks

: .Each Company shall msure and keep msured those of the Secured Assets of an

-~ inisurable natlre agamst loss or damage by fire and other risks normally insured -

6.2

' _ ‘against by. persons carrying on the same class of business as that carried on by |t
. {including insurance against business. mterruptlon loss of profits, product liahility, .

professional tndemnlty pollution and pubilc ligbility)- and such other risks as the

- Security Trustee shall from time to-timein writing reasonably require; in a sumor -~ :
“sums not less than the repfacement value thereof if and to the extent appropriate,

and otherwise for a reasonable and prudent amount in the circumstances with such -

_ reputable |nsurance c;ompany or: underwnters as the Seourlty Trustee sha!l approve :
: 'Note of rnterest s

'Each Company shalt procure that a note of the interest of the Secunty Trustee is -

- endorsed upon all Insurances which shall at anhy time during the submstence of th:s

16.3

- Security be effected mamtamecf or heid By that Company or any person..

Avoldam:e of |nsurance and premlums

_Each Company shafl

T

B '(a') " '-not do or omlt to do or permlt or suffer to be done Qr omltted to be dene

_-anything which mlght render any of the Insurances void, vosdable or.
'unenforceable and RS

. (b) s prompt}y pay of procure payment of aEI premlﬂms and do aII other thmgs

" necessary to keep all of the Insurances in force and, ¢n-demand of the
" Security Trustee, produce to the Secunty Trustee on demand the polrcy
~certificate or cover note relattng to- each:- tnsuranoe and: related premrum E
'recelpts - :

:FURTHERASSURANCE

- ..Each Company shall frorn time to tlme and at its oWn expense give aIE such

- assurances and do all such things as the Secunty Trustee may reguire or. consrder
“desirable to enable the Securlty Trustee fo perfect preserve or protect the' Securlty o
- orthe priority of the Security or to exercise -any of the rights. conferred oh the Securtty
" Trustee of the Secisred Parties by this Deed ar by law and to that intent each '
- Company shall execute all such instruments, deeds and agreements obtem all s
- consents, approvais and other authorisations nécessary to create’ legally ancf veildly, -

- without any breach of contract or duty, the fixed charges and to effect the

- assignments envisaged under Clauses 4 (Fixed charges) and 5 (Assugnments) _
respectwely‘ and shall give all such natices and directions.as the Secunty Trustee -

may corrslder expedlent

: POWER TO REMEDY

3"W|thout preludrce to the Securlty Trustee ] nghts under. Clause 10 (General

o undertakings), if any Company fails to comply with any of its obligations in retatton to .

‘any of its assets under this Deed, of the Secutity 't‘_rustee_reaso.r_t_ebty considers that - o

L
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" any Company has faded to compiy wnth any such obﬁgatmns the Securrty Trustee
“may, if it thinks fit (but without any obligation) take such steps as it deems :
appropriate to remedy such failure ({including, without limitation, the carrying out of-
_repairs, the putting in place of insurance or the payment of costs, charges or other
expenses) and the relevant Company. will co-operate with and wilt grant the Security
- Trustee or its agents or contractors such access as the Security Trustee may require
-~ to the relevant assels or otherwise in order fo faculrtate tha taking of such steps

L 19 - ENFORCEMENT OF SECURETY
191 'Securlty ertforceab!e
'The_S‘.e-cu-rity sha_FI become 'i:rﬁ'mediétely ;enf_drééébﬁle: :
{ay - . i#an Eﬁ'ént of'-ij{aféulf has 0Ccurré:d and is continﬁi;rtg'; -

{by ~ -aftera proposaE has bean made for a voEuntary arfangement {save where any -
- moratorium under the Insolvency Act 2000 is applied for or is in force, when
- -no demand shall be made untit any application is rejected or upon the expir“y .
" of such moratorlum) |n respect of any Company,

e (C} if any Company requests the Secur[ty Trustee to appomt an admtmstrator
: pursuanf fo Schedufe B1 of the lnsolveney Act 1 986 ora Recelver :

- (d) if so requested by any Company, or

{e} any c:arporate action ‘or ofhier steps are taken or Iega[ proceedmgs are started
' by or inrespect of in respect of any Company with a view to the appomtment '
_ of an administrator pursuant to Schedule B1 of the Insolvency Act 1986. _

. 19.2 .Enfofce'meht..

At e_iny time after the _Secu'rﬁy' has become ehfbrdéable, the Secu’fity- Trust_ee-'m'ay in
~its absolute discretion enforce all or any part of the Security and exercise any of the
" rights conferred on it by this Deed or by law at such ttmes and i such manner as it
thinks fit. -

193 nghts m' a Company on enforcement

: _Upon the Sec:unty becommg enforceable no Company may, without the prlor wrltten
- e consent of the Security Trustee, withdraw any monies from any Account; '
compromise, compound, vary, discharge, postpone or release any of its rights to
| receive monies or otherwise waive any rights of action in reiatlon thereto or doof
~omit to do anything which may delay or prejudice the full recovery thereof other than, .
save to the extent the Security Trustee otherwise instructs the relevant Company in
- writing, (i) granting extensions to normal trade credit in accordance withits
reasonable and {ii) in the circumstances then prevaﬂmg prudent management of ns
“debtors on a normal commercial basts ’

194 Power of sa[e
At any tlme after the Secunty has become’ enfcrrceable tha Secunty Trustee may.

(without notice to-any Company) sell or o_ther\mse dispose of the Secured Assets or
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any of them anfi shall be entrtled to apply the proceeds of such sale or Gther dlsposal E
_in paying the costs of such sale or disposal and thereafter in.or towards the * '
" discharge of the Secured Obligations or otherwrse as prowdecf forin thrs Deed:

19.5 Statutory powers o

_ For_ﬁhe- purposes of all powers im pr-l;'ed by S_t’afute,-the_ Ser:u.red' Obligations shall be
deemed 10 have become due and payable on the date of this Deed. :

19.6 Law of Property Act :

Sections 93 and 103.of the Law of Property Act 1925 shalk not apply to'this Deed or
_-to any exercise by the Security Trustee of its right to consolidate mortgages or its
" power of sale.” The statutory powers of leasing conferred on the Security Trustee
shall be-extended so as to authorise the Security Trustee to lease, make agreements .
for leases, accept surrénders of leases and grant such optlons as the Agent shall
- think fit and without the need to comply with any of the provisions of Sections 99 and _
100 of the Law of Property Act 1925, and Clause 19.2 (Enforcement) shall operate as.
a varratlon and extension of Section 101 of such Act. :

19.7 Appropnatron of fmancia! collateral

" To the extent that the Secured Assets constrtute “flnanmal collateral” and this Deed
constitutes a "security financial collateral arrangement” {(as defined in the Financial
Coliateral Arrangements (No.2) Regulations 2003 (S| 2003 No. 3226}), the Security

“Trustee may appropriate all or any part of the Secured Assefs in or towards
~ satisfaction of the Secured Obligations, the value of the property so appropriated
being the amount standing to the credit of the relevant Account (where the property is
" the benefit of an Account) or {in any other case) such amount as the Sec;unty Trustee
shall determine in a-commercially reasonab{e manner. : '

20 A.D-MINI_STRA-TORS AND RECEIVERS
201 Appointment of administrator
At any time after the' Security has beceme enferceabie' the Security T.r'u's'tee r'h.ay.' -
..appoint-an administrator purstant to the power contamed in paragraph 14 of
Schedule B1 to the- Insolvency Act 1986 '
- 20,2 -Appomtment of Recewers
'At any time after the Security has become enforceable or rf any Company requests |t
- to do so, the Security. Trustee may, by written instrument and without notice to.the -
relevant Company, appoint any one of more persons as Recewer of such part of the
.Secured Assets as may be permitted by law.
- 20,3 St-'atus of Receivers - |
Each Recerver shafl

{ay  be entltled to act mdmdually as weil as 1omtly with any other person
appomted as Receiver; and _
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(by for all purposes be deemed 1o be the agent of the relevant Company (and no

' Receiver shall af-any time act as agent for the Security Trustee) and shall as.
. stch agent e deemed to be in the same position as & Recsiver duly -
__appomted by a mortgagee under the Law of Property Act 1 925

20. 4 Powers ofa Recewer

{a} '. Every Recewer appomted pursuant to Clause 20.2 (Appalntment of
' Receivers) shall have and be entitled to exercise all of the powers set out in
~paragraph (b} below in addition to (i} alt the powers conferred by the Law of
Property Act 1925 (as éxtended by this Deed) on any receiver appointed
under such Act and {ii} (whether or not such Receiver is an administrative
- receiver) all the powers of an administrative recewer set. out in ScheduEe 1 to .
- the inso{vency Act 1986.

(b) - The powers refe'rre:ci to-rn the- first S-en-ten-ée of pﬁaragréph (a-}- above are-i

) -to take :mmecliate possession of get in.anhd colfect’ alt or any pan cf
' B 'the Secured Assets over whsch he is appomted

iy 1o carry on the busmess of the reievant Company msofar as it relates .
o the Secured Assets over.which he is appointed as it may think fit,.
including the entering into of contracts and the repudiation, rescission -
‘or variation of any contract to which the relevant Company is a party, .-
- andthe acquisition or hmng of assets;

iy - to make and effect all repairs and insurances and do all other acts '
' . which the relevant Company might do in the ordinary course of its
- business or is obliged to do.under the terms of this Deed whether for
" - the protection or far the improvement of the Secured Assets over- -
~which he is appointed and to commence and/or complete any building
operations on the relevant Company's Real Property over which he is
appointed and o apply for and maintain any planning permissions,
buildirig regulation approvals and any other permissions, consents or
" - licences, in each case as it may in his absolute discrefion think fif; -

o (iv)  to.appoint; discharge and vary the terms of employment or other
. engagement of managers, officers, agents; accountants, servants;’
workmen and athers for the purposes of this Deed upon such terms as:’
o remunerat;on or other\mse as it may thmk proper ' '
Ry for fhe purpose of exercising any of the powers authentles and
: - discretions conferred on it by or pursuant to this Deed and/or of
defraymg any costs, charges, losses or expenses (mcludmg
- remuneration) which shall be mcurred by it in the exercise thereof or
for-any other purpose, to raise and borrow monay either unsecured or
‘onthe security of all or any part of the Secured Assets overwhich he
is appointed either in priority to the Security or otherwise and generally
-on such terms and conditions as it may think fit and no person lending -
such money shall be concerned to enquire as to the propriety or
purpose of the exercise of such-power or to see fo the appltca’fion of
any money so raised or borrowed;
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fo setf Iease exohange grant options or Ilcences over convett into

- money and realise or otherwise deal with, alf or-any-part of the -
_Secured Assets over which hie fs appointed by public auctionor

o -prtvate contract and generally in such manner and on such. terms as it

= t\ri‘iét'

. {xii)

*shall think proper. Without prejudice to the generality of the foregomg g

it may- do any of these thtngs for a consideration: oonSIsttng of cash

debentures or other obligations, shares, stock or other valuable " .. =~
. congideration and any such consideration may be payable in-a- Iump
sum or by tn_statments__ spread over such period a8 it may fhink fit.

Fixtures, other than landlord's fixtures, may be severed and sold

. separately from the property contamlng them wnthout the consent of' s
o the retevant Company,

t:\rii}:"

to let all-or any part of the Real Property over WhICh he is appomtad

for such term and at such rent’ (with or without a premrum} as it may

~think proper and to accept a surrender of ary lease or tenancy thereof S
‘on such terms as it may: think fit (mcludlng the payment of money toa. .

lessee or tenant ona surrender)

to settle ad;ust refer to arbrtratton compromrse and arrange any _
ctaims, accounts, disputes, questions and demands with or by any

- parson who is or claims-to. be a creditor of the relevant Company or -
-~ relating in any way to the Seoured Assets over WhiCh he is appornted
or any part thereof : o :

to brfng prosecute enforoe defend and abandOn any aot|ons SUttS

.- and proceedings in relation to the Secured Assets over which heis -
g appomted or any. part thereof as may seem to i tey be expedtent

to glve valtd recemts for aEI moneys and execute all assurances and. .
things which it may think proper or. desirable for reallsmg the Secured
Assets over: Wthh he is appomted :

to form a Subs;dlary or Subsrdlarres of the retevant Company (whether: _' o

by acqwsutlon or ofherwise) and to supervise and hanage the same
and to transfer or otherwise dispose to any such Submdnery ell or: any

. part of the Seoured Assets over wh|ch he- |s appomted

o make or requtre the. directors of the retevant Company to make calls .

upon the holders of share capital in that Company andto em‘orce

B payment of any unpaid calls as it sees ﬂt

i

i)

“to enter. |nto or otherwise grant 'guara:ntees indemnities or otherwise. S
“ingir obttgahons in respect of the liabilities of third part|es and to make_ '
5 payments due in relatlon fo the same; and ' :

todo alt such other acts and thrngs as it may cons:uder des;rabfe or
-necessary for realising all or any part of the Secured Assets over -

. - which he is appointed or incidental or conducive to any-of the matters,
" powers or authorities conferred on a Receiver under or by virtue of

this Deed; to exercise in relation to all or any part of the Secured..
Assets over which he is appointed all such powers, authorities and

' .thmgs as if ‘would be capable of exerotssng if it wére the ebsolute :
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: beneffmai owner of the same; and touse the name of the relevant '
Company foraltor any of such purposes

20.5 -Remova[ and femuneratlon :

“ia) The Secunty Trustee may wheniever it may deem it expedlent (and SG far asit
' is lawfully-able), by written instrumenit (i) remove any Receiver appointed by it
and {ii} appoint a new Receiver in the place of any Receiver whose: '
--appointment has been terminated and may from time to time fix the - _
remungration. of any Receiver appointed by it without the limitations |mposed _
- by Section 1 {}9 of the Law of Property Act 1925 '

e _(’bj ' The relevant Campany shall be soleiy respons&ble for the payment of the
S -'remuneratton of any Receiver appomted pursuant tc Ehls Deed. '

206 Security Trustees rlghts '

To the fullest extent permttted by Iawf all or any of the powers, authontles and
discretions which are conferred by this Deed (either expressly of impliedly} upon a
- Receiver in respect of the Secured Assets may, after the Security has become -
enforceable, be exercised by the Security Trustee i in relation to the whole or any part
of the Secured Assets irrespective of whether or not & Receiver of all or any part of '
-such Securad Assets has been appointed.’ .

21 - 'APPL[CATI‘O‘N OF PROCE’EDS -

' Any moneys held or. recelved by the Securety Trustee or by any Recewer under or
" pursuant to this Deed shall (subject fo the claims of any person having prior rights
thereto and by way of variation of the provisions of the Law of Property Act 1925) be
" applied by the Securify Trustee or by such Receiver in accordance with the terms of -
- the Security Trust and Juneor lntercredator Deed. : :

22 'POWEROF-ATTO-R_NE‘!_ |
22._1_' Appointment

- By way af. secunty for the performance of its obhgatmns under this Deed, each

' Company irrevocably appoints the Security Trustee and any Receiver (and their

- respective delegates ahd sub-delegates) to be its attorney acting severally (or jointly
with any other such attorney or atforneys) and on its behalf and in its name or '
"otherwise to do any and every thing which that Cempany is obliged to do under the
terms of this Deed or which such attorney considers necessary or desirablé in-order
to exercise the rights conferred on it by or pursuant to this Deed or by law.

222 Ratif'tca'tion

Each Company ratsfzes and conﬁrms and agrees fo rattfy and CanIFITI wha’tever any
_attorney appomted under this Deed shall do in ¢ts capaczty assuch.,
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o231

.' PRO’FECTION OF SECUR!TY TRUSTEE AND RECEIVERS

No Ilabthty as mortgagee in possessmn -

Neltherthe Securlty Trustee nor any Recelver shall by reason of tt or such Recewer

- entering into possession of all or any part of the Secured Assets or taking any action:
- permitted. by this Deed, be liable to account as mortgagee ity possessnon or otherwise

232

o4

“be liable for any loss of any kind or for any default or omission fer whlch a mortgagee '
i possessnon mrght be Ilable -

-Recervers and mortgagees -

' Each Recewer and the Securlty Trustee shaIE be entlt[ed to all the rrghts powers

privileges and immunifies conferred by the Law of Property Act 1925 {(as extended by

- this Deed) on mortgagees and receivers-when such receivers have been duty _
"appointed thereunder and the relevant Company alone shall bé responsibie for the o

Security Trustee's and each Receiver's contracts, engagements ‘acts, omissions,.

. defaults and losses and for all liabilities incurred by éither of them and none of the :
Secured Parties _ehalt incur any Ilablltty therefer (e|ther to any Cempeny or to any

other person)

g PRO'E‘ECTION OF THIRD PARTIES

;No purchaser mortgagee or other person or company dealmg wrth the Seeunty
- Trustee or any Receiver or the agents of any of them shall have any need to enqulre'

whether the Secured Obligations have became due and payable, or whether any. -

. power which the Secunty Trustee or any | Receiver is.purporting to exercise has

- become exetcisable or whether any of the Secured Obligations remains outstandmg'-' o
-nor to have regard to the apphcatten of any. money paid tothe Secunty 'Frustee or to _

' such Recewer e . . _ .

'DELEGATEON BY SECURITY TRUSYEE

E The Securrty Trustee may at any tlme and from ttme to: tlme delegate by power of

o attorney or in any cther manner to any persaon or persons afl or any of the powers, -

" authorities and discretions which are for the time being exercisable by the Security .
~ Trustee under this Deed in relatior to all or.any part of the Secured Assets. Any -

" such delegation may be made upon such terms (including power to sub-delegate) R

- -and subject to such regufations as the Security Trustee may. think fit. The Security - . S
- Trustee shall riot be in any way liable or résponsible. to any Company for ary fossor
~damage-arising from any act; defautt emlssmn or mlsconduct on the part--ef---any such- R

E -delegate or sub- detegate

- 25 o

;:REDEMPTION OF PRIQR MORTGAGES |

- ._.'The Secunty Trustee may, at any tlme after the Seounty has become enforceable

- redeem any prior. Encumbrance over all or any part of the Secured Assets or procure
-the transfer of such Encumbrance to itself and-may settle-and pass the accounts of

. the prtor mortgages, chargee ot encumbrancer.- Any actounts so setiled and passed )
- shall be conclusive and binding on the’ Compames All principal monheys, interest,

“costs, charges and-expenses of and incidental to such redemptlon and transfer shall B
_ ._'_'_be pa;d by the' Compames to the Securtty Trustee on demand -

Cae
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27 RELEASE OF THE SECURITY

271 Release of Secured Assets.

After the end of the Security Period, the Security Trustee shall, at the requestand ..~
cost of the Companies, execute all such documents and do such other things as may
be required to release the- Secured Assets from the Secunty and procure the
reassignment to the refevant Compames of the property and assets assigned to the
~Security Trustee pursuant to this Deed, in each case subject to Clause 33.2
{Fotentially avoided payments] and without recourse o or any representatton or-
_-warranty by or from the Securlty Trustee o

L2172 Re-assignmen_t: of Intellecteal P'rc_iperty .

Alf Intelfectuat Propeérty assigned to the Security Trustee under paragraph () of

_ Clause 5.1 {Assignments) shall, at the end of the Security Period without recourse or
warranty, be re-assigned uncondrtlonaily to the refevant Cormpanies and this. -

- Clause 27.2 shall operate as an assignment of such Intellactual Property effectiveas .
of the date of the endof the Securtty Period : '

28 '.PA‘_{_M.E-NTS
28.1 Grossmg up

- All payments by the' Compames under this Deed shall be made free and clear of and
‘without deduction for or on account of, Tax except, in the latter case, fo the extent
that a Company is required by law to make payment subject to Tax. If any Tax or.
amounts in respect of Tax must be deducted, or any other deductuons miust be made,’
from any amounts payable or paid by a Company, or paid or payable by the Security -
‘Trustee to any Secured Party, under this Deed, the relevant Company shall pay such
additional amounts as may be necessary to-ensure that the relevant Secured Party
receives a net amount equal to the full amount wiich it would have received had
payment not been made sub;ect to Tax '

282 Noset-off

All payments by the Compames under this E)eeci shall be macfe free and clear of and B
wnhaut deductlon for of Ofy account of any set-oﬁ or counterclarm

283 -Manner of payment

--Each payment rade by the Compames under this Deed shalf be paid in the manner
- which payments are to be made by the Compames under the Senior Loan Note
- Instruments. : S :

129 COSTS AND EXPENSES
.29 Tra:’i’sacﬁbn costs . -
“The Companies shall from time to time within three Busiriess Days of demand

reimburse the Security Trustee on a full indemnity basis for all-costs and expenses
- {including legal fees), incurred by, or any remuneration payable to, the Security
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Trustee in connectlon with the negot:atton preparatron executron and perfectron of
.this Deed and the lmplementatuon of the arrangements contempiated in this Deed

-29..-2 Preservatl_on_._and enforcement_co_sts s '

The Companies shall, from time to time within three Business Days of demand by the
_ Security Trustee, reimburse each Secured Party on a full indemnity basis for @il costs
“and expenses {including legal fees ) incurred in or in cannection with the preservation .
and/or enforcement of any of the rights of such Secured Party under this Deed. '

29.3 - Taxe:s

The Companles shall prempﬂy pay aIE stamp, reglstratlon documentary and other
Taxes, including any penalties, fines, supplements, surcharges or interest refating to
_such Taxes, to which this Deed or any judgment given in connection with this Deed is
-.or at any time may be subject and shall from time to time on demand of the Secunty
" Trustee indemnify each Secured Party against any liabilities, costs, claims.and
“expenses {including legal feee} resu]tmg from any faulure to pay or any delay in
paylng any such Tax.

28.4 [ndemnl’ty :

' The Compantes sha]t |ndemnlfy and hold harmless the Secunty Trustee and any and
every Receiver on demand from and against any and all costs, claims, losses,
expenses (including legal fees)-and liabilities, and any VAT thereon, which the
Security Trustee or a Receiver may incur as a result of the occurrence of any Event
of Default, the enforcement of the Security or the éxercise of enforcement by the -
Security Trustee or.a Recelver of any of the- nghts conferred on |t or them by this

~Deed or by law. - .

29.5 _V_alue added ta-_x

{a) - All amounts expressed to be payable under this Deed by the Companies to a
Secured Party shall be-exclusive of any VAT, If VAT is chargeable on any
- supply made by & Secured Party to a Comipany under this Deed (whether that
supply is taxable pursuant to the exercise of an option or otherwise}, that. - .
‘Company shall pay to that Secured Party {in addition to and at the samg ttme
. as'paying that conmderatron) an amount equal to the amount of the VAT as-
o further constderatlon :

-~ (b} No payment or ofher consrcferatlon to be. made or furmshed te any Company
- - pursuant to of in connection with this' Deed may be increased or added to by .
reference to-(oras a resuFt of any increase in the rate ofy any VAT which shall:
‘be or mey become chargeable in respect of any taxable supply

ey Where th|s Deed requrres any party to. relmburse a Secured Party for any
' costs or expenses, that party shall afso pay any amount of those ‘costs or
.expeneee mcurred referabEe to VAT cherged thereon

3e
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T30, ASSIGNMENTS TRANSFERS AND ADDITIONAL COMPAMIES
301 The Compames rlghts

‘None of the nghts and benefits of @ Com pany under this Deed shail be- capable of
- being assigned or transferred and each Company undertakes not to seek to asssgn N
-oF transfer all-or any of such rights and benefits.

1362 The Secuﬂty Trus-t'ee-s.nghts- _

The Securlty Trustee may assrgn or transfer all or any of its rlghts and benefits under
this Deed WIthout the consent of any Company

303 Accessnon by additional Compames

: -(a'-) - Adler & Alian Group erlted shall proc:ure Ehat each Subs:dtary of a Company _
: that is required by the Security Trustee fo grant security for the Secured
-Obligations shall, as soon as it is required to do'so; become party to this
. Deed as a Company by executing and delivering o the Security Trustée an”
Agccession Deed tegether: with such corporate formalltres and other
documentation as the Security Trusiee may reasonably require:

(by"  Onthe date onwhich an Accession Deed is delivered, the New Company (as
- defined inthe relevant Accession Deed) that has executed it shall become a:
party to this Deed in the capacily of a Company and this Deed shall be read:
‘and construed as if the New Company {as defined in the relevant Accession
. Deed) had been an original party to this Deed as a Company {but so that the
Security created by that New Company shall be created an the date of the
Accession Deed), and the other Compaiiies shall assume the same
~obligations in respect of the New Company as tf it were an original party to
this Deed, .

304 Companles Agent
fay Each Cempany

_fi.} ' zrrevocably appomts the Companses Agent to execute on. lts behalf
esch Accessron Deed and :

iy authorrses the Secunﬁy Trustee to agree any changes to the form or
-------- “manner in which any New Company (as defined in the-relevant
Accession Deed) gives security for the Secured Obligations fmcludmg
~acceptance of a limit on the liability of that company} which is in the -
. -reasonable opamon of the Secured Parties necessary in order that
- such securliy may lawfully be’ glven

{by - The Cempanres Agent shall procure that aEl reglstratlons and other steps _
: - necessary fo perfec_t or protect the security created or to be created pursuant
“to any Accession Deed are completed as soon as practicable after the date of

its execution and in any event with any applicable time limit.

: {c} - Eachof the _Parties-app-oifnte'the.S'eeurity Trus'tee- to receive on its behalf ea'ch_
' Accession Deed delivered to the Security Trustee and the Security Trustee
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shall; as soofi as reés'onably practfcébla after recéipt by it, sign and ac’cept
© the same if it appears on its face to have been completed, executed and,
where appElcabEe delivered in the form centempla’eecf by this Deed. '

31 REMEDIES AND WAIVERS

'No failure by the Security Trustee to exercise, nor any delay by the Security Trustee
~in exercising, any right or remedy under this Deed shall operate as a waiver thereof |
nor shall any single or partial exercise of any such right or remedy’ preuent any
further or other exercise thereof or the exercise of any other such right or remedy.

.32  SET-OFF
32.1 - Right to set-off _'
Each Secured Party may {to the extent that the same is beneﬁmaﬁy owned by zt) but
shall not be obliged to, sef off its rights in respect of any matured Secured Obligation
against any matured cbiigation owed by such Secured Party to any Company,
regardisss of the place of payment, booking branch or currency of either obligation,
. Hihe obligations are in different currencies, such Secured Party fhay_co_nveﬁ_either..
. ‘obligation at a market rate of exchange in its usual course of business for the
- purpose of effecting such set-off. e
1322 Time deposits
Withot prejudice to Clause 32.1 (Right to set-off), if any time deposit matures on any -
- Account a Company has wrth any Secured Party at a time within the Security Period
: when . . .

(&) th:e-'Séc;urity has be-co-me' enfdrce-ab'Ee' a nd =
: -.(b). ' e amount of the Secured Obhgatnuns is cfue ard payable

: such tlme deposit shall automatlcaily be renewed for such further period as such
Secured Party in its absolute d|scretf0n constders appmpnate :

33 ADDITIONAL PROVISIONS.
| 334 Pa.rtfal _inva-i-ldlty-
i at any time ar‘fy provision of th|s Deed IS or becames tltegal mval:d OF el e
_ unerforceable in any respect or any or all of the Security is or becomes meffectwe in '
any respéct under the law of any jurisdiction; such- rllegaflty mvafldﬁty

' unenfarceabmty or ineffectiveness shall not affect:

: (a)- the Eegalﬁty validity or enforceability of the remalnlng prowsaons of this Deed
: or the eﬁectlveness in any other respect of such Securrty or '

(b) - the legality, vahdlty ofF enforceabulty of such provision or the effectweness of
suich Secunty under the laws of any other 1urlsd|ctlun :
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33.2

333

Potentlally avmded payments

_ Ifthe Secunty Trustee determines that an amount paid to a Secured Party under any
" Senior Loan Note Document is capable of being avoided, reduced or otherwise set
“aside on the liquidation or administration of the person by whom such amotnt was

paid; then for the purposes of this Deed, such amount shall be regarded as not
having been paid and-the llabahty of each relevant Comipany under this Deed and the

' Securety shall continue. -

Currency c_onversion '

In ordet to apply any sumn held or received by the Security Trustee or & Recelver in or’

5 - fowards payment of the Secured Obligations, the Security Trustee or such Recelver.

334

33.5-

336

34

34.1

may purchase an amourt in ancther currency and the rate of exchange to be used’

- shall be that at which, at such time as it considers approprtate thie Sectirity Trustee '
-0 such Receijver is able to effect such purchase o

Currency mdemntty

Hany sum due fmm a Company under thls Deed Of any order ot jUCEngI‘Et gtven or
" made in relation to this Deed has to be converted from the currency (the "first
“currency"} in-'which the same is payable under this Deed or under-such order or

judgment into another currency (the "second currency’ " for the purpose of (a)

‘making or filing a claim or proof against that Company, {b) obtaimng an order or
© judgment in any court or other tribunal of {c) enforcing any order or judgment given or-
. made in relation to this Deed, the relevant Company shall indemnify and hold

harmless each Secured Party from and against any [oss it suffers or incurs as a
result of any discrepancy between {i} the rate of exchange used for such purpose to
convert the sum in guestion from the first currency into the second currency and (i)

" the rate or rates of excharige at which such Secured Party may in the ordmary

cotirse of business purchase the first currency with the second currency upon feceipt -

of a sum paid to it in satisfaction, ;n whole of ir part of any such order, Judgment

claim or proef
-nghts cumulatlve _

The rights and remedies prowded by thls Deed are cumulatwe and not exciuswe of -
any rights or remedtes prowded by law. - ' : -

Unfettered dlscretlon

Any liberty or power WhICh may be exercised or any determlnatron WhECh may be-

-made: under this Deed by the Security Trustee or any Receiver may, subject to the

terms and conditions of the Security Trust and Junior Intercreditor Deed, be
exercised or made in its absolute and unfettared dlSCI’EtiDn without any obligation to-
dive reasons o A : .

' NOTSI'C-ES

Cammumcaﬂons in W‘l‘l‘tlﬂg

Any cofnmunication to be made under of in connechon with thss Deed shalE be made

in writing and, unless otherwzse stated may be made by fax or letter

S
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'34.2_.{

'Addre'ss'es ': o |

'The address and fax. number (and the department or offlcer if any for whose

e attention the communication is to be made) of each party for any communication or '

343

document to be made or delivered -under-or:in connection with this Deed is that -

-identified with its name befow (or in any relevant Accession Deed} or any substltute -
" address, fax number or department or officer as the party may notlfy to the: other by
» not less then fwe Busmess Days notrce : : : :

_ '_Dellvery

- Any oommunlcatlon or document made or delrvered by one’ person to another under
or.in connectlon W|th thls Deed erI only be eﬁectlve ' B

(a‘)- "'_:__rf by way of fax when recewed in Ieglble form or

: : (o} : i if by way of Ietter when it hes been Ieft at the relevant address or. three

34

- Business Days after. berng deposited in the post postage prepald m en :
- envelope addressed to it at that address ' :

"and lf a partlcular department or offroer is specrfled as part of |ts address details
o provided under Clause 34. 2 (Addresses) if addressed to that department or officer,

Delwery to Secunty Trustee

_Any sommunrcatlon oF- ciooument to be made or dellvered to the Secunty Trustee Wlll S
. be effective only when actually received by the Security Trustee and then onlyifitis
) expressly marked for the attention of the department or officet identified with the .
'_'_Secunty Trustee's signature below {or any. substrtute department or- offlcer as the

o Securlty Trustee shall spemfy for this purpose)

345

Deemed recemt

._Any communlcanon of document whtch becomes eﬁectlve in accordence W|th _
- Clauses 341 to 34.4 above, after 5.00 p.m. in ’ehe place of recerpt shall be deemed :
_ only to become effectwe on the followrng day : : :

THE LAND REGISTRY RERLTI

Sl reSpect of the’ Real Property specmed in Schedule 2 (Detalls of Certern Assets) the:
- fitle-to which is registered at the Land Reglstry and in respect of any other registered.
title(s) against which this: Deed may be noted, each Company hereby ondertakes g
~“make or procure that there is made & due: and proper application to the Land Reglstry-

- B (W|th the Securrty Trustee 5 consent as. proprletor of the re!evant reg|stered charge)

(a) _"for a reetrlctron in the fotlowmg terms fo be entered on the Proprletorshrp

i 'Reglster relatlng thereto '

- "No disposﬁton of the reg|stered estate by the propnetor of the reg[stered
" estate, or by the proprietor of any registered charge not baing a charge’
. registered. before the entry of this restriction, is to be registered without a - o
'.wntten consent slgned by the propnetor for the tlme being of the charge dated o
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[msen‘ date] in favour of [tnsert riame of Secum‘y Trustee] referred toi rn the -
: _.charges register [or thelr conveyancer}

. (:33 to enter a note of the: -obligation to make further advances by the Seeured
" Pariies on the charges register of any reglstered tand formmg part of the
Secured Assets; and .

T ' {c) _' 'to note this Deed on the charges register.
36 : GOVERNING LAW

B Thls Deed and any non—contractual obllgattons arisi ing out of or in connection w:th rt _
shalt be governed by and construed i accordance w;th ‘Engl lsh Iaw :

37 ENFORCEMENT -

~{a) " The courts of England have exclusive jurisdiction to settle any dispute arising
~out of or in connection with this Deed {including a érspute relating 1o the
existence, validity or termmatton of this: Deed or any non-contractual -’
-obtlgatlon arrsmg out of or.in connectlon wrth this Deed) {(a "Dlspute )

'(b.)-- | 'The Parties agree that the courts of Engiand are the most approprtate and
© cenvenient courts to settle Dlsputes and accordmgiy ha Party wﬂl argue ta the
contrary ' R :

{c} ThlS Clause 3? is for the beneflt of the Secured Parties only As a resutt naG'

- Secured Party shall be prevented from taking proceedings relating to a
‘Dispute in-any other courts with jurisdiction. To the extent allowed by law, the
Secured Parties may take concurrent proceedlngs iR any number of :

o ;urlsdmtlons

. 38 - COUNTERPARTS AND EFFECTIVENESS
384 .'Counterparts

"This Deect may be executed in any number of counterparts and this has the same
‘effect as if the signatures.on the counterparts were on a single copy of this Deed.. y

“Transmission of ah executed counterpart Df this lefter by fax ot e-miail shall constitute
effective deilvery of that counterpart : :

- 38'.-2_ = 'Effectlveness

This Deed is ihtend'e-d to bie a deed even if any parly's execution is not in accordance -
with the formalities required for the eXecution of deeds. This Déed shall tak’e’ effect
" and be delivered asa deedon ‘the date on which it is stated tobe made.

E 'Thls document has been executed as-a deed by each Company and has been mgned
on behalf of the Security Trustee and is dellvered and fakes ef‘fect on the date stated
at the beginning of. |t : - :
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SCHEDULE 1

The Original Companies

Company Name - Registered Number
Adler & Aflan Group Limited 09691944
Adler.& Allan .Holdi:ngs Limited 06216905
Adler & Allan Limited | 00318460
E & S Holdings Limited 05284920
E & S Environmental Services Limited 05288826
A..J. éayliss Petroleum Engineers Limited 04011841
O.HES Environmental Limited 04320201
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SCHEDULE 2
Details of Certain Assets
Part 1
Real 'Prbper_-‘!}‘

Company Description Title Number
: {Registered L.and)

. %nte-n.&ion-a[‘ly Blank

. Part 2
Registered Intelfectual Pfaperty

Antentionalty Blark
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Part 3

‘Shares -

Charging .
Company

Corﬁpény Name and _

- Number

Share Type-

Share -
Certificate
- Number

Number‘ of
Shares:

“Adler & Allan

Group-Limited

Adler & Allan Holdings

Limited

~ (company number:
- .06216905)

Ordinary
. Shares

1,099,429

~ Unknown

Adler & Allan - | -

Holdings Limited

Adler & Allan Limited

(company‘numbe‘r:
00318460) -

“Ordinary :
. Shares

26,732

Unkht_)'wn- ' _

" Adler & Allan |

Limited

E&S Holdings Limited
{company numbet: .

£ 05284920)

| O_rd_ihary :
Shares -

Unknown™

Adler & Allan
Limted

- OHES Environmental

Limited
“(company number;
04320201)

~Ordinary
Shares

. . -Unkann_

. Adler & Allan
"Limited . -

E&S Environr_ﬁental

" -Services Limited -
(company number:
© 05288826)

A Non -
Voting-

Shares

C 1,000

Ordinary |

_Unknown

E&S Holdings

Limited

E&S Environmental -

Services Limited

(company number: -
05288826)

Ordinary
Shares

4,000 - ~ Unknown

E&S -

1 Environmental |

: Ser_vi'ces Limited

AJ Bayliss Pe-trol-é’um-

""Engtneers Limited
(company number:
04011841} -

| Ordinary
Shares
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Part 4

Material Contracts

Parties Description Date

Intertionally Blarik

Part 5
Charged Accounts

Charging Com-paﬁ_y Account Number .Account Name Account Maintained
h . - Wwith

Iri'ié-micmalil.y Blank

&F
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SCHEDULE 3
Forms of Notice and Acknowledgement of Assignment
Part 1A
Form of Notice to Insurer

To: [Insert name of Insurer]
[Address]
[Address]
{Address]

[Date]
Dear Sirs

We hereby give you notice that, pursuant to a Debenture dated [+] we have charged and
assigned to [e] (as security trustee for the Secured Parties referred fo in the Debenture, the
"Security Trustee"} all our rights, title, interests and benefits in, to or in respect of the
insurance policies with you detailed in Part A of the Schedule attached hereto {the
"Insurances”) including -all claims and returns of premiums in respect thereof to which we
are, or may at any future time become, entitled.

With effect from your receipt of this notice we heréby request and instruct that:

1 you immediately name the Secured Parties (details of whom are set out in Part B of
the Schedule attached hereto) and the Security Trustee (in its capacity as security
trustee) as loss payee in respect of each of the Insurances;

2 ‘upon the security granted by the Debenture in respect of the Insurances becoming
enforceable {as notified to you by the Security Trustee):

(a) all payments under or arising from the Insurances are to be made to the
Security Trustee or to its order; '

{b} all remedies provided for in the Insurances or available at law or in equity are
to be exercisable by the Security Trustee; '

{c) all righté t¢ compel the performance of the Insurances are to be exercisable
by the Security Trustee; and

(d) all rights, title, interests and benefits whatsoever accruing to or the bensfit of
olirselves arising from the Insurances shall belong to the Security Trustee;
and h

3 you give notice to the Security Trustee promptly in writing:

(a) if we propose {o cancel or give notice of cancelfation of any Insurance, at
least 30 days before such cancellation is to take effect;

(b) of any material alteration or the termination or expiry of any such Insurance,-
at least 30 days before such alteration, termination or expiry is to take effect;
and : ' '
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{c) of any defauit in the payment of any premium or fallure to renew any such
Insurance and shall give the Security Trustee not less than 30 days in which
o pay the defaulted premlum without cancelimg the pofkcy during such 30-day
perled

Please confirm your receipt of this notice and your acknowledgement of the matters and -

instructions. set out above by signing and dating the Acknowledgement of Assignment set -
ottt on the enclosed copy of this notice, and returnlng the same to the Secunty Trustee with -
- a copy o ourselves. :

Yours faithfully

{Authorised signatory)

- [COMPANY]

4%
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Schedule .
Part A: Relevant Insurance Policies
[List All Policies in respect of which notice given]

[o]

Part B: Secured Parties
[List Secured Parties)

[+]
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Part 1B
Form of Acknowledgment of Assignment
[To be prmied only on the copy of the Notice given]
To: ] (as Security Trustea)
- [Address}
- [Address}
. [Address}
Attention:
Dea;r Sirs
- We hereby acknowledge receipt of a notice in the ferms set out above (the "Notice”),
We confism that we shall hereafter act in accordance with the Nolice and that we have not
received any other notice of any other third party interests whether by way of assignment or
‘charge in respect of any of the Insurances. '
" We further confirm that no amendment or termination of any of the Insurances shall be
. effective unless we have given you 30 days' prior written notice of our intention to so amend.

or terminate the same.

Yours faithfully

- {Authorised signatory)
[INSURER]

Date:
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Paﬁ 2A

Form of Notlce to Bank wzth whom Account MaintainedTo [A'ct_:ount Bank} -
" [Address] . R L
[Address] .

[Address) |

[Date}
) Dear Sn’s

e We hereby gwe you notrce that pursuant toa Debenture dated [o] we have charged tofsl(as -
" security trustee for the Secured Parties referred to in the Debenture, the “Security Trustee")
" allof our rights, title, interests and benefits in, to or in respect of account Aumper [s], account
- name [+] maintained with yout {including any renewal or redeslgnatlon thereof} (the '
' _"Account") and ali mom@s standmg to the sradit of that Account from time to’ time

. __- thh effect frcm ihe date of your receipt of thls notlce we hereby mstruct you that

1 g : [any e:qsttng payment mstructlons affectmg the Account are to be termmated and ail
- '__payments and communications in respect of the Account should be made: ofly. tothe
. Security Trustee or fo its order {with a copy to ourselves))/[insert agreed operating .
- :procedures in refat;on to re[evanf Account which should ba stated to be revocabfe at .
o 'any rrme butonly on notrce from the Securfty Trustee} and - '

'. 2 e all nghts mterests and benef‘ ts Whatsoever accrumg to or arlsmg frorn the Account
R _-shali bé: exermsable by the Secunty Trustee - :

'Please acknowledge recelpt of thss nOtlce by sngnmg and datlng'theéckndWledgemeht
'prlnted on fhe enclosed copy of thas NOtICE and retummg B to the Seourlty Trustee

Yours falthfuliy

“for and oh.' behai.f-'pf: SRR

[COMPANY]
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To:

Part 28
Form of Ack.n-ow-:IEcig:emnt of Charge
[To be printed only on copy of the Notice given}

[s] {as Security Trustee)

JAcldress)

[Address]

- [Address]

Aftention:

[Date] -

Dear Sirs. -

We hereby acknowledge receipl of a notice in the termis set out above.

We confirm that:

1

no fees or periodic charges are payable in respect of the Account and there are no

-restrictions on (i) the payment of the credit balance on the Account [{except the
" expiry of the relevant nolice perled}} or (i} the chargmg of the Accbunt to the Security

Trustee or any third party;

‘we have not received notice of any asagnmem of, charge over or trust or othier third
_party interests in respect of the Account and we will not, without the Secutity
- Trustee's consent {i) exercise any right of combination, consolidation or sef-off which
“we may have in respect of the Account or (i} amend or vary any rights attaching to .

the Account; and

we will act only in accordance with the instructions given by the Security Trustee or
persans authorised by the Security Trustee and we shall send all siatements and
other notices given by us relating to the Account o the Security Trustes.

Yours faithfully

For and on behalf of {s]-

Date:
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Part 3A
Form of Notice to Material Contract Party
To .['} s
" [Address]

[Address]

“[Address]
[Date]

g Dear Sire

'We hereby glve yeu notice that pursuant to a Debenture dated {o] we have charged and
assigned to [+] {as secunty trustee for the Secured Parties under the Debenture {the - _
"Security Trustee")}, all our rights, title, interests and benefits in, to.or in respect of [defails
-of contract] (the "Contract } rncludlng all monres whrch may be payeble in respect of the
Contract

With effect from yeur recerpt of this notlce we. hereby give you notrce that we ha\re agreed

that
ot alf payments to be mede to us under or arising from the Confract should be made fto
.. the Security Trustee or to its order-as rt may specrfy in wrrtrng from trme to trme]f[to
[specify bank accounf]] _ .
2 all remedres prevrded for in the Centract or available at Iaw or 13} equnty shall be
exercisable by the Securrty Trustee
3 al rrghts to compel performance of the Contract shall be exercisable by the Security
‘Trustee (although the. Company shall remaln liable to perform all the obligations
_ assumed by it under the Contract) and :
-4 _al! nghts tifle, interests and beneﬁts whatsoever accrumg to or for ’the benefrt of

" ourselves arising from the Contract belong to the Security Trustee and no. changes
may be made to the terms of the Contract nor may the Contract be termrnated
without the Secu rity Trustee s consent.

You are hereby autherrsed and rnstructed wrthout requrrrng further approval from us, fo-

provide the Security Trustee with such information relating to the Contract as it may from
‘time to-time request and to send copres of aII notrces |ssued by youl under the Contract to the
' .Securlty Trustee as weII asto TS '

'Thes‘e_-_ rnstruc_tron:s ma-y not be revoked, nor may the terms of the Contract be e-mended, :
varied or waivedﬁ w.ithout the p-rio-r writﬁ'en censent of the Security-Trustee

: Please acknowledge recerpt of this notrce by signing and dating the acknowledgement set o t
- out on the enclesed capy and returnrng it to the Security Trustee.

_ Yours farthfully

T 2 U
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for and on behalf of
[COMPANY]
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Part3B .
' Form of Acknowledgement of Assignment
L [_Tc_! be prfﬁféd oﬁfy- on copy of the ré_-‘efém‘. ﬂdﬁce given]
1e] tas Secur.'it.y .Trust'e'e).-” ' | -
- {Address]

. {Address]
{Address]

To:

Attentlon
' [Datef
Dear Sirs
: _We acknowledge recexpt of a nofice in the terms set out above {the "Naﬁlce“} We confirm
“that we. have not received notice of any previous assignments or charges of or over any of
- the rights, title, interests and benefits in, o or in respect of the Contract and that we w;lE
comply with the terms of the Notice.

We further agree and confirm that

1 no amendment walver or rsiease of any provision of the Contract shall be effectlve
o w1thout the priof wrttten cansent of the Security Trustee; and

2 we will not termmate the Contract or take any actlon in relation to any breach thefeof
' - by the Company unless we have given the Security Trustee 30 days' prior written-
-notice of our infention. to do so specifying the acticn necessary by the Company or
the Security Trustee to avmd such ten*nmatlon or actlon :

Youirs .falthfuliy .

~ For and on behalf of [e]
_By; '

_ Dafé :

o
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SCHEDULE 4

Form: o:f Ac.cessioﬁ Peed

DATE OF ACCESSION DEED [»]
PARTIES
(1} [o] LIMITED (a company incorporated in [England and Wales] with registered number

_ o]} as new company (the "New Cempanylies]")

{2} ADLER & ALLAN GROUP LIMITED ta company incorporated in-England and Wales
with registered number 08091844} (the "Companies' Agent") for itself and as agent
~for and an behaif of each of the existing Companies -

{3} [*] as trustee for the Secured Parties (the "Security Trustee”, which expressibn
inciudes any person whmh is for the time being & trustee (or a co-trustee) for the
Secured Parties)

BACKGROUND

‘This Deed is supplemental to a debenture dated [+] between, among others, (1) the
Companies' Agent; (2} the Original Companies named therein and (3) the Security Trustee,
as supplermented and amended from time to time {the "Debenture”). '

THIS DEED WITNESSES THAT:

A

11

1.2 .

24

INTERPRETATION

Definitions and construction

Terms defined'(or expressed 1o be subject to a particular construction) in the
Debenture shall have the same meanings (or be subject te the same constructron}

when used in this Deed.

Effect as a deed

“This Accession Deed is intended to take effect as a Deed notwithstanding that the

Security Trustee may have executed it undet hand only.

ACCESSION OF NEW COMPANY TO GUARANTEE AND DEBENTURE

Accession

[The/Each] New Company agrees to be bound by all of the' terms of 'the Debenture
and fo perform all the obligations of a Company under the Debenture with effect from

_the date of this Deed as if it had been an original party fo the Debenture in'the

capacity as a Company.
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: : e

~Covenantto pay.
[The/Each} New Cortipany a'g'reee as- primary obligot and not ohily asa surety, that it~ -

- will pay and dlscharge the Secured ObE|gat|ons premptly on demand of the Securlty

' -Trustee : .

' Compantes Agent

o The Compames Agertt (on behah‘ Gf rtseEf and the othef Companres wh|ch are. pames o
) to the Debenture) hereby agrees to the accessuort of. [theieach} New Company

o leep CHARGES

[The/Each} I\Eew Company w;th full fitle guarantee and as contrnumg securtty for the

. payment and dlscharge of the Secured Obligations, charges in favour of the Security
- Trustee to hold the same on trust for the Secured Partles on the terms set out in the
. Securlty Trust and Jumor Intercredltor Deed :

_ '('a)_ 'by way of ﬂrst Iegal mertgage all ef the Rea! Property (If any} spemﬂed in Part -

o tafthe Schedute hereto and all other Reat Property now vested in the New
"'Company._. : - .

{bY- by way of first fixed charge all Et's'presen't an'd'fLit'L'are right title and interestin

- and to and the benéfit of (but in the Case of paragraphs (v} and (vi} below only_
- "if and o the extent the rights in questron have not been effectively. aseigned '
-pursuant to Clause 4 {Assignments} or such rights have been: effectrvety

assigried but such assrgnment has not been perfected by the service of the
- _'approprlate Nottce} : : . :

AN (E} . " fo the extent not effectlvely charged pureuant to paragraph ( )abot.re '
' Cooalr estates or interests in any Real Property- (whether such interests™
- are freeheld teasehold or tlcences} vesﬁed in, or ecqwred by it

_'(Ei'} to the exterrt not effectlvety charged pursuant to paragraph ( )or (b)() :
'__'above all plant and machinery, equipment, computers, vehicles and
. other chattels (excluding any for the time being forming part of the . -

- New Company's stock-in-trade or work in progress) owned by the New '

‘Company or (to the extent of such interest) in which the New
: Cempany has ahy inferest.and the henefif. of aFI centracts and
- warrantres relatrn.g to.the same; . S
iy all Charged Accounts -
) all tnvestments ar‘ed all Related nghts

) - _the Insurances and all Relaied nghts

..(':v_i-) o o the extent that the same do not fall within any other sub paragraph
poof thts paragraph ( ) the Matertal Centracts and all. Related Rrghts.

__ (\m) 5 'any pens:on fund (to the extent permitted by Iaw}
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iy all Authorisations {statutory of otherwise) held in connection with the:
. business of the New Company or the use of any asset of the New _
‘Compariy and the right to recover and receive all compensatlon which
: may at any time become payable o it m respect of the same; .

LX) 'a!i goodwuli and uncal[ed capltal af the New Company, and

' (xi ~ ailtofthe Reglsiered Intellectual Proparty |f any} spacaﬁed in the
- Schedule hereto and all other Reg:stered Fnteﬁleciual F’ropelty nghts
of the: New Company B .

4 _-.ASSiGNMENTS

Subject to Clause 5. 2 {(Non- asmgnable nghts) of the Debenture [the!each} New
Company, with full titte guarantee and-as continuing security for the payment and
-discharge of the Secured Obligations, assigns. absolutely to the Security Trustee to

- hold the same on trust for the Secured Parties on the terms set out in the Security
Trust and Junior Intercreditor Deed alf its presertt and fufure right, tttle and interestin
~andto and the benef tof: :

. (a) . _the lnsurances and all Related R:ghts
by al | the Matersal Comracts and all Reiated Rights; and

{c) R to the extent nat ‘charged under the prowsnons of paragraph {x} of Clause 3
. (Fixed charges}, all Inte!!ec:tual Property.-

5 FLOATING CHARGES

_{a) . [The/Each] New Company, with full fitte guarantee and as continuing security

- far the payment and discharge of the Secured Obligations, charges in favour
~ of the Security Trustee to hold the same on trust for the Secured Parties on-
" the terms sef outin the Security Trust and Junior Intercreditor Deed by way of -
--a first floating charge all its underfaking and assets whatsoever and .

. wheresoever both present and future, not effectively charged pursuant to -
-Clause 3 {Fixed charges) or eﬁectlvely ass&gned pursuant to Clause 5

(Assignments)

- {b} Paragraph 14 c;f Scheciu}e B1 fo the Inscxivency Act 1986 apphes tathe
e ﬂoatmg charge created pursuant to thls Clause 6

6 LAND REGISTRY

*Inrespect of the Real Praperty specified in the Schedule hereto the title to which is
raglstered at the Land Registry and in respect of any other raglst@red titte{s} against:
which this Deed may be noted, [thelfeach] New Company hereby undertakes to make -

-of procure that there is made a due and proper application fo the Land Registry (with
the Secunty Truatee s consent as propnetor of the relevant regtstered charge):

(a)-- for a restrlctlon in the foilowmg terms to be enterecE on the’ F'roprletorshtp o
Register re!atmg thereto ' :

s
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- "Ng dreposrtlen or deallng of the reglstered estate by the: prcpneter of the :
. .registered estate, or by the proprietor of any reglsﬁered charge, not being a
" charge registered before the entry of this restriction, is {o be registered
without a written consent signed by the proprletor for the time being of the
- cherge dated [insert date] in favour of [insert name of Secunty Trusfee]
: referred to: ln the charges reglster or. the;r conveyancer N

_(b) o te enter : noEe of the ebltga'uen to make: further advances by the Secured

-Parties on the charges register of any regrstered Eand formlng part of the
Secured Assets and SRR .

(c). : .__to note thlS Deed on the charges reglster
' .-'POWER OF ATTORI\EEY
: Appemtment

. By way ot securaty for the perfermence of its obllgatlons under thls Deed [the/each] .
" New Company irrevocably appoints the- Seeurtty Trustee and any Receiver (and their

.. -.respective delegates and sub-delegates) to be its aftorney acling severally {or jointly
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I £ O Sums recoverable

Cwith any other. such attorney or aftorneys) and on its behalf and inits hame or

- otherwise to do any and every thing which the New Company is obliged to do under

- 'the terms of this Dead and/or the Debenture or which such atorney considers _

- necessary or desirable in order to exercise the nghts conferred on lt by or pursuant to :
_ th|s Deed andfor the Debenture or by an . _ L L

: Rat;ﬁcatlen
.{ThelEach] New Company ratsﬂes and conflrms and agrees to ratify and conflrm

. ~whatever any attorney appo ntecf under this Deed andlor the Debenture Shail do in lts.
' _capamty as suc:h S : S . _ :

B -':AEI sums expended by the Secunty Trustee or any RBCGNGF under thls C.Eause § ehail
_ - be recovarable from [thefeach] New Cdmpany under Clause 28 (Costs and

expenses) eﬁ the Debentu re.

R NOTICES.

. -AEI notlces or demands e} be glven or made pursuant to thss Deed shali be gwen felg
--made in the manner set out.in Clause 34 {Notlces) of the Debenture. [The/Each] -

- -~New Company's acidress and fax number for any comrmunication to be made or -

delivered undet ot in connectlon wzth thls Deed ansdfor the Debenture is set out wrth :

_lts name below

e MISCELLANEGUS

< The prowsnons of Clauses 29 {Costs and expenses) 31 (Remedtes and walvers} 33 '
v -(Additional provisions) arnd 38 (Counterparts and effectiveness) of the Debenttre -
“shall be deemed {o be mcorporated in full in-this Deed as if references in those ey
' Ciauses td “this Deed" were references ta this Accessmn Deed ' :

- e
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11

GOVERNING LAW

This Deed and any non-contractual obligations arising out of or in connection with it
shall be governied by, and construed in accordance with, E’ngii:sh law

(@}

(e}

' ENFORCEMENT

The courts of England have exclusive jurisdiction to settlé any dispute arising
out of or in eonnection with this Deed {including a dispute refating to the .
existepce, validity or termination of this Deed or any non-contractual

- obligation arlsmg out of orin connection with this Deed) (a "Dispute”).

.The Partiés agree that ﬁhe courts of England are the most approprlate and’

convenient courts o settle D|sputes and accordingly no Par‘ry will argue to the
conhtrary.

This Clause 11 is for the benefit of the Secured Parties only. As a result, no
Secured Party shall be prevénted from taking proceedings refating to a

Dispute in any other courts with jurisdiction. To the extent allowed by law, the.

Secured Parties may take concurrent proceedings in any number of
jurisdictions.

This document has been executed as a deed by each Company and has been signed
on behalf of the Securify Trustee and is delivered and takes effect on the date stated
at the beginning of it.
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SCHEDULE
(to Accession Deed)

Part 1

Real Property

Company Description Title Number
{Registered Land)
(] -l RO

[Note: If the Real Property includes registered fand, the description must include the Title
number.] '

Part 2
Registered Intellectual Property Rights
[«
Part 3

Shares

Charging Company Company Name  Share Type Number of Share Certificate

and Number Shares Number

[ g [ SoN g

Part 4

Material Gontracts

Parties _ Description Date
] o] | 1
Part 5

Charged Accounts.

Charging Company Account Number | Account Name Account Méirjta_'i-ned :
: o : With -
el [+] I] ™
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SIGNATURES
{TO ACCESSION DEED)

Unsert Execution Blocks to Accession Deed]

83
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SIGNATURES

The Original Companies

Executed as a deed, and delivered when
dated, by ADLER & ALLAN GROUP LIMITED irector
acting by a director in the presence of;

Witness

Name =T ea o€ Fiee>
Occupation: CanmaTELED AT AT T pn—~T

Notices
Address: 80 Station Parade, Harrogate, North Yorkshire, HG1 1HQ

Attention: The Finance Director

Executed as a deed, and delivered when

dated, by ADLER & ALLAN HOLDINGS Director
LIMITED acting by a director in the presence

of:

Withess

s B

Name: DTcisv o @ fTOANS

Ooeupation. CatpenTETLED A SasarTTiaes s

Address:

Notices _

Address: 80 Station Parade, Harrogate, North Yorkshire, HG1 1HQ

Attention: The Finance Director
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" Execuled as a deed, and delivered when
_dated, by ADLER & ALLAN LIMITED acting .
by a director in the presence of:

Witness

sonore RN

© Name: ST ees il SRS _
Qccupation: 4 vmaTE0ED AroimsonStS—¥

el B

.. Notices

" Address: 80 Station 'Parade.-_ Harrogate, North Yorkshire, HG1 THQ

Attentior: The Finance Director '

Executed as a deed, and delivered when
dated, by E & § HOLDINGS LIMITED acting
_bya director in the presence of;

o
Signature!

Name: Smmis cs o PRS- .
Occupation: € e ZTELED  Arai AT st
Address:

i rector

Notices
Address: BO Station Parade, Harrogate, North Yorkshire, HG1 1HQ

Aftenﬁoh: The Finance D.irerbtor _

Execuied as a deed, and delivered when ] -
dated, by E & S ENVIRONMENTAL 3 .. Direcfor
SERVICES LIMITED acting by . .

, a director in the presence of:

Signature: . .
Name: iom, cwms (2 PRS-

OccUpation; € anEATEALED Fré i e
Address:

¥

‘Notices )
_.Address:SG"S_tatibn Parade, Harroga{é; Nerth Yorkshire, HG1 1HQ

Aftention: The Finance Dirsctor

Coeh
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Executed as a deed, and delivered when
dated, by A.J. BAYLISS PETROLEUM Director
ENGINEERS LIMITED acting by a director in

the presence of:

Witness

signature: IR

Name:, =meac—s o @ FOeeS

Occupation: CAAROTE AT PréiaiSmmmi TR
Address:

Notices
Address: 80 Station Parade, Harrogate, Morth Yorkshire, HG1 1HQ

Attention; The Finance Director

Executed as a deed, and delivered when e
dated, by O-H-ES ENVIRONMENTAL LIMITED Director
acting by a director in the presence of; '

Withess

Signatur
Occupation: Cam il D £5D AT o TEVT
Address:

Notices

Address: 80 Station Parade, Harrogate, North Yorkshire, HG1 1HQ

Attention: The Finance Director
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The Security Trustee

‘dated, by LDC fMA.NAGERsb LIMITED on

in the preserice of.

Signature:

Executed as a deed, and defivered when

being signed by 883 PR

Witness -

Jayne Aarons
Name: - Solicitor
Occupation:
Address:

Notices

~ Address: One Vine Street; London, W1J 0AH

Attention: Dale Alderson
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