In accordance with
Sectons 8594 and ¢
859 of the Companies

Act 2006 Particulars of a charge

joS 244 |15

A fee 15 payable with this form
Please see ‘How to pay' on the
last page

You can use the Webh
Please go to www co

< What this form 1s for
You may use this form to register
a charge created or evidenced by
an instrument

What this form s NOj
You may not use this
register a charge wher
instrument Use form b

WEDNESDAY

This form must be delivered to the Registrar for registration within
21 days beginning with the day after the date of creation of the charge If
delivered outside of the 21 days it will be rejected unless it 15 accompanied by a

court ogder extending the time for delivery

must enclose a certfied copy of the instrument with this form This will be
scanned and placed on the public record Do not send the onginal.

2310312016 #125

COMPANIES HOUSE

TR

Company number

Company details

N E

e

ﬁaﬂ—r— For oearoee

> Fillhg in this form
ease complete in typescnpt or n

Company name In full ,MOBILE VERICLE REPAIRS LIMITED

s

bold black capitals

|

>

All fields are mandatory unless
specified or indicated by *

E Charge creation date

Charge creation date |d—2_ l—q W I?

2 fo

e

Names of persons, security agents or trustees entitled to the charge

entilled o the charge

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

Name

-
|BARCLAYS BANK PLC (as security trustee/a)r

the Secured Parties

(as defined in the instrument})

Name

Name

Name

tick the statement below

trustees entitled to the charge

If there are more than four names, please supply any four of these names then

(] 1 confirm that there are more than four persons, secunity agents or

CHFP025
06/14 Version 20 Laserforrn Infemationa! 6/14



MRO1

Particulars of a charge

¢

Brief description

Please give a short descnption of any land, ship, aircraft or inteflectuaf property
registered or reguired to be registered in the UK subject to a charge (which 1s
not a floating charge) or fixed secunty included in the nsirument

Bnef description

N/A

Piease submit onfy a short
descripion If there are a number of
plots of land, awcraft andfor ships,
you should simply describe some
of them in the text field and add a
statement along the lines of, “for
more detalls please refer to the
nstrument”

Please im the descnption {o the
avallable space

Other charge or fixed securnty

Does the mstrument include a charge (which 1s not a floating charge) or fixed
security over any tangible ar intangtble or {in Scotland) corporeal or incorporeal
property not descnbed above? Please fick the appropnate box

[] Yes

(] No

Floating charge

Is the instrument expressed fo contain a floaling charge? Please tick the
appropnate box

[¥] Yes Continue
[] No GotoSection7

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

[v] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnct the company from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the appropriate box

[A Yes
(] No

Trustee statement ©

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

O

© This statement may be filed after
the regisiration of the charge {use
form MROG)

Signature

ﬁlease sign the form here

Signature

Signature

x OLA 01fer v ulp X

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

CHFPO025
06/14 Version 2 0
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+ Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact nformation, but if
you do, it will help Compamies House if there 1s a query
on the form The contact information you give wall be
visible to searchers of the public record

I Cotactname DENTSE PHILLIPS

‘ Comgany name
DLA Piper UK LLP

[Mﬂ% 3 Noble Street

[London

|

‘Poslmn

l CountyRegon

= T el

=

Im D¥X. 33866 Finsbury Square

[wenhone 0207 796 6302

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following.

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

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

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

[] You have shown the names of persons entitled to

the charge

You have ticked any appropnate boxes in

Sectons 3,5,6,7&8

You have given a descnplion in Seclion 4, if

appropriate

You have signed the form

You have enclosed the correct fee

Please do not send the onginal nstrument, it must

be a certified copy

O

ODoo O

Please note that all information on this form will
appear on the public record

E How to pay

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
on paper

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

@ Where to send

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

For companies registered in England and Wales
The Regstrar of Companies, Companies House,
Crown Way, Card/ff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered i Scotland:

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

139 Fountainbndge, Edinburgh, Scotland, EH3 SFF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Beliast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance noles
on the website at www companieshouse gov uk or
email enquimes@companieshouse gov uk

This form 1s available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

CHFP025
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FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1065301
Charge code: 0106 5301 0011

The Registrar of Companies for England and Wales hereby certffies that a
charge dated 22nd March 2016 and created by MOBILE VEHICLE REPAIRS

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 23rd March 2016

DAL

Given at Companies House, Cardiff on 30th March 2016

dy

@ﬁf.Rﬂb
*:"1!.-‘5 s

R OF C
< Oy,
z 7,

4,
% el..qND Aﬂo

Companies House it orrcy e oF e

REGISTAAR OF COMPANIES




DATED N March 2016

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

(2) BARCLAYS BANK PLC
as Security Agent

GROUP DEBENTURE

2t . e d
. L . . 4 ¢ amie dat
as this Deed and made between, among others, (1) the Original C‘k’gzr?ai:s; (2%): the Seéun’t} ':4g'en:

This Debenture is subject to and has the benefit of an Iﬂte}“t;;’eéét;cu:é';ee;t?_é;m dated tli‘é s fnie
and (3) the : i } J
(3) é{gﬂ .,S‘reg;f{ecf_{’am:e.s;igai‘a}_cl‘z s’uch term is defined in this Deed).

DLA PIPER

1 CERTIFY THAT SAVEFOR MATERTAL REDACTED
PURSUANT TQ s859G OF THE COMPANIES ACT 2006,
THIS 1S A TRUE COMPLETE AND CORRECT COPY
OF THE ORIGINAL INSTRUMENT

DATE 72 MQ/YL& %l(;
SIGNED ()UA: DLPﬁZ I (L L2

DLA PIPER UKLLP
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THIS DEBENTURE 15 made on L March 2016
BETWEEN:
(1)  THE COMPANIES hsted in schedule 1 to this deed (the "Original Chargors™), and

2) BARCLAYS BANK PLC as securty trustee for the Secured Parties (as defined below) (in
such capacity, the "Security Agent')

IT IS AGREED:
1. DEFINITIONS AND INTERPRETATION
1.1 Definitions
In this Deed
(a) terms defined 1n, or construed for the purposes of, the Senuor Facilihes Agreement (as
defined below) have the same meanings when used in this Deed (unless the same are
otherwise defined in this Deed), and

(b at all times the following terms have the following meanings:

" Accession Deed" means an accession deed substantially in the form set out 1n schedule 6
{(Form of Accession Deed);

"Account Bank" means any bank or other financial institution with which any Charged
Account 1s maintained from time to time

"Act" means the Law of Property Act 1925,

"Assigned Assets' means the Security Assets expressed to be assigned pursuant to clause 4.2
(Security assignmenis),

"Cash Collateral Accounts™ means each-
(a) Mandatory Prepayment Account, and
(b) Holding Account,

(each as defined n the Semor Facilities Agreement and mcluding but not limited to the
accounts (if any) specified as such in part 3 of schedule 2 (Details of Security Assets)),

"Charged Accounts" means each

(a) Collection Account,

()] Cash Collateral Account, and

(©) other account charged by or pursuant to this Deed;

"Charged Investments™ means the Charged Securities and all present and future Related
Raghts accruing to all or any of the Charged Securities,

AXALAXA/URKMT28071T3 11 1




"Charged Securities”" means.
(a) the securities specified 1n part 2 of schedule 2 (Details of Security Assets), and

)] all other stocks, shares, debentures, bonds, warrants, coupons, negotiable instruments,
certificates of deposit or other securities or "investments” (as defined in part Il of
schedule 11 fo the Financial Services and Markets Act 2000 as in force at the date of
this Deed) now or 1n fiture owned (legally or beneficially) by a Chargor or held by a
nominee, trustee, fiduciary or clearance system on its behalf or m which such Chargor
has an interest at any tirne,

" Chargors" means.

(a) the Original Chargors, and

(b) any other company which accedes to this Deed pursuant to an Accession Deed,
YCollection Account' has the meanmg given to that term in clause 11.9(a)(iii),

"Debenture Security" means the Secunty created or evidenced by or pursuant to this Deed
or any Accession Deed;

"Declared Default” means an Event of Default 1o respect of which any notice has been
issued or rights exercised by the Agent under clause 2520 (4cceleration) of the Senior
Facilities Agreement,

"Defanit Rate" means the rate of interest determined in accordance with clause 11 3 (Default
mterest) of the Semor Facilities Agreement,

"Delegate” means any delegate, sub-delegate, agent, attorney or co-trustee appoimnted by the
Secunty Agent or by a Recerver,

"Excluded Property” means both the Scottish Property and any Short Leasehold Property,

"Event of Default"” means each Event of Default as defined m the Semor Facilities
Agreement;

"Insurances' means all policies of msurance (and all cover notes) which are at any time held
by or written in favour of a Chargor, or in which a Chargor from time to time has an interest
including, without limitation the policies of insurance (1f any) specified 1n part 6 of schedule 2
(Details of Security Assets), but excluding such policies of msurance to the extent that they
relate to third party habilities,

"Intellectnal Property” means all legal and/or equrtable interests (including, without
limitation, the benefit of all licences in any part of the world) of each Chargor in, or relating
to

(a) any patents, trade marks, service marks, designs, business names, copynghts,
database rights, design rights, domain names, moral nights, inventions, confidential
information, know-how and other intellectual property nghts and interests (which
may now or 1 the future subsist), whether registered or unregistered, and

(b) the benefit of all apphcations and nghts to use such assets of each Chargor (which
may now of 1n the firture subsist),

AXA/AXAMUKMIT2807173 11 2




mcluding, without limitation, the intellectual property nights (if any) specified in part 4 of
schedule 2 (Details of Security Assets),

"Party'' means a party to this Deed,

"Planning Acts" means (a) the Town and Country Planning Act 1990, (b) the Planming
(Listed Buldings and Conservation Areas) Act 1990, (¢) the Planmng (Hazardous
Substances} Act 1990, (d) the Planning (Consequential Provisions) Act 1990, (e) the Planmng
and Compensation Act 1991, (f) any regulations made pursuant to any of the foregoing and
() any other legslation of a similar nature,

"Real Property™ means all estates and interests in freehold, leasehold and other immovable
property (wherever situated) now or in future belonging to any Chargor, or 1n which any
Chargor has an interest at any time (including the registered and unregistered land (f any) in
England and Wales specified in part 1 of schedule 2 (Details of Security Assets)), together
with

(a) all buildings and fixtures (including trade fixtures) and fixed plant and machinery at
any time thereon;

®) all easements, rights and agreements in respect thereof, and

(c) the benefit of all covenants given in respect thereof,

"Receivables" means all present and future book debts and other debts, rentals, royalties,

fees, VAT and monetary clazms and all other amounts at any time recoverable or receivable

by, or due or owing to, any Chargor (whether actual or contingent and whether arising under

contract or mn any other manner whatsoever) together with

(a) the benefit of all rights, guarantees, Secunty and remedies relating to any of the
foregomng (including, without hmitation, negotiable instruments, indemmties,
reservations of property nghts, nghts of tracing and unpaid vendor's liens and similar
associated nghts), and

(1) all proceeds of any of the foregoing;

"Receiver' means a receiver or receiver and manager or administrative receiver of the whole
or any part of the Security Assets appointed by the Security Agent under this Deed;

"Related Rights' means, in relation to any Charged Securities:

() all dividends, distributions and other income paid or payable on the relevant Charged
Secunties or on any asset referred to in paragraph (b) of this defimtion, and

(b) all rights, monies or property accruing or offered at any time in relation to such
Charged Securities whether by way of redemption, substitution, exchange, bonus or
preference, under option nghts or otherwise,

"Relevant Contract"” means.

(a) any Acquisttion Agreement,

)] ¢ach Hedging Agreement; and

(c) each agreement specified in any Accession Deed as a "Relevant Contract”,
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together with each other agreement supplementing or amending or novating or replacing the
same,

"Rent Deposit™ means each of:

(a) the deposit paid by Nationwide Crash Repair Centres Limited to National Gnid
Electricity Transmission PLC n relation to a lease dated 18 January 2011 between
National Gnd Electneity Transmission PLC and Nationwide Crash Repair Centres
Limited,

(b) the deposit paid by a Chargor to Birchmere Limited in relation to & lease of the
property identified as "Land and building at the rear of 528 Wallisdown Road,
Bournemouth, Drorset",

{c) the deposit pavd by a Chargor to Breckland Distnct Couneil 1n relation to a lease of 18
Fison Way, Fison Way Indusinial Estate, Thetford, Norfolk, and

(d) any other deposit on arm's length terms paid by a Chargor to a landlord 1n respect of
rental obligations owed under any lease between that Chargor and that landlord;

"Scottish Property" means the property located at Rosefield Mills, Dumfries and registered
with the Scottish Land Registry with title number NX97758W and NX9775NW,

"Secured Obhgations™ means all present and fiture obligations and liabilities (whether
actual or contingent and whether owed jomtly or severally or alone or in any other capacity
whatsoever) of each member of the Group to the Security Agent and/or the other Secured
Parties (or any of them) under or pursuant to any Sentor Fiance Document (including all
monies covenanted to be paid under this Deed),

""Secured Parties" has the meamng given to that term 1n the Intercreditor Agreement,

"Security Assets” means all property and assets from time to time mortgaged, charged or
assigned (or expressed to be mortgaged, charged or assigned) by or pursuant to this Deed,

""Security Period" means the period beginning on the date of this Deed and ending on the
date on which:

(@ all the Secured Obligations have been unconditionally and urevocably paid and
discharged in full; and

€] no Secured Party has any further commitment, obhigation or Lability under or
pursuant to the Senior Finance Documents;

"Senior Facilities Agreement" means the term and revolving facilities agreement dated on
or about the date of this deed and made between (1) Canaveral Bidco Limited as Parent, (2)
Nationwide Accident Repair Services Limuted as Original Borrower, (3) the entities listed 1n
part 1 of schedule 1 to 1t as Onginal Guarantors, (4) Barclays Bank PLC and Investec Bank
plc as Arrangers, Original Lenders and Original Hedge Counterparties and (5) Barclays Bank
PLC as Agent and Security Agent pursuant to which the Onginal Lenders agreed to make
certain facilities available to the Borrowers,

''Semior Finance Documents' means each "Finance Document” as that terin 15 defined 1n the
Sentor Facihties Agreement,
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"Senicr Finance Party" means any Finance Party as defined in the Senior Facilities
Agreement, and

"Short Leasehold Property' means a leasehold property held by a Chargor now or in the
future under a lease granted at a rack rent which has an unexpired term of 20 years or less at
the date of this Deed (or 1n the case of future acquired leasehold property, at the date of
acquisition of such property by the relevant Chargor).

1.2 Interpretation

(a) Unless a contrary indication appears, in this Deed the provisions of clause 1.2
(Construcfion) of the Semor Facilities Agreement {other than clause 1 2(d)) apply to
this Deed as though they were set out 1 full in thus Deed, except that references to
"this Agreement” will be construed as references to this Deed

®) Unless a contrary indication appears, any reference in this Deed to-

4] a "Chargor", the "Security Agent" or any other ""Secured Party' or any
other person shall be construed so as to include its successors in title,
permitted assigns and permutted transferces and, in the case of the Security
Agent, any person for the time being appomnted as Secunty Agent or Security
Agents in accordance with the Semor Finance Documents,

(i) "this Deed", the ""Senior Facilities Agreement™, any other Senior Finance
Document or any other agreement or instrument 15 a reference to this Deed,
the Senior Facilites Agreement, that other Senior Finance Document or that
other agreement or instrument as amended, supplemented, extended, restated,
novated and/or replaced in any manner from time to time (however
fundamentally and even if any of the same increases the oblgations of any
member of the Group or provides for further advances), and

(i)  "Secured Obligations" includes obligations and liabilittles winch would be
treated as such but for the liquidation, administration or dissolution of or
similar event affecting any member of the Group

(c) Each undertaking of a Chargor (other than a payment obligation) contained in this
Deed:

4] must be complied with at all times during the Security Peniod; and

(1) 18 given by such Chargor for the benefit of the Secunty Agent and each other
Secured Party.

(D The terms of the other Semor Finance Documents, and of any side lefters between
any of the parties to them in relation to any Senior Finance Document, are
incorporated i this Deed to the extent required to ensure that any disposition of the
Real Property contained 1n this Deed 15 a vahd dispositien in accordance with
section 2(1) ofthe Law of Property (Miscellaneous Provisions) Act 1989,

(e) If the Security Agent or the Agent reasonably considers that an amount paid by any
member of the Group to a Secured Party under a Semor Finance Document 1s capable
of bemng avoided or otherwise set aside on the hqudahon or admmstration of such
member of the Group, then that amount shall not be considered to have been
wrrevocably paid for the purposes of thas Deed.
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1.3

1.4

L5

1.6

2.1

22

® The Parties intend that this document shall take effect as a deed notwithstanding the
fact that a Party may only execute thus document under hand

Joint and several

The liabilites and obligations of each Chargor under this Deed are joint and several Each
Chargor agrees to be bound by this Deed notwithstanding that any other Chargor which was
intended to s1gn or be bound by this Deed did not so siga or is not bound by this Deed

Inconsistency between this Deed and the Intercreditor Agreement

[f there 15 any conflict or inconsistency between any provision of this Deed and any provision
of the Intercreditor Agreement, the provision of the Intercredrior Agreement shall preval

Trust

All Security and dispositions made or created, and all obligations and undertakings contained,
in this Deed to, in favour of or for the benefit of the Security Agent are made, created and
entered 1nto m favour of the Securrty Agent as trustee for the Secured Parties from tume to
time on the terms of the Intercreditor Agreement

Third party nghts

Save as expressly provided to the contrary in this Deed, a person who is not a Party has no
right under the Contracts (Rights of Third Parties) Act 1999 to enforce or enjoy the benefit of
any term of thns Deed.

COVENANT TO PAY
Covenant to pay

(2) Each Chargor, as principal obligor and not merely as surety, covenants in favour of
the Security Agent that 1t will pay and discharge the Secured Obligations from time to
time when they fall due

®) Every payment by a Chargor of a Secured Obhgation which is made to or for the
benefit of a Secured Party to which that Secured Obligation is due and payable in
accordance with the Senior Finance Document under which such sum 15 payable to
that Secured Party, shall operate 1 satisfaction to the same extent of the covenant
contained 1 clause 2.1(a)

Default interest

(2) Subject to paragraph (b) below, any amount which 1s not paid under this Deed when
due shall bear interest on a daily bas:s (both before and after judgment and payable on
demand) at the Default Rate from the due date until the date on which such amount 15
uncondrtionally and irrevocably paid and discharged in full.

)] Default interest will not accrue, nor be payable under this Deed, to the extent that
default interest 15 accruing and/or payable on the relevant unpaid amount, pursuant to
clause 113 (Defardt interest) of the Semor Facilies Agreement
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3.2

4.1

GRANT QF SECURITY

Nature of security

All Security and dispositions created or made by or pursuant to this Deed are created or made:
(a) n favour of the Security Agent;

(b with full title guarantee in accordance with the Law of Property (Miscellaneous
Provisions) Act 1994, and

{c) as contmuing security for payment of the Secured Obligations

Qualifying floatiag charge

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to any floating charge
created by or pursuant te this Deed (and each such floating charge 15 a quahfying floating
charge for the purposes of the Insolvency Act 1986).

FIXED SECURITY

Fixed charges

Each Chargor charges and agrees to charge all of its present and future night, title and interest
in and to the following assets which are at any tume owned by 1t or in which 1t from time to
tirne has an interest:

(@) by way of first legal mortgage

)] the Real Property (if any) specified m part 1 of schedule 2 (Details of
Security Assets), and

(ii) all other Real Property (if any) (other than any Short Leasehold Property) and
all interests in Real Property (other than any Short Leasehold Property) not
charged by clause 4 1(a)(i),
)] by way of first fixed charge.
() all other Real Property (other than any Short Leasehold Property) and all
interests 1n Real Property (other than any Short Leasehold Property) not
charged by clause 4 1(a),

(iiy  all hicences to enter upon or use land and the benefit of ali other agreements
relafing to land; and

(i)  the proceeds of sale of all Real Property,

(c) by way of first fixed charge all plant and machinery (not charged by clause 4.1(a) or
4 1(b)) and the benefit of all contracts, licences and warranties relating to the same,

{d) by way of first fixed charge

(M alt computers, vehicles, office equipment and other equipment (not charged
by clause 4.1(c)), and

(ii) the benefit of all contracts, licences and warranties relating to the same,
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(e)

®

(2

M

)]

0

by way of first fixed charge

@ the Charged Securities (1f any) referred to n part 2 of schedule 2 (Details of
Security Assets); and

() all other Charged Secustties (not charged by clause 4 1(e)(1)),

1n each case, together with (A) all Related Rughts from time to time accruing to those
Charged Securities and (B) ail nghts which such Chargor may have at any time
against any clearance or settlement system or any custodian in respect of any Charged
Investments,

by way of first fixed charge:

1$Y) the Cash Collateral Accounts and all monies at any tune standing to the credit
of the Cash Collateral Accounts,

(i) the Collection Accounts and all momes at any time standing to the credit of
the Collection Accounts, and

(i)  all other accounts of such Charger with any bank, financial mstitution or
other person at any time (not charged by clauses 4 1(f)(1) or 4 1(f}(11)) and all
monies at any time standing to the credit of such accounts,

in each case, together with all interest from time to time accrued or accrumg on such
monies, any wvestment made out of such montes or account and all nghts to
repayment of any of the foregoing, excluding, for the avoidance of doubt, any
Chargor's interest 1n any Rent Deposit or its rights in relation thereto, for as long as
momes 1n respect of that Rent Deposit are held by a landlord and are not freely
available to that Chargor;

by way of first fixed charge

(1) the Intellectual Property (f any) specified m part 4 of schedule 2 (Detarls of
Security Assets); and

(1) all other Intellectual Property (1f any) (not charged by clause 4.1(g)(i)),

to the extent that any Assigned Asset 1s not effectively assigned under clause 4.2
(Security assignments), by way of first fixed charge such Assigned Asset, excluding,
for the avoidance of doubt, any Chargor's inferest n any Rent Deposit or its rights 1n
relation thereto, for as long as monies in respect of that Rent Deposit are held by a
landlord and are not freely available to that Chargor,

by way of first fixed charge (to the extent not otherwise charged or assigned n this
Deed)

(i) the benefit of all licences, consents, agreements and Authorisations held or
used in connection with the business of such Chargor or the use of any of its
assets, and

(1i) any letter of credit issued 1n favour of such Chargor and all bills of exchange
and other negotiable 1nstrumments held by it; and

by way of first fixed charge all of the goodwill and uncalled capital of such Chargor
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42 Security assignments

Each Chargor assigns and agrees to assign absolutely {subject 1o a proviso for reassignment
on redemption), all of its present and future nght, title and interest 1 and to

(a) the Relevant Contracts, all rights and remedies m conunection with the Relevant
Contracts and all proceeds and claims arising from them;

()] all Insurances and all claims under the Insurances and all proceeds of the Insurances,
and

{c) all other Recetvables (not assigned under clauses 4 2(a) or 4.2(b)), excluding, for the
avoidance of doubt, any Chargor's interest in any Rent Deposit or its rights 1n relation
thereto, for as long as monies 1n respect of that Rent Deposit are held by a landlord
and are not freely available to that Chargor.

To the extent that any Assigned Asset described m clause 4 2(b} 15 not assignable, the
essignment which that clause purports to effect shall operate as an assignment of all present
and future nghts and claims of such Chargor to any proceeds of such Insurances

4.3 Notice of assignment and/or charge - immediate notice

Immediately upon execution of this Deed or an Accession Deed (as applicable) (and promptly
(and 1n any event within three Business Days) upon the obtaining of any Insurance or the
execution of any Relevant Contract or the opening of any Charged Account after the date of
this Deed) each Chargor shall-

(2) in respect of each of its Insurances, deliver a duly completed notice of assignment to
the provider of each such Insurance and shall use 1ts reasonable endeavours to
procure that each such person executes and delivers to the Security Agent an
acknowledgement, in each case in the respective forms set cut m schedule 5 (Form of
notice to and acknowledgement by insurers),

) 1n respect of each Acquisition Agreement and each Hedging Agreement (to the extent
that such Chargor is a party to the relevant document), deliver a duly completed
notice of assignment to each other party to that document, and use its reasonable
endeavours to procure that each such party executes and delivers to the Security
Agent an acknowledgement, in each case in the respective forms set out 1n schedule 4
(Form of notice to and ackmowledgement by party to Relevant Conlract), and

(c) in respect of its Charged Accounts deliver a duly completed notice to the Account
Bank and use 1its reasonable endeavours to procure that the Account Bank execites
and delivers to the Secunity Agent an acknowledgement, 1n each case m the respective
forms set out 1n schedule 3 (Form of notice to and acknowledgement from Account
Bank),

of, 1 each case, in such other form as the Secunity Agent shall agree.
4.4 Notice of assignment - Relevant Contracts

(a) Promptly and in any event within three Business Days of entry into an Acquisition
Agreement, in respect of each Acquisinon Agreement 1n connection with an
Acquisttion financed or refinanced by a Loan (to the extent that such Chargor is a
party to the relevant Acquisition Agreement), deliver a duly completed notice of
assignment to each other party to that Acquisihon Agreement, and use its reasonable
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(b)

(©)

endeavours to procure that each such party executes and delivers to the Security
Agent an acknowledgement, in each case 1n the respective forms set out in schedule 4
(Form of notice to and acknowledgement by party to Relevant Contract).

In respect of each Acquisition Agreement 1n connection with an Acquisition not
financed or refinanced by a Loan (to the extent that such Chargor 1s a party to the
relevant Acquisthon Agreement and to the extent that such Chargor's nights under that
Acquisihon Agreement can be assigned), deliver a duly completed notice of
assignment to each other party to that Acquisihon Agreement, and use its reasonable
endeavours to procure that each such party executes and delivers to the Secunty
Apent an acknowledgement, in each case in the respective forms set out 1n schedule 4
(Form of notice to and acknowledgement by party to Relevant Contract), on the
earlier of

(A)  completion of the relevant Acquisition,
(B)  aDefault under the Senior Facilities Agreement; and

(C)  a breach by the vendor of a material obligation under the relevant
Acquisition Agreement.

Promptly and in any event within three Business Days of the later of entry nto this
Deed, entry into an Accession Deed or entry into the Relevant Contract {other than an
Acquisition Agreement referred to 1n paragraph (a) or (b) above, each Chargor will
(to the extent that such Chargor is a party to the relevant document), deliver a duly
completed notice of assignment to each other party to that document, and use its
reasonable endeavours fo procure that each such party executes and delivers to the
Security Agent an acknowledgement, in each case m the respective forms set out in
schedule 4 (Form of nofice to and acknowledgement by party to Relevant Contract).

Assigned Assets

(a)

)

The Security Agent i1s not obliged to take any steps necessary to preserve any
Assigned Asset, to enforce any term of a Relevant Contract agamst any person or to
make any enquiries as to the nature or sufficiency of any payment received by 1t
pursuant to this Deed.

Prior to a Declared Default, each Chargor that 1s a party to an Acquisition Agreement
15 authorised to act as the agent of the Security Agent to enforce the terms of that
Acquisition Agrecment

FLOATING CHARGE

Each Chargor charges and agrees to charge by way of first floating charge ail of its present
and future

()

®

assets and undertalang {wherever located) not otherwise effectively charged by way
of fixed mortgage or charge or assigned pursuant to clause 4.1 (Fixed charges),
clause 4 2 (Security assignments) or any other provision of this Deed; and

(whether or not effectively so charged or assigned) heritable property and all other
property and assets 1o Scotland.
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6.1

6.2

6.3

6.4

6.5

CONVERSION OF FLOATING CHARGE
Conversion by notice

The Security Agent may, by wnitten notice to a Chargor, convert the floatng charge created
under this Deed mto a fixed charge as regards all or any of the assets of such Chargor
specified in the notice if*

(a) a Declared Default has occurred; or

(b) the Security Agent reasonably considers any Security Assets 1o be 1 danger of being
se1zed or sold under any form of distress, attachment, execution or other legal process
or to be otherwise in jeopardy

Small companies

The floating charge created under this Deed by any Chargor shall not convert mto a fixed
charge solely by reason of a moratorium being obtained under the Insolvency Act 2000 (or
anything done with a view to obtaiming such a moratorium} in respect of such Chargor

Automatic conversion

The floating charge created under this Deed shall (in addition to the circumstances in which
the same will occur under general law) automatically convert into a fixed charge:

(a) 1n relation to any Security Asset which is subject to a floating charge 1f

4] such Chargor creates (or attempts or purports to create) any Secunty (other
than a Permtted Secunty) on or over any such Security Asset without the
prior written consent of the Secunity Agent; or

() any third party levies or attempis to levy any distress, execution, attachment
or other legal process against any such Security Asset, and

(3))] over all Secunty Assets of a Chargor which are subject to a floating charge 1f an
administrator is appointed 1n respect of such Chargor or the Security Agent receives
nofice of intention to appomt such an admimstrator (as contemplated by the
Insolvency Act 1986)

Scottish property

Clause 6 3 (dwomatic conversion) will not apply to any assets situated 1n Scotland if, and to
the extent that, a Receiver would not be capable of exercising his powers in Scotland pursuant
to section 72 of the Insolvency Act 1986 by reason of such automatic conversion

Partial conversion

The giving of a notice by the Security Agent pursuant to clause 6 1 (Conversion by notice) m
relation to any class of assets of any Chargor shall not be construed as a waiver or
abandonment of the nghts of the Secunty Agent to serve similar notices n respect of any
other class of assets or of any other nght of the Secunty Agent and/or the other Secured
Parties
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7.1

7.2

7.3

10.

10.1

10.2

10.3

CONTINUING SECURITY
Continning security

The Debenture Secunty is continuing and will extend to the ultimate balance of the Secured
Obligations regardless of any intermediate payment or discharge m whole or in part This
Deed shall remain i full force and effect as a contmwung secunty for the duration of the
Secunty Peniod.

Additional and separate security

This Deed is in addition to, without prejudice to, and shall not merge with, any other right,
remedy, guarantee or Security winch the Secunity Agent and/or any other Secured Party may
at any time hold for any Secured Obligation

Right to enforce

This Deed may be enforced against each or any Chargor without the Security Agent and/or
any other Secured Party first having recourse to any cther night, remedy, guarantee or Security
held by or available to 1t or any of them

LIABILITY OF CHARGORS RELATING TO SECURITY ASSETS

Notwithstanding anything contained 1n thus Deed or imphed to the contrary, each Chargor
remains liable to observe and perform all conditions and obligations assumed by 1t in relation
to the Secunty Assets The Security Agent 1s under no obligation to perform or fulfil any
such condition or obligation or to make any payment in respect of any such condition or
obligation.

ACCOUNTS

No momes at any time standing to the credit of any account {(of any type and however
designated) of any Chargor with the Security Agent and/or any other Secured Party (or any of
them) or 1n which any Chargor has an interest (and no nghts and benefits relating thereto)
shall be capable of being assigned to any person other than a Secured Party

REPRESENTATIONS
General

Each Onginal Chargor makes the representations and warranties set out 1n this clause 10 1o
the Security Agent and to each other Secured Party on the date of this Deed.

Ownership of Security Assets

Each Original Chargor is, subject to the secunty created by this Deed, the sole legal and
beneficial owner of all of the Security Assets identified agamst its name n schedule 2
{(Detarls of Security Assets)

Charged Securities

The Charged Secunties hsted in part 2 of schedule 2 (Details of Security Assets) are fully paid

and constitute the entwre share capital owned by each Onginal Chargor 1n the relevant
company and constitute the entire 1ssued share capital of each such company
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10.4  Real Property

Part 1 of schedule 2 (Detals of Secirity Assets) idennfies all freehold and leasehold Real
Property (other than any Short Leasehold Property) which 15 beneficially owned by each
Onginal Chargor at the date of thus Deed

11 UNDERTAKINGS BY THE CHARGORS

11.1  Negative pledge and Disposals

No Chargor shatl do or agree to do any of the following without the prior written consent of
the Security Agent

(a)

®)

create or permit to subsist any Secunity or Quasi-Security on any Security Asset other
than as created by this Deed or a Permitted Security; or

sell, transfer, lease, lend or otherwise dispose of (whether by a single transaction or a
number of transactions and whether related or not and whether voluntarily or
involuntarily) the whole or any part of its interest in any Security Asset (except for a
Permitted Dhsposal or a Permitted Transaction)

1L2  Security Assets generally

Each Chargor shall.

(a)

(b)
()

@

(®

notify the Security Agent within 14 days of receipt of every material notice, order,
application, requirement or proposal given or made in relation to the Security Assets
by any competent authority, and (if required by the Security Agent):

(i) promptly following request by 1t provide 1t with a copy of the same, and

(1i) either (A) comply with such notice, order, application, requirement or
proposal or (B} make such objections to the same as the Security Agent may
reasonably require or approve,

pay all rates, rents and other outgoings owed by it in respect of the Secunty Assets,

comply with:

i) all obligations in relation to the Secunty Assets under any present or future
regulation or requirement of any competent authonty or any Authorisation,

and

() all covenants and obhgations affecting any Secunty Asset (or its manner of
use),

where failure to do so has or is reasonably likely to have a Matenal Adverse Effect,
not, except with the pnor written consent of the Security Agent enter 10to any onerous
or restrictive obligation affecting any material part of any of the Secunty Assets
(except as expressly permutted by the Senior Facilities Agreement),

provide the Security Agent with all information which 1t may reasonably request 1n
relation to the Security Assets, and
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® save as expressly permitted by the Senjor Faciliies Agreement not do, cause or
permit to be done anything which may in any way matenally depreciate, materially
jeopardise or otherwise materially prejudice the value or marketability of any
Security Asset (or make any omission which has such an effect)

11.3  Deposit of documents and notices relating to Real Property

Each Chargor shall, if requested by the Security Agent in writing, either deposit with the
Security Agent or arrange for solicitors to hold to the order of the Secunity Agent pursuant to
a solicitors' undertaking (in a form and substance satisfactory to the Secunty Agent, acting
reasonably) in the Secunity Agent's favour-

(a) all deeds and documents of title relating to the Real Property (other than mn respect of
Excluded Property}, and

) ail local land charges, Jand charges and the Land Registry search cemificates and
similar documents received by or on behalf of a Chargor 1n relation to the Real
Property (other than in respect of Excluded Property),

which the Security Agent may hold or which may be held to the Security Agent's order (as
applicable) throughout the Security Penod.

11.4  Real Property undertakings - acquisitions and notices to the Land Regisiry

(=) Each Chargor shall notify the Security Agent promptly prior to the acquisthon of any
estate or interest in any freehold or leasehold property (other than any Shoert
Leasehold Property)

(b) Each Chargor shall, in respect of any Real Property {other than any Short Leasehold
Property) which is acquired by it after the date of this Deed, the title to which 1s
registered at the Land Registry or the title to which 1s required to be so registered.

(1) give the Land Registry written notice of this Deed, and

(ai) procure that notice of this Deed 1s clearly noted m the Register to each such
title

11.5 Real Property undertalangs - maintenance

(a) Each Chargor shall maintaimn all bulldings and erections formung part of the Secunty
Assets 1n a reasonable state of repair

® No Chargor shall, except with the prior written consent of the Secunty Agent (or as
expressly permitted under the Seruor Facilities Agreement)’

i confer on any person any lease or tenancy of any of the Real Property (other
than any Short Leasehold Property) or accept a surrender of any lease or
tenancy (whether independently or under any statuiory power),

(n) confer on any person any night or licence to occupy any land or buildings
forming part of the Real Property (other than any Short Leasehold Property);
or

(m1)  grant any licence to assign or sub-let any part of the Real Property (other than
any Short Leasehold Property)
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11.6

11.7

11.8

(c) No Chargor shall carry out any development within the meaning of the Planning Acts
in or upon any part of the Real Property (other than any Short Leasehold Property)
without first obtaining such permissions as may be required under or by virtue of the
Planming Acts and, in the case of development involving a substantial change in the
structure of, or a change of use of any part of the Real Preperty (other than any Short
Leasehold Property), without first obtaining the written consent of the Secunty Agent
(such consent not to be unreasonably withheld or delayed).

(d) No Chargor shall do, or perrmt to be done, anything as a result of which any lease is
reasonably likely to be liable to forfeiture or otherwise be determined.

(e) Each Chargor shall permit the Secunity Agent and any person nomuinated by it at all
reasonable times with reasonable notice and subject to the terms of any lease to enter
any part of the Real Property {(other than any Short Leasehold Property) and view the
state of 1t no more than once per year unless an Event of Default 15 continung

Real Property undertakings - title investigation

Other than in respect of any Short Leasehold Property, each Chargor shall grant the Secunty
Agent on request all faciiities within the power of such Chargor to enable the Security Agent
(or 1ts lawyers) to carry out investigations of title to the Real Property and to make all
reasonable enquiries 1n relation to any part of the Real Property which a prudent mortgagee
might carry out. Those investigations shall be carried out at the expense of such Chargor

Equipment

Promptly (and in any event within ten Business Days) on reasonable request by the Secunty
Agent, each Chargor shall affix to any plant, machinery, fixtures, fittings, computers,
vehicles, office equipment, other equmpment and other assets for the time being owned by 1t
(in a prominent position) a durable notice of this Deed (in any form required by the Secunty
Agent (acting reasonably))

Insurance

(a) Each Chargor shall at all times comply with its obligations as to msurance contained
in clause 24 25 (Insurance) of the Semor Facilities Agreement.

® If at any time a’ny Chargor defaults 1

1)) effecting or keeping up the imsurances (A) required under the Senior
Facilities Agreement or (B) referred to in this clause, or

() producing any insurance policy or receipt to the Secunty Agent withm
14 days of demand,

the Secunty Agent may (without prejudice to its nghts under clause 12 (Power to
remedy)) take out or renew such pohcies of insurance in any sum which the Security
Agent may reasonably think expedient All momes which are expended by the
Security Agent 1n doing so shall be deemed to be properly paid by the Security Agent
and shall be reymbursed by such Chargor on demand.

(© Subyect to the releases referred to m clause 14 1(b) of the Intercreditor Agreement
being effective, each Chargor shall, subject to the nghts of the Secunty Agent under
clause 11 8(d), dihigently pursue its rights under all Insurances where commercially
reasonable to do so
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(d) In relation to the proceeds of Insurances.

()

(ii)

after the occurrence of a Declared Default the Security Agent shall have the
sole right to settle or sue for any such claim and to give any discharge for
msurance monies; and

all claims and monies received or receivable under any Insurances shall
(subject to the rights or claims of any lessor or landlerd or tenant of any
partof the Security Assets) be applied mn accordance with the Semor
Facilities Agreement, or, in each case afler the occurrence of a Declared
Default, in permanent reduction of the Secured Obligations 1 accordance
with the Senior Facilities Agreement.

119  Dealings with and realisation of Receivables and Collection Accounts

(a) Each Chargor shall

M

(i)

(1)

(@)

without prejudice to clause 11.1 (Negafive pledge and Disposals), not,
without the prior written consent of the Security Agent, sell, assign, charge,
factor or discount or in any other manner deal with any Receivable save to
the extent permitted by the Senior Facilities Agreement,

following the occurrence of 2 Declared Default collect all Receivables
promptly 1n the ordinary course of trading as agent for the Security Agent;
and

(except where monies are required to be pad into 8 Mandatory Prepayment
Account or Holding Account in accordance with the terms of the Senior
Facilities Agreement) immediately upon receipt pay all momes which it
recetves in respect of the Receivables into

(A)  the account specified against its name in part 3 of schedule 2 (Detarls
of Security Assets) or, if applicable, 1n the schedule to any Accession
Deed as a Collection Account;

(B) any other account held with an Account Bank over which the
Chargors have granted Secunty to the Security Agent pursuant to the
terms of this Deed, or

(C) following the occumence of a Declared Default such specially
designated account(s) with the Security Agent or another Account
Bank as the Security Agent may from time to time direct,

{each such account(s) fogether with all addihons to or renewals or
replacements thereof (in whatever currency) being a "Collection Account™);
and

following the occurrence of a Declared Default pending such payment, hold
all momes so received upon trust for the Security Agent.
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®» Following the occurrence of a Declared Default each Chargor shall continue to collect
the Recervables and shall deal with the Collection Accounts 1n accordance with any
directions given 1n writing from time to time by the Security Agent and, in default of
and subject to such directions, 1n accordance with this Deed

11.10 Operation of Collection Accounts

(a) After the occurrence of a Declared Default, no Chargor shall withdraw, attempt or be
entitled to withdraw (or direct any transfer of) all or any part of the monies 1o any
Collection Account without the pnor wnitten consent of the Security Agent and the
Security Agent shall be entitled (in its absolute discretion) to refuse to permit any
such withdrawal or transfer.

M) If the right of a Chargor to withdraw the proceeds of any Receivables standing to the
credit of a Collection Account results in the charge over that Collection Account
bemng characterised as a floating charge, that will not affect the nature of any other
fixed secunty created by any Chargor under this Deed on all 1ts outstanding
Recervables

11.11 Operation of Cash Collateral Accounts

No Chargor shall withdraw or attempt or be entitled to withdraw (or chrect any transfer of) all
or any part of the monies in any Cash Collateral Account unless expressly permitted o do so
under the Senior Facilities Agreement or the Intercreditor Agreement or with the prior written
consent of the Security Agent and the Security Agent shall be entitled (m its absolute
discretion) to refuse to permut any such withdrawal or transfer

11.122 Charged Investments - protection of security

(a) Each Chargor shall, immediately upon execution of this Deed or an Accession Deed
{as applicable) or (1f later) as soon as 15 practicable after its acqusitton of any
Charged Securities, by way of secunty for the Secured Obligations

(1) deposit with the Security Agent {or as the Security Agent may direct) all
certificates and other documents of title or evidence of ownership to the
Charged Securities (other than any Charged Securities m any Dormant
Subsidary for as long as it is a Dormant Subsidiary) and their Related Rights,

(1) execute and deliver te the Security Agent

(A)  nstruments of transfer in respect of the Charged Secunties (other
than any Charged Securities in any Dormant Subsidiary for as long as
it 15 8 Dormant Subsidiary) (executed in blank and left undated),
and/or

B) such other documents as the Security Agent shall reasonably require
to enable 1t {or its nominees) to be registered as the owner of or
otherwise to acquire a legal title to the Charged Secunities and their
Related Raghts (or to pass legal title to any purchaser), and
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(in)  wathin five Business Days of a company ceasing to be a Dormant Subsidiary,
the relevant Chargor () shall execute and deliver to the Secunty Agent

{A)  nstruments of transfer in respect of the Charged Securities i respect
of that company (executed in blank and left undated) in respect of
that company, and/or

(B}  such other documents as the Secunty Agent shall reasonably require
to epable 1t (or its nominees) to be registered as the owner of or
otherwise to acquire a legal title to the Charped Securities and their
Related Rights (or to pass legal title to any purchaser) 10 respect of
that specific company

(b In respect of any Charged Investment held by or on behalf of any nominee of any
clearance or settlement system, each Chargor sball immediately upon execution of
this Deed or an Accession Deed or (if later) immediately upon acquisition of an
interest i such Charged Investment deliver to the Security Agent duly executed stock
notes or other document 1n the name of the Secunity Agent (or as it may direct) 1ssued
by such nominee and representing or evidencing any benefit or entitlement to such
Charged Investment

(c) Each Chargor shall following the occurrence of a Declared Default:

)] promptly give notice to any custodian of any agreement with such Chargor in
respect of any Charged Investment in the form required by the Security
Agent; and

(u) use its best endeavours to ensure that the custodian acknowiedges that notice
in the form required by the Secunty Agent

(d) Each Chargor shall promptly following the occurrence of a Declared Default.

(i) wstruct any clearance system to transfer any Charged Investment held by 1t
for such Chargor or 1ts nominee to an account of the Security Agent or its
nominee with such clearance system; and

(ii) take whatever action the Secunity Agent may request for the dematerialtsation
or rematerialisation of any Charged Investrent held m a clearance system

Without prejudice to the rest of this clause 11 12, the Secunty Agent may following
the occuirence of a Declared Default, at the expense of the relevant Chargor, take
whatever action 1s required for the dematenialisation or rematerialisabon of the
Charged Investments

(e) Each Chargor shall promptly pay all calls or other payments which may become due
in respect of its Charged Investments

® No Chargor shall nominate another person to enjoy or exercise all or any specified
rights of the Chargor in relation to i1ts Charged Investments, as contemplated by
section 145 of the Compames Act 2006 or otherwise

(2 Without limiting its obligations under clause 11 12(c), each Chargor shall comply
with all requests for wnformation within 11s knowledge relating to the Charged
Investments which are made under section 793 of the Companies Act 2006 or which
could be made under section 793 if the relevant company were a public limuted
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company or under any similar provision contained 1n the articles of association or
other constifutional documents of the relevant company or otherwise relating to the
Charged Investments and, if 1t fails to do so, the Secunity Agent may provide such
information as 1t may have on behalf of such Chargor.

11.13 Rights of the Parties in respect of Charged Investments

12.

12.1

12.2

(2 Unless a Declared Default has occurred, each Chargor shall be entitled to

(1} recetve and retain all dividends, distributions and other momnies paid on or
derived from 1ts Charged Securities, and

() exercise all vohng and other rights and powers attaching to its Charged
Secuntes, provided that 1t must not do so in a manner which-

(A)  has the effect of changing the terms of such Charged Securities {or
any class of them) or of eny Related Rights unless permitted by the
Senior Finance Documents, or

(BY 15 prejudicial to the interests of the Secunity Agent and/or the other
Secured Parties.

[{2)] At any time while this security is enforceable, the Security Agent may complete the
wstrument(s) of transfer for all or any Charged Securities on behalf of any Chargor in
favour of itself or such other person as 1t may select.

(©) At any time when any Charged Securities are registered in the name of the Secunty
Agent or its nominee, in accordance with this Deed, the Security Agent shall be under

no duty to’

) ensure that any dividends, distributions or cther monies payable in respect of
such Charged Securities are duly and promptly paid or recerved by 1t or its
nominee,

(1) verify that the correct amounts are paid or received; or

(in)  take any action in connection with the taking up of any (or any offer of any)
Related Rights m respect of or in subshtution for, any such Charged
Securities.

POWER TO REMEDY
Power to remedy

If at any time a Chargor does not comply with any of its obligations under this Deed, the
Secunty Agent (without prejudice to any other rights arising as a consequence of such non-
compliance) shall be entitled (but not bound) fo rechfy that default. The relevant Chargor
wrrevocably authonses the Secunty Agent and its employees and agents by way of security to
do all such things (including entering the property of such Chargor) which are necessary or
which the Security Agent believes (acting reasonably) are desirable to rectify that defauit,

Mortgagee in possession

The exercise of the powers of the Secunty Agent under thus clause 12 shall not render tt, or
any other Secured Party, liable as a mortgagee m possession
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123

13.

13.1

132

13.3

14,

14.1

14.2

143

Monies expended

The relevant Chargor shall pay to the Security Agent promptly (and in any event within three
Business Days) of demand any monies which are properly expended by the Security Agent in
exerctsing 1ts powers under this clause 12, together, if applicable, with interest at the Default
Rate from the date on which those monies were expended by the Secunty Agent (both before
and after judgment} and otherwise 1n accordance with clause 2 2 (Defauit interest).

WHEN SECURITY BECOMES ENFORCEABLE
When enforceable

This Debenture Security shall become immediately enforceable upon the occurrence of a
Declared Default or on request by a Chargor

Statntory powers

The power of sale and other powers conferred by section 101 of the Act (as amended or
extended by this Deed) shall be immediately exercisable upon and at any tume after the
occurrence of any Dectared Default

Enforcement

After this Debenture Secunty has become enforceable, the Secunity Agent may 1n its absolute
discretion enforce all or any part of the Debenture Secunty 1n such manner as 1t sees fit

ENFORCEMENT OF SECURITY
General

For the purposes of all nghts and powers implied by statute, the Secured Obligations are
deemed to have become due and payable on the date of this Deed. Sections 93 and 103 of the
Act shall not apply to the Debenture Secunty.

Powers of leasing

The statutery powers of leasing conferred on the Security Agent are extended so as to
authonse the Secunty Agent to lease, make agreements for leases, accept surrenders of leases
and grant options as the Secunty Agent may think fit and without the need to comply with
section 99 or 100 of the Act,

Powers of Secarity Agent

(a) At any time after the Debenture Secunty becomes enforceable (or if so requested by
any Chargor by written notice at any time), the Secunty Agent may without further
notice (unless required by law)"

6] appoint any person (or persons) to be a receiver, receiver and manager or
administrative receiver of all or any part of the Secunty Assets andfor of the
income of the Security Assets; and/or

() appomt or apply for the appomntment of any person who 1s appropnately
qualified as admimstrator of a Chargor, and/or

(i)  exercise all or any of the powers conferred on mortgagees by the Act (as
amended or extended by this Deed) and/or all or any of the powers which are
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conferred by this Deed on a Receiver, m each case without first apponiing a
Recerver or notwithstanding the appomtment of any Receiver; and/or

(iv)  exercise (in the name of any Chargor and without any further consent or
authority of such Chargor) any voting rights and any powers or rights which
may be exercised by any person(s) 1n whose name any Charged Investment 15
registered or who 15 the holder of any of them.

)] The Security Agent 1s not entitled to appomnt a Receiver m respect of any Security
Assets of any Chargor which are subject to a charge which (as created) was a floating
charge solely by reason of a moratorium being obtamned under the Insolvency Act
2000 (or anything done with a view to obtaimng such & moratorium) 1n respect of
such Chargor

144  Redemption of prior morégages
AT any time after the Debenture Secunty has become enforceable, the Security Agent may-
(a) redeem any prior Secunty against any Secunty Asset, andfor
®) procure the transfer of that Secunty to itself, and/or

(c) settle and pass the accounts of the holder of any prior Security and any accounts so
settled and passed shall be conclusive and binding on each Charger

All principal, nterest, costs, charges and expenses of and incideatal to any such redemption
and/or transfer shall be paid by the relevant Chargor to the Security Agent on demand.

14.5  Privileges

(a) Each Receiver and the Security Agent is entitled to all the rights, powers, privileges
and immumties conferred by the Act on mortgagees and receivers when such
receivers have been duly appointed under the Act, except that section 103 of the Act
does not apply

(9] To the extent that the Secunity Assets constitute "firancial collateral and this Deed
and the obhgations of the Chargors under this Deed constitute a "secwrity financial
collateral arrangement” (in each case for the purpose of and as defined 1 the
Financial Collateral Arrangements (No 2) Regulations 2003 (SI 2003 No 3226))
each Recewver and the Secunty Agent shall have the right afier the Debenture
Security has become enforceable to appropriate all or any part of that financial
collateral in or towards the satisfaction of the Secured Obligations

(c) For the purpose of clause 14 5(b), the value of the financial collateral appropnated
shall be such amount as the Receiver or Security Agent reasonably determmes having
taken 1nto account advice obtained by it from an independent investment or
accountancy firm of national standing selected by it.

14.6  Noliability

(a) Neither the Secunty Agent, any other Secured Party nor any Receiver or Delegate
shall be liable (A) 1n respect of all or any part of the Security Assets or (B) for any
loss or damage whuch arnses out of the exercise or the attempted or purported exercise
of, or the fallure to exercise any of, 1ts or lus respective powers (unless such loss or
damage 15 caused by its or his gross neghigence or wilful misconduct)
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14.7

15.

151

15.2

153

15.4

15.5

®) Without prejudice to the generality of clause 14 6(a), neither the Security Agent, any
other Secured Party nor any Receiver or Delegate shall be liable, by reason of
entering 1nto possession of a Security Asset, to account as mortgagee 1n possession ot
for any loss on realisation or for any default or omission for which a mortgagee in
possession might be liable unless such lLiabihity 1s a result of its gross negligence or
wilful misconduct.

Protection of third parties

No person (including a purchaser) dealing with the Security Agent or any Receiver or
Delegate will be concerned to enqguire:

(a) whether the Secured Obligations have become payable;

(b) whether any power which the Security Agent or the Receiver 1s purporting to exercise
has become exercisable;

(<) whether any money remaans due under any Senior Finance Document; or

(d) how any money paid to the Security Agent or to the Recerver 15 to be applied
RECEIVER

Removal and replacement

The Security Agent may from time to time remove any Receiver appointed by it (subject, 1n
the case of an admimstrative receivership, to section 45 of the Insolvency Act 1986) and,
whenever 1t may deem appropriate, may appoint a new Recerver n the place of any Receiver
whose appointment has terminated.

Multiple Receivers

If at any time there 1s more than one Recerver of all or any part of the Security Assets and/or
the income of the Secunity Assets, each Recetver shall have power to act indrvidually (unless
otherwise stated in the apporntment document)

Remuneration

Any Receiver shall be entitled to remuneration for his services at a rate to be fixed by
agreement between him and the Secunity Agent (or, failing such agreement, to be fixed by the
Security Agent)

Payment by Recerver

Only monies actually paxd by a Receiver to the Security Agent in relation to the Secured
Obligations shall be capable of being applied by the Security Agent m discharge of the
Secured Obligations

Agent of Chargors

Any Receiver shall be the agent of the Chargor mn respect of which 1t 18 appomnted, Such
Chargor shall (subject to the Compames Act 2006 and the Insolvency Act 1986) be solely
responsible for his acts and defaults and for the payment of his remuneration No Secured
Party shall mcur any habihty (esther to such Chargor or to any other person) by reason of the
appomtment of a Recetver or for any other reason.
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16. POWERS OF RECEIVER

16.1  General powers

Any Receiver shall have*

(a) all the powers which are conferred on the Security Agent by clause 14 3 (Powers of
Security Agent),

)] all the powers which are conferred by the Act on mortgagees in possession and
receivers apponted under the Act,

(c) (whether or not he is an administrative receiver) all the powers which are listed in
schedule 1 of the Insolvency Act 1986, and

((a)] all powers which are conferred by any other law conferring power on recetvers

16.2  Additional powers

In addition to the powers referred to in clause 16 1 (General powers), a Recetver shall have
the following powers-

(2)

(®)
(©

@

(©

®

1o take possession of, collect and get n all or any part of the Security Assets and/or
income 1n respect of which he was appointed,

to manage the Security Assets and the business of any Chargor as he thinks fit,

to redeem any Security and to borrow or raise any money and secure the payment of
any money in prionty to the Secured Obligations for the purpose of the exercise of his
powers and/or defraying any costs or liabilities incurred by him in such exercise;

to sell or concur 1n selling, leasing or otherwise disposing of all or any part of the
Security Assets in respect of which he was appomted without the need to observe the
restrictions imposed by section 103 of the Act, and, without limitation,

) fixtures may be severed and sold separately from the Real Property
contaning them, without the consent of any Chargor,

(u) the consideration for any such transaction may consist of cash, debentures or
other obligations, shares, stock or other valuable consideration (and the
amount of such consideration may be dependent upon profit or tumover or be
determined by a thurd party), end

(ii)  any such consideration may be payable in a lump sum or by instalments
spread over such pentod as he thunks fit;

to alter, unprove, develop, complete, construct, modify, refurbish or repair any
building or land and to complete or undertake or concur in the completion or
undertaking (with or without modification) of any project in which any Chargor was
concerned or interested before hus appomntment (being a project for the alteration,
improvement, development, completion, construction, modification, refurbishment or
reparr of any building or land),

to carry out any sale, lease or other disposal of all or any part of the Secunity Assets
by conveyng, transferring, assigmng or leasing the same 1n the name of the relevant
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(2)

)

®

)

(k)

0]

(m)

(m)

Chargor and, for that purpose, to enter into covenants and other contractual
obligations in the name of, and so as to bind, such Chargor;

to take any such proceedings (in the name of any of the relevant Chargors or
otherwise) as he shall think fit 1n respect of the Securify Assets and/or income 1n
respect of which he was appointed (including proceedings for recovery of rent or
other rmonies in arrears at the date of us appointment);

to enter into or make any such agreement, arrangement or compromise as he shall
think fit;

to 1nsure, and to renew any wnsurances in respect of, the Security Assets as he shall
think fit (or as the Secunty Agent shali direct),

to appomnt and employ such managers, officers and workmen and engage such
professional adwvisers as he shall think fit (including, without prejudice to the
generality of the foregomg power, to employ hes partners and firm),

to form one or more Subsidiaries of any Chargor and to transfer to any such
Subsidiary all or any part of the Security Assets,

to operate any rent review clause 1n respect of any Real Property in respect of which
he was appoimnted (or any part thereof) and to apply for any new or extended lease,

to

(1) grve valid receipts for all momes and to do all such other things as may seem
to hum to be ncidental or conducive to any other power vested in lum or
necessary or desirable for the realisation of any Security Asset;

(n) exercise 1n relation to each Security Asset all such powers and rights as he
would be capable of exercising if he were the absolute beneficial owner of
the Securnty Assets; and

(in)  use the name of any Chargor for any of the above purposes; and

to do all such other acts and things as he may in his discretion consider to be
incidental or conducive to any of the matters or powers set out n this Deed or
otherwise incidental or conducive to the preservation, improvement or realisation of
the Secunty Assets

17. APPLICATION OF PROCEEDS AND INTERCREDITOR AGREEMENT

17.1  Application

All monues received by the Security Agent or any Receiver after the Debenture Secunty has
become enforceable shall (subject to the nights and claims of any person having a secunty
ranking in priority to the Debenture Security) be applied in accordance with and subject to the
terms of the Intercreditor Agreement.

17.2 Contingencies

If the Debenture Securty 1s enforced at a time when no amounts are due under the Senior
Fmance Documents (but at a ime when amounts may become so due), the Security Agent or
a Receiver may pay the proceeds of any recoveries effected by it mto a blocked suspense
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account (bearing interest at such rate (if any) as the Security Agent usually grants for accounts
of that size and nature.

17.3  Appropriation, Intercredior Agreement and suspense account

(a) Subject to the Intercredifor Agreement and clause 17.1 (4pplication), the Security
Agent shall apply all payments received m respect of the Secured Obligations 1n
reduction of any part of the Secured Obligations in any order or manmer whuch it may
determine

&) Any such appropriation shall override any appropriatton by any Chargor.

(c) All momes received, recovered or realised by the Security Agent under or 1n
connection with this Deed may at the discretion of the Security Agent be credited to 2
separate nterest-bearing suspense account for so lonmg as the Security Agent
determies (with inferest accruing thereon at such rate (if any) as the Security Agent
usually grants for accounts of that size and nature) without the Security Agent having
any obhgation to apply such monies and interest or any part of it tn or towards the
discharge of any of the Secured Obligations unless such momes would be sufficient
to discharge all Secured Obligations n full

18. SET-OFF
18.1  Set-off rights

(a) The Security Agent and each other Secured Party may (but shall not be obliged to) set
off any obligatton which is due and payable by any Chargor and unpaid (whether
under the Senior Finance Documents or which has been assigned to the Security
Agent or such other Secured Party by any other Chargor) agamnst any obligation
(whether or not matured) owed by the Secunty Agent or such other Secured Party to
such Chargor, regardless of the place of payment, booking branch or currency of
esther obligation

) At any time after the Debenture Security has become enforceable (and in addition to
1ts rights under clause 18 1(a)), the Security Agent and each other Secured Party may
(but shall not be obliged to) set-off any contingent Lhability owed by a Chargor under
any Semor Finance Document against any obhgation (whether or not matured) owed
by the Secunity Agent or such other Secured Party to such Chargor, regardless of the
place of payment, booking branch or currency of either obligation.

© If either obligation is unhquidated or unascertained, the Security Agent or such other
Secured Party may set off in an amount estimated by 1t in good faith to be the amount
of that obligation
18.2 Time deposits
Without prejudice to clause 18 i (Set-off}, 1f any time deposit matures on any account which
any Chargor has with the Secunity Agent or any other Secured Party at a time within the
Security Pertod when:

(a) thas Debenture Secunty has become enforceable, and

() no Secured Obligation 15 due and payable,
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such time deposit shall automanically be renewed for such further maturity as the Secunty
Agent or such other Secured Party 1n 1ts absolute discretion considers appropriate untess the
Security Agent or such other Secured Party otherwise agrees in wnting

19. DELEGATION

Each of the Security Agent and any Receiver may delegate, by power of attorney (or in any
other manner) to any person, any right, power or discretion exercisable by them under thus
Deed upon any terms (including power to sub-delegate) which 1t may think fit Neither the
Security Agent nor any Receiver shall be 1n any way hable or responsible to any Chargor for
any loss or hiability arising from any act, default, omission or misconduct on the part of any
Delegate unless arising from the Security Agent's or Receiver's gross negligence or wilful
misconduct 1n so delegating

20. FURTHER ASSURANCES
20.1  Further action

Each Chargor shall (and the Parent shall procure that each Chargor shall) at its own expense,
promptly do all such acts and execute all such documents (including assignments, transfers,
mortgages, charges, notices and instructions) as the Secunty Agent or a Receiver may
reasonably specify (and in such form as the Security Agent or a Receiver may reasonably
require, provided that such document 1s on terms nc more onerous than the existing
Transaction Security Document) in favour of the Secunty Agent, a Receiver or 11s nominees
i order to

(a) perfect the Secunty created or intended to be created under or evidenced by this Deed
or for the exercise of any nghts, powers and remedies exercisable by the Security
Agent, any other Secured Party or any Recerver or any Delegate in respect of any
Security Asset or provided by or pursuant to this Deed or by law, and/or

(b confer on the Security Agent, any Receiver or the Secured Parties Security over any
property and assets of that Chargor located in any jurisdiction equivalent or similar to
the Secunity intended to be conferred by or pursuant to this Deed; and/or

{c) facihtate the realisation of the assets which are, or are mtended to be, the subject of
the Debenture Security.

20.2  Senior Finance Documents

Each Chargor shall (and the Parent shall procure that each Chargor shall) take all such action
as 1s available to 1t (including making all filings and registrations) as may be necessary for the
purpose of the creation, perfection, protection or maintenance of any Security conferred or
mtended to be conferred on the Secunty Agent or the Secured Parties by or pursuant to thus
Deed

20.3  Specific security

Without prejudice to the generality of clause 20 1 (Further action), each Chargor will
promptly (and in any event, within three Busmess Days of receipt of the relevant document)
upon Tequest by the Security Agent execute any document contemplated by that clause over
any Security Asset which 15 subject to or intended to be subject to any fixed security under
this Deed (including any fixed secunty arsing or intended to arise pursuant to clause 6
(Conversion of floating charge)), provided that such document 15 on terms no more onercus
than the existing Transaction Secunty Document
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21.

22,

23.

231

23.2

23.3

24,

24.1

POWER OF ATTORNEY

Each Chargor, by way of security, irrevocably and severally appoints the Security Agent, each
Receiver and any Delegate to be its attorney to take any action following the occurrence of a
Declared Default or whilst the Debenture Secunty is enforceable which such Chargor 1s
cbliged to take under this Deed, meluding under clause 20 (Further asswrances), or, if no
Declared Default has occurred, which such Charpor has failed (takang into account any
applicable pertod for compliance) to take within three Business Days of being notified of such
failure and receiving a request to comply from the Secunity Agent Each Chargor ratifies and
confirms whatever any attorney does or purports to do pursuant {o its appointment under this
clause

CURRENCY CONYERSION

All monies received or held by the Secunty Agent or any Receiver under this Deed may be
converted from their existing currency nto such other currency as the Secunty Agent or the
Receiver considers necessary or desirable to cover the obligations and habihties comprised n
the Secured Obligations 1n that other currency at the Agent's Spot Rate of Exchange. Each
Chargor shall indemmify the Security Agent agamnst all costs, charges and expenses
reasonably incurred m relation fo such conversion. Neither the Security Agent nor any
Receiver shall have any hability to any Chargor 1n respect of any loss resulting from any
fluctuation 1n exchange rates after any such conversion

CHANGES TO THE PARTIES

Chargors

No Chargor may assign any of 1ts rights or obligations under this Deed

Security Agent

The Secunty Agent may assign or transfer all or any part of 1ts nghts under this Deed
pursuant to the resignation or removal of the Secunty Agent in accordance with the
Intercreditor Agreement Each Chargor shall, immediately upon being requested to do so by
the Security Agent, enter mto such documents as may be necessary or which the Securnty
Agent believes (acting reascnably) are desirable to effect such assignment or transfer
Accession Deed

Each Chargor

(a) consents to new Subsidiaries of the Parent becoming Chargors as contemplated by the
Senior Finance Documents, and

™ irrevocably authorises the Parent to agree to and sign any duly completed Accession
Deed as agent and attorney for and on behalf of such Chargor

MISCELLANEQUS
New accounts

(a) If the Secunty Agent or any other Secured Party receives, or is deemed to be affected
by, notice, whether actual or constructive, of any subsequent Security (other than a
Permitted Security) affecting any Securnity Asset and/or the proceeds of sale of any
Secunty Asset or any guarantee under the Semor Finance Documents ceases to
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242

243

®

continue 1n force, it may open a new account or accounts for any Chargor If it does
ot open a new account, 1t shall nevertheless be treated as 1f it had done so at the time
when 1t received or was deemed to have received such notice,

As from that time all payments made to the Secunty Agent or such other Secured
Party will be credited or be treated as having been credited to the new accouat and
will not operate to reduce any amount of the Secured Obligations

Tacking

(a)

®)

Each Senior Finance Party shall perform 1its obligations under the Senior Facilities
Agreement (1ncluding any obhgation to make available further advances)

This Deed secures advances already made and further advances to be made

Land Registry

(@

)

©

@

Each Chargor shall apply to the Chief Land Registrar (and consents to such an
application being made by or on behalf of the Secunity Agent) for a restnction 1n the
following terms to be entered on the Register of Title relating to any Real Property
(other than any Short Leasehold Property) registered at the Land Registry (or any
Real Property (other than any Short Leaschold Property) that is unregistered land
subject to first regisiration):

"No dispostition of the registered estate by the propnetor of the registered estate 1s to
be registered without a written consent signed by the proprietor for the time being of
the charge dated March 2016 in favour of Barclays Bank PLC referred to in
the charges register or thewr conveyancer "

Each Chargor:

) authorises the Security Agent to make any application which the Security
Agent deems appropriate for the designation of this Deed, the Senior
Facilities Agreement or any other Semor Fmnance Document as an exempt
mformation document under rule 136 of the Land Registration Rules 2003,

(i) shall use its best endeavours to assist with any such appheation made by or
on behalf of the Security Agent; and

(1)  shall notify the Security Agent in writing as soon as practicable following
receipt by it of a notice of any person's application under rule 137 of the Land
Registration Rules 2003 for the disclosure of this Deed, the Semor Facilities
Apgreement or any other Senior Finance Document following its designation
as an exempt information document.

If the Secunty Agent or a Chargor has made an application under paragraph (b)(1)
above, no Chargor shall make any application under rule 138 of the Land Registration
Rules 2003 for the removal of the designation of any such document as an exempt
informaton document

Each Chargor shall promptly following request by the Security Agent make all
applications to and filings with the Land Registry which are necessary or which the
Security Agent believes (acting reasonably) are desirable under the Land Registration
Rules 2003 to protect the Debenture Secunty
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24.4

25.

251

25.2

26.

27.

Protective clauses

{a) Each Chargor i1s deemed to be a principal debtor in relahon to this Deed. The
obligations of each Chargor under, and the security intended to be created by, this
Deed shall not be impared by any forbearance, neglect, indulgence, extension or
time, release, surrender or loss of securities, dealing, amendment or arrangement by
any Secured Party which would otherwise have reduced, released or prejudiced this
Debenture Secunty or any surety liability of a Chargor (whether or not known to 1t or
to any Secured Party).

(b) Clauses 204 (Waiver of Defences), 20.5 (Guarantor Intenf), 206 (Immediate
Recourse), 20 7 (Appropriations) and 20 8 (Deferral of Guarantors' Rights) of the
Semior Facilites Agreement apply in relation to this Deed as if references to the
obligations referred to wn such clauses respectively were references to the obligations
of each Chargor under this Deed

NOTICES
Senior Facilities Agreement
Subject to clause 25 2 (Notices through Obligor's Agent)

(a) clause 34 of the Semior Facilibes Agreement (Nofices) (other than clauses 34 3(c),
34 6 (Electranic commuricanion) and 34 7 (Use of websttes)) 15 incorporated into this
Deed as 1f fully set out in this Deed, and

(b) the addresses of each Party for all communications or documents given under or 1n
connection with this Deed are those 1dentified with 1ts name 1n the execution pages to
this Deed or subsequently notified from time to tune by the relevant Party for the
purposes of the Semuor Facilities Agreement or this Deed

Notices through Obligor's Agent

(a) All communications and documents from the Chargors shall be sent through the
Obligor's Agent and all commumecations and documents to the Chargors may be sent
through the Obligor's Agent.

)] Any commumcation or document made or delivered to the Obligor's Agent 1n
accordance with this clause 25 will be deemed to have been made or delivered to each
of the Chargors

CALCULATIONS AND CERTIFICATES

Any certificate of or determination by a Secured Party, the Security Agent or the Agent
specifying the amount of any Secured Obligation due from the Chargors (including details of
any relevant calculation thereof) s, in the absence of marufest error, conclusive evidence
agamst the Chargors of the matters to which 1t relates

PARTIAL INVALIDITY

All the provistons of thus Deed are severable and distinct from one another and if at any time
any provision is or becomes 1llegal, invalid or unenforceable in any respect under any law of
any junsdiction, neither the legahity, validity or enforceability of any of the remaining
provisions nor the legality, validity or enforceability of such provision under the law of any
other jurisdiction will 1n any way be affected or impaired
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28.

28.

30.

31.

311

31.2

32.

33.

REMEDIES AND WAIVERS

No failure to exercise, nor any delay 1 exercising, on the part of the Security Agent (or any
other Secured Party), any nght or remedy under this Deed shall operate as a waiver, nor shall
any single or partial exercise of any night or remedy prevent any further or other exercise, or
the exercise of any other nght or remedy The rights and remedies provided are cumulative
and not exclusive of any rights or remedies provided by law

AMENDMENTS AND WAIVERS

Any provision of this Deed may be amended only if the Security Agent and the Chargors or
the Parent on their behalf so agree in writing and any breach of this Deed may be waived
before or after 1t cccurs only if the Security Agent so agrees in writing. A waiver given or
consent granted by the Secunity Agent under this Deed will be effective only if given m
writing and then only in the instance and for the purpose for which 1t is given

COUNTERPARTS

This Deed may be executed in any number of counterparts, and this has the same effect as if
the signatures (and seals, 1f any) on the counterparts were on a single copy of this Deed

RELEASE
Release

(w) Upon the expiry of the Security Period (but not otherwise) the Security Agent shall, at
the request and cost of the Chargors, take whatever action is necessary to release or
re-assign (without recourse or warranty) the Security Assets from the Debenture
Security

® The Security Agent shall promptly following the request of and at the cost of the
relevant Chargor release from the Debenture Security any Security Asset that is
disposed of by a Chargor where such release 1s permitted under clause 112
(Facihitation of Non-Distressed Disposals) of the Intercreditor Agreement,

Reinstatement

Where any discharge (whether mn respect of the obligations of any Chargor or any security for
those obligations or otherwise) is made in whole or in part or any arrangement is made on the
faith of any payment, secunty or other disposition which is avoided or must be restored on
msolvency, liquidation or ctherwise {without limitation), the hability of the Chargers under
this Deed shall continue as if the discharge or arrangement had not occurced The Secunty
Apgent may concede or compromise any claim that any payment, secunty or other disposition
15 liable to avoidance or restoration.

GOVERNING LAW

This Deed and any non-confractual obhigations ansing out of or in connection with 1t shalf be
govemned by English law

ENFORCEMENT

(a) The courts of England have exclusive jurisdiction to settle any dispute arising out of
or in connection with this Deed (including a dispute relating to the existence, vahdity
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or termination of this Deed or any non-contractual obligation arising out of or in
connechion with this Deed) (a '"Dispute™)

) The Parties agree that the courts of England are the most appropriate and convement
courts to settle Disputes and accordingly no Party wil! argue to the contrary

(c) Thus clause 33 15 for the benefit of the Finance Parties and Secured Partiesonly Asa
result, no Finance Party or Secured Party shall be prevented from taking proceedings
relating to a Dispute n any other courts with jurisdiction. To the extent allowed by
law, the Finance Parties and Secured Parties may take concurrent proceedings in any
number of junsdictions.

IN WITNESS of which this Deed has been duly executed by each Onginal Chargor as a deed and

duly executed by the Securnity Agent and has been delivered on the first date specified on page 1 of
this Deed by each Onginal Chargor
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SCHEDULE 1: THE ORIGINAL CHARGORS

_,_‘._,........uc - .

S n il
Co‘mpany name ‘ fﬁx’ﬁ'a ok

q.,..._..... -

R | bt

Reglstered numbe:: %

»rRiEglstered ﬂ'lce e

Canaveral Bidco Limited

09511818

Lansdowne House
57 Berkeley Square
London

W1J 6ER

Just Car Clinics Group Limited

03954798

17A Thomey Leys Park
Witney

Oxfordshire

0X28 4GE

Just Car Climics Limited

04584237

17A Thomey Leys Park
Witney

Oxfordshire

0X28 AGE

Mobile Vehicle Repawrs Limited

01065301

17A Thomey Leys Park
Witney

Oxfordshire

OX28 AGE

Nationwide Accident Repawr
Services Limited

00966807

17A Thorney Leys Park
Witney

COxfordshire

0X28 4GE

Nationwide Crash Repair Centres
Limted

00650582

17A Thorney Leys Park
Witney

Oxfordshire

0X28 4GE

Network Services (Nationwide)
Limited

02609837

17A Thomey Leys Park
Witney

Oxfordshire

0X28 4GE

Seward Accident Repatr Centres
Limmted

04702455

17A Thomey Leys Park
Witney

Oxfordshire

0OX28 4GE

Value Crash Repairs Limited

08334753

17A Thorney Leys Park
Winey

Oxfordshire

0X28 4GE
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SCHEDULE 2: DETAILS OF SECURITY ASSETS

Part 1: Real Property

25 Chargdr. ;g;« :éAddr e3s “““Adininistrative ’Regsteredenreggtered . TitleNss
S NESXE 5 ?“‘ s ninmﬁ,e’r )
B s R TR 1y o § e
Seward Accident | Land and Hampshire- Regxstered HP555898
Repair Centres buildings on the Havant
Limited East Side of
Southmoor Lane
Havant (also
known as Unit
B18)
Seward Accident | Unit B37 Hampshire. Registered HP166599
Reparr Centres Southmoeor Lane | Havant
Limied Havant
Natronwide 24 Redstone Lincolnshire Regstered LL69064
Crash Repawr Industnal Estate, Boston
Centres Limuted | Redstone Road,
Boston PE21 BEA
Nationwide Exway Devon Exeter Registered DN120053,
Crash Repair Coachworks, DN149523,
Centres Limted | Exmbition Way, DN210013
Exeter EX4 8HT
Nationwide Nimmo Body North Lincolnshire |} Registered HS83172,
Crash Repair Repairs, Wintec HS284189,
Centres Limited | House, Winterton HS199841
Road, Scunthorpe
DN15 0BA
Part 2: Charged Securifies
Y S R T T NS
Chargor R Name of cOmpany in Clas§ of sharésx Numbeér of sh»ar\es IsSued share capltal
N o '(f gwl:uc:h sh s are L held PR f’ helds « ’§ £ A gé
VSRR hee Teh UUE G ¥ by o
Canaveral Nationwide Accident | Ordinary 60,786,276 60,786,276
Bidco Limited | Repair Services
Limited
Nationwide Nationwide Crash Ordunary 17,000,000 17,000,000
Accident Repair Centres
Repair Limted
Services
Limited
Nationwide | Mobile Vehicle Ordunary 1,000 1,000
Accident Repairs Limted
Repair
Services
Limuted

AXAIAXAUKMITI807173 11
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Chargpgg Name of compﬁ%"’iy in Class of shares* Numbééi" of shar%j‘ Issuedéshare ca??ltal
P o z . rwhleh shares are. . Tt hcltl, . 1":; d held-::—_,; |- it e L. %n?a; .
CSEL [ees po e R Bk B GER

Nationwide Network Serviges Ordimary 3,000,000 3,000,000

Accident (Nationwide) Limited

Repair

Services

Limited

Nationwide Nationwide Fast Fit Ordivary 15,000,000 15,000,000

Accident Plus Limited

Repair

Services

Limited

Nationwide | Nationwide Rapd | Or428Y ! !

Accident Repair Limited

Repair

Services

Limited

Nationwide Just Car Chnics Group Ordinary 10,582,418 10,582,418

Accident Limited

Repair

Services

Limted

Nationwide Nationwide Go2 Ordinary 1 1

Acctdent Vehicle Rental

Repair Limited

Services

Limited

Nationwide Nationwide Express Ordinary 1 L

Accident Reparr Limited

Repair

Services

Limited

Nationwide Nationwide Integrated Ordinary ! 1

Accident Automotive Services

Repair Linuted

Services

Lirmited

Nationwtde Nationwide Fastrack Ordinary 1 I

Accident Limrted

Repair

Services

Limited

AXAAXAUKMIT2807173 11
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e BT IR T W S 3 Ty P
;Chargor. ame of company in; . C]ags of shar: gs Nun’iber of sharm Esgled share capita
R ‘%Tv i¥Bich sharesggvr&,;';fé‘g”h eld . %“;z‘:?’h eid g& _%:Q: i *‘g,ém g
B Gmd v B TE . RO A b4 TR

Just Car Just Car Climics Ordinary 1 1

Clinics Group | Limited

Lamited

Nationwide Nationwide Crash Ordinary 252,000 252,000

Accrdent Repairs Limited

Repair

Services

Limited

Nationwide Nahonwide Motor Ordunary 2 2

Accident Glass Limited

Reparr

Services

Limited

Nationwide Motor Glass Linted Ordmary 1 1

Accident

Repair

Services

Limited

Nationwide Mobile Solutions Ordinary 100 100

Accident (Nationwide) Limrted

Reparr

Services

Limited

Nationwide Nationwide Accident Ordipary 12,152 24,384

gg;‘a‘?fm Eg’li‘;fem’es Preference 12,192

Services

Limited

Nationwide Accident Repair Ordunary 50,000 50,000

Accident Services Limited

Repair

Services

Limted

Nationwide Nationwide Crash Ordimary 100 100

Accident Repamr Centres (Staff)

Reparr Limited

Services

Limited
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ST BT AR e B . AlA 3 | b oo, |eE W v .
\Char’ﬁg%}j qumt‘; of coxﬁpnny m.;; Class of’é%l;ares I}Té’mber of shares ffs?ued sﬁéﬁrewcap!,g:i?
. 5 | which shardfare . J [held. ~o=8 r fbeld ... ~oiF EE _oeo SR
S0 I Y7 T O S SR - 57 SN U SN
N <N M A i R I 2 - W DL VOt - S
Nationwide Mobile Restore Jrdinary 6 6
Accident Limited
Repair
Services
Limited
Nattonwide Voyager Systems UK Ordmary 100 100
Accident Limited
Repair
Services
Limited
Nationwide Perrylease Limited Ordrnary 100 300
Accident
Reparr Ordinary A 200
Services
Limted
Nationwide Intermational Motor Ordinary 100 100
Accident Parts Limited
Repair
Services
Limted
Nationwide Exway Coachworks Jrdinary 10,000 10,000
Accident Limited
Repair
Services
Lumted
Nationwide Nationwide Crash Ordinary 1,800 19,800
Accident Repair Services
Reparr Limited Preference 18,000
Services
Limited
Nationwide Auto Think Limited Ordinary A 1 3
Crash Repair .
Centres Ordinary B 1
Limited Ordinary C 1
Nationwide Derek Gladwin Ordinary 750 750
Crash Repair | Limuted
Centres
Limited
Nationwide Gemtn Accident Ordinary 1,000 1,000
Crash Repair | Reparr Centres
Centres Limited
Limited

AXA/AXA/UKM/T2807173 11




. hEeR " ! Ty ¥4 SR . g %
Cha rgon. ﬁme of coﬁ‘pany mm C]asg‘;of shares Number of shar&qﬁifg Issned share é“ap}tali
:_'_;_____&W o ‘“gﬂll(:h_shﬂl' &lare - o held«-,. e ;held ”;i';'"‘ *"-"-;;‘"d :A: -""'g"";" "(”;:t:‘.gj:"'—'ﬁ
2 ‘; . ]] Id "7 w ;’f? . § A i;vf] e Y \%’g "f** A«’:Z»- =
% £ L - el § { . - S = A 3 e ’
Nationwide Seward Accident Ordinary 140,008 140,008
Crash Reparr | Repair Centres
Centres Limited
Limited
Nationwide Value Crash Repairs | Ordinary 400 400
Crash Repair | Limited
Centres
Limited
Part 3: Charged Accounts
~ -e;{:- . N _M‘;wﬁ " ,{,"%,»" v o] fig »m.ﬂ"“g&‘g‘ tE '.é? wr ;Ji '2) bl
Fr o B4 ,C“% 9““‘“‘3“"?“ o ST SR L ¥k
TR S e g Ny
gé& Count ;. ¥ Accglint Type Holdmg é&cmunt Bank Aﬁcountégank b?ﬂ?ﬁgh addm;'%ss
: y%olde < o . Number- onMandﬁory % Y 4 : ' nnd sort code A zg':‘_‘
tv);"‘" 2 R I R o = . . Pty “ L : ‘
s % s Wi g{%‘, . E Prepnyment s A% B :@f $ -”sgf ;u;a ~ "u A
Barclays Corporate
Nationwide 2] Holding account | Barclays Bank 4% Floor Bridgewater House
Accident PLC
Fmzels Reach
Reparr
S Counterslip
ervices
Limited Bristol
BS1 6BX
sort code 201345
N Barclays Corporate
Nationwide S 729 Mandatory Barclays Bank 4% Floor Bridgewater House
Accident prepayment PLC .
Finzels Reach
Repair account
S Counterslip
ervices
Limited Bristol
BS1 6BX
sort code 201345
A ':%; . ol LT . fﬂ% ®. i
¥ g ’{» €5 f‘ u ’ ’ - P o ’
<. f’ &b " Y\h?' ‘h’"‘g)’ T s C"ouemo ‘g )g“nts e §‘? ’ ‘3‘\9? 5,:}3% - ,‘5'
P * "'NY ‘l‘ﬁ; » ﬁ:ﬁ% "‘ AN e v s % . . Fus R ¥ TN
¥ Account Holder, - é uanumber 5,3“ A onnt Ba”§ 7@ ?f' gAecount bank hranch “E%ﬁt
i S.. . e ol Tl ‘3 c RY - A e ¢ A
";ﬁ-v . Y >0, -‘; 34 2" wé s 3'3‘," 4%z % ¥ > address and sort cOde IR
Barclays Corporate
Mobile Vehicle B343 Barclays Bank PLC 4% Floor Bridgewater House
Repairs Limited
Finzels Reach
{account name MVR
WICS) Countershp
Bristol
B51 6BX
sort code 201345
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®m g T e S < - Loa o8 ST
E: z % g Y v \: Collectl lon A Accounts }, ¥4 3 :§ r%% e
"z}"""‘— _:__ = itk el M%“-—- e - 3 T -—ﬁ-:g;hm" e L Rt - W‘Nw
% Accouni- Holdg fm Acco%t‘Number ; éccount Bank;':h ) Account bank: %rg%cp
IR R T %‘:::a;é? 3. *0stindioff G
Barclays Corporate
RNatm_nmde‘Acmdent 376 Barclays Bank PLC 4* Floor Brdgewater House
epair Services
LT Finzels Reach
Limited (account
Counterslip
name Nationwide
CRO) Bristol
BS16BX
sort code. 201345
. . Barclays Corporate
gathnmde Accident | G685 Barclays Bank PLC 4® Floor B dgewater House
epair Services
Finzels Reach
Limited (account Counters]
name Network 322?01 P
SER(N) BS1 6BX
sort code. 201345
Barclays Corporate
;Iatmnmde.Acmdent 573 Barclays Bank PLC 4® Floor Bridgewater House
epair Services
: Finzels Reach
Limited (account Countershp
name NCRC Depots) Bnstol
BS16BX
sort code 201345
Nationwide Accident | SENBSI61 Barclays Bank PLC Bthar clays Corporate
R . 4" Floor Bndgewater House
epair Services .
: Finzels Reach
Limited (account
. Counterslip
name Nationwide A
ARS) Bristol
BS1 6BX
sort code: 201345
Nationwide Accident | TRL76 Barclays Bank PLC Barclays Corporate
. 4™ Floor Bridgewater House
Repatr Services Finzels Reach
Limited (Nat Go2 Cor ey
VEC REN Ltd) tshp
Bristol
BS16BX
sort code’ 201345
Nationwide Accident | WRIN272 Barclays Bank PLC Ba‘""lays Corporate
R ® Floor Bridgewater House
epar Services
szels Reach
Limted (account )
Counterslip
name Mohile V
Repairs) Bristol
BS16BX

sort code. 201345

AXAAXA/UKM/T2807173 1
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e 5 3 e v 7 T . ;
ig‘:"f’\‘:;f ' ;?‘; {a? jc‘!‘ollectip%Account} f{; ’ J%,« = ;Efg , g%% 5 %‘?
éﬁc“oimt Holde 4 Account N umber xﬁvAccount {Bank | ‘f Accc':“ﬁ%ﬁt bang branch ‘W
s s e f., BES »’,» -0 % ’uﬁ;‘:—: K4 addr%ss and sort code o
' LI g oo~ ’i " %< [ - b % ,‘ ~
;Iationmde.Acmdent o355 Barclays Bank PLC fﬂ?ﬁ;{f gggpgff;er House
epair Services
- Finzels Reach
Limited {account Countersii
name NARS - Brstol P
depostt) BS1 6BX
sort code. 201345
Barclays Corporate
Nahonmde.Accldent 161 Barclays Bank PLC 4* Floor Bridgewater House
Repair Services Finze]s Reach
Limited (account Countersl
name NARS - treas) ountersiip
Brstol
BS16BX
sort code: 201345
Barclays Corporate
Il;:‘atmnmde Accident | NEE255 Barclays Bank PLC 4® Floor Bridgewater House
epair Services Finzels Reach
Limited (account Counterslip
name DGL CA Nol) Bristol
BS16BX
sort code; 204363
Just Car Clinics Sgs320 The Royal Bank of Tlhe Royal Bank of Scotland
Limited (account Scotland plc 13’ 3 7l
name Just Car Clinics zrwmfol{all
Limited Divisional ehall Quay
Account) Leeds
LSt 4HR
sort code 600907
Just Car Clinucs y I The Royal Bank of | The Royal Bank of Scotland
Limuted (account Scotland ple ple
name Just Car Chnics 3rd Floor
Limited Durham) 2 Whitehall Quay
Leeds
LS1 4HR
sort code 600907
Just Car Clinics 424 The Royal Bank of | The Royal Bank of Scotland
Limited (account Scotland plc ple
name Just Car Clinics 3rd Floor
Limited Bradford) 2 Whitehall Quay
Leeds
LS1 4R
sort code 600907
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e I mRIs W, . IE o A& L CE m .1 %
I éif\ ; ‘2&;%‘ ﬂg*}w’} CO“BCt!Oll ACCD él j %‘. *c"% ; ;A ? %%/
o s ==t T Caatr el ""3 g~
g f\cct%ug%:ﬂﬂolder:v 2 Acco?ut I;Iumbe;-‘ 1M Accognt Bank-; ccount bank branch
3 ”':"i:’ﬁf&@m e F gﬁz . f};gé % %ﬁ N ‘f"%@é gaddrgs anﬂ Isort cmﬁi:~ :
Just Car Climics L xyl The Royal Bank of | The Royal Bank of Scotland
Laimited (account Scotland plc plc
name Just Car Climcs 3rd Floor
Limited Doncaster) 2 Whitehall Quay
Leeds
LS14HR
sort code 600907
Just Car Chmces S 440 The Royal Bank of | The Royal Bank of Scotland
Limuted (account Scotland ple ple
name Just Car Clinics 3rd Floor
Limited Grantham) 2 Whatehall Quay
Leeds
LS14HR
sort code 600907
Just Car Climcs 459 The Royal Bank of | The Royal Bank of Scotland
Limited {(account Scotland plc plc
name Just Car Chnics 3rd Floot
Limited Grimsby) 2 Whitehall Quay
Leeds
LS14HR
sort code: 600907
Just Car Clinics o467 The Royal Bank of | The Royal Bank of Scotland
Limuted (account Scotland plc ple
name Just Car Chnics 3rd Floor
Limited 2 Whitehall Quay
Peterborough) Leeds
LS14HR
sort code 600907
Just Car Clmics 475 The Royal Bank of | The Royal Bank of Scotland
Limuted (account Scotland ple plc
nagpe Just Car Clinics 3rd Floor
Limited Huill) 2 Whitehall Quay
Leeds
LS1 4HR
sort coge” 600907
Just Car Climics SER33 The Royal Bank of | The Royal Bank of Scotland
Limited (account Scotland plc plc
name Just Car Clinics 3rd Floor
Limited Ilkeston) Z Whitehall Quay
Leeds
LS1 4HR
sort code. 600907
Just Car Climics NP0 1 The Royal Bank of | The Royal Bank of Scotland
Limited (account Scotland plc ple
name Just Car Clinics 3rd Floor
Limuted Leeds) 2 Whitehall Quay
Leeds
LS14HR

sort code’ 600907
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E‘g}% X :f;% - : ggff ec:%OD Acct un—::g ) i{‘: ;g‘ %
Z""‘""’":f::"gl:?m s “; g . FES
e Aﬂc_ﬂqwé Ho!g% ety Av.cfpint %Account Ban : Accolmtba ink bram:h$ .
A W b 2aff iy 361
Just Car Clinics P 505 ’l'he Royal Bank of The Royal Bank of Scotland
Limited (account Scotland ple plc
Name Just Car 3rd Floor
Clinies Limited 2 Whitehall Quay
Lincoln) Leeds
LS1 4HR
sort code 600907
Just Car Clinics PR 513 The Royal Bank of | The Royal Bank of Scotland
Limited (account Scotland plc plc
name Just Car Climes 3rd Floor
Limted Mansfield) 2 Whtehall Quay
Leeds
LS1 4HR
sort code 600907
Just Car Clinics Ways21 The Royal Bank of | The Royal Bank of Scotiand
Limited (account Scotland ple plc
name Just Car Climcs 31d Floor
Limited Scunthorpe) 2 Whatehall Quay
Leeds
LS1 4HR
sort code; 600907
Just Car Climics w548 The Royal Bank of | The Royal Bank of Scotland
Limited (account Scotland ple¢ plc
Name Just Car 3rd Floor
Clirucs Limited 2 Whitehall Quay
Scarborough) Leeds
LS1 4HR
sort code 600907
Just Car Chnics &Re556 The Royal Bank of | The Royal Bank of Scotland
Limited (account Scotland plc ple
name Just Car Clinics 3rd Floor
Limited Sutherland) 2 Whitehall Quay
Leeds
LS1 4HR
sort code. 600907
Just Car Clinics o so4 The Royal Bank of | The Royal Bank of Scotland
Limited (account Scotland plc ple
name Just Car Clinics 3rd Floor
Limuted Gloucester) 2 Whutehall Quay
Leeds
LS1 4HR
sort code 600907
Just Car Chinics 72 The Royal Bank of | The Royal Bank of Scotland
Limited (account Scotland ple ple
name Just Car Clinics 3rd Floor
Limited Wakefield) 2 Whitehall Quay
Leeds
LS1 4HR

sort code 600907
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mm,;;& ﬁ)lder ® ‘E:Kcéount §nmbe’ ;’E‘t A%e nt Bank | X Account bark bra m:h% .
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Just Car Clinics ;30 The Royal Bank of The Royal Bank of Scotland
Limited (account Scotland plc ple
name Just Car Clinics 3rd Floor
Limited 2 Whutehall Quay
Northampton) Leeds

LS1 4HR

sort code 600907
Just Car Clmics ;o9 The Royal Bank of | The Royal Bank of Scotland
Limited (account Scotland plc ple
name Just Car Chimcs 3rd Fleor
Limuted York) 2 Whitehall Quay

Leeds

LS14HR

sort code 600907
Just Car Clinics .53 The Royal Bank of | The Royal Bank of Scotland
Limted (account Scotland ple ple
name Just Car Chnics 3rd Floor
Limited Corp Cash 2 Whitehall Quay
Manager Plus) Leeds

LS14HR

sort code: 600907
Just Car Clircs W 596 The Royal Bank of | The Royal Bank of Scotland
Limited (account Scotland plc plc
name Just Car Clinics 3rd Floor
Limited Hinckley) 2 Whitehall Quay

Leeds

LS14HR

sort code; 600907
Just Car Chirucs 702 The Royal Bank of | The Royal Bank of Scotland
Limited (account Scotland plc plc
name Just Car Clinics 3rd Floor
Limited Nottingham) 2 Whitehall Quay

Leeds

LS14HR

sort code’ 600907
Just Car Chimcs MRl 758 The Royal Bank of | The Royal Bank of Scotland
Limited (account Scotland ple ple
name Just Car Clinics 3rd Floor
Limited - Swindon) 2 Whutehatl Quay

Leeds

LS1 4HR

sort code. 600907
Just Car Climes a3 The Royal Bank of | The Royal Bank of Scotland
Limited (account Scotland plc plc
name Fust Car Clirucs 3td Floor
Limited - Banbury) 2 Whitehall Quay

Leeds

LS14HR

sort code. 600907
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o e G 4‘-"‘ O = = = e == e
& .A}mgﬁ{”ﬂ“ld%gg % Account N}%ber T Acconnt Bank Acconnt bank brancﬁ; N
ﬁi%ﬁ; . 'i 7 . ’:'{sa: o P ﬁ}f;{ : }K v, :ﬁ\; “ 3 mad('h'e'ss?aud sort code ; ‘f(
Just Car Clinics |60 The Royal Bank of The Royal Bank of Scotland
Limited (account Scotland ple plc
name Just Car Chmcs 3rd Floor
Lid Leamington) 2 Whitehail Quay
Leeds
LS1 4HR
sort code 600907
Just Car Climics G237 The Royal Bank of | The Royal Bank of Scotland
Limited (account Scotland plc ple
Name Just Car 3rd Floor
Clinics Limited 2 Whitehall Quay
Redditch) Leeds
LS1 4HR
sort code 600907
Just Car Climics 245 The Royal Bank of | The Royal Bank of Scotland
Limited (account Scotland plc plc
name Just Car Clinics 3rd Floor
Limited Stourbndge) 2 Whitehall Quay
Leeds
LS1 4HR
sort code 600907
Just Car Clinics Wy 296 The Royal Bank of | The Royal Bank of Scotland
Limuted (account Scotland plc plo
name Just Car Clinics 3rd Floor
Ltd Group Life 2 Whitehall Quay
Assurance Scheme) Leeds
LS1 4HR
sort code: 600907
Just Car Clinics ‘Wawss3 The Royal Bank of | The Royal Bank of Scotland
Limated (account Scotland plc ple
name Just Car Clinics 3rd Floor
Yimited Keighley) 2 Whitehall Quay
Leeds
LS1 4HR
sort code. 600907
Just Car Chimics walss7 The Royal Bank of | The Royal Bank of Scotland
Limited (account Scotland plc ple
name Just Car Chinics 3rd Floor
Limited Dundee) 2 Whatehall Quay
Leeds
LS1 4HR
sorf code 600907
Just Car Climics 49 The Roﬁal Bank of | The Royal Bank of Scotland
Limuted (account Scotland ple ple
. 3rd Floor
name Just Car Clinics 2 Whitehall Qua
Ltd Forfar) y
Leeds
LS] 4HR
sort code, 600907
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Seward Accident 498l 004 National Natwest
Repair Centres Westminster Bank Brunswick Gate
Limited {(account plc 23 Brunswick Place
name Nationwide Southampton
Seward Head Office) SC152AQ
sort code 522134
Seward Accident " T National Natwest
Repair Centres Westminster Bank Brunswick Gate
Limited {account plc 23 Brunswick Place
name Havant) Southampton
S0152AQ
sort code. 522134
Seward Accident R Y93 National Natwest
Repair Centres Westmmnster Bank Brunswick Gate
Lymuted (account pic 23 Bruaswick Place
name Fareham) Southampton
85015 2AQ
sort code 522134
Seward Accident GMRRS35 National Natwest
Reparr Centres Westminster Bank | Brunswick Gate
Limited (account plc 23 Brunswick Place
name Southampton) Southampton
S0152AQ
sort code. 522134
Seward Accident SR 505 National Natwest
Repair Centres Westminster Bank Brunswick Gate
Limited {account ple 23 Brunswick Place
name New Miltomn) Southampton
S0152AQ
sort code 522134
Seward Accident BOTS; 62 National Natwest
Repair Centres Westminster Bank Brunswick Gate
Limited (account plc 23 Brunswick Place
name Worthing Southampton
{Gonng)) SO152AQ
sort code: 522134
Seward Accident _gs77 National Natwest
Repair Centres Westminster Bank | Brunswick Gate
Limited (account ple 23 Brunswick Place
name Bournemouth) Southampton
SO152AQ
sort code: 522134
Seward Accident Aalw;95 National Natwest
Repair Centres Westminster Bank | Brunswick Gate
Limited (account ple 23 Brunswick Place
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name Up2scraich Souﬂlampton
Head Office) 5015 2AQ
sort code 522134
Seward Accident Sw207 National Natwest
Repair Centres Westminster Bank Brunswick Gate
Linuted (account plc 23 Brunswick Place
name Up2scratch — Southampton
Static Site) SO15 2AQ
sort code 522134
Seward Accident 974 National Natwest
Repair Centres Westmunster Bank Brunswick Gate
Limuted (account plc 23 Brunswick Place
namne Value Crash Southampton
Repair) SO152AQ
sort code 522134
Seward Accident 050 National Natwest
Repair Centres Westminster Bank Brunswick Gate
Limited (account ple 23 Brunswick Place
name Value Crash Southampton
Reparr - Havant) S0152AQ
sort code 522134
Seward Accident SRR so7 National Natwest
Repair Centres Westmunster Bank | Brunswick Gate
Limuted (account ple 23 Brunswick Place
name Seward Southampton
Accident Repair SO152AQ
Centres Ltd) sort code 522134

Part 4: Intellectual Property

Sk 3","‘-1"'% < ‘br,é' 7 Y "E;?;;\:ﬂz’ ” ?r{:;gf'%'{ :‘ e
&{ %.‘ i ,ﬂg} ‘:’{,5 : g::% ) P%rt 4A Tmﬁ; marks \a;g N " ,é% ,{}‘%; (A
”‘.! - X 3}& . '};gh ;cnf \-{‘“ - g/ * A . -‘;,5 o, O
vPrognetorlAD X #IM numbers Jumdlcnonlap‘g’ar%nt Clﬁsses ,: ?‘: Mark text -
© “umber ey EEfY Safms | YD P Sfe 0 g
- T M Yy Q R CG g T ki g.%‘,ﬁ T g T
Nationwide UK00002376 | England & Class 37 —
Accident Repair | 963 Wales/Registered mobile selutisns
Services Limited
Nationwide Crash | UK00001291 | England & Class 37
Reparr Centres 112 Wales/Registered
Limited N
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. b i %‘*" < =5y
PropnetorIADPg* . TM ny mber |, Jum&choﬁapp%rent Clagses €,
HlY L * - -, hE# . ¥ Ry
~ numbergg’@ . ML r)\,‘f?‘ i stat us 1;)? Y
Nationwide Crash j UK00001292 } England & Class 37
Repair Centres 298 Wales/Registered
Limited
Nationwide UK00002027 | England & Wales/Dead | Class 37 SPRAY-BAKE
Accident Repair | 249
Services Limited
Nationwide UK00002171 | England & Wales/Dead | Class 12 (_T‘“
Accident Repalr | 125 Class39 | CCLBD, . s
Services Limited ki
@._..
Nationwide UK 00002194 | England & Class 37 Q
Accident Repair | 321 Wales/Registered ATIONWIDE
Services Limited
£ f}? Ny PateB-Peb S - ST O
None as at the date of this Deed
Part 5: Relevani Contracis
; 4 YA S B & 3 Al BT T E
g}(‘lhargor f‘i P ﬁ% Relevant ,g &Parhese % ,di:f ., |t ils ?ﬁ' Relev ‘%é £,
SR 37 ‘ " k] - f" PR e
j\! - ..\"‘ N ;/% (";?{?'? - r‘\'b g.& Al :.: Vg“%ﬁ ~ 3 ?‘;g - wg"na ra‘z_i' ‘ . R“"%"s < %J
None at the date of this Deed
Part 6: Insurances
.\y‘{ @"7— é‘}%& :-.:A iy “"_,""A - , "'f'} ﬁ'h,‘%s-‘ ,';:’:‘:?;, %;ﬁ *‘gf‘
chigr, . Rwed TR 2 pgowmbr TS 4
Nationwide Accident Aviva Insurance Limited 23954402 CMT
Repair Services Limited
Just Car Climcs Limited Zunch Insurance plc NGT05503
Just Car Clirucs Group Zurich Insurance ple NGT05503
Limited
Just Car Climes Group Aviva Insurance Limuted 24858081 CMT
Limited
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Just Car Clinics Limited

Aviva Insurance leite:d

24858081 CMT
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SCHEDULE 3: FORM OF NOTICE TO AND ACKNOWLEDGEMENT FROM ACCOUNT
BANK

Part1: Form of notice of charge to Account Bank

To: [insert name and address of Account Bank]

Dated" [¢ ]
Dear Sirs
We hereby give notice that, by a debenture dated [@ ] (the "Debenture™) we have
charged to [® ] (the "Secunty Agent'™) as security agent for certain financial institutions

and others (as referred to in the Debenture) all our present and future right, taitle and interest 1n and to
the following accounts 1n our name with you, all monies from time o time standmng to the credit of
those accounts and all interest from time to tume accrued or accrumg on those accounts, any
wnvestment made out of any such monies or account and 2all nghts to repayment of any of the
foregoing by you

[Insert details of accounts] (together the "Accounts').

We hereby irmrevocably instruct and authonse you, but subject to the immediately following
paragraph

1 to credit to each Account all interest from time to fime earmned on the sums of money held in
that Account,
2. to disclose to the Secunty Agent, without any reference to or further authority from us and

without any liability or inquiry by you as to the justification for such disclosure, such
information relating to the Accounts and the sums in each Account as the Secunity Agent
may, at any time and from fime to time, request you to disclose to i,

3. to hold all sums from time to time standing to the credit of each Account 1n our name with
you to the order of the Security Agent,

4 to pay or release all or any part of the sums from time to time standing to the credit of each
Account 1n our name with you in accordance with the written instruchions of the Security
Agent at any time and from time to time, and

5. to comply with the terms of any wntten notice or nstructions i any way relating to the
Accounts or the sums standing to the credit of any Account from time to time which you may
receive at any time from the Security Agent without any reference to or further authonty from
us and without any liability or inquiry by you as to the justification for or validity of such
notice or instructions

The Secunty Agent shall not be entitled to exercise any of its rights pursuant to or in connection with
paragraphs 3 and 4 above and shall not be entitled to serve any notice or give any instruction pursuant
to paragraph 5 above unless and until a Declared Default (as defined 1n the Debenture) has occurred
(as notified to you 1n wnting by the Secunty Agent).

[Please note we are not permitted to withdraw any amount from the Account without the prior written
consent of the Security Agent }
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OR

[By countersigning this notice, the Security Agent confirms that we may make withdrawals from the
Accounts until such time as the Securmty Agent shall notify you i wniting that 1ts rights have become
enforceable 1 accordance with the terms of the Debenture and that its permission 1s withdrawn,
whereupon we will not be permitted to withdraw any amounts from any Account without the prior
written consent of the Security Agent }

OR

[In relation to accounts which are cwrrent accounts held with an Ancillary Lender which 1s a Secured
Party and are within a regulatory netting arrangement which forms part of the Ancillary Facilities -
The Security Agent, by its countersignature of this notice (in order to enable you to make available
net overdraft facilities on certain of the Accounts) consents to you setting off debit balances on any of
the following accounts against credit balances on any of the following accounts provided that all such
accounts are included mn group netting arrangements operated by you for the Chargors:

[insert detarls of accounts in netting arrangement]

The Security Agent may by netice to you at any time after the occurrence of a Declared Default (as
defined m the Debenture and as notified to you by the Secunty Agent m writing) amend or withdraw
this consent If the consent referred to in this paragraph 15 withdrawn, you may rmmediately set off
debit balances and credit balances on the accounts specified in this paragraph which exist immediately
prior to the receipt by you of such notice of withdrawal or amendment. ]

These instructions cannot be revoked or varied without the prior written consent of the Security
Agent.

This notice, any acknowliedgement in connection with it, and any non-contractual obligations arising
out of or In connection with any of them shall be governed by English law

Please confirm your acceptance of the above instructions by retuming the attached acknowledgement
to the Security Agent with a copy to ourselves.

Yours faithfully

By
for and on behalf of
[relevant Chargor]

By
for and on behalf of the Secunty Agent]
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Part 2: Form of acknowledgement from Account Bank

To [insert name and address of Security Agert)

Dated: [® ]
Dear Sirs
We confirm receipt of a notice dated {# ] (the "Notice") from [relevant Chargor] (the
"Company”) of a charge vpon the terms of a Debenture dated [ 1, over all the

Company's present and future night, title and interest m and to the following accounts with us m the
name of the Company together with all monies standing to the credit of those accounts and all interest
from time to time accrued or accruing on those accounts, any investment made out of any such
monies or account and ali rights of repayment of any of the foregong by us

[® ] (together the "' Accounts™)
We confimm that:
1. we accept the instructions and authorisation contaned in the Notice and undertake to comply

with 1ts terms,

2 we have not received notice of the mterest of any third party in any Account or mn the sums of
money held 1n any Account or the debts represented by those sums and we will notify you
promptly should we receive notice of any third party interest;

3 we have not claimed or exercised, nor will we claim or exercise, any Security or right of set-
off or combination or couaterclaim or other night in respect of any Account, the sums of
money held 1o any Account or the debts represented by those sums,

4, [we will not permit any amount to be withdrawn from any Account except against the
signature of one of your authorised signatones, ]

OR

5. {until you notify us in wnting that withdrawals are prohibited, the Company may make
withdrawals from the Accounts, upon receipt of such notice we will not permit any amount to
be withdrawn from any Account except agamst the signature of one of your authorised
signatories; and]

6 we will not seek to modify, vary or amend the terms upon which sums are deposited in the
Accounts without your prior written consent.

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

Yours farthfully

By
for and on behalf of
{Account Bank]
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SCHEDULE 4: FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY PARTY TO
RELEYANT CONTRACT

To'  [Insert name and address of relevant party)

Dated: [¢ ]
Dear Sirs
RE: [DESCRIBE RELEVANT CONTRACT] DATED [¢ ] 20{¢] BETWEEN (1)
YOU AND (2) [® ] THE "CHARGOR™)
1. We give notice that, by a debenture dated [# ] (the "Debenture"), we have
assigned to [¢ ] (the "Security Agent') as Security Agent for certain financial

mnstitutions and others (as referred to 1n the Debenture) all our present and future right, title
and 1nterest in and to [insert defails of Relevant Contract] (together with any other agreement
supplementing or amending the same, the "Agreement'") including all nghts and remedies 1n
connection with the Agreement and all proceeds and claims arising from the Agreement

2 We imevocably authonse and instruct you (and confirm we are authorised by the Security
Agent to do so) from hume 1o fime

(a) to disclose to the Security Agent at our expense (without any reference to or further
authonity from us and without any enquiry by you as to the justification for such
disclosure), such information relating to the Agreement as the Security Agent may
from time to time request;

(b) following written notice to you from the Security Agent confirming that a Declared
Default (as defined 1n the Debenture) has occurred, to hold all sums from time to time
due and payable by you to us under the Agreement to the order of the Secunty Agent,

() following wmtten notice to you from the Secunty Agent confirming that a Declared
Default has occurred, to pay or release all or any part of the sums from time 1o time
due and payable by you to us under the Agreement only in accordance with the
written mstructions given to you by the Security Agent from tune to time,

(d) following written notice to you from the Security Agent confirming that a Declared
Default has occurred, to comply with any wntten notice or instructions in any way
relating to, or purporting to relate to, the Debenture or the Agreement or the debts
represented thereby which you receive at any time from the Security Agent without
any reference to or further authority from us and without any enquiry by you as to the
justification for or vahdity of such notice or instruction, and

(e) to send copies of all notices and other information given or received under the
Agreement to the Securrty Agent

3 You may continue to deal with us (and confirm we are authorised by the Secunity Agent to
continue to deal) m relation to the Agreement until you receive wntten notice from the
Security Agent that a Declared Default has occurred. Thereafler we will cease to have any
right to deal with you 1n relation to the Agreement and therefore from that time you should
deal only with the Secunity Agent

4 Following the occurrence of a Declared Default (as defined in the Debenture) we are not
permitted to receive from you, otherwise than through the Secunty Agent, any amount 1n
respect of or on account of the sums payable to us from time to time under the Agreement
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5. This notice may only be revoked or amended with the prior wnitten consent of the Security
Apgent.

6 Please confirm by completing the enclosed copy of this notice and returning 1t to the Security
Agent (with a copy to us) that you agree to the above and that

(2) you accept the imstructions and authorisations contained m this notwce and you
undertake to comply with this notice,

() you have not, at the date this nohice 1s returned to the Security Agent, received notice
of the assignment or charge, the grant of any security or the existence of any other
interest of any third party in or to the Agreement or any proceeds of 1t and you wali
nofify the Security Agent promptly 1f you should do so in future, and

(©) following written notice to you from the Secunty Agent confirming that a Declared
Default has occurred you will not permit any sums to be paid to us or any other
person (other than the Secunty Agent) under or pursuant to the Agreement without
the prior wntten consent of the Security Agent.

7. This notice, and any acknowledgement in connection with 1t, and any non-contractual
obligations arising out of or 1n connection with any of them, shall be governed by English
law

Yours fasthfully

for and on behalf of
[NAME OF CHARGOR]

[On capy)
To. (e ]

as Security Agent
[ADDRESS]

Copy to* [NAME OF CHARGOR]

We acknowledge receipt of the above notice and consent and agree to its terms  We confirm and
agree 10 the matters set out in paragraph [6] of the above nohice

for and on behalf of
[& 1
Dated, [¢ 120[®]
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SCHEDULE 5: FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY INSURERS

To. [Insert name and address of insurer]

Dated. [ ¢ j20[ @]

Dear Sirs

(¢ ] (THE "CHARGOR")

1 We give notice that, by a debenture dated [@ ] (the "Debenture"), we have
assigned 1o [¢ ] (the "Security Agent") as Security Agent for certain financial

mstitutions and others (as referred to 1n the Debenture) all our present and future night, title
and interest 1n and to the policies listed in the schedule to this notice (together with any other
agreement supplementing or amending the same, the "Policies”) mcluding all rights and
remedies in connection with the Policies and all proceeds and claims ansing from the
Policies.

2 We urevocably authorise and mstruct you {and confirmn we are authorised by the Secunty
Agent to do so} from time to time.

(2) to disclose to the Securnity Agent at our expense (without any reference to or further
authority from us and without any enquiry by you as to the jushfication for such
disclosure) such information relating to the Policies as the Secunty Agent may from
time to time request,

)] following written notice to you from the Security Agent confirming that a Declared
Default (as defined 1n the Debenture) has occurred to hold ail sums from time to time
due and payable by you to us under the Policies to the order of the Security Agent;

{c) followmng wrniten notice to you from the Securify Agent confirming that a Declared
Default has cccurred to pay or release all or any part of the sums from time to time
due and payable by you te us under the Policies only 1n accordance with the written
mnstructions given to you by the Secunty Agent from time to time; and

() following written notice to you from the Security Agent confirming that a Declared
Default has occurred, to comply with any wniten potice or mnstructions i1n any way
relatmg to (or purporting to relate to) the Debenture, the sums payable to us from time
to tume under the Policies or the debts represented by them which you may receive
from the Securnity Agent (without any reference to or further authority from us and
without any enquiry by you as to the justification for or validity of such notice or
instruction)

3. We irrevocably instruct you, with effect from the date of this notice, to note on the relevant
Policies the Secunty Agent's interest as first loss payee of the Policies and the rights,
remedies, proceeds and claims referred to above,

4, You may continue to deal with the Chargor (and confirm we are authonsed by the Security
Agent to continue to deal) 1n relation to the Policies until you recerve written notice from the
Security Agent that a Declared Default has occurred Thereafter we will cease to have any
right to deal with you in relation to the Polices and therefore from that time you should deal
only with the Security Agent.
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5 Following the occurrence of a Declared Default (as defined 1n the Debenture) we are not
permitted to receive from you, otherwise than through the Security Agent, any amount 1n
respect of or on account of the sums payable to us from time to time under the Policies.

6 This notice may only be revoked or amended with the prior written consent of the Security
Agent
7 Please confirm by completing the enclosed copy of this notice and returning 1t to the Security

Agent (with a copy to us) that you agree to the above and that

(a) you accept the instructions and authorisations contained in this notice and you
undertake to comply with this notice,

® you have not, at the date this notice 15 returned to the Secunty Agent, received notice
of the assignment or charge, the grant of any secunty or the existence of any other
interest of any third party in or to the Policies or any proceeds of them or any breach
of the terms of any Policy and you will notfy the Security Agent promptly if you
should do so 1n future, and

(c) foliowing wntten notice to you from the Security Agent confirmung that a Declared
Default has occurred, you will not permit any sums to be paid to us or any other
person under or pursuant to the Policies without the prior written consent of the

Security Agent

8 This notce, and any acknowledpement in comnection with it, and any non-contractual

obligations arismg out of or 1n connection with any of them, shail be governed by English

law
Yours faithfully
for and on behalf of
[Vame of Chargor]

SCHEDULE
THE POLICIES
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[On copy]

To [ 1
as Secunty Agent
[ADDRESS]
Copy to. [NAME OF CHARGOR}
Dear Sirs

We acknowledge receipt of the above notice and consent and agree to 1ts terms  We confirm and
agree to the matters set out in paragraph 7 in the above notice We have noted the Security Agent's
wnterest as first loss payee (in accordance with the de mimmus threshold under the Policies) and
composite insured on the Policies

for and on behalf of
(¢ 1
Dated [@ ]120[®]

AXATAXA/UKM/T2807173 11 55




SCHEDULE 6: FORM OF ACCESSION DEED
THIS ACCESSION DEED 15 made on 20[#]
BETWEEN
) (C4 JLIMITED a company incorporated in [ ] with registered
number [@ ] (the "Acceding Company")][EACH COMPANY LISTED IN
SCHEDULE 1 (each an " Acceding Company")],
@) [® } (the “Parent"); and

3) R4 ] (as Security Agent for the Secured Parties (as defined below)) (the
""Security Agent')

BACKGROUND

This Accession Deed 15 supplemental to a debenture dated [® ) and made between (1) the
Chargors named 1n it and (2) the Secunty Agent (the '"Debenture')

IT IS AGREED:
1. DEFINITIONS AND INTERPRETATION
(a Definitions
Terms defined in, or construed for the purposes of, the Debenture have the same
meamngs when used in this Accession Deed including the recital to this Accession
Deed (unless otherwise defined in this Accession Deed).

{b) Construction

Clause 12 (Interpretarion) of the Debenture applies with any necessary changes fo
this Accession Deed as 1f 1t were set out in full in this Accession Deed.

2. ACCESSION OF THE ACCEDING COMPANY
(a) Accession
[The/Each] Acceding Company

() uncenditionally and wrrevocably undertakes to and agrees with the Security
Agent to observe and be bound by the Debenture, and

() creates and grants [at the date of this Deed] the charges, mortgages,
assignments and other security which are stated to be created or granted by
the Debenture,

as 1f 1t had been an original party to the Debenture as one of the Chargors.

(b) Covenant to pay
Without prejudice to the generality of clause 2(a) (Accession), [the/each] Acceding
Company (jointly and severally with the other Chargors [and each other Acceding

Company]), covenants in the terms set out in clause 2 (Covenant to pay) of the
Debenture.
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(c) Charge and assignment

Without prejudice to the generality of clause 2(a) (Accession), [the/each] Acceding
Company with full title guarantee, charges and assigns (and agrees to charge and
assign) to the Secunty Agent for the payment and discharge of the Secured
Obligations, all 1ts nght, title and interest m and to the property, assets and
undertaking owned by 1t or i which 1t has an interest, on the terms set out 1
clauses 3 (Grant of security), 4 (Fued secwrity) and 5 (Floating charge) of the
Debenture including (without hmting the generality of the foregoing)

(D by way of first legal mortgage all the freehold and leasehold Real Property
(other than any Short Leasehold Property) (if any) vested m or charged to the
Acceding Company (wcluding, without lunitation, the property specified
[against 1ts name] m part 1 of schedule 2 (Defails of Security Assets owned by
the fAcceding Compamy/Acceding Comparues]) (if any));

(i) by way of first fixed charge

(A) all the Charged Secumties (including, without limitation, those
specified [agamnst 1ts name] in part 2 of schedule2 (Details of
Security Assets owned by the [Accedmg Company/Acceding
Comparies]) (if any)), together with

(B) all Related Rughts from time to tune accruing to them,

(in) by way of first fixed charge each of 1ts [Cash Coilateral and] Collection
Accounts and its other accounts with any bank or financial institution at any
time (ncluding, without limitation, those specified [against its name] 1n
part 3 of schedule 2 (Details of Security Assets owned by the [Acceding
Company/Acceding Companies])) and all momes at any time standing to the
credit of such accounts;

(v) by way of first fixed charge all Intellectual Property (including, without
hmtation, the Intellectual Property specified [against 1ts name] 1n part 4 of
schedule2 (Details of Security Assets owned by the [Acceding
Company/Acceding Comparues]) (if any)),

) by way of absolute assipnment the Relevant Contracts (including, without
himitation, those specified [against its name] 1n part 5 of schedule 2 (Details
of Security Assets owned by the [Acceding Company/Acceding Companies])
(if any)), all nghts and remedies 1n connection with the Relevant Contracts
and all proceeds and claims ansing from them, and

(vi) by way of absolute assignment the Insurances (including, without hmitation,
those specified [against its name] 1n part 6 of schedule 2 (Details of Security
Assets owned by the {Acceding Company/Acceding Compames]) (if any)), all
claimns under the Insurances and all proceeds of the Insurances

(d) Representations
[The/Each] Acceding Company makes the representations and warranties set out in

this paragraph 2(d) to the Securnity Agent and to each other Secured Party as at the
date of this Accession Deed
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(i) [each/the] Acceding Company is the sole legal and beneficial owner of all of
the Security Assets 1dentified [against its name] m schedule 2 (Details of
Security Assets),

() the Charged Securities listed m [part 2 of] schedule 2 to the Accession Deed
(Details of Security Assets owned by the [Acceding Company/Acceding
Compares]) conshtute the entire share capital owned by [each/the] Acceding
Company 1n the relevant company [and constitute the entire share capital of
each such company], and

{ui}  [part 1 of] schedule 2 (Details of Security Assets owned by the [Acceding
Comparny/Acceding Compearmies]) wdentifies all freehold and leasehold Real
Property [(other than Short Leasehold Property)] which 1s beneficially owned
by [each/the] Acceding Company at the date of this Deed

(e) Consent

Pursuant to clause 23.3 (Accession Deed) of the Debenture, the Parent (as agent for
itself and the existing Chargors).

(1 consents to the accession of [the/each] Acceding Company to the Debenture
on the terms of this Accession Deed; and

(u) agrees that the Debenture shall, after the date of this Accession Deed, be read
and construed as if [the/each] Acceding Company had been named in the
Debenture as a Chargor.

CONSTRUCTION OF DEBENTURE

This Accession Deed shall be read as one with the Debenture so that all references 1 the
Debenture to "thus Deed” and similar expressions shall include references to this Accession
Deed

THIRD PARTY RIGHTS

Save as expressly provided to the contrary in the Debenture, a person who 1s not a party to
this Accession Deed has no right under the Confracts (Rights of Third Parties) Act 1999 to
enforce or enjoy the benefit of any term of this Accession Deed.

NOTICE DETAILS

Notice details for [the/each] Acceding Company are those identified with 1ts name below.
COUNTERPARTS

This Accession Deed may be executed 1n any number of counterparts, and this has the same
effect as if the signatures (and seals, 1f any) on the counterparts were on a single copy of this
Accession Deed

GOVERNING LAW

This Accession Deed and any non-contractual obligations arising out of o 1n connection with
tt shall be governed by English law.
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IN WITNESS of which this Accession Deed has been duly executed by [the/each] Acceding
Company and the Parent as a deed and duly executed by the Secunity Agent and has been delivered on
the first date specified on page 1 of this Accession Deed}{by [the/each] Acceding Company and the
Parent].
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SCHEDULE 1 TO THE ACCESSION DEED

The Acceding Companies
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SCHEDULE 2 TO THE ACCESSION DEED

Details of Security Assets owned by the {Acceding Company/Acceding Companies]

{Part 1 - Real Property]
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[Part 4 - Intellectual Property]
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EXECUTION PAGES OF THE ACCESSION DEED
THE ACCEDING COMPAN([Y][IES]
EITHER one director in the presence of an attesting witness
Executed as a deed[, but not delivered until the )

first date specified on page 1,] by [NAME OF )
ACCEDING COMPANY] acting by )

Director

Witness signature

Witness name:

Witness address:
Address: [¢ 1
Attention: [¢ ]

OR where executing by an indvidual attorney

Signed as a deed], but not delivered until the first
date specified on page 1,] by [NAME OF
ACCEDING COMPANY] by its attorney
facting pursuant to a
power of attorney dated [¢ ]20[®]]
1n the presence of,

R S N

Signature

as attorney for [INAME OF
ACCEDING COMPANY]

Witness signature

Witness name,

Witness address
Address: (¢ ]
Attention: [® ]
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THE PARENT
EITHER ane director in the presence of an attesting witness
Executed as a deed[, but not delivered until the )

first date specified on page 1,] by [NAME OF )
PARENT) acting by )

Director

Witness signature

Witness name
Witness address

Address: [® 1

Attention: & )|

OR where executing by an individual attorney

Signed as a deedf, but not delivered until the first )

date specified on page 1,] by [NAME OF )

PARENT] by its attormey )

[acting pursuant to a )}

power of attorney dated [¢ 120[€¢1] )

in the presence oft ) Signature
as attorney for [NAME OF
FARENT]

Witness signature

Witness name

Witness address
Address; [® ]
Attention: [& ]

ANA/AXAUKMIT2807173 11




THE SECURITY AGENT

Signed by for )
and on behalf of [NAME OF SECURITY )
AGENT] )
Address: [¢ ]
Attention: K4 ]

Signature

AXA/AXA/UKMIT2807173 11
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EXECUTION PAGES
THE ORIGINAL CHARGORS
Executed as a deed, but not delivered until

the )
ﬁrstdatespeciﬁcdmpage 1, by acting by )
CANAVERALBIDCOHMH'ED: )

Director

Witness signature
Witness name:

Witness addrass:

Address: 17A Thorney Leys Park
Witney
Oxfordshire
OX284GE

Aftention, David Pugh

with a copy to:
520 Madison Avenue
New York
NY 10022 Fi 41

Attention; Mariz Agsam

AXAAXANIKMTIRTITS 11 66
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Executed as a deed, but not delivered until the )
first date specified on page 1, by acting by )]
JUST CAR CLINICS GROUP LIMITED- )

ol

Director

Witness signature

Witness name:

Witness address:

Address. 17A Thomey Leys Park
Witney
Oxfordshire
0X28 4GE

Atterion- David Pugh

AXAANATUKMIT2807173 11
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Executed as a deed, but not delivered umtil the )
first date specified on page 1, by acting by )
JUST CAR CLINICS LIMITED" )]

s
Witness signature ”__

Witness name: Tfms‘ [rn e

e ﬁ

iRy

Address: 17A Thomey Leys Park
Witney
Oxfordshire
OX28 4GE

Attention: David Pugh

AXAIAXANTRM/T2B0TI73 11
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Executed as a deed, but not delivered until the )
first date specified on page 1, by acting by )
MOBILE VEHICLE REPAIRS LIMITED: )

| A

‘Witness signature

Witness name:
Witness address.

Address: 1'7A Thomey Leys Park
Witney
Oxfordshure
0X28 4GE

Attention: David Pugh

AX A AKAUYMITIR071T 1
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Executed as a deed, but not delivered until the )
first date specified on page 1, by acting by )
NATIONWIDE  ACCIDENT REPAIR )
SERVICES LIMITED

Director ’

Witness name. T:];nn—d. S g

Witness address:

Address 17A Thomey Leys Park
Witrey
Oxtfordshire
0X28 4GE

Attention: David Pugh

AXA/AXAUKMIT2807N73 1}
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Executed as a deed, but not delivered until the )
first date specified on page 1, by acting by )
NATIONWIDE CRASH REPAIR CENTRES )
LIMITED

Director

Witness signature

Witness name

[emee s [nv o

Witness address-

Address. 17A Thorney Leys Park
Witney
Oxfordshire
0X28 4GE

Attention David Pugh

AXA/AXAJUKM/72807173 1}
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Executed as a deed, but not delivered until the )
first date specified on page 1, by acting by )
NETWORK SERVICES (NATIONWIDE) )
LIMITED:

winesssgron: RNENERID____
Witness name. : M P

Witness address:

Address- 17A Thorney Leys Park
Witney
Oxfordshire
OX28 4GE

Attention: David Pugh

AXAJAXATUKMIT2807173 11 72




Executed as a deed, but not delivered unti] the )
first date specified on page 1, by acting by )
SEWARD ACCIDENT REPAIR CENTRES )
LIMITED:

Witness signature

Witness name:

Witness address:

Address: 17A Thomey Leys Park
Witney
Oxfordshire
OX28 4GE

Attention- David Pugh

AXA/AXAJUKM/T2807173 1§
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Executed as a deed, but not delivered until the )
first date specified on page I, by acting by )
VALUE CRASH REPAIRS LIMITED: )

Director

Witness signature
Witness name. [orn-2e3 tm e
Witness address

Address. 17A Thomey Leys Park
Witney
Oxfordshire
OX28 4GE

Attention® David Pugh

AXAANAKM/ 72807173 (|
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THE SECURITY AGENT

)

Signed by Cdt-;\ //4'% for g

and on behalf of BARCLAYS BANK PLC:

Address: FAO Head of Agency
Barclays, 5 North Colonnade
London
Ef4 4BB

Facsimile No: 0207 773 1045

Attention: Emma Sharma

Signat

AXAMAXATUKMATZE07173 1]

75




