Y, 2765 //§

In accordance with -

Sections 850C & 868) ‘ : Laserform
ofeth:gi)mpames M R02 —

Aot 2006 Particulars of a charge subject to which property

or undertaking has been acquired

A fee 1s payable with this form You can use the WebFiling service to file this form enline.
Please see 'How to pay' on the Please go to www companieshouse gov uk
last page

< What this form is for % What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
particulars of a charge subject to reqister particulars of a charge www companieshouse gov uk
which property or undertaking subject to which pro o
has been acquired {where the undertaking has be

scanned and placed on the public record Do not send the or

charge was created or evidenced where there 15 no In
by an instrument) form MRO9
" You must enclose a certified copy of the instrument with this fi
*A4BL3B8Z*
AD7

13/07/2015 #191
COMPANIES HOUSE

Company details zlgl_’_’ For offical use
Companyurber_[0 |1 [0 |9 [ [1 [7 o > rimgwisom

Company name in full 1 JLA LIMITED / bold black caprals

Al fields are mandatory unless
l specified or ndicated by *

Charge creation date
Charge creation date F ’T WF I"_z— W‘y—l— F / |
Date property or undertaking was acquired

e R [PfC ol |

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

Please show the names of each of the persans, secunty agents or frustees
entitled to the charge

Name IHAYFIN SERVICES LLP /

Name

Name

|
|
I
Name [
{
[
|

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

[] 1confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

CHFP025
06/14 Version 20 Laserform Intemational 6/14




"MR02 ‘

Particulars of a charge subject to which property or undertaking has
been acquired

Brief descnption

Please give a short descnption of any land, ship, arrcraft or intellectual property
registered of required to be registered in the UK subject to a charge {which 15
not a fleating charge) or fixed secunty included in the instrument

Brief description

/

UNITS 1-4 AND UNIT 5 MITCHELL ROAD FERNDOWHN
INDUSTRIAL ESTATE WIMBORNE BH21 78G AND PARAKING
SPACES

Please submit only a short
descnpuon If there are a number of
plots of land aercraft and/or ships
you should simpfy descnbe some
of them n the text field and add a
statement along the iines of “for
more details please refer to the
instrument”

Please kit the description to the
avarlable space

Other charge or fixed secunty

Does the instrument include a charge (which 1s not a floating charge) or fixed
secunty over any tangible or intangible or (in Scotland) corporeal or incorporeal
properly not described above? Please lick the appropriate box

[*] Yes

1 No

Floating charge

is the nstrument expressed o contain a floating charge? Please tick the
appropriate box

{x] Yes Continue
(] No Gotc Section8

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

[#] Yes

Negative Pledge

Do any of the terms of the charge protubit or restnict the company from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the appropnate box

[x] Yes
(J Neo

Trustee statement ©

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

O

© This statement may be fled after
the registration of the chamge (use
form MROG)

Signature

| Please sign the form here

Signature

Signature

X [ wdoters [P X

This form must be signed by a person wath an interest in the charge
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e .

Particulars of a charge subject to which property or undertakmg has

been acquired

B Presenter information

“ Important information

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

Ic“‘”"’“' Thomas Clare

ICwmalynm

|

‘“‘“” One Silk Street

Linklaters LLP

| London

IPodhnn

c“""““*"‘ Greater London

[_—_TTVTTFTT

[ Comry Unated Kingdom

ID" 10 CDE

IT“WM° +442074563062

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following.

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

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

[x] You have entered the date on which the property
or undertaking was acquired

[x] You have shown the names of persons entitled to
the charge

[x] You have ticked any appropriate boxes in
Sections 4,6,7,88&9

[X] You have given a description in Section 5, if
appropriate

[x] You have signed the form

[x] You have enclosed the correct fee

[x] Please do not send the onginal instrument, 1t must
be a certified copy

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

mow 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'

E 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 Registrar of Companies, Companies House,
Crown Way, Cardff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland.

The Regstrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

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

or LP - 4 Edinburgh 2 (Legat Post)

For companies registered m Northern Ireland:
The Registrar of Compantes, Compantes House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast1

ﬂ Further information

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

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number' 1094178
Charge code: 0109 4178 0028

The Registrar of Companies for England and Wales hereby certifies that a
charge acquired by JLA LIMITED on 18th June 2015 was delivered pursuant
to Chapter A1 Part 25 of the Companies Act 2006 on 13th July 2015.

D

Given at Companies House, Cardiff on 20th July 2015
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DATE ? % /c]ulg/ 2014
PARTIES

1 THE COMPANIES whose names, registered numbers and registered offices are set out
in schedule 1 (Onginal Chargors) (the “Onginal Chargors®), and

2 HAYFIN SERVICES LLP acling through ts office at One Eagle Place, London,
SW1Y BAF as agent and trustee for the Finance Parttes (as defined below) (the
“Security Agent”)

BACKGROUND

A The Chargors are entening into this deed in connection with the Finance Documents

B The Secunty Agent and the Chargors intend this document to take effect as a deed

notwithstanding the fact that a party may only execute this document under hand
IT IS AGREED as follows:
1 Definitions and interpretation
11 Definitions

Unless otherwise provided in this deed, terms defined in the Facilities Agreement shall
have the same meaning where used i this deed

In addition, in this deed, unless the context otherwise requires, the foltowing words shall
have the following meanings

Accounts: all accounts (including any Designated Accounts), and all moneys from time
to tme standing to the credit (including any interest thereon) of such accounts and all
nghts in relation thereto, with any bank, financial institution or other person in any
junsdiction now cr at any ime hereafter (and from time to time) owned, operated or held
by any Charger or in which any Chargor has an interest,

Agent' the Agent (as such term Is defined in the Facilities Agreement),

Additional Chargor: any person which becomes a Charger by executing a Deed of
Accession,

Administrator a person appointed in accordance with Schedule B1 1o the Insolvency
Act 1986 to manage a Chargor's affars, business and property;

Assigned Agreements- the Acquisition Documents and the Reports,

Blocked Account: in relation to a Chargor

(a) any account so detailed in part 1 of schedule 3 or part 1 of schedule 2 of any
Deed of Accession by which it has acceded to this deed, in each case specified

as beionging to it, or

(b) any other account which the Secunty Agent and that Chargor have so
designated,

Charged Assets: all the assets for the time being subject to the Secunty created by this
deed {and references to the Charged Assets include references to any part of them),

Chargor: an Original Chargor or an Additional Chargor,

1 20404310 3




Contracts all present and future contracts and all moneys payable under or pursuant
to such contracts to any Chargor now or at any time hereafter (and from time to time)
entered into by or on behalf of any Chargor or (to the extent of its interest) in which any
Chargor has an interest, including all nghts accruing or incidental to those contracts
from time to time,

Debts all book and other debts, of any kind whatsoever now or at any time hereafter
(and from time to time) due, owing ar payable to any Chargor or in which any Chargor
has an interest and the proceeds of the same, including the benefit of any judgement or
order to pay a sum of money, and the benefit of alt nghts, secunties and guarantees of
any nature enjoyed or held by it in relation to the same,

Declared Default' an Event of Default which has resulted in the Agent exercising any of
its nghts under clause 25 19 (Acceleration} of the Facilties Agreement,

Deed of Accession: a deed substantially in the form of schedule 5 {(Form of Deed of
Accession),

Designated Accounts the Mandatory Prepayment Account and the Holding Account
including the accounts so detailed in pant 1 of schedule 3 or part 1 of schedule 2 of any
Deed of Accession and each Blocked Account,

Equipment: all equipment, plant, machinery, tools, vehictes, furniture and other tangible
moveable property now or at any time hereafter {and from time to time) owned by any
Chargor, and any part thereof, together with the benefit of all contracts and warranties
relating to the same,

Existing Security Agreement: the securty agreement dated 11 Oclober 2010 and
made between certain of the Onginal Chargors and Hayfin Capital Management LLP
(who was replaced as secunty agent by the Secunty Agent on around the date of this
deed} and to which certain other Onginal Chargors acceded on 4 February 2014,

Facilities Agreement: the agreement dated 11 October 2010 as amended and restated
on 29 October 2013 and as further amended and restated on or about the date hereof
and made between, among others, (1} JLA Clean Limited as Parent, (2) Inhoco 3498
Limited as the Company {the “Company"), (3) certain of Company’s subsidiaries as
Onginal Guarantors, (4) Hayfin Capital Luxco 3 S a rl (previously known as Haymarket
Financial Luxembourg 3 S arl), Macquarde Bank Limited and Lloyds Bank plc
(previously known as Lioyds TSB Bank plc) as Arrangers, (5) Hayfin Services LLP as
Agent and Secunty Agent and (6) the financial institutions listed therein as Ongmnal
Lenders,

Finance Parties: the Finance Parties {as such tenm i1s defined In the Facilities
Agreement) and including, for the avaidance of doubt, the Hedge Counterparties;

Floating Charge Assets: all the assets for the time being subject to the floating charge
created by this deed (and references to the Floating Charge Assets include references
to any part of 1it),

Goodwill* all goodwill now or at any time hereafter (and from time to time) of or in a
Chargaor;

insolvency Event: the occurrence of any of the events or crcumstances set out in
clauses 25.7 (insaivency) to 259 (Creditors’ Process) (inclusive) of the Facilties
Agreement;

insurance Policies: all contracts and policies of insurance or assurance and all
moneys payable under or pursuant to such policies, now or at any time hereafter (and
from {ime to trme) taken out by or on behalf of any Chargor or (to the extent of s
interest) in which any Chargor has an interest excluding, in each case, contracts and
policies of Insurance or assurance which relate to habilittes to third parties,
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Intellectual Property: all interests in respect of any patent (including supplementary
protection ceriificates), trade mark, service mark, trade name, registered design, design
nght, copyright, know-how, utility model, topographical or similar right, moral right,
invention, confidential mformation, trade secret, dalabase nght, nght in passing off and
any other nght in intellectual property subsisting anywhere in the world in any of the
foregoing whether registered or unregistered and in each case, any registrations,
extensions, renewals or applications of or for the same, now or at any time hereafter
(and from time to time) owned or held by any Chargor or (to the extent of its interest) in
which any Chargor has an interest and including the intellectual property descnbed In
schedule 4 (intelfectual Properly) and any intellectual properly so detaled in any
schedule of any Deed of Accession by which a Chargor has acceded to this deed),

Lenders: the Lenders (as such term is defined in the Facilties Agreement),
LPA- the Law of Property Act 1925,

Pension Fund interests: all interests and nghts now or at any time hereatter (and from
time to time) owned or held by any Chargor in relation t¢ any pension fund,

Propertles: all estates or interests in any freehold and leasehold properties (whether
registered or unregistered) and all commonhold or other iIimmoveable properties now or
at any time hereafter {(and from tme to time) owned by any Chargor (including the
properties which are bnefty descnbed in schedule 2 (Properties currently owned) and
any properties so detaded in any schedule of any Deed of Accession by which a
Chargor has acceded to this deed) but excluding in each case Short Leasehold
Properties,

Property Interests: all interests in or over the Properties and all nghts, licences,
guarantees, rents, deposits, contracls, covenanis and warranties relating to the
Properties, in each case, now or at any time hereafter (and from time to time) owned or
held by any Chargor,

Recelver: a person appointed by the Securty Agent to be a receiver or receiver and
manager or (if permitted by law) an administrative receiver of all or any part of the
Charged Assets of any Chargor,;

Secured Liabilities® all present and future moneys, obligations and liabilities owed by
any Obligor to the Finance Pariies, whether actual or contingent and whether owed
jointly or severafly, as pancipal or surety and/or in any other capacity whatsoever, under
or in connection with the Finance Documents mcluding for the avoidance of doubt under
or in connection with any Hedging Document,

Securities all stocks, shares, loan capital, securties, bonds and investments of any
kind whatsoever (whether or not marketable) now or at any time hereafter (and from
time to time) owned by any Chargor, or in which any Chargor has an snterest, together
with all allotments offered or ansing in respect thereof or incidental thereto and all
stocks, shares, loan capital, securities, bonds, investments, rights, income, money or
property accruing, denving, offered or pard from time to time by way of dividend,
distnbution, interest, exchange, capital reorganisation, conversion, redemption, bonus,
nights, preference, option or otherwise in respect thereof,

Securities Issuer: the 1ssuer of any Secunties,

Security Period- the penod starting on the date of this deed and ending on the date on
which the Secured biabilities have been uncondiionally and imevocably paid and
discharged in full,

Short Leasehold Properties; all leasehold properties, in the case of an Onginal
Chargor, for a term of less than 7 years unexpired as at the date of this deed or, n the
case of an Additiona! Chargor, for a term of less than 7 years unexpired as at the date
of acquisition of the lease, in each case (whether registered or unregistered) owned by
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any Chargor, save where the continuing occupation of the relevant fand or, as the case
may be, property 1s required in order to carry on the business and operations of that
Chargor,

Trading Account in relation to any Chargor

(a) any account detalled in part 2 of schedule 3 or part 2 of schedute 2 of any Deed of
Accession by which it has acceded to this deed in each case specified as belonging
to &, or

{b) any other account which the Secunty Agent and that Chargor have so designated,
and

Uncalled Capital- all the uncalled capital now or at any time hereafter {and from time to
time) of a Chargor

Construction

121 Unless otherwise provided in this deed, the provisions of clause 1.2
{Construction) of the Facilities Agreement apply to this deed as though
they were set in full in this deed, mutatis mutandis

122 In this deed {unless the context requires otherwise) any reference to

1221 each Chargor, each Finance Party, each Obligor, any
Secunties Issuer, any Administrator or Receiver or any
other person shall be construed so as to include ther
successors In tifle, permitted assigns, permitted
transferees and {in the case of any Admunistrator or
Recewver) lawful subshtutes and/or replacements;

1222 a Finance Document or any other agreement or instrument
s a reference to that Fimance Document or other
agreement or Instrument as amended (however
fundamentally, including any amendment providing for any
increase in the amount of any facilty or other tability) from
time to time with the agreement of the relevant parties and
(where such consent 1s, by the terms of this deed or the
relevant document, required to be obtained as a condition
to such amendment being permitted) the pnor consent of
the Secunty Agent;

1223 "asseis” includes present and future properties, revenues
and rights of every description,

1224 the Security consttuted by this deed becoming
"enfarceable® shall mean that the Securty created under
this deed has become enforceable under clause 14 1
(Enforcement events);

1.225 *owned® includes having legal or equitable title to or a nght
to have legal or equitable title transferred,

1226 ‘law” includes the common law, any statute, bye-law,
regulation or mstrument and any kind of subordinate
legislation, and any order, requirement, code of practice,
crcular, guidance note, hcence, consent or permission
made or given pursuant to any of the foregoing,

1.227 a provision of law is a reference to that provision as
amended or re-enacted from time to time,

4 20404319 3




1.3

14

22

23

1228 a time of day is a reference to London time,

1229 any gender includes a reference to the other genders,

122.10 the singular includes a reference to the plural and vice
versa; and

122114 a clause or schedule 15 to & clause or schedule (as the

case may be) of or to this deed.
i23 Clause and schedule headings are for ease of reference only
Nature of security over real property

A reference in this deed to any freehold, leasehold or commonhold property includes

131 all buiidings and fixtures (including trade and tenant's fixtures) which are at
any time situated on that property,

132 the proceeds of sale of any part of that property, and

133 the benefit of any covenants for ttle given or entered into by any

predecessor in title of any Chargor in respect of that property or any
montes paid or payable in respect of those covenants

Secured Liabilhities

References in this deed to the Secured Liabilities shall be construed in relation to the
Finance Documents so as to include (1) any increase or reduction in any amourt made
avallable thereunder andfor any afteration and/or addition to the purposes for which any
such amount, or increased or reduced amouni, may be used, {1) any ancillary facilities
provided 1n substtution for or in additton to the faciities ongmnally made available
thereunder, () any rescheduling of the indebtedness incurred thereunder whether in
1solation or in connection with any of the foregoing and (v} any combination of any of
the foregoing

Covenant to pay, Further advances

Covenant to pay

Each Chargor hereby covenants with the Secunty Agent (as trustee for the Finance
Parties) that it will on demand pay and discharge all Secured Liabilities owing or
incurred from or by it to the Finance Parties when the same become due whether by
acceleration or otherwise

Potential invalidity

Neither the covenant to pay in clause 2 1 (Covenant fo pay) nor the Secunty constituted
by this deed shall extend to or include any habiity or sum which would, but for this
clause, cause such covenant or Security to be unlawful under any applicable law.

Further advances

This deed secures further advances made under or pursuant to the terms of the Finance
Documents
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32

Grant of security

Fixed security

As a continuing securty for the payment or discharge of the Secured Liabilities, each
Chargor with full title guarantee hereby

R

313

314

grants to the Secunty Agent (as trustee for the Finance Parties), a charge
by way of legal mortgage over all its Properties which are listed in schedule
2 {Properties currently owned) oppostte Its name,

charges to the Secunty Agent (as trustee for the Finance Parties), by way
of fixed charge, all its-

3121 Properties acquired by it after the date of this deed,

3122 Property Interests,

3123 Equipment,

3124 Secunties,

3125 Inteliectua!l Property,

3126 Debts,

3127 Accounts,

3128 Pension Fund Interests,

3129 Goodwill and Uncalled Capital, and

31210 nghts, title and interest to any agreement, licence, consent

or authonsation refating to its business at any time not
otherwise mortgaged, charged or assigned pursuant to
clauses 31 1-3 1 4. inclusive

subject to the prior ranking legal assignment i clause 3 1 3 of the Existing
Security Agreement, assigns to the Secunty Agent (as trustee for the
Finance Parties) absolutely, subject to a provisc for reassignment on
redemption, all of its nght, title and interest In and to the [nsurance Policies,
and

subject to the prior ranking legal assignment in clause 3 1 4 of the Existing
Secunty Agreement, assigns to the Security Agent (as trustee for the
Finance Parties) absolutely, subject to a proviso for reassignment on
redemption, the benefit of the Assigned Agreements and Contracts to
which it 1s a party or an addressee and any ciaims arising under any of the
same, and the benefit of any guarantee or secunty for the performance of
the Assigned Agreements

Floating secunty

321

Floating charge

As a continuing security for the payment or discharge of the Secured
Liabilties, each Chargor with full title guarantee hereby charges to the
Secunty Agent (as trustee for the Finance Parties}, by way of floating
charge, (a) all of its undertaking and assets at any time not effectively
monigaged, charged or assigned pursuant to clauses 3 11-3 1 4 inclusive
above and (b) all ts assets situated in Scotland

g 29404319 3



322

323

324

325

328

Qualifying floating charge

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 (as inserted by
s 248 of, and Schedule 16 Enterpnse Act 2002) apphes to the floating
charge created by this deed

Automatic conversion of floating charge

Notwithstanding anything express or implied 1n this deed and without
prejudice to any law which may have similar effect, if

3231 a Declared Default has occurred, or

3232 any Chargor creates or attempts to create any Securnty
{other than any Perrmitted Secunty) or any trust in favour of
another person over all or any of its assets, or

3233 any Chargor disposes or attempts to dispose of all or any
of its assets other than by way of a Permitted Disposal,
pursuant to a Permitted Transaction or in the ordinary
course of its trading, or

3234 an Insolvency Event has occurred,

the floating charge created by thus deed will automatically and immediately
{without notice) be converied into a fixed charge over the Floating Charge
Assets

Conversion of floating charge by notice
Notwithstanding anything express or implied in thws deed, If.
3241 an Event of Default has cccurred, or

3242 the Secunty Agent acting reasonably considers (in its sole
discretion) that any Charged Assets are in jeopardy,

the Secunty Agent may at any time thereafter, by notice to a Chargor,
convert the floating charge created by this deed with immediate effect into
a fixed charge over all or any of the Floating Charge Assets of the relevant
Chargor specified in such notice (but without prejudice to the Secunty
Agent's nights to serve a notice In respect of any other Floating Charge
Assets and any other nghts of the Secunty Agent whatsoever)

Assets acquired after any floating charge conversion

Any asse! acquired by any Chargor after any conversion of the floating
charge created under this deed, in accordance with clauses 323 or 324
above which but for such conversion would be subject to a floating charge
shall, (unless the Securty Agent confirms in wnting to the contrary) be
charged to the Secunty Agent {as trustee for the Finance Parties) by way
of fixed charge

Reconversion of fixed charge assets into floating charge assets

The Secunty Agent may at any time after any conversion of the floating
charge created under this deed over any Charged Assets into a fixed
charge in accordance with clauses 3 2 3 {Automatic Conversion of floating
charge) or 3.2 4 (Conversion of floating charge by notice) reconvert such
fixed charge into a floating charge by notice to the relevant Chargor
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34

35

Title documents

331

332

Each Chargor shall promptly deposit with the Securty Agent (and the
Security Agent shall during the continuance of this secunty be entitled to
hold)

3311 ali deeds and documents of title relating to the Charged
Assets as the Secunty Agent may from time to time
require, and

3312 all certificates relating to the Secunttes and such

instruments of transfer in blank and other documents as
the Secunty Agent may from time to time require

The obhgation under clause 3 3 1 shail be satisfied where such deeds and
documents of tille and such cerlificates and instruments of transfer are
deposited with Hayfin Services LLP as secunty agent (or any replacement
secunty agent) under and in accordance with the terms of the Existing
Securnity Agreement

Security notices

Each Chargor shall as soon as reasonably practicable and in any event within 5
Business Days of the execution of this deed or In the case of an Additional Chargor, the
date of the relevant Accession Deed

341

342

343

give notice In the form set out in part 1 of schedule 6 {Form of nolice to
msurers) to the relevant insurers of the assignment pursuant to clause
31 3 (Fixed secunty) of its nights and interest in and under the Insurance
Policies and use its reasonable endeavours to procure that each
addressee of such notice wiil promptly provide an acknowledgement to the
Securty Agent i the form set out in part 2 of schedule 6 (Form of
acknowledgement from insurers), and

give notice in the form set out in part 1 of schedule 7 (Form of notice to
counlerparties of Assigned Agreemenis) to the other parties to the
Assigned Agreements to which it 15 a parnty of the assignment pursuant to
clause 314 (Fixed secunty) of its nghts and interest in and under the
Assigned Agreements and use its reasonable endeavours to procure that
each addressee of such notice wili promptly provide an acknowledgement
to the Secunty Agent in the form set out in part 2 of schedule 7 (Form of
acknowledgemaent from counterpariies to Assigned Agreements), and

gwve notice in the form set out in part 1 of schedule 8 (Form of notice of
charge (o third party bank) to any bank, financial institution or other person
of charging to the Securty Agent pursuant to clause 312 7 of is nghts
and interests under such accounts and use s reasonable endeavours to
procure that each addressee of such notice will promptly provide an
acknowledgement to the Security Agent i the form set out in part 2 of
schedule 8 (Form of acknowledgement from third party bank)

Leasehotd security

351

Consent

3511 For each leasehold property held by a Chargor under a
lease which precludes either absolutely or conditionally
(including requinng the consent of any third party) that
Chargor from creating any charge over its leasehold
interest in that property (each an "Excluded Property’)
the relevant Chargor undertakes to
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352

3512

Restriction

3521

3622

3523

{1 apply for the relevan! consent or waiver of
prohibition or conditions within five Business Days
of the date of this deed (in refation to Excluded
Property owned at the date of this deed) or within
five Busmess Days of the relevant Chargor
acquiring the Excluded Property {if otherwise) and,
to use Its reasonable endeavours to obtain that
consent or waver of prohibition as soon as posstble,

(1}  upon request, keep the Secunty Agent informed of
its progress i obtaining such consent or waiver;
and

(m) forthwith upon receipt of such consent or waiver,
provide the Security Agent with a copy

Immediately upon receipt of the relevant wawer or
consent, the relevant formery Excluded Property shall
stand charged lo the Secunty Agent (as trustee for the
Finance Parties) under clause 311, clause 3121 or
clause 3122 (Fixed secunly) as the case may be. |If
required by the Secunty Agent at any time following
receipt of that waiver or consent, the relevant Chargor will
execute a further vahd fixed charge in such form as the
Secunty Agent shall require

There shall be excluded from the Secunty created by
clause 311, clause 3121 or clause 31.22 (Fxed
secunily) any Excluded Property held by a Chargor unti
the relevant condition or waiver referred to in clause 3.5 1
has been satisfied or obtaned For the avoidance of
doubt, no Excluded Property shall be excluded from the
Secunty created by clause 321 (Floaling Charge) by
operation of this clause 35 2 1.

If a Chargor receives notice from a third party of ds
intention to bnng proceedings against that Chargor for the
forfesture of that Chargor's leasehold property which is (a)
an Excluded Property, and {b) subject only to the Secunty
created by clause 3 21 (Floaling Charge) (a "Floating
Charge Excluded Property”) the relevant Chargor will

N immediately on receipt of such notice or becoming
aware of such intention, inform the Secunty Agent of
the proceedings, and

() take all action necessary or which the Secunty
Agent may reasonably request to resolve any issue
or dispute with such third parly (a “Property
Dispute”) in such a way as to enable the Security
created over such Floating Charge Excluded
Property by this deed to remain in place

Upon request from the relevant Chargor, the Security
Ageni may decide in its sole discretion acting reasonably
to release the leasehold interest in respect of the relevant
Floating Charge Excluded Property from the Secunty
created by this deed o t considers that the Property
Dispute relating to the relevant Floating Charge Excluded
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36

Intellectual Property

361

362

Consent

3611

3612

Restriction

3621

Property would otherwise result in the forfeiture of the
relevant Chargor's leasehold interest therein, 1 being
acknowledged that i such release would (in the
reasonable opinion of the Secunty Agent) prejudice the
floating charge created pursuant to thuis Deed being a
qualdying floating charge for the purposes of Insolvency
Act 1986 then a decision not to release the Floating
Charge Excluded Property under this clause 3 5§ 2.3 will be
reasonable

All Inteltectual Property held by a Chargor under a licence
or other agreement which preciudes either absolutely or
conditionally (including requinng the cansent of any third
party) that Chargor from creating any charge over its
mterest in that Intellectual Property (each an “Excluded
Intellectual Property”) the relevant Chargor undertakes
to

)] apply for the relevant consent or waiver of
prohibition or conditions within five Business Days
of the date of this deed (in relation to Excluded
Intellectual Property owned at the date of this deed)
or within five Business Days of the relevant Chargor
acquiring the Excluded Intellectual Property  (if
otherwise} and, to use its reasonable endeavours to
obtain that consent or wawer of prohibition as soon
as possible,

(i) upon request, keep the Secunty Agent informed of
its progress n obtaining such consent or waiver,
and

{m) forthwith upon receipt of such consent or waiver,
provide the Secunty Agent with a copy

Immediately upon receipt of the relevant wawver or
consent, the relevant formery Excluded Intellectual
Property shall stand charged to the Secunty Agent (as
trustee for the Finance Parhes) under clause 3 1 1, clause
3121 orclause 3 12 2 (Fixed secunly) as the case may
be If required by the Security Agent at any time following
receipt of that waiver or consent, the relevant Chargor will
execute a further valid fixed charge i such form as the
Secunty Agent shall require

There shall be excluded fram the Secunty created by
clause 3 1.1, clause 3121 or clause 3122 (Fxed
secunty) any Excluded Intellectual Property held by a
Chargor untd the relevant condition or warver referred to in
clause 361 has been satisfied or obtaned For the
avoidance of doubt, no Excluded Intellectual Property shall
be excluded from the Secunty created by clause 3 2.1
(Floating Charge) by operation of this clause 36 2.1
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4.1

4.2

3622 If a Chargor receives nolice from a third party of its
intentton to bnng proceedings against that Chargor for the
forfesture of that Chargor’s intellectual property right which
1s {a) an Excluded Intellectual Property, and (b) subject
cnly to the Securty created by clause 321 (Floating
Charge) (a “Floating Charge Excluded Intellectual
Property") the relevant Chargor will

()] immediately on receipt of such notice or becoming
aware of such intention, inform the Securnty Agent of
the proceedings, and

(n) take all action necessary or which the Secunty
Agent may reasonably request to resolve any issue
or dispute with such third party (a “Intetlectual
Property Dispute”) in such a way as to enable the
Secunty created over such Floating Charge
Excluded Intellectual Property by this deed to
reman in place

3623 Upon request from the relevani Chargor, the Secunty
Agent may decide in its sole discretion acting reasonably
to release the intellectual praperty right in respect of the
relevant Floating Charge Excluded Intellectual Property
from the Secunty created by this deed if it considers that
the Intellectual Property Dispute relating to the relevant
Floating Charge Excluded Intellectual Property would
otherwise result in the forfeture of the relevant Chargor's
intellectual properly nght therein, it being acknowledged
that if such release would (in the reasonable apinion of the
Secunty Agent) prejudice the floating charge created
pursuant to this Deed being a qualifying floating charge for
the purpeses of Insolvency Act 1986 then a decision not to
release the Floating Charge Excluded intellectual Property
under thus clause 3 5 2 3 will be reasonable

Restrictions on dealing

Negative pledge and restriction on disposal

Each Chargor hereby covenants with the Security Agent that it will not at any time
except in accordance with the terms of the Faciliies Agreement:

411

4.1.2

creale or purport to create or permit to subsist any Secunity other than
Permitted Secunty on or in relation to the Charged Assets, or

enter into a single transaction or a senes of transactions (whether refated
or not} and whether voluntary or involuntary to sell, lease, transfer,
surrender or otherwise dispose of or cease to exercise control of all, or panl
of any interest 1n any Charged Assets other than by way of a Permnitied
Disposal or pursuant to a Permitted Transaction

Land Registry restriction

421

in respect of any Property registered at the Land Registry each Chargor
hereby consents to the entry of the following restnction on the register of its
title to such Property

“No disposttion of the registered estate by the propnetor of the registered

estate Is 10 be registered without a wnitten consent signed by the propnetor
for the time being of the charge dated [+} in favour of Hayfin Services LLP
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52

62

63

referred to in the charges register or, if appropnate, signed on such
proprietor's behalf by its conveyancer”

422 Each Chargor authorises the Secunty Agent to make any application which
#t deems appropnate for the designation of this deed or any other Finance
Document as an exempt nformation document under rule 136 Land
Registration Rules 2003 and will use #ts reasonable endeavours to assist
with any such application made by or on behalf of the Secunty Agent
Each Chargor will notify the Secunty Agent in wnting promplly after
receving notice of any person's applicaton under rule 137 Land
Registration Rules 2003 for the disclosure of this deed or any other
Finance Document, following its designation as an exempt information
document and will not make any application under rule 138 Land
Registration Rules 2003 for the removal of the designation of any such
document as an exempt information document

Contracts

Upon the occurrence of a Declared Default, the Security Agent shall give notice to the
Chargors detating which of the Contracts the Chargors shall serve notice on in
accordance with the terms of clause 52 below (the “Relevant Contracts”) The
Security Agent shall select the Relevant Contracts having regard to the importance of
such Relevant Contract to the bustess of the Group as a whole (acting reasonably)

On receipt of the notice referred to in clause 5 1 above, each Chargor shall give notice
in the form set out in part 1 of schedule 7 (Form of nolice to counterparties of Assigned
Agreements and Coniracis) to the other parties to the Relevant Contracts to which it is a
party of the assignment pursuant to clause 3 1.4 (Fixed secunty) of ts nghts and
interest in and under the Relevant Contracts and use its reasonable endeavours to
procure that each addressee of such notice will promptly provide an acknowledgement
to the Secunty Agent in the form set out In pat 2 of schedule 7 (Form of
acknowledgement from counterparties o Assigned Agreement and Contracls)

Debts and Accounts
Preservation of debts

Each Chargor shall not, except in accordance with the terms of the Faciities
Agreement, sell, factor, discount, release, exchange, compound, set-off, grant time or
indulgence in respect of, or in any cther manner deal with, all or any of the Debts save
as herewmnafter expressly provided

Realising debts
Each Chargor shall

621 as agent for the Secunty Agent, collect in and realise all Debts in the
ordinary course of its business, pay the proceeds into the relevant
Accounts forthwith upon recept and, pending that payment, hold those
proceeds in trust for the Secunty Agent (in each case unless otherwise
agreed with the Secunty Agent or provided for in the Facilties Agreement);
and

622 if called upon so to do by the Security Agent, subject to clause 6 2 2 of the
Existing Securty Agreement, execute a legal assignment of the Debts to
the Secunty Agent {as trustee for the Finance Parties) in such terms as the
Secunity Agent may require and give notice thereof to the debtors from
whom the Debts are due, owing or incurred

Accounts
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64

71

72

73

6§31 All Designated Accounts must be maintained with a Finance Parly or as
ctherwise agreed with the Secunty Agent All Trading Accounts and other
Accounts must be maintained with a bank or banks approved by the

Secunty Agent
632 The Secunty Agent has sale signing nights on each Designated Account
633 Except as permitted under the Facilities Agreement, no Account may be

overdrawn at any time

634 No Chargor shall open or procure the opening of any Account unless
pemitted under the Facilities Agreement or with the prior wntlen consent
of the Secunty Agent,

635 Any cash pooling, netting or similar arrangements entered into or to be
entered into by one or more Chargors in respect of therr Trading Accounts
must be on terms which have been approved by the Security Agent or in
accordance with the terms of the Facilities Agreement

Withdrawals

6.41 Except with the prior consent of the Secunty Agent, no Chargor may
withdraw any amounts from time to tme standing to the credit of the
Designated Accounts

G642 After the secunty constituted by this deed has become enforceable, each
Chargor shall comply with any notice served by the Secunty Agent on that
Charger prohibiting it from withdrawing all or any monies from time to time
standing to the credit of any of its Accounts exgept with the pnor consent of
the Secunty Agent

Properties

Each Chargor hereby covenants with the Security Agent that it will.

Maintenance

keep all buildings on each Property and all fixtures belonging to it thereon and therein in
good and substantial repair and condition,

Preservation of property and fixtures

not without the prnor consent of the Secunity Agent

721 pull down or remove the whole or any part of any buildings forming part of
any Property,

722 make any alterations to any Property; or

723 sever or unfix or remove any of the fixtures thereto {except for the purpose
of effecting necessary repairs thereto),

Information

7.31 within five Business Days after becoming aware thereof give full particulars

to the Securnity Agent of any notice, order, direction, designation, resolution
or proposal having specific application to any Property or to the locality in
which 15 situated given or made by any planning authonty or other public
body or authonty whatsoever, and
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7.4

75

7.6

77

78

79

710

732 if required by the Secunty Agent, forthwith and at the cost of such Chargor
take all steps to comply with any such notice, order, direction, dasignation
or resojution and make or join wath the Secunty Agent in making such
objections or representations in respect of any such proposal as the
Secunty Agent may desire,

Compliance with obligations

741 observe and perform ali covenants, stipulations and conditions to which
each Property or the user thereof 1s now or may hereafter be subjected,

742 perform and observe all covenants and conditions on tts part contained n
any lease, agreement for lease, licence or other agreement under which
any Property or part of any Property is held, and

743 promptly pay all taxes, fees, duties, rates, charges and other outgoings In
respect of the Properties,

Maintenance of interests In Properties

not without the prior consent of the Security Agent or as permitted in the Faciities
Agreement

7.51 grant or agree to grant any licence or tenancy affecting any Property or
part of a Property,

752 exercise the powers of leasing or agreeing to lease or of accepling or
agreeing to accept surrenders conferred by ss 99 or 100 LPA; or

753 in any other way dispose or agree to dispose of or surrender or create any
legal or equitable estate or Interest in any Property or any part thereof,

Registration restrictions

procure that no person shall be registered under the Land Registration Act 2002 as
propnetor of any Property or any part thereof without the prior consent of the Secunty
Agent,

Development restrictions

not without the prior consent of the Secunty Agent carry out or permit or suffer to be
carried out on any Property any development as defined in the Town and Country
Ptanning Act 1980 or change or permtt or suffer to be changed the user of any Propenrty,
No restrictive obligations

unless permitted under the Faciliies Agreement or with the pnior consent of the Secunty
Agent, not to enter into any onerous or restnctive obligations affecting any Property or
any part thereof or create or permit to anse any overnding Interest or easement or nght
whatever in or over any Property ar any pan thereof,

Proprietary nghts

procure that no person shall become entitled to assert any propnetary or other like nght
or interest over any Property or any part unless permitted under the Facilities
Agreement or with the pnor consent of the Secunity Agent,

Inspection

permit the Secunty Agent, any Administrator and any Receiver (as each of those
terms 1s defined in clause 15 1 (Appomiment of Admirustrator or Recewer)) and
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7.1

91

92

10

10.1

any person appointed by either of them to enter upon and inspect any Property
upon reasonable prior notice, and

Property acquisitions

subject to the Security Principles, if it acquires any freehold or leasehold property,
whether registered or unregistered (other than any Short Leasehold Property)

7111 inform the Secunty Agent promptly of such acquisition,

7112 immed:ately on request by the Secunty Agent and at the cost of that
Chargor, execute and deliver to the Secunty Agent a legal mortgage in
favour of the Secunty Agent of that property in such form as the Security
Agent may require {or such other Secunty Iin the jurisdichon where such
property is located as the Secunty Agent may require); and

7113 comply with all registration requirements resulting from the acquisition of
such property and the creation of Secunty over such property pursuant to
this deed and the legal mortgage (or other Securty) referred to above

Equipment

Each Chargor hereby covenants with the Secunty Agent, if so reasonably requested by
the Secunty Agent, to place and maintain on each item of Equipment, in a conspicuous
place, a clearly legible identification plate containing the following wording

“NQTICE OF CHARGE

Thes [desenplion of dem)] and ancillary equipment I1s subject to a fixed charge dated [+] in
favour of Hayfin Services LLP "

Intellectual Property
Each Chargor hereby covenants with the Security Agent as foliows
Preservation of rights

to take all action to safeguard and mantain ts present and future nghts in or relating to
the Intellectual Property necessary for the business of the relevant Chargor where
falure to do so is reasonably likely to have a Matenal Adverse Effect and subject to the
Secunty Principles, i reasonably requested to do so by the Security Agent, sign or
procure the signature of, and comply with all instruchions of the Secunty Agent In
respect of, any document required to make entries in any public regster of Intellectual
Property which esther record the existence of this deed or the restrictions on disposal
imposed by this deed, and

Consents

promptly use its reasonably endeavours to obtain any cansent required for the creation
of a fixed charge over any of the Intellectual Property

Secunties

Registration of Securities

The Secunty Agent may at any time cause any or all of the Secunties to be registered in
the name of the Secunty Agent or is nominee Each Chargor agrees promptly to

execute and deliver to the Secunty Agent all such transfers and other documents and
do all such things as may be necessary or desirable to achuieve such registration.
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102

103

104

Additional registration obligations

Each Chargor hereby

1021

1022

grants and agrees to procure as necessary, all consents, wawers,
approvals and permissions which are necessary, under the articles of
association of any Secuniies Issuer or otherwise, for the transfer of the
Secunties to the Secunty Agent or Its nominee or {0 a purchaser upon
enforcement of this deed, and

agrees te procure the amendment of the share transfer prowvisions of each
Secunties Issuer's articles of association in such manner as the Secunty
Agent may reasonably require in order to permit such a transfer.

Dividends and voting rights prior to enforcement

Untd the secunity constituted by this deed becomes enforceable

1031

103 2

103.3

10.3 4

all cash dvidends or other cash distributions paid or payabie in respect of
the Secuntres may be paid directly to the relevant Chargor which shall be
permitied to apply such dividends or distnbutions as it deems fit to the
extent permitied by the Facilites Agreement and the Intercreditor
Agreement,

any cash divedends or other cash distnibutions paid in respect of any of the
Secunties and received by the Secunty Agent or its nominee shall to the
extent permitted by the Faciities Agreement and the Intercreditor
Agreement, on request by the relevant Chargor, be released and paid to
such Chargor:

the relevant Chargor may exercise all voting and other nghts and powers
attaching to the Secunties and exercisable by the relevant Chargor
provided that the exercise of such voling and other rights and powers
would not prejudice the Secunty Agent's secunty under this deed or the
value of the Securnibies or contravene any Finance Document, and

the Secunty Agent will (to the extent that t has or will acquire any such
nghts or powers) exercise all voting and other nghis and powers attaching
to the Secunties and exercisable by the Secunty Agent or ts nominee as
the relevant Chargor may from time to time direct provided that acting In
accordance with such directions would not prejudice the Securty Agent's
secunty under thus deed or the value of the Secunties or contravene any
Finance Document

Dividends and voting rights post enforcement

After the secunty constituted by this deed has become enforceable

10.4 1

1042

all dividends and other distnbutions paid in respect of the Secunties and
recewved by any Chargor shall be held on trust for the Secunty Agent (as
trustee for the Finance Parties) and forthwith paid mto a Designated
Account or, if received by the Secunty Agent or ts ncminee, shall be
retained by the Secunty Agent, and

the Secunty Agent may exercise, or direct the exercise of, alt voting and
other nghts and powers attaching to the Secunties as the Secunty Agent
may In its absolfute discretion think fit and each Chargor shall, and shall
procure that its nominees shall, comply with any directions from the
Secunty Agent conceming the exercise of such rights and powers
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105

11

12

121

Additional undertakings

Each Chargor further undertakes to the Secunty Agent that

1051

1052

1053

1054

1055

it shall duly and promptly pay all ¢alls, instalments and other moneys which
may be payable from time to time in respect of the Securities, 1t being
acknowledged by the Chargors that the Secunly Agent shall be under no
lability whatsoever in respect of any such calls, instalments or other
moneys,

it shall not without the Secunty Agent’s prior consent or unless permitted
under the Facilities Agreement amend, or agree to the amendment of, the
memorandum or articles of association of any Secunties Issuer or the
nghts or habilittes attaching to any of the Secunties,

it shall ensure (insofar as it 1s able by the exercise of al! voting nghts,
powers of control and other means avalable to it to do so) that no
Securities Issuer wiil

10531 consolidate or sub-divide any of #ts Secunties or reduce or
re-organise its share capstal in any way (other than n
respect of a Permitted Transaction or a Pemmitted Merger),

10532 iIssue any new shares or stock (other than in respect of a
Permitted Share lssue or a Permitted Transaction): or

10.5 3.3 refuse to register any transfer of any of its Secunties which
may be lodged for registration by or on behalf of the
Secunty Agent or a Chargor in accordance with this deed,

it shall promptly send to the Securty Agent copies of all documents which
are sent to holders of any Secunties in such capacity, and

it shall promptly give notice of this deed to any custodian of any Secunties
in any form which the Secunty Agent may reasonably require and use its
reasonable endeavours {0 ensure that the custodian acknowledges that
nctice in any form which the Secunty Agent may reasonably require

tUncalled Capital

Each Chargor further covenants with the Securnity Agent that it will not call up, or receive
in advance of calls, any Uncalled Capital and it will apply all proceeds of any Uncalled
Capital, mmediately on receipt, towards the discharge of the Secured Liabilities

Representations

Representations

1211

12 1.2

Each Chargor makes the representations and warranties set out in Clause
21 (Representations) of the Facilittes Agreement to the Securty Agent on
the date of this deed

In addition to the representations and warranties incorporated by virtue of
Clause 12 1.1 (Representalions) above, each Chargor represents and
warrants to the Secunty Agent as follows

12121 it 15 and will remain (except as permitted under the terms

of the Finance Documents) the legal and beneficial owner
of the Charged Assets, and
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122

13
131

132

14

14 1

142

143

12122 this deed creates the Secunty #t purports to create and is
not hable to be amended or otherwise se! aside on s
hquidation or otherwise

Notice of breach

Each Chargor will promptly upan becorning aware of the same gve the Security Agent
notice Iin writing of any breach of any representation or warranty set out in clause 12 1
{Representations)

Power to remedy

If a Chargor 15 at any tme In breach of any of its obligations contained in this deed, the
Security Agent shall be enttled (but shall not be bound} to remedy such breach and
each Chargor hereby irrevocably authonises the Secunty Agent and ts agents to do all
things necessary or desirable in connection therewith

The nights of the Secunty Agent contained n this clause 13 are without prejudice to any
other rights of the Secunty Agent hereunder and the exercise by the Securnty Agent of
its nghts under this clause shall not make the Security Agent liable to account as a
mortgagee in possession.

Enforcement
Enforcement events

1411 The secunty constituted by this deed shalli become wmmediately
enforceable if a Declared Default cccurs

1412 Afier the secunty conshtuted by this deed has become enforceable, the
powers of sale under the LPA and all other powers of the Securty Agent
shall immediately be exercisable and the Secunty Agent may in s
absolute discretion enforce all or any part of the secunty created by this
deed as It sees fit or as the Majonty Lenders direct

Statutory power of sale

The statutory power of sale shall anse on and be exercisable at any time after the
execution of this deed (and the Secured Liabilittes shall be deemed to have become
due and payable for that purpose), provided that the Securnity Agent shall not exercise
such power of sale until the securty constituted by this deed has become enforceable

Extenslon of statutory powers

1431 Any restriction imposed by law on the power of sale (including under s 103
LPA) or cn the rnight of a mortgagee to consolidate mortigages (including
under s 93 LPA) does not apply to the secunty constituted by this deed and
the Securnity Agent or any Receiver shall have the nght to consolidate all or
any of the security consituted by this deed with any other Secunty tn
existence at any time and to make any applications to the Land Registry in
support of the same

1432 Any powers of leasing conferred on the Secunty Agent or any Receiver by
law are extended so as to authonse the Security Agent or any Receiver to
lease, make agreements for leases, accept surenders of leases and grant
options as the Secunty Agent or Recewver may think fit and without the
need to comply with any restnctions conferred by law (including under
ss 99 or 100 LPA}
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144

145

1486

147

15
15.1

No obligation to enquire

Mo person dealing with the Secunty Agent, any Administrator or any Recelver appointed
hereunder, or its agenis or brokers, shall be concerned to enquire:

1441 whether the secunty constituted by this deed has become enforceable,

1442 whether any power exercised or purported to be exercised has become
exercisable,

1443 whether any money remains due under the Finance Documents,

144 4 as to the necessity or expediency of the stipulations and conditions subject

to which any sale of any Charged Assets shall be made, or otherwise as to
the propriety or regulartty of any sale of any of the Charged Assets, or

1445 how any money paid to the Secunty Agent, Admirustrator or Receiver, of
its agents or brokers is to be applied

No liability as mortgagee in possession
None of the Secunty Agent, any Adminsstrater or any Recewver shall be liable

1451 to account as mortgagee in possession In respect of all or any of the
Charged Assets, or

1452 for any loss upon realisation of, or for any neglect or default of any nature
whatsoever in connection with, all or any of the Charged Assets for which a
mortgagee \n possession might as such be lhiable

Power to dispose of chattels

After the secunty constituted by this deed has become enforceable, the Secunty Agent,
any Administrator or any Recerver may dispose of any chattels or produce found on any
Property as agent for the relevant Chargor and, without prejudice to any obligation to
account for the proceeds of any sale of such chattels or produce the Secunty Agent, the
Admunsstrator or the Receiver shall be indemnified by such Chargor against any liability
ansing from such disposal

Redemption of prior Security interests

At any time after the secunty constituted by this deed shall have become enforceable
the Security Agent may

14.7 1 redeem any prior Secunty,
147 2 procure the transfer thereof to eself, and/or
1473 may settle and pass the accounts of the prior encumbrancer and any

account so settled and passed shall be conclusive and binding on the
relevant Chargor and all montes paid by the Security Agent to the prior
encumbrancer in accordance with such accounts shall as from such
payment be due from such Chargor to the Secunty Agent on cumrent
account and shall bear interest and be secured as part of the Secured
biabilities,

Administrator and Receiver
Appointment of Administrator or Receiver

Al any time after.
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153

154

155

(a) the secunty constituted by this deed becomes enforceable,

(b) any corporate action or any other steps are taken or legal proceedings
started by or in respect of any Obligor with a view to the appointment of
an Admirustrator; or

{c) at the reques! of the relevant Chargor,

the Security Agent may without further nolice, under seal or by writing under hand of a
duly authorised officer of the Security Agent

1511 appoint any person or persons to be an Admunistrator of any Chargor; or

1512 appomt any person or persons to be a Receiver of all or any part of the
Charged Assets of any Chargor, and

1513 (subject to 5 45 Insolvency Act 1986) from time to time remove any person
appointed to be Recerver and appoint another in his place

More than one appointment

Where more than one person I1s appointed Administrater or Recerver, they will have
power to act separately (unless the appointment by the Secunity Agent spectfies to the
contrary).

Additional powers

1531 The powers of appointing an Administrator or a Receiver conferred by this
deed shall be in addition to all statutory and other powers of the Secunity
Agent under the Insclvency Act 1986 and the LPA or otherwise and shall
be exercisable without the restrictions contained in s 108 LPA or otherwise

1532 The power to appoint an Admuinistrator or a Receiver (whether conferred by
this deed or by statute) shall be and remain exercisable by the Secunty
Agent notwithstanding any pnor appointment in respect of all or any part of
the Charged Assets

Agent of the relevant Chargor

1541 Any Administrator or Receiver shall be the agent of the relevant Chargor
and the relevant Chargor shall be solely responsible for his acts and
remuneration as well as for any defaults committed by him

1542 No Finance Party will incur any kability (either to a Chargor or te any other
person) by reason of the appointment of an Administrator or Recewver

Powers of Administrator and Receiver

A Recewver shall have (and shall be entitled to exercise), n relation to the Charged
Assets over which he I1s appointed, and an Admunustrator shall have in addition to the
powers he enjoys under Schedule B1 Insclvency Act 1986, the following powers (as the
same may be varied or extended by the provisions of this deed)

1551 (in respect of a Recesver) all of the powers of an administrative recerwver set
out In Schedule 1 Insolvency Act 1986 {whether or not the Receiver is an
administrative receiver),

15562 all of the powers conferred fraom time to time on recewvers, mortgagors and
mortgagees in possession by the LPA,

20 29404319 3
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162

163

164

1553 all of the powers and nghts of a legal and beneficial owner and the power
to do or omit to do anything which any relevant Chargor tself could do or
omit to do; and

1554 the power to do all things which, in the opinion of the Admmstrator or
Receiver (as appropnate) are incidental to any of the powers, functions,
authorites or discretions conferred or vested in the Admunistrator or
Recewver pursuant to this deed or upon receivers by statue or law generally
{including the bringing or defending of proceadmgs in the name of, or on
behalf of, any relevani Chargor, the collection andlor realsation of
Charged Assets in such manner and on such terms as the Administrator or
Recewer sees fit, and the execution of documents in the name of the
relevant Chargor (whether under hand, or by way of deed or by utdisation
of the company seal of such Chargor))

Amounts received
Application of proceeds

The Receiver shall apply all monies received by him {other than insurance momes)

1611 first in paying all rents, taxes, duties, rates and outgoings affecting any
Charged Assets,

1612 secondly in paying all costs, charges and expenses of and incidental to tis
appointment and the exercise of his powers and all ouigoings paid by him,

16.13 thirdly in paying his remuneration (as agreed between him and the Security
Agent),

1614 fourthly in or towards discharge of the Secured Liabilities in such order and

manner as provided for in the Intercreditor Agreement, and

1615 finally in paying any surplus to the Chargors or any other person entitled to
it

Section 109(8} Law of Property Act 1925

Nether the Security Agent nor any Receiver or Adminustrator shall be bound (whether
by vitue of s 109(8) LPA, which 1s hereby vaned accordingly, or otherwise) to pay or
appropnate any receipt or payment first towards interest rather than pnncipal or
otherwise i1 any particular order as between any of the Secured Liabiliies

Currencies of denomination

For the purpose of or pending the discharge of any of the Secured Liabiittes the
Secunty Agent may convert any montes receved, recovered or realised by the Security
Agent under this deed from ther existing denominations andfor currencies of
denomination into such other dencminations and/or currencies of denomination as the
Secunty Agent may think fit and any such conversion shall be effecled at the Secunty
Agent's then prevailing spot selling rate of exchange

Suspense account

All monies received recovered or realised by the Security Agent under this deed may at
the discretion of the Securnty Agent be credited to any interest beanng suspense or
impersonal account and may be held in such account for so long as the Secunty Agent
thinks fit pending the application from time to time (as the Securnity Agent shall be
entitled to do as it may think fit) of such monies and accrued interest thereon (if any) in
or towards the discharge of any of the Secured Liabilties.

al 29404319 3
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17

17 1

17.2

173

New accounts

If the Securty Agent receives notice of any subsequent charge or other interest
affecting ali or part of the Charged Assets, the Secunty Agent may apen a new account
or accounts for the relevant Chargor in its books and (without prejudice to the Security
Agent's nght to combine accounts) no money paid to the credit of such Chargor in any
such new account will be appropnated towards or have the effect of discharging any
pan of the Secured Liabilities  If the Securty Agent does not open a new account or
accounts iImmediately on receipt of such notice then unless the Securty Agent gives
express notice to the contrary to the relevant Chargor as from the time of receipt of such
nolice by the Securily Agent all payments made by the relevant Chargor to the Secunty
Agent in the absence of any express appropnation by such Chargor to the contrary shall
be treated as having been credited to a new account of such Chargor and not as having
been applied in reduction of the Secured Liabilities

Security Agent set-off rights

If the Secunty Agent shall have more than one account for any Chargor in its books the
Security Agent may at any tme after the secunty constituted by this deed has become
enforceable or the Secunty Agent has receved notice of any subsequent charge or
other interest affecting all or any part of the Charged Assefs and without prior notice
forthwith transfer all or any part of the balance standing to the credit of any such
account to any other such account which may be in debit but the Secunty Agent shall
not:fy the relevant Chargor of the transfer having been made

Power of attorney and delegation
Power of attomey

Each Chargor hereby by way of security irrevocably appomnts the Security Agent and
(ointly and severally) each and every Administrater or Recever of this deed to be the
attorney of such Chargor and in its name and on its behalf and as #ts act and deed or
otherwise and after the occurrence of a Declared Defauit to sign, execute, seal, deliver,
complete any blanks In and otherwise perfect any deed, transfer, assurance,
agreement, Instrument or act which such Administrator or Recever or the Security
Agent may consider expedient in the exercise of any of his or its powers or in respect of
such Chargor's cbligations under this deed The power of attorney hereby granted 1s to
secure the performance of obligations owed to the donees within the meaning of the
Powers of Attorney Act 1971

Ratification

Each Chargar ratrfies and confirns and agrees to ratfy and confirm

1721 all transactions entered into by the Secunty Agent and/cr any Admimstrator
or Receiwver in the proper exercise of its or their powers in accordance with
this deed, and

1722 all transactions entered into by the Secunty Agent and/or any Administrator

or Receiver in signing, sealing, delivenng and otherwise perfecting any
assignment, mortgage, charge, securty, document or other act

Delegation

The Secunty Agent and any Administrator or Receiver shall have full power to delegate
the powers, authonties and discretions conferred on it ar him by this deed (including the
power of attorney), on such terms and conditions as it or he shall see fit which shall not
preclude exercise of these powers, authontes or discretions by it or him or any
revocation of the delegation or subsequent delegation
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182

18.3

184

1856

Protection of security and further assurance
Independent security

This deed shall be in addition to and independent of every other secunty or guarantee
that the Secunty Agent or any other Finance Party may at any time hold for any of the
Secured Liabilites No pnor secunty held by the Security Agent or any other Finance
Party over the whole or any part of the Charged Assets shall merge in the secunty
created by this deed

Continving security

This deed shall remam in full force and effect as a continuing secunty for the Secured
Liabiities, notwithstanding any settlement of account or intermediate payment or
discharge in whole or in part

No waivers, rights cumulative

No failure to exercise, nor delay in exercising, on the part of the Secunty Agent or any
Finance Parly, any right or remedy under this deed shall operate as a waiver, nor shall
any single or parhal exercise of any nght or remedy preclude any further or other
exercise, or the exercise of any other night or remedy. The nghts and remedies of the
Secunty Agent and each Finance Party provided in this deed are cumulative and not
exciusive of any nghts or remedies provided by law

Ne Chargor set-off

Each Chargor waives any nght of set-off it may have now or at any time in the future in
respect of the Secured Liabilties (including sums payable by such Chargor under this
deed)

Further assurance

1851 Each Chargor must, promptly upon request by the Secunty Agent or any

Receiver or Administrator, at s own expense, take whatever action the
Secunty Agent or a Recewver or Administrator may require for

8511 creating, perfecting or protecting any secunty intended to
be created by or pursuant to this deed,

1856512 facilitating the realisation of any Charged Asset;

18513 exercising any right, power or discretton conferred on the

Secunly Agent, or any Recewver or any Administrator or
any of their respective delegates or sub-delegates n
respect of any Charged Asset, or

18514 creating and perfecting secunty in favour of the Secunty
Agent (equivalent to the secunty intended to be created by
this deed) over any assets of any Chargor located in any
junsdiction outside England and Wales

1852 This includes:
18521 the re-execution of this deed,
185622 the execution of any legal morigage, charge, transfer,

conveyance, assignment or assurance of any property,
whether to the Security Agent ar o its nominee, and
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191

192

20
201

20.2

203

204

205

18523 the giving of any notice, order or direction and the making
of any fihng or registration,

which, in any such case, the Secunty Agent (or the Recewver or Admunistrator, as
appropnate) may think expedient

Costs and indemnity

The prowvisions of clause 19 (Cosls and expenses) of the Facilities Agreement are
incarporated into this deed as if set out in full mutatrs mutandss

Each Chargor hereby agrees to indemnify and hold harmiess the Secunty Agent, any
Administrator and any Recewver from and agamnst all reasonable actions, clams,
expenses, demands and lrabiities, whether ansing out of contract or in tort or in any
other way, which may at any ime be incurred by him or by any manager, agent, officer,
servant or workman for whose debt, default or miscamage he may be answerable for
anything done or omiited to be done in the exercise of his powers pursuant to this deed

Miscellaneous
Benefit of Deed

The benefit of this deed will be held by the Secunty Agent on and subject to the terms
of the Intercreditor Agreement on trust for the benefit of itself and the other Finance
Parties without preference or prnonty amongst themselves as securty for the Secured
Liabilities, except as provided under the Intercreditor Agreement

Certificates conclusive

A certficate or determination by the Secunty Agent as to any amount or rate under this
deed shall be conclusive evidence of that amount or rate in the absence of any mandest
error

Limitations

The cbligations of any Additional Chargor are subject to the kmitations (iIf any) set out in
the Deed of Accession executed by that Additional Chargor

Notice of assignment

This deed constitutes notice in wrniing to each Charger of any charge or assignment of a
debt owed by that Chargor to any other member of the Group and contained In any
other Finance Document

Financial collateral

2051 To the extent that the Charged Assets constitute “financial collateral” and
this deed and the obligations of the Chargors under this deed constitute a
*security financial collateral arrangement” (in each case for the purpose
of and as defined in the Financial Collateral Arrangements {No. 2}
Regulations 2003 (St 2003 no 3226)), the Secunty Agent shall have the
nght after this Secunty has become enforceable to appropriate all or any
part of that financial collateral in or towards the satisfaction of the Secured
Lsabilties

2052 For the purpose of clause 205 1, the value of the financial collateral
appropnated shall be such amount as the Secunty Agent reasonably
determines having taken into account advice obtamned by # from an
independent investment or accountancy firm of national standing selected
by it
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207

208

209

2010

2011

21

22
221

222

Severability

If any of the prowisions of this deed 1s or becomes invalid or unenforceable, the vahdity
and enforceability of the remaining provisions shali not be affected or impaired thereby

Section 2(1) Law of Property (Miscelianeous Provisions) Act 1989

The terms of the Finance Documents and of any side letters between any parties 1n
relation to the Finance Documents are incorporated in this deed to the extent required to
ensure that any purported disposition of Charged Assets contained in this deed is 2
valid disposition In accordance with s 2{1) Law of Property (Miscellaneous Prowvisions)
Act 1989

Third party nghts

Save as expressly provided as otherwise expressly provided to the contrary in a
Finance Document, a third party {being any person other than the Chargors and the
Finance Parties and their successors and permrited assigns) has no nght under the
Contracts (Rights of Third Parties} Act 1999 to enforce or 10 enjoy the benefit of any

term of this deed Notwithstanding any term of any Finance Document, the consent of
such third party is not required to rescind or vary this deed at any time

Joint and several liability

The covenants, agreements, obligations and habihities of the Chargors contained n this
deed or imphed on thei part are joint and several and shall be construed accordingly

Trustee Act 2000

The Chargors and the Secunty Agent agree that the Secunty Agent shall not be subject
to the duty of care iImposed on the trustees by the Trustee Act 2000

Designation as a Security Document

The parties to this deed agree, acknowledge and confirm that this deed is a Secunty
Document and a Finance Document

Demands and notices

Any demand, notice, consent or communication to be made or given by or to a Chargor
or the Secunty Agent under or in cannection with this deed shall be made and delivered
as provided in clause 34 (Notices) of the Facilies Agreement Any demand on a
Chargor shall be vahdly made whether or not it contains an accurate statement of the
amount of the Secured Liabilities

Assignment and transfer

Assignment by Security Agent

The Secunty Agent may at any time without the consent of any Chargor, assign or
transfer the whole or any parnt of its nghts under this deed to any person to which it can
transfer its nghts in accordance with the terms of the Intercreditor Agreement
Assignment by Chargor

No Chargor may assign any of its nghts or transfer any of its obligations under this deed

or enter into any transaction which would result 1n any of these nghts or obhgations
passing to another person
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231

232

233

24

25
251

Release of Security
Release

Subject to clause 23 3 {Discharge conditional), upon the expiry of the Secunty Peniod
(but not otherwise) the Secunty Agent shall at the request and cost of the Chargors,
take whatever action 15 necessary to release, reassign or discharge the Charged Assets
from the securty constituted by this deed

Avoidance of payments and reinstatement

If any payment by an Obhligor or any discharge given by a Finance Party (whether in
respect of the obligations of any Obligor or any secunty for those obligations or
otherwise} I1s (a) capable of being avecided or reduced (in the opinion of the Security
Agent) or (b) avorded or reduced in each case as a result of insolvency or any simitar
event, then

2321 the hability of each Oblhgor will continue as f the payment, discharge,
avoidance or reduction had not occurred,

2322 each Finance Party will be entitled to recover the value or amount of that
secunty or payment from each Oblgor, as if the payment, discharge,
avoidance or reduction had not occurred, and

2323 the Secunty Agent shall be enttled to enforce this deed subsequently as I
such paymeni, discharge, avoidance or reduction had not occurrad.

Discharge conditional

Any release, discharge or settiement between any Chargor and the Securty Agent or
any other Finance Party shall be deemed conditional upon no payment or secunty
recewved by the Secunty Agent or such other Finance Party in respect of the Secured
Liabikties being avoided or reduced or ordered to be refunded pursuant to any provision
of any enactment relating to insolvency, bankruptcy, winding-up, administration or
recewvership and, notwithstanding any such release, discharge or settlement

2331 the Secunty Agent or its nominee shall be at iberty to retain this deed and
the security created by or pursuant to this deed, including all cerifficates
and documents relating to the Charged Assets or any parnt thereof, for such
penod as the Secunty Agent shall deem necessary to provide the Secunty
Agent with secunty agamnst any such avoidance or reduction or order for
refund, and

2332 the Security Agent shall be entitled to recover the value or amount of such
secunty or payment from the Chargor concermed subsequently as if such
setllement, discharge or release had not occurred and each Chargor
agrees with the Secunty Agent accordingly and charges the Charged
Assets and the proceeds of sale thereof with any hability under this clause,
whether actual or conlingent

Governing law

This deed and any non-contractual obligations ansing out of or in connection with it are
governed by, and shall be construed in accordance with, English law

Enforcement

Jurisdiction of English courts
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2511

2512

251.3

The courls of England have exclusive jurisdiction to settle any dispute
ansing out of or in connection with this deed (including a dispute regarding
the existence, validity or termination of this deed) (a "Dispute”).

The parties agree that the courts of England are the most appropnate and
convener! courts to settie Disputes and accordingly no party will argue to
the contrary.

This clause 25.1 is for the benefit of the Secunty Agenl only. As a result,
the Secunty Agent shall not be prevented from taking proceedings relating
to a Dispute in any other courts with junsdiction, To the extent allowed by
law, the Secunty Agent may take concurrent proceedings in any number of
junsdictions

Counterparts

This deed may be executed 1n counterparts, all of which when taken together shall be
deemed to constitute one and the same instrument

In Witness whereof this deed has been executed by the Onginal Chargors and 1s intended to be
and is hereby delvered as a deed the day and year first above written and has been signed on
behaif of the Secunty Agent
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SCHEDULE 1

Original Chargors

Name

JLA Ciean Limited

Inhoco 3498 Limited

Vanilla Group Limited

JLA Limited

Vanilla Property Limited

JLA Tatal Care Limited (previously

known as Laundry FM Limited)

Crrcutt Launderette Services Limited

Broomceo (3360) Limited

Reglstered
Number

7195174

6732456

2566320

1094178

5038713

2951461

2944540

4968340

28

Registered Office

Meadowcroft Lane
Halfax Road
Ripponden

West Yorkshire
HX6 4A)

Meadowcroft Lane
Halfax Road
Ripponden

West Yorkshire
HXE 4AJ

Meadowcroft Lane
Halifax Road
Ripponden

West Yorkshire
HX6 4A.

Meadowcroft Lane
Halifax Road
Ripponden

West Yorkshire
HX6 4AJ

Meadowcroft Lane
Halfax Road
Ripponden

West Yorkshire
HX6 4A)

Meadawcroft Lane
Haifax Road
Ripponden

West Yorkshire
HX6 4Al

Meadowcroft Lane
Halfax Road
Ripponden

West Yorkshire
HX6 444

Meadowcroft Lane
Halifax Road
Ripponden

West Yorkshire
HX6 4AJ

29404319 3



Laundry FM Partners Limited

Carford Holdings Limited

Carford Group Limited

4995143

5523770

3006635

Meadowcroft Lane
Halfax Road
Ripponden

West Yorkshire
HXE 4A)

Meadowcroft Lane
Halifax Road
Ripponden

West Yorkshire
HX6E 4Al

Meadowcroft Lane
Halifax Road
Ripponden

West Yorkshire
HXE 4AJ

254043183
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SCHEDULE 3
Accounts

PART 1

Designated Accounts

Chargor Bank Account name Account number | Sort code
Inhoco 3498 | Lloyds Bank plc | Mandatory Fo=s= s T
Limited Prepayment

Account
inhoco 3498 | Lloyds Bank plc | Holding Account | 1 ]
Limeted

PART 2
Trading Accounts

Chargor Bank Account nama Account number | Sort code
JLA Clean | Lloyds Current |
Limited
JLA Clean | Lloyds Current {
Limited
Inhoco 3498 | Uoyds Pre-Fund i
Limited Account
Inhoco 3498 | Lloyds Treasury '
Limited
JLA Limited Lloyds Current
JLA Limited Lloyds USD Currency
JLA Limited Lioyds EUR Currency
JLA Limited Lloyds CHF Currency
JLA Limited Bank of Amenca | N/A
Laundry FM | Lloyds Current
Partners Limited
Laundry FM | Lloyds Deposit
Partners
JLA Total Care | Lloyds Current
Limited
JLA Total Care | Lloyds Euro

N
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Limsted

Circuit Lioyds Current
Launderette

Services Limited

Circuit Lloyds Collections
Launderette

Services Lirnited

Circuit Santander Collections
Launderette

Services Limited

Broomeo (3380) | Uloyds Curmrent
Limited

Vanilla Property | Lioyds Current
Limited

Vanilla Group | Lloyds Current
Limited

Carford  Group | Bank of Scatland | Current
Limited

Carford  Group | Bank of Scotland | Current
Limited

Carford  Group | Bank of Scotland | Deposit
Limsted

Carford Holdings | Bank of Scotland | Current

Limited

32
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SCHEDULE 4

Intellectual Property

Registered and Unregistered Trade Marks

Number Trade Mark | Ciasses | Proprietor | Registration | Filing Reglstration | Status
Date Date
2011702 AQUA-TEK 3 Rhodia Inc. | UK 21 10  October | Expired
Februar | 1995
y 1995
2048857 AQUATEX 1.3 JLA Limited | UK 19 10 September | Expired
Decemb | 1999
er 1985
00057154 | AQUATEX 7. 9. 11, | JLA Limited | Community 01 April | 27 April 1998 | Register
7 20 19956 ed
2297106 HTL 11, 37, | JLA Limiled | UK 04 Apnl |11 October | Register
40 2002 2002 ed
2301485 JLA 7,37 JLA Limited | UK 25 May | 03  January | Reqister
2002 2003 ed
2449942 SAFE 11, 37 JLA Limited | UK 19 31 October | Register
March 2008 ed
2007
00414609 | OTEX 7. 37 JLA Limited | Commungy 29 12 January | Register
8 Novemb | 2006 ed
er 2004
2365538 OTEX 7,11, 37 | JLALimited | UK 11 June | 10 December | Register
2004 2004 ed
2364687 INTERFUSO | 7,37 JLA Limited | UK 29 May | 11 February | Register
R 2004 2005 ed
00414572 | INTERFUSO | 7,37 JLA Limited | Community 12 12 January | Register
8 R January | 2006 ed
2006
3 20404319 3




PART 1

Registered Domain Names

Domain name Registrant Expiry/Renewal
aquatex co uk JLA Ltd 09/01/2015 Registered
ardee co.uk JLA Ltd 19/09/2013 Renewal request being
processed
ardeeautomatics co uk JLA Ltd 30/07/2015 Registered
ardeelaundry co uk JLA Lid 1310312015 Registered
blackboxinteligence com JLA Ltd 2110712015 Registered
blackboxinteligence co uk JLA Ltd 24106/2015 Registered
caimrose co uk JLA Ltd 08/03/2015 Last updated 19
February 2010
Renewal request being
processed
Carford co uk Carford Group Ltd 04 Nov 2014 Registered
Carfordgroupitd co uk Carford Group Ltd 13 July 2015 Registered
canngstandard com JLA Lid 02/02/2015 Registered
circuit co uk Circut Launderette | 21/02/2015 Registered
Services Ltd
circuitcardtopup com JLA Ltd 16/07/2015 Registered
circuitgroup co uk Circuit Launderette | 12/10/2014 Registered
Services Ltd
circuitgroup com JLA Ltd 1210742015 Registered
circuttiaunderette com JLA Ltd 2710172015 Registered
cleanmachine co uk JLA Ltd. 02/12/2015 Registered
coffeefm co uk Steve Burrows 10110/2014 Registered
coffeefm com JLA Lid 18/10/2021 Regrstered
commercialdishwasherdirect ¢ | JLA Lid. 19/04/2015 Registered
o uk
commercialfaundrydirect co uk | JLA Ltd. 18/05/2015 Reg:stered
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Domain name Registrant Expiry/Renewal
commerciallaundryequipmentd | JLA Ltd 18/05/2015 Registered
irect co uk
commerciallaundryonline com | JLA Ltd 18/05/2013 Registered
commerciallaundryshop com JLA Ltd 18/05/2015 Registered
commerciallaundrystore com JLA Ltd 18/05/2015 Registered
commercialmachinesdirect co | JIA Ltd 18/05/2015 Registered
m
energyintelligence co JLA Ltd 18/05/2015 Registered
experiserviceuk com JLA Ltd 02/08/2015 Registered
foodinteligence co JLA Ltd Tbhe
h204 co uk JLA Ltd 02/02/2015 Registered
hdrcommercial co uk Steve Burrows T/A | 04/10/2014 Registered
JLA Ltd
hdrcommerctal co JLA Ltd 04/10/2015 Registered
tnheousetaundry.co uk JLA Ltd 28/02/2015 Registered
inhouselaundry com JLA Ltd 02/03/2015 Registered
Jla co uk JLA Ltd 29/07/2015 Registered
Jla com JLA Ltd, 22/03/2015 Registered
jla eu JLA Limited 28/02/2015 Registered
Jlaassistance com JLA Limited 22/01/2015 Registered
jlacareers com JLA Limited 19/07/2015 Registered
Jlaclean co uk JLA Limited 30/01/2015 Registered
Jlaclean com JLA Limited 30/01/2015 Registered
jlagroup com JLA Limited 30/06/2015
Jlajla.co uk JUA Ltd 2211112014 Registered
Jig)la com JLA Ltd 2211172014 Registered
Jialtd co uk JUA Ltd 08/01/2015 Registered
Jta-tech co uk JLA Technologres 06/11/2014 Registered
Jlatechnologies co.uk JLA Technologtes 061112014 Registered
jla-technologies co uk JLA Technologtes 06/11/12014 Registered

35
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Domain name Registrant Expiry/Renewsl
jlatrade.co uk JLA Ltd 17112/2014 Registered
Jtatrade com JLA Ltd 1711272014 Registered
Hatrade.eu JLA Lid 3i12/2014 Registerad
jlawarewashing co uk JLA Lid 23/0412015 Registered
Jlawarewashing com JLA Lt 23/04/2015 “Registered
jlawhitepapers com JLA Ltd 14/08/2015 ﬁeg:stered
lathwaite.org JLA Ltd 03/0972014 Registered
laundriyequipmentdirect.co.uk | JLA Ltd. 19/04/2015 Registered
laundryequipmentworld com JLA Lid 18/05/2015 Registered
laundryfm.co uk JLA Lid 03/09/2014 Registered
taundryfm com JLA Ltd 03/08/2014 Registered
laundryinteiligence co JLA Ltd 02/08/2015 Registered
laundryinteligence.co uk JLA Lid. 02/08/2015 Registered
laundryintelligence com JLA Lid. 02/08/2015 Registered
laundryman co uk JLA Ltd 03/09/2014 Registered
laundryparisonhine.co uk Steve Burrows T/A | 31/05/2010 Renewal required

JLA Ltd
laundrysolutions co uk JLA Ltd 28/02/2015 Registered
legronellaintelligence.co JLA Ltd, 02/08/2015 Registered
tegionellaintelligence.co.uk JLA Ltd. 02/08/2015 Registered
legionellainielhigence com JLA Ltd. 02/08/2015 Registered
lightingintelligence co JLA Ltd 02/08/2015 Registered
lightinginteligence co uk JLA Ltd 02/08/2015 Regisiered
lightinginteliigence com JLA Ltd 02/08/2015 Regstered
lowestcostlaundryequipment ¢ | Steve Burmows T/A | 11/06/2015 Registered
o uk Lowes! Cost

taundry Equipment
lowestcostlaundryequipment.c | JLA Ltd. 11/067/2016 Registered
om
masen-blackpool ¢o uk JLA Ltd 2211012014 Registered
mason-blackpool com JLA Ltd 2411172014 Registered
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Domain name Registrant Expiry/Renewal
medicalintelligence co JLA Ltd 02/08/2015 Registered
newgoal co uk JLA Ltd. 09/02/2015 Registered
odtex co uk JLA Ltd. 28/05/2015 Registered
o3tex com JLA Ltd 28/05/2015 Registered
odtex net JLA Ltd 28/0512015 Registered
o3tex org JLA Ltd 28/05/2015 Registered
onpreriselaundry.co uk JLA Ltd 28/02/2015 Registered
otex co uk JLA Ltd 21/06/2015 Registered
otex eu JLA Ltd 28/02/2015 Registered
rapidtaundrypartsdirect co uk Steve Burrows T/A | 22/01/2015 Regqistered

JLA Ltd
santacruztres com JLA Lid 03/05/2021 Registered
sapphirelaundryequipmentco |G S Laundry | 07/05/2015 Regstered
uk Equipment Ltd
smartcardfm com JLA Ltd 31/08/2014 Registered
smartcardlaundry co.uk JLA Ltd 25/08/2014 Registered
stanland co uk JLA Ltd 2511172014 Registered
stanland com JLA Ltd 30/03/2015 Registered
stanlandgroup co uk JLA Ltd 0711272014 Registered
stanlandgroup com JLA Ltd. 071212014 Regsstered
superbugs org uk JLA Ltd 03/08/2015 Registered
superbugs org JLA Ltd. 03/08/2015 Registered
superbugs org uk JLA Ltd 03/08/2015 Registered
swisslaundrymachine co uk Steve Burrows T/A | 14/02/2015 Registered

Swiss Laundry

Machine Company

Ltd
swisslaundrymachine com JLA Lid 141022045 Regstered
vealaundereties co uk JULA Ltd the Registered
washangel co uk JLA Ltd 03/08/2014 Registered

a7
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Domain name Registrant Expiry/Renewal

washangel com JLA Ltd. 03/0972014 Registered
washing co uk JLA Ltd 29/07/2015 Registered
whread co uk JLA Ltd 11/03/2015 Registered
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SCHEDULE 5

Form of Deed of Accession

DATE 20[]

PARTIES

1 [ ] (registered number [  ]) with its registered office at | ] {the "Additional
Chargor™), and

2 [ ] acting through its office at [ ] as agent and trustee for the Finance Parties (as defined
below) (the *Security Agent”)

BACKGROQUND

A The Additional Charger s a Subsidiary of [JLA Clean Limited)

B [JLA Clean Limited} and others have entered into a secunty agreement dated [«] 2014
{the "Security Agreement’) between the Chargors under and as defined in the Secunty
Agreement and the Security Agent

C The Additional Chargor has agreed to enter into this deed and to become an Additional
Chargor under the Secunty Agreement

D The Security Agent and the Additional Chargor intend this document to take effect as a
deed notwithstanding the fact that a party may only execute this document under hand

E The Secunty Agent holds the benefit of this deed on trust for the Finance Parties on the

terms of the Finance Documents

ITIS AGREED as follows

1

22

23

Definitions and interpretation

Terms defined in the Securty Agreement have the same meaning i this deed unless
given a different meaning in this deed This deed i1s a Finance Document

Accession and covenant to pay
With effect from the date of this deed the Addittonal Chargor:
2.11 will become a party to the Secunty Agreement as a Chargor; and

212 will be bound by all the lerms of the Security Agreement which are
expressed to be binding on a Chargor.

The Additicnal Chargor hereby covenants with the Securnty Agent (as trustee for the
Finance Parties) that st will on demand pay and discharge all Secured Liabilities owing
or incuired from or by i to the Finance Parties when the same become due whether by
acceleration or otherwise, together with interest to the date of payment at such rates
and upon such terms as may from ume to time be agreed, commission, fees,
enfarcement expenses and other charges and all legal and other costs, charges and
expenses, on a full and ungualified ndemnity hasis, which may be incurred by the
Finance Parties in relation to any such Secured Liabilties or generally in respect of the
Chargors

Neither the covenant to pay in clause 2 2 above nor the Secunty constituted by this
deed shall extend to or include any lhiability or sum which would, but for this clause,
cause such covenant or Secunity to be unlawful under any apphcable law
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32

Grant of security
Fixed security

As a continuing secunty for the payment or discharge of the Secured Liabilities, the
Additional Chargor with full titte guarantee hereby

311 grants to the Secunty Agent (as trustee for the Finance Parlies), a charge
by way of legal mortgage over all its Properties which are listed in schedule
1 (Properties currently owned) to this deed,

312 charges to the Secunty Agent (as trustee for the Finance Parties), by way
of fixed charge, all is
3121 Properties acquired by & after the date of this deed,
3122 Property Interests,
3123 Equipment,
3124 Secunties,
3125 Intellectual Property,
3126 Debts,
3127 Accounts,
3128 Pension Fund Interests,
3129 Goodwill and Uncalled Capital, and
31210 Right, title and interest to any agreement, licence, consent

or authonsation relating to its business at any ttme not
otherwise mortgaged, charged or assigned pursuant to
clauses 3 1.1-3 1 4 inclusive above

313 subject to the prior ranking legal assignment in the Existing Secunty
Agreement, assigns to the Secunty Agent (as trustee for the Finance
Parties) absolutely, subject to a prowviso for reassignment on redemption,
all of its right, title and interest 1n and to the Insurance Policies, and

3.14 subject to the pnor ranking fegal assignment in the Existing Security
Agreement, assigns to the Secunty Agent (as trustee for the Finance
Parties), absolutely, subject to a proviso for reassignment on redemption,
the benefit of the Assigned Agreements and the Contracts to which it 1s a
party or an addressee and any claims arnsing under any of the same, and
the benefit of any guarantee or secunty for the perfomance of the
Assigned Agreements

Floating Secunity

As a continuing secunty for the payment or discharge of the Secured Liabilities, the
Addtional Chargor with full title guarantee hereby charges to the Secunty Agent {as
trustee for the Finance Parties}, by way of floating charge, {a) all of its undertaking,
properly, assets and nghts at any time not effectively mortgaged, charged or assigned
pursuant to clauses 31 1-3 1.4 inclusive above and {b) all ils assets situated in
Scotland.
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33

Leasehold Security

331

332

Consent

3311

3312

Restnctions

3321

33zz2

For each leasehold property held by the Additional
Chargor under a lease which precludes either absolutely
or condtionally (including requinng the consent of any
third party) the Addtional Chargor from creating any
charge over ds leasehold interest in that property (each an
‘Excluded Property”) the Additional Chargor undertakes
to

{)] apply for the relevant consent or waiver of
prohibition or conditions within five Business Days
of the date of this deed (in relation to Excluded
Property owned at the date of this deed) or within
five Business Days of the Additional Chargor
acquinng the Excluded Property (f otherwise) and,
to use its reasonable endeavours to obtain that
consent or waiver of prohibition as soon as possible,

(n}  upon request, keep the Security Agent informed of
its progress in obtaining such consent or waiver;
and

(m) forthwith upon receipt of such consent or waiver,
provide the Secunty Agent with a copy.

Immediately upon receipt of the relevant waiver or
consent, the relevant formerly Excluded Property shall
stand charged to the Secunty Agent (as trustee for the
Finance Parties) under clause 311, clause 3121 or
clause 3122 (Fixed secunty) as the case may be. |If
required by the Secunty Agent al any time following
recempt of that waiver or consent, the Additional Chargor
will execute a further valid fixed charge in such form as the
Secunty Agent shall require

There shall be excluded from the Securly created by
clause 311, clause 3121 or clause 31.22 (Fixed
secunty) any Excluded Property held by the Additional
Chargor until the relevant condition or waiver referred to in
clause 3 3 1 above has been satisfied or abtained For the
avoidance of doubt, no Excluded Property shall be
excluded from the Security created by clause 3 2 (Floating
Charge) by operation of this clause 3 32

If the Additional Chargor recewes notice from a thid party
of its intention to bnng preceedings against that Additional
Chargor for the forfeiture of that Additional Chargor's
leasehold property which 1s {a) an Excluded Property, and
(b) subject only to the Secunty created by clause 32
(Floating Charge} (a2 ‘“Floating Charge Excluded
Property”) the Additional Chargor will.

()] immediately on receipt of such notice or becoming

aware of such intention, inform the Secunty Agent of
the proceedings, and
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34

3323

Intellectual Property

341

Consent

3411

3412

(i)  take all action necessary or which the Secunty
Agent may reasonably request to resolve any issue
or dispute with such third party (a “Property
Dispute”) in such a way as to enable the Secunty
created over such Floating Charge Excluded
Property by this deed to remain in place

Upon request from the Additional Chargor, the Secunty
Agent may decide in its sole discretion acting reasonably
to release the leasehold interest in respect of the relevant
Floating Charge Excluded Property from the Secunty
created by this deed f it considers that the Property
Dispute refating to the relevant Floating Charge Excluded
Property would otherwise result in the forfeiture of the
relevant Chargor's leasehold nterest therein, it being
acknowledged that f such release would (in the
reasonable opinion of the Secunty Agent) prejudice the
floating charge created pursuant to this Deed being a
qualfying floating charge for the purposes of Insolvency
Act 1986 then a decision not to release the Floating
Charge Excluded Property under this clause 3 5 2 3 will be
reasonable

All Intellectual Property held by the Addional Chargor
under a licence or cther agreement which precludes either
absclutely or conditionally (including requinng the consent
of any third party) the Additional Chargor from creating any
charge over its interest in that Intellectual Property (each
an “Excluded Intellectual Property™) the Additional
Chargor underiakes to

(1) apply for the relevant consent or waiver of
prohibition or conditions within five Business Days
of the date of this deed (In relation to Excluded
Intellectual Property owned at the date of this deed)
or within five Business Days of the Additional
Chargoer acquiring the Excluded Intellectual Property
(if otherwise) and, to use its reasonable endeavours
to obtain that consent or waiwver of prohibition as
soon as possible,

(i)  upon request, keep the Secunty Agent informed of
its progress in obtaiming such consent or waiver,
and

(m} forthwith upon receipt of such consent or waiver,
provide the Security Agent with a copy.

Immediately upon receipt of the relevant waiver or
consent, the relevant formerly Excluded Intellectual
Property shall stand charged to the Secunty Agent (as
trustee for the Finance Parties) under cfause 3 1 1, clause
3121 orclause 312 2 (Fixed securnly) as the case may
be If required by the Secunty Agent at any time following
receipt of that waiver or consent, the Additional Chargor
will execute a further valid fixed charge in such form as the
Secunty Agent shall require
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342 Restriction

3421 There shall be excluded from the Secunty created by
clause 311, clause 31.2.1 or clause 31.22 (Fxed
secunly) any Excluded Intellectual Property held by the
Additional Chargor unttt the relevant condition or waiver
referred to in clause 34 1 above has been satisfied or
obtaned For the avoidance of doubt, no Excluded
Intellectual Property shall be excluded from the Security
created by clause 3 2 (Floafing Charge) by operation of
this clause 3 4 2

3422 If the Additional Chargor receives notice from a third parly
of its intention to bnng proceedings against the Additional
Chargor for the forfeiture of the Addtional Chargor's
intellectual property nght which 15 (a) an Excluded
Intellectual Property, and (b) subject only to the Secunty
created by clause 32 (Fioaling Charge) (a “Floating
Charge Excluded Intellectual Property”) the Additicnal
Chargor will

() immediately on receipt of such notice or becoming
aware of such intention, inform the Secunty Agent of
the proceedings, and

() take all action necessary or which the Security
Agent may reasonably request to resolve any issue
or dispute with such third party (a “Intellectua!
Property Dispute”) in such a way as to enable the
Secunty created over such Floating Charge
Excluded Inteltectual Property by this deed to
remasn in place

3423 Upon request from the Additional Chargor, the Secunty
Agent may decide n its sole discretion acting reasonably
to release the intellectual property right in respect of the
relevant Floating Charge Excluded Intellectual Property
from the Secunty created by this deed if t considers that
the Intellectual Property Dispute relating to the relevant
Floating Charge Excluded Intellectual Properly would
otherwise result in the forfeiture of the Additional Chargor's
ntellectual property nght therein, it being acknowledged
that if such release would (in the reasonable opinion of the
Secunty Agent) prejudice the floating charge created
pursuant to this Deed being a qualifying floating charge for
the purposes of Insolvency Act 1986 then a decision not to
release the Floating Charge Excluded Intellectual Property
under this clause 3 § 2 3 will be reasonable

Land Registry restriction

In respect of any Property registered at the Land Registry, the Additional Chargor
hereby consents io the entry of the following restriction on the register of its title to such
Property

“Na disposition of the registered estate by the propnetor of the registered estate 1s to be
registered without a written consent signed by the propnetor for the ime being of the
charge dated [ ] in favour of [name of Secunty Agenf] referred to in the charges register
or, if appropnate, signed an such propnetor’s behalf by its canveyancer
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51

52

72

Miscellaneous
With effect from the date of this deed

the Security Agreement will be read and construed for all purposes as iIf the Additional
Chargor had been an onginal party in the capacity of Chargor (but so that the secunty
created on this accession will be created on the date of this deed),

any reference in the Secunty Agreement to this deed and similar phrases will include
this deed and all references in the Secunty Agreement

521 to schedule 2 (Properties currently owned) (or any part of it) wili include a
reference to schedule 1 (Properties currently owned) to this deed (or
relevant part of it), and

522 to schedule 4 (Inleflectual Property) (or any part of it) will include a
reference to schedule 3 (Intellectual Praperty) to this deed (or relevant part
of 1t)

Governing law

This deed and any non-contractual cbligations ansing out of or in connection with it are
govermned by, and shall be construed in accordance with, English law

Enforcement
Junsdiction of English courts

711 The courts of England have exclusive jurisdiction to settle any dispute
ansing out of or in connection with this deed (including a dispute regarding
the existence, vahdity or termination of this deed) (a “Dispute”).

712 The parties agree that the courts of England are the most appropriate and
converuent counts to settle Disputes and accordingly no party will argue to
the contrary

713 This clause 7 1 3 1s for the benefit of the Security Agent only. As a result,
the Secunty Agent shall not be prevented from taking proceedings relating
to & Dispute 1n any other courts with junsdiction  To the extent allowed by
law, the Securty Agent may take concurrent proceedings in any number of
Junisdictions

Service of process

Without prejudice to any other mode of service allowed under any relevant law, the
Additional Chargor

721 irrevocably appoints [ ] as its agent for service of process in relation to any
proceedings before the Enghish couris in connection with this deed, and

722 agrees that falure by a process agent to notify the Addtional Chargor of
the process will not invalidate the proceedings concerned

Counterparts

This deed may be executed in counterparts, all of which when taken together shall be
deemed to constitute one and the same instrument

In Witness whereof this deed has been duly executed on the date first above wntten
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SCHEDULE 1
PROPERTIES CURRENTLY OWNED
PART A: REGISTERED LAND

PART B: UNREGISTERED LAND

45
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SCHEDULE 2
ACCOUNTS
PART 1

DESIGNATED ACCOUNTS

Chargor Account type’ Account name Account number Sort code
PART 2
TRADING ACCOUNTS
Chargor Bank Account name Account number | Sort code

' Mandatory Prepayment Account, Holding Account or Blocked Account.

46
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SIGNATORIES (TO DEED OF ACCESSION)
The Additional Chargor
EXECUTED as a DEED and

OELIVERED by | i
[LIMITED] acting by

N

Director

Director/Secretary

The Security Agent
SIGNED by

for and on behalf of [SECURITY )
TRUSTEE} in the presence aof )

48
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PART 1

Form of notice to insurers

From: [relevant Chargor] (the “Company™)

To [insured

[dalg)

Dear Sirs
We refer to the [describe policy and its number] (the *Policy”)

We write in addition to the notices (if any) that were sent {0 you on or about 11 Qctober 2010 in
relation to security granted m favour of Hayfin Capital Management LLP as security agent
(“Hayfin"} in respect of the Palicy {the “Hayfin Notice™).

We hereby give notice that, pursuant to a secunty agreement dated on or about the date of this
notice {the “Security Agreement™), we have assigned to Hayfin Servicas LLP as secunty agent
for the Finance Paries (as defined theremn) (the "Security Agent") all our right, title, interest and
benefit m and to the Policy {(save for where the payee is a third party).

We irrevocably authonse and mstruct you from time to time’

(a) to disclose to the Secunty Agent without any reference to or further authonty from us (and
without any enquiry by you as to the justification for each disclosure), such information
relating to the Policy as the Secunty Agent may at any time and from time to time request;

(b) after the Hayfin Notice has been revoked or cancelled by Hayfin, to hold all sums from
time to time due and payable by you to us under the Policy to the order of the Secunty
Agent,

(c) after the Hayfin Notice has been revcked or cancelled by Hayfin, to pay or release all or
any part of the sums from time to ttme due and payable by you to us under the Policy only
in accardance with the wntten instructions given to you by the Secunty Agent from time to
time;

{d) after the Hayfin Notice has been revoked or cancelled by Hayfin, to comply with any
wrniten notice or instructions m any way relating to, or purporting to relate to, the Secunty
Agreement, the sums payable to us from time to time under the Policies or the debts
represented thereby which you receive at any time from the Secunty Agent without any
reference to or further authonty from us and without any enquiry by you as io the
justification for or validity of such notice or instruction, and

(e) to send copies of all notices and other information given or recewved under the Polcy to
the Secunty Agent,

We are not permitied to receive from you, otherwise than through the Secunty Agent, any amount
in respect of or on account of the sums payable to us from time to time under the Policy or to
agree any amendment or supplement to, or waive any obligation under, the Policy without the
prior wrtten consent of the Secunty Agent

This notice may only be revoked or amended with the pnor wntten consent of the Security Agent
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Please confirn by compleling the enclosed acknowledgement and retumning it to the Secunty
Agent (with a copy to us) that

(a)
{v)

{c)

(@)

{e)

you accept the instructions and authonsations contained in this nolice;

you have not, at the date this natice is retumed to the Secunty Agent, received any notice
that any third party has or will have any nght or interest in (save in respect of the notice
that you may have received in relation o the secunty granted in favour of Hayfin), or has
made, or will be making any ctaim or demand or taking any action in respect of, the rights
of the Company under or in respect of the Policy and you will notify the Secunty Agent
promptly if you should do so in future;

after the Hayfin Notice has been revoked or canceiled by Hayfin, you will pay or release
all or part of the amounts from time to time due and payable by you under the Policy in
accordance with the written wmstructions given to you by the Security Agent from time to
time;

you will not exercise any right to terminate, cancel, vary or waive the Policies or take any
action to amend or supplement the Policies without first giving 14 days' wniten notice to
the Security Agent, and

that the Secunty Agent's interest as mortgagee is noted on the Pelicy.

This notrce 1s govemed by English law

Yours faithfully

for and on beirlalf of

[
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Form of acknowledgement from insurers

From. [insuren
Tor [Secunty Agenf] (the “Security Agent”)
[date]
Dear Sirs
We acknowledge receipt ¢f a notice dated [date] (the “Notice") and addressed to us by | ]

{the *Company”) regarding the Policy (as defined in the Notice). Terms defined in the Notice will
have the same meaning when used n this acknowledgement

(a)
(b)

(c)

(d

(e)

we accept the instructions and authonsations contained in this notice,

we have not, at the date of this acknowledgement, recewved any notice that any third party
has or will have any nght or interest in (save in respect of the notice that we receved in
relation to the secunty granted in favour of Hayfin), or has made, or will be making any
claim or demand or taking any action in respect of, the rights of the Company under or in
respect of the Policy and we will notify the Secunty Agent prompily if you should do sa in
future;

after the Hayfin Notice has been revoked or cancelled by Hayfin, we will pay or release all
or part of the amounts from tme to time due and payable by us under the Policy in
accordance with the wntten instructions given to us by the Secunty Agent from time to
time,

we will not exerctse any right to terminate, cancel, vary or waive the Paiicies or take any
action to amend or supplement the Policies without first giving 14 days’ written notice to
the Secunty Agent, and

the Secunty Agent's interest as mortgagee :s noted on the Palicy

This letter 1s governed by English law

Yours farthfuily

[insurert
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PART 1

Form of notice to counterparties of Assigned Agreements and Contracts

From [relevant Chargor)
To [counterparty)
[date]
Dear Sirs
We refer to the [describe relevant Assigned Agreement or Contract] (the "Agreement”)

We write 1n addition to the notices (if any) that were sent to you on or about 11 October 2010 n
relation to secunty granted in favour of Hayfin Capital Management LLP as secunty agent
("Hayfin") in respect of the Agreement (the "Hayfin Notice™)

We hereby notify you that pursuant to a secunty agreement dated on or about the date of this
notice (the "Security Agreement”) we have assigned to Hayfin Senices LLP as secunty agent
for the Finance Parties (as defined therein) (the “Security Agent”) absolutely (subject to a proviso
for reassignment on redemption) all our right, title, interest and benefit in and to the Agreement

We further notify you that-

(a} we may not agree to amend, modify or terminate the Agreement without the prior wntten
consent of the Security Agent,

{b) after the Hayfin Notice has been revoked or cancelled by Hayfin and subject to paragraph
(a) above, you may continue to deal with us in relation to the Agreement until you receive
written notice to the contrary from the Secunty Agent Thereafter we will cease to have
any right to deat with you in relation to the Agreement and therefore from thal time you
should deal only with the Security Agent,

(c) you are authonsed to disclose information in relation to the Agreement to the Secunty
Agent on request,

(d) after the Hayfin Notice has been revoked or cancelled by Hayfin, you must pay ali monies
to which we are entitled under the Agreement direct to the Secunty Agent (and not o us)
unless the Secunty Agent otherwise agrees in writing, and

(e) the provisions of this notice may only be revoked with the wnitten consent of the Secunty
Agent

Please sign and return the enclosed copy of this notice to the Secunty Agent (with a copy to us)
by way of confirmation that

M you agree to the terms set out in this notice and o act in accordance with its provisions;
and
) you have not receved notice that we have assigned our nghts under the Agreement to a

third party or created any other interest (whether by way of secunty or otherwise) in the
Agreement in favour of a third party (save in respect of any notices that you have received
in relation to the secunity granted in favour of Hayfin)

This notice 1s govermned by English law
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Form of acknowledgement from counterparties of Assigned Agreements or
Contracts

From {counterparty]
To [Secunty Agent}
Copy to {relevant Chargor]

{dale)

We hereby acknowledge receipt of the notice dated [date], a copy of which 1s attached to the
acknowledgment (the "Notice") and confirm the matters set out 1n paragraphs (1) and (u) of the
Notice.,

for ar;d on-beha!i of
[counterparty]
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PART 1

Form of notice of charge to third party bank

To [name and address of third party bank]
Attention [ ]

[date]
Dear Sirs

We wnte 1n addition to the notices (if any) that were sent to you on or about 11 October 2010 in
relation to secunty granted in favour of Hayfin Capital Management LLP and secunty agent
{"Hayfin") in respect of the Accounts (as defined below) (the “Hayfin Notice")

We hereby give you notice that by a secunty agreement dated [date](the "Security Agreement”)
{a copy of which is attached)} we have charged to Haymarket Services LLP as secunty agent for
the Finance Parties (as defined therein) (the "Security Agent”) all our nght, title and interest in
and to all sums of money which are now or may from trme to time n the future be held n the
following accounts in our name with you together with alt interest credited thereto and the debts
represented by those sums

[ ] (together the “Accounts”}
We hereby irevocably instruct and authonse you

1 to credit to each Account all interest from time to time earned on the sums of money
held tn that Account,

2 to disclose to the Secunty Agent, without any reference to or further authonty from us
and without any hiability or inquiry by you as to the justdication for such disclosure, such
information relating to the Accounts and the sums in each Account as the Secunty
Agent may, at any time and from time to time, request you to disclose to i,

3 after the Hayfin Notice has been revoked or cancelled by Hayfin, to hold all sums from
time to ime standing to the credit of each Account in our name with you to the order of
the Secunty Agent,

4 after the Hayfin Notice has been revoked or canceiled by Hayfin, to pay or release alt or
any part of the sums from time to time standing to the credit of each Account in our
name with you in accordance with the written instructions of the Secunty Agent at any
time and from time lo time, and

5 after the Hayfin Nolice has been revoked or cancelled by Hayfin, to comply with the
terms of any wrtten notice or mstructions In any way relating to the Accounts or the
sums standing to the credtt of any Account from time to time which you may recewve at
any iime from the Secunty Agent without any reference to or further authonty from us
and without any liabiity or inquiry by you as to the justification for or validity of such
notice or instructions

[Please note that after the Hayfin Notice has been revcked or cancelled by Hayfin, we are not
permitted to withdraw any amount from the Account without the prior wnitten consent of the
Secunty Agent |

OR

[By counter-signing this notice, the Security Agent confirms that we may make withdrawals from
the Accounts untll such time as the Secunty Agent shall notify you in writing that their permission
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is withdrawn, whereupan we will not be permitted o withdraw any amounts from any Account
without the pnor written consent of the Security Agent ]

These instructions cannct be revoked or vaned without the prior wntten consent of the Security
Agent

This notice is governed by English law.

Please confirm your acceptance of the above Instructions by returming the attached
acknowledgement to the Secunty Agent with a copy to ourselves.

Yours faithfully

for and on behalf of
[relevant Chamor]
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Form of acknowledgement from third party bank

To [name and address of Secunty Agen]

[date)

Dear Sirs

We confirm receipt of a notice dated [date] (the “Notice') from [relevant Chargor] (the
"Company”) of a charge, upon the terms of a Secunty Agreement dated [date], over all the
Company's nght, title and interest in and to all sums of money which are now or may from time to
time in the future be held in the following accounts with us In the name of the Campany together
with interest relating thereto.

[} {together the "Accounts®)
Terms defined in the Notice will have the same meaning when used in this acknowledgement
We confirm that

1 we accept the instructions and authonsations contained in the Notice and undertake to
comply with its terms,

2 we have not received notice of the interest of any thid party in any Account or In the
sums of money held in any Account or the debts represented by those sums and we will
notfy you promptly should we recerve nolice of any third party interest other than any
notice received n relation to the secunty granted in favour of Hayfin,

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

4 [after the Hayfin Notice has been revoked or cancelled by Hayfin, we will not permit any
amount to be withdrawn from any Account except agamnst the signature of one of your
authorised signatones, and)

OR

5 {untd you nolify us in wrniing that withdrawals are prohibited, the Company may make
withdrawals from the Accounts, upon receipt of such nctice we will not permit any
amount to be withdrawn from any Account except agamst the signature of one of your
authorised signatories, andj

& 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 shall be governed by English law

Yours faithfully

for and on behalf of
[third party bank]
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SIGNATORIES (TO SECURITY AGREEMENT)]
The ngpnal Chargures
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