In accordance with
Sections 859A and

859J of the Companies

Act 2006

MRO1 103066/37

Particulars of acharge

(8 s;?form

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

< What this form is for Y What this form 1s NOT for For further nformation, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there 1s no www companieshouse anv ik
an instrument instrument Use form MR,

This form must be delivered to the Registrar for registration witl
21 days beginning with the day after the date of creation of the cha
delivered outside of the 21 days it will be rejected unless 1t 1s accom
court order extending the time for delvery

SATURDAY

You must enclose a certified copy of the instrument with this form 7]
scanned and placed on the public record Do not send the onginal.

B

12/07/2014
COMPANIES HOUSE

Company details

Company number

fofaf7fefefsfof7

IE l_ |7 For official use

> FI||IT'Ig In this form
Please complete in typescrpt or in

Company name in full | HAVENFERN LIMITED

bold black capitals

Al fields are mandatory unless
specified or indicated by *

Charge creation date

Charge creation date IW F W F |y 2 ,T Iy 1 |y 4

s

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

entitled to the charge

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

Name

|HAYFIN CAPITAL MANAGEMENT LLP

Name

Name

Name

tick the statement below

[} Iconfirm that there are more than four persons, secunity agents or
trustees entitied fo the charge

If there are more than four names, please supply any four of these names then
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MRO1

Particulars of a charge

Brief description

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

Brief description

N/A

Please submit only a short
descriphon If there are a number of
plots of land, aircraft andfor ships,
you should simply descnbe some
of them in the text field and add a
statement along the lines of, *for
more detzils please refer to the
instrument”

Please limit the description {o the
avallable space

Other charge or fixed security

Does the instrument include a charge (which is not a floating charge) or fixed
security over any tangible or mtangitle or (in Scotland} corporeal or incorporeal
property not described above™ Please tick the appropriate box

[v] Yes
] Ne

Floating charge

Is the nstrument expressed to contain a floating charge® Please tick the
appropnate box

[v] Yes Continue
[] No GotoSection?

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

[v] Yes

Negative Pledge

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

[] Yes
[] No

Trustee statement ©

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

0

© This statement may be filed after
the registration of the charge (use
form MROG)

Signature

| Please sign the form here

Signature

Signature

X DA RPQ/ og LU X

This ferm must be signed by a person with an interest in the charge
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MRO1

Particulars of a charge

B Presenter information

n Important information

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

| Comtaxtrame DENTSE PHILLIPS

|Carrpanynane
DLA Piper UK LLP

|Mm$ 3 Noble Street

|Lond0n

|

| Post town

County/Regon

= elelz ] [ [e]e

==

‘W DX: 33866 Finsbury Square

Tekephane 02077966302

Certificate

We will send your certificate to the presenter's address
f 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

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

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

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

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

[] Youhave ticked any appropriate boxes in
Sections 3,5,6,7&8

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

[L] You have signed the form

] You have enclosed the correct fee

[] Please do not send the onginal instrument, it must
be a cerlified copy

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

E How to pay

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

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

@ Where to send

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

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

DX 33050 Cardiff

For companies registered 1n Scotland

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

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

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast 1

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: 1768607
Charge code: 0176 8607-0006

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 7th July 2014 and created by HAVENFERN LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
12th July 2014,

OF-

Given at Companles House, Cardiff on 21st July 2014

THE OFFICIAL SEAL OF THE

Companies House il e
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DATED L _ju\u.j 2014

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

(2)HAYFIN CAPITAL MANAGEMENT LLP
as Security Agent

SUPPLEMENTAL
GROUP DEBENTURE

This Debenture is subject 1o and has the benefit of an Intercredilor Agreement dated 14 December
2013 as amended on 23 May 2014 and on or about the date of this Deed and made between, among
others (1) the Oniginal Obligors, (2) the Security Agent and (3) the Secured Parties (as each such
term is defined in this Deed),
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-
THIS DEBENTURE 1s made on ] Ju\xj 2014

BETWEEN.

1

THE COMPANIES LISTED IN SCHEDULE1 TO THIS DEED {the "Origmal
Chargors"), and

) HAYFIN CAPITAL MANAGEMENT LLP (as secunity tiustee for the Secured Paibies (as
defined below) (1n such capacity, the "Security Agent")

BACKGROUND

A On o1 around the date heieof, the Semon Facilities Agieement (as defined below} is to be
amended and restated pursuant to the teims of the Amendment and Restatement Ag eement
(as defined below)

B. The Chargois entered into the Existing Debenture (as defined below) on 14 December 2013
to support the abligations of the Obligors undes the Semior Facibities Agreement (as defined
below)

C. It 1s a condition precedent o the Amendment and Restatement Agieement that the Chargois
enter into this Deed

b The Chaigors enter into this Deed m addition to, and without prejudice to, the Existing
Debenture (as defined below)

ITIS AGREED

1. DEFINITIONS AND INTERPRETATION

11 Defimtions
Tn this Deed

(a) tetms defined in, ot construed for the purposes of, the Semior Facilities Agieement (as
defined below) have the same meanings when used i this Deed (unless the same aie
otherwise defined 1n this Deed), and

(b) at alt times the following texms have the following meanings

“Acceleration Event” means an Event of Default 1n tespect of which the Agent has served a
notice under clause 26 19 (Acceler ation) of the Semor Facilities Agreement,

"Accession Deed" means an accession deed substantially in the form set out in schedule 6
{Forin of Accession Deed),

"Account Bank" means any such bank or financial institution with which any Charged
Account 1s maintained fiom time to time,

"Act" means the Law of Pioperty Act 1925,
"Agent" means the agent under the Semor Facilmies Agieement,
"Amendment and Restatement Agreement" means the amendment and restatement

agreement dated on or about the date hereof and made between (1) Chiltein International
Group Limited as Parent, (2) the compamies listed in part | of schedule | thereto as Orrginal
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Borrowels, (3) the companutes histed m part | of schedule [ thereto as Oniginal Gualantors, (4)
Hayfin Capital Luxco 3 S a1 1, as Semor Anangel, (5) Lloyds Bank ple as RCF Arianger, (6)
the financial institutions listed 1n part 2 of schedule | thereto as Original Lenders, (7) Lloyds
Bank plc as Ancillaty Lender, (8) Lloyds Bank ple as Hedge Counterparty, (9) Hayfin Capital
Management LLP as Agent and (10) Hayfin Capital Management L1P as Secunity Agent;

"Assigned Assets" means the Sectnity Assets exptessed to be assigned putsuant to clause 4 2
(Security assignmentis),

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

(each as defined in the Semot Factlittes Agreement) and including but not hmited to the
accounts (it any) specified as such i pait 3 of schedule 2 {Defenls of Secrn ity Assets),

"Charged Accounts’ means each

(a) Collection Account,

(b) Cash Collateral Account, and

(c) other account charged by o1 puisuant to this Deed,

"Charged Investments' means the Charged Secunties and all present and fiuture Related
Righis accruing to all or any of the Charged Securities,

"Charged Secunties" means

(a) the secuitties specified 1n pait 2 of schedule 2 (Details of Security Assets), and

{b) all other stocks, shares, debentures, bonds, walirants, coupons, negoliable instruments,
certificates of deposit o1 other secuiities or “imvesiments” (as defined in part 11 of
schedule Il to the Financial Services and Markets Act 2000 as in force at the date of
this Deed) now or in futme owned (legally o1 beneficially) by a Chaigot o1 held by a
nominee, tiustee, fiduciary o1 clearance system on tts behalf o1 1 which such Chargo
has an interest at any time,

"Chargois" means

(a) the Oniginal Chargors, and

{b) any other company which accedes to this Deed pursuant to an Accession Deed,

"Collection Account™ has the meaning given to that teim in clause 11 7(a)(u),

"Debenture Secnnity” means the Secunty cteated or evidenced by or pursuant to this Deed
or any Accession Deed,

"Default Rate"” means the rates of interest determined in accordance with clause 12 3
{(Default Inter esi) of the Sentor Facilities Agreement,

"Delegate” means any delegate, sub-delegate, agent, attoiney oi co-tiustee appointed by the
Secunity Apeni o1 by a Recesver,

MMW/MMW/3 | 9686/2UK M/G2088265 4 2




"Effective Date" has the meaning given to that term in the Amendment and Restatement
Agreement,

"Event of Default" means an Event of Default as defined i the Senior Faciliies Agreement,

"Existing Debenture” means the debenture dated 14 December 2013, granted by the
Ongmal Chaigors (as defined therein) in favow of the Security Agent

"Insurances' means all policies of insmance (and all cover notes) which ate at any time held
by or wiitten in favour of a Chatgor, o 1n which a Chaigor fiom time to ume has an inteiest
(including without, hmitation the policies of msurance (if any) specified in patt 6 of
schedule 2 (Detalls of Security Assels)),

"Intellectual Property” means all lepal and/o equitable mterests (includmg, without
limitation, the benefit of all licences in any part of the woild) of cach Chaigor m, o1 relating
to

(a) any patents, trade marks, service matks, designs, business names, copynghts,
database rights, design nights, domam names, moral tghis, 1hventions, confidential
information, know-how and other intellectval property ughts and mteiests (which
may now o1 1n the future subsist), whethet registered o uniegistered, and

(b) the benefit of all applicattons and nights to use such assets of each Chaigot {which
may now or in the future subsist),

(¢} (meluding, without limitation, the intellectual pioperty rights (if any) specified in part
4 of schedule 2 (Defails of Security Assels)),

"Material Real Property"” means all estate and interest 1n any fieehold ot leasehold propeity
with a Jease of 15 years or more if the property 1s situated 1n England and Wales and with a
lease of 20 yeats or moie if the property 1s situated 1n Scotland;

"Pai ty" means a party to this Deed,

"Plannmg Acts” means (a) the Town and Country Planning Act 1990, (b) the Planning
(Listed Buildings and Conservation Areas) Act 1990, (c) the Planning (Hazardous
Substances) Act 1990, (d) the Planning (Consequential Provisions) Act 1990, (¢} the Planning
and Compensatton Act 1991, (f) any 1egutations made pursuant to any of the faregoing and
{(g) any other legislation of a similat nature,

"Real Property" means all estates and interests 1in freehold, leasehold and other immovable
pioperty (wherever situated) now o1 mn the future belonging to any Chaigol, o1 1n which any
Chaigor has an interest at any time (including the registered and unregistered land (1f any) n
England and Wales specified 1n part T of schedule 2 (Details of Security Assets), togethe:
with

(a) all butldings and fixtwes (including tiade fixtures) and fixed plant and machinery at
any e theieon,

(b) all easements, nghts and agieements in respect thereof, and
(c) the benefit of all covenants piven in 1espect thet eof,

"Receivables" means all present and future book debts and other debts, 1entals, royalties,
fees, VAT and monetary clamms and all othe: amounts at any time recoverable ot 1eceivable
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by, or due or owing to, any Chaigo: (whether actual o1 contingent and whether ansing under
contiact ot 1n any other manner whatspevet) together with

(a) the benefit of all nghts, guarantees, Secuiity and temedies 1elating to any of the
folegoing (including, without lLimitation, negotiable 1nstruments, indemnities,
reservations of property rights, nghts of tracing and unpaid vendor's hiens and similar
associated rights), and

(b all proceeds of any of the foregoing,

"Recerver" means a 1ecelver o1 recerver and managel or admimistrative recerver of the whole
ot any part of the Security Assets apposnted by the Secuuty Agent under this Deed,

"Related Rights" means, 1n relation to any Charged Secuity

{a) all dividends, distributions and other Income paid o payable on the 1elevant Charged
Secunity or on any asset refened to m paiagiaph (b) of this definttion, and

{b) all uights, momes or propeity accrwing or offered at any time 1n ielation to such
Chaiped Secwity whether by way of redemption, substitution, exchange, bonus ol
preference, unde: option rights or otherwise,

"Relevant Contract" means
(a) each Acquisition Document; and
(b) each Hedging Agreement,

together with each other agreement supplementing or amending or novating or replacing the
same,

"Secured Obligahons” means all present and future obliganons and Labiliies (whether
actual or contingent and whethet owed jointly o1 severally o1 alone o1 n any other capacity
whatsoever) of each piesent or future member of the Gioup to the Security Agent and/o1 the
other Secuied Parties (o1 any of them) under any Fnance Document (including all monies
covenanted to be pard undei this Deed),

"Secured Parties” has the meaning given to that term in the Intercreditor Agreement,

"Security Assets" means all property and assets fiom time to time mortgaged, chaiged o
assigned (or expressed to be mortgaged, charged o1 assigned) by o1 pursuant to tins Deed,

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

(@ all the Secured Obligations have been unconditionally and irrevocabiy paid and
discharged 1n full, and

(b) no Secwed Party has any further commutment, obhgation or habihty under ol
puisuant to the Finance Documents, and

"Scnior Facilities Agreement"” means a senuot term and multicurrency revolving facilities
agleement dated 14 December 2013 and entered into between (1) Chiltern International
Group Limited as Pavent, (2) the companies listed in part | of schedule 1 theieto as Oniginal
Boriowers, (3) the companies listed 1n part | of schedule | thereto as O1ginal Guarantors, (4)
Hayfin Caprtal Luxco 3 Sat |, as Senior Arranger, (5) Lloyds Bank plcas RCF Arranger, (6)
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the financial wistitutions listed m part 2 of schedule | thereto as Oniginal Lenders, (7) the
financial institutions hsted 1n pait 3 of schedule | theieto as Ouginal Hedge Counterpaities,
(8) Hayfin Capital Management LLP as Agent and (9) Hayfin Capital Management LLP as
Security Agent, as the same may be amended, supplemented, novated and/or restated from
tume to tme (ncluding pursuant to amendment ageeements dated 16 December 2013, 28
February 2014, 27 March 2014, 30 Apul 2014, 14 May 2014, 23 May 2014, 30 May 2014, 13
June 2014, and on or about the date of this Deed) and on and from the Effective Date, shall
refer to the Semor Facilities Agreement as amended and restated pursuant to the Amendment
and Restatement Agreement

12 Interpretation

(a) Unless a contrary indication appears, n this Deed the plovisions of ¢lause |
(Defimnions and Imerpretatton) of the Senior Facilities Agieement (othet than
clause 1 2(c)) apply to this Deed as though they weie set out 1 full in this Deed,
except that references to "rhus Agreemenr” will be construed as 1eferences lo this
Deed

b) Unless a contrary indication appeats, any 1eference in this Deed to

()] a "Chargor”, the "Security Agent" o1 any othet '"Secured Party" o1 any
other person shall be construed so as fo include 1ts successors i title,
petmitted assigns and permutted transferees and, in the case of the Security
Agent, any person for the time being appointed as Security Agent or Securily
Agents 1n accordance with the Finance Documents,

{1} "this Deed", the "Senior Facilihes Agreement", any othet "Finance
Document™ o1 any other agreement or instrument 15 a 1eference to thus Deed,
the Senuot Facilities Agreement, that other Finance Document o1 that other
ameement or mstrument as amended, supplemented, extended, 1estated,
novated and/or replaced in any manner fiom time to time (however
fundamentally and even if any of the same increases the obligations of any
member of the Gioup o1 provides for futher advances),

() "Sccured Obligations” includes obligations and liabiliies which would be
treated as such but for the liquidation, admunistration or dissolution of or
similai event affecting any member of the Group, and

(v) an “Event of Default" is “confinung” 1if 1t 1s continuing in accordance with
the teims of the Senior Facthlies Agieement

{©) Each undettaking of a Chaigor (other than a payment obligation) contained in this
Deed

(1) must be comphied with at all times during the Security Period, and

(n) 15 given by such Chaigon for the benefit of the Secutity Agent and each othet
Secured Party

(d) The teims of the other Fimance Documents, and of any side letters between any of the
parties to them in relation to any Finance Document, are incotporated i this Deed to
the extent required to ensure that any disposition of the Real Pioperty contained 1n
this Deed 1s a valid disposition in accordance with section 2(1) of the Law of Propeity
(Miscellancous Provisions) Act 1989
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1.3

1.4

L5

I 6

1.7

21

(e) If the Secuitty Agent o the Agent ceasonably considers that an amount paid by any
membet of the Gioup to a Secured Party under a Finance Document s capable of
being avoided or otherwise set aside on the hgwmdation o1 admintstiahion of such
member of the Gioup, then that amount shall not be considered to have been
in¢vocably paid for the puiposes of this Deed

[63)] The Paities mtend that this document shall take effect as a deed notwithstanding the
fact that a Party may only execute this document under hand

Jomt and several

The habiitties and obligations of each Chargoer under thus Deed are joint and several Each
Chargor agrees to be bound by this Deed notwithstanding that any other Chargor which was
intended to s1ign o1 be bound by this Deed did not so sign ot 15 not bound by this Deed

Inconsistency between this Deed and the Inteicreditor Agreement

Tf there s any conflict or inconsistency between any provision of this Deed and any provision
of the Intercieditor Agreement, the proviston of the Intercreditor Agreement shall prevail

Trust

All Security and dispositions made or created, and all oblipations and undertakings contained,
in tlus Deed to, in favow of or for the benefit of the Security Agent are made, created and
enteted nto (n favour of the Secunity Agent as tiustee for the Secured Parties fiom trme to
time on the terms of the Intercieditol Agreement

Third par ty nights

A person wha 15 not a Party has no right under the Contracts (Rights of Thud Parties) Act
1999 to enforce o1 enjoy the benefit of any term of this Deed

Existing Debenture

(® References 1n clause 4 1 (Fixed charges) to first legal mortgages and first fixed
charges are subject to the Secunity created by the Existing Debenture

(b) In the event of any conflict between the terms of the Existing Debenture and this
Deed, the Existing Debenture shall prevail To the extent that any obligation of the
Original Chaigors under, or any provision of, the Existing Debenture has been
satisfied, any corresponding provision ot obligation of the Ouigmnal Chargors arising
undet o1 any provision of this Deed, shall be deemed to be satisfied

COVENANT TO PAY
Covenant (o pay

(a) Each Chaigor, as piincipal obligor and not merely as surety, covenants i favow of
the Secuiity Agent that i will pay and dischaige the Secured Obligations from time lo
time when they fall due 1n accordance with the terms of the Finance Documents

(b Every payment by a Chaigor of a Secured Obligation which 1s made to o for the
benefit of a Secured Paily or made to the Agent for the benefit of the Secured Paity to
which that Secuted Oblhigation 15 due and payable in accordance with the Finance
Document under which such sum s payable to that Secwed Party, shall operate 1n
satisfaction to the same extent of the covenant contamed m clause 2 1(a)
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1.2

3.1

3.2

41

Default interest

Any amount which 1s not paid under tlus Deed when due shall bear interest (both before and
after judgment and payable on demand) fiom the due date until the date on which such
amount 15 unconditionally and wrevocably paid and dischaiged 1n full on a daily basis

(a) at the 1ate and n the manner agreed in the Finance Document under which such
amount 1s payable, o

113)] (1n the absence of such agieement) at the Default Rate fiom time to time  In such a
case default interest will acciue from day to day on a year of 365 days and will be
compounded at such intervals as the Secunity Agent (acting on the mstructions of the
Agent) states are apptopriate,

save to the extent that such interest 18 chaiged on such amount pursuant to the Seniot
Facilities Agieement and itself constitutes a Secured Obligation

GRANT OF SECURITY

Nature of secusity

All Secunty and disposttions created or made by or pursuant to this Deed ate created or made
(a) in favour of the Security Agent,

{b) with full title guarantee in accordance with the Law of Propeity (Miscellaneous
Picvisions) Acl 1994, and

{c) as continming secutity for payment of the Secuied Obligations

Qualifying floating charge

Paragraph 14 of Schedule Bl to the Insolvency Act 1986 apphes to any floating charge
created by or pursuant to this Deed (and each such floating charge 15 2 qualifying floating
charge for the purposes of the Insolvency Act 1986)

FIXED SECURITY

Fixed charges

Each Chatgo chaiges and agiees to chaige all of its present and futuie nght, title and interest
n and to the following assets which aie at any time owned by 1t, or 1n which it fiom time to
time has an intelest

{a) by way of fiist legal mortgage

Q) the Real Propeity (1if any) specified n pait 1 of schedule 2 (Detarls of
Secu 1ty Assets), and

(1) all other Real Property (if any) at the date of this Deed vested n, ot charged
to, such Chargot {not charged by clause 4 1(a}(1)),
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(b)

(©

(@)

(e)

(D

()

by way of fust fixed chaige

€)] all othel Real Pioperty and all interests in Real Piopeity {not charged by
clause 4 1(a)),

(n) all licences to enter upon o1 use land and the benefit of all other agieements
relating to land, and

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

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

by way of first fixed charge

n all computers, vehicles, office equipment and other equipment (not charged
by clause 4 1(c)), and

(n) the benefit of all contracts, heences and warranties telating to the same,
by way of first fixed charge

(1) the Chaiged Securttics (1f any) referved to i part 2 of schedule 2 (Detaids of
Securiry Assets), and

() all other Charged Securtties (not charged by clause 4. 1()(1)),

in each case, together with (A) all Related Rights fiom time to ume accruing to those
Charged Secunities and (B) all nghts which such Chargor may have at any time
against any clearance or settlement system o any custodian in respect of any Charged
Investments,

by way of first fixed charge.

() the Cash Collateral Accounts and all monies at any timne standing to the credrt
of the Cash Coilateral Accounts,

(1) the Collection Accounts and all monies at any time standing to the credit of
the Collection Accounts, and

() all accounts of such Chaigor with any bank, financial institution o1 other
peison at any time (not chaiged by clauses 4 1(0)(1) or 4 1{f)(n)) and all
monies at any time standing (o the credit of such accounts,

in each case, topether with all interest from time to hme accived or acciuing on sech

monies, any wvestment made out of such monies o1 account and all 1ights to

repayment of any of the foregoing,

by way of first fixed chaige

0] the Intellectual Property (if any) specified in pait 4 of schedule 2 (Derauls of
Secirty Assets), and

() all other Intellectual Propeity (1f any) (not chaiged by clause 4 1{g)}(1)),
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42

43

()

(1)

()

to the extent that any Assigned Asset 15 not effectively assigned under clause 4 2
(Secu iy ussignments), by way of first fixed charge such Assigned Asset,

by way of first fixed chaige (to the extent not otherwise chaiged or assigned 1 this
Deed).

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

assets, and

(n) any letter of ciedit sssued in favow of such Charger and all bills of exchange
and other negotiable nstruments held by i, and

by way of first fixed chaige all of the goodwill and uncalled capital of such Chai gor

Security assignments

Each Chargor assigns and agiees Lo assign absolutely (subject to a proviso for 1eassignment
on redemption) all of its present and future nght, title and intercst 1n and to

(2)

(&)

{c)

the Relevant Contracts, all nghts and iemedies 1n connection with the Relevant
Contracts and all proceeds and claims ansing from them,

all Insurances and all claims under the Insurances and all proceeds of the Insulances,
and

all other Recervables (not assigned under clauses 4 2(a) o1 4 2(b))

To the extent that any Assigned Asset 1s not assignable, the assignment which that
clause purports to effect shall operate 1nstead as an assignment of all present and future nghts
and claims of such Chaigol to any proceeds of such Insurances, Receivables or Relevant
Contracts

Notice of assignment and/or char ge - immediate notice

{2)

Promptly upon executton of this Deed (and immediately upon the obtainng of any
[nsurance o1 the execution of any Hedging Agieement afler (he date of thus Deed)
each Chaigor shall

(0 in respect of each of its Insurances, delivet a duly completed notice of
assignment to each other party to that Inswance and shall use its 1easonable
endeavours to procure that each such paity executes and delivers to the
Seculity Agent an acknowledgement, in each case in the respective forms set
out in schedule 5 (Form of nolice to and acknowledgement by msurers),

(n) n respect of cach Hedging Agreement, 10 the extent that such Chaigor 15 a
party to the relevant document, deliver a duly completed notice of assignment
to each other party to that document, and shall use 1ts reasonable endeavouws
to procure that each such party executes and delivers to the Security Agent an
ackeowledgement, in each case in the respective forms set out in schedule 4
(Form of notice 1o and acknowledgement by paity 1o Relevant Contr act), and

(1) 1 respect of the Cash Collateral Accounts deliver a duly completed notice to
the Account Bank («f not the Seculity Agent) and use reasonable endeavours
to procure that the Account Bank cxecutes and delivers to the Security Agent
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4.4

6.1

6.2

an acknowledgemeni, in each case m the respective fooms set out mn
schedule 3 {Form of notice to and acknowledgement fi om Account Bank),

or, In each case, in such other form as the Security Agent shall (acting 1easonably)
agree

(b) Following the occutrence of an Acceleration Event, each Chargor shall following a
written 1equest by the Secunty Agent, deliver a duly completed notice n respect of
each Collection Account to the Account Bank (if not the Secunty Agent) and use
reasonable endeavours to procure that the Account Rank executes and delivers to the
Secunity Agent an acknowledgement, in each case in the respective forms set out m
schedule 3 (Form of notice fo and acknowledgement from Account Bank)

Assigned Assets

The Security Agentis not obliged to take any steps necessary to preserve any Assigned Asset,
to enforce any term of a Relevant Contract against any person o1 to make any enquiries as to
the nature ot sufficiency of any payment recerved by 1t pursuant to this Deed

FLIOATING CHARGE

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

(a) assets and undertaking (wherever located) not otherwise effectively charged by way
of fixed morigage or charge o1 assigned pwisuant to clause 4 1 (Fixed cha ges),
clause 4 2 (Secur ity assignmenis) o1 any other provision of this Deed, and

(b) (whether or not effectively so charged o1 assigned) hentable pioperty and all other
property and assets im Scottand

CONVERSION OF FLOATING CHARGE

Conversion by nolice

Subject to clause 6 4, the Security Apent may, by wiitten notice to a Chargor, convert the

floating chaige cteated under this Deed into a fixed chaige as 1egards all or any of the assets

of such Chaigo specified in the notice 1f

(a) an Acceleration Event has occutied and s continuing, or

(b) the Secunity Agent (acting 1easonably) considers any Security Asscts to be in danger
of bemmg seized or sold under any form of distiess, attachment, execution or other
legal process o1 to be otherwise in jeopardy

Small conpanies

The floating chaige cieated under this Deed by any Chaigor shall not convert into a fixed

charge solely by 1eason of 2 moratorium being obtained under the Insolvency Act 2000 (ot
anything done with a view to obtaining such a motatoium) m 1espect of such Chaigor
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6.3

6.4

6.5

7.1

1.2

13

Automatic conversion

The floating charge created under this Deed shall (in addition to the cucumstances in wiich
the same will occut under general law) automatically convert into a fixed charge, unless
othetwise peimitted by any of the Finance Documents

{a) n relatton to any Secutity Asset which s subject to a floating charge (f

(1) such Chargor creates {or altempts o1 purpoits to cireate) any Seculity (othe
than a Permitted Security) on o1 over the 1elevant Security Asset without the
prion written consent of the Secunity Agent, or

(i} any thnd party levies o1 attempts to levy any distress, execution, attachment
or other legal process against any such Secuiity Asset sufficient to tngger an
Event of Default; and

{b) ovel all Secuity Assets of a Chargor which are subject to a floating chaige if an
adimmnstrator 1s appomted n 1espect of such Chargor or the Secuiity Agent 1eceives
notice of intention to appoint such an administrator (as contemplated by the
Insolvency Act 1986)

Scottish property

Clause 6 3 (Automatic conversron) will not apply to any assets situated in Scotland 1if, and to
the extent that, a Recever would not be capable of exercising his powers in Scotland pursvant
to sectton 72 of the Insolvency Act 1986 by 1eason of such automatic conversion

Partial) conversion

The giving of a notice by the Secunty Agent pursuant to clause 6 t {Conversion by nonice) in
telation to any class of assets of any Chargor shall not be construed as a waiver ot
abandonment of the ughts of the Secuinity Agent to serve simelal notices 10 vespect of any
other class of assets or of any other 11ght of the Secunty Agent and/or the other Secured
Paities

CONTINUING SECURITY
Continuing security

The Debenture Security 1s conttnuing and will extend to the ultimate balance of the Secuied
Obligations regardless of any intermediate payment or dischaige 1n whole o1 1 part  This
Deed shall 1emarn in full fotce and effect as a continuing secunily fou the duration of the
Securnity Penod

Addrtional and separate security

This Deed 1s in addition to, without prejudice to, and shall net mei1ge with, any other night,
remedy, guarantee or Secanity which the Secwtity Agent and/ar any other Secured Party may
at any time hold fot any Secuted Obligation

Right to enforce

This Deed may be enfoiced against each o1 any Chaigor without the Security Agent andfor

any other Secured Party first having tecourse to any other tght, remedy, guarantee or
Security held by or available to it or any of them
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10

10.1

10.2

103

10.4

10.5

LIABILITY OF CHARGORS RELATING TO SECURITY ASSETS

Notwithstanding anything contained 1n this Deed or implied to the comrary, each Chargor
temains hable to observe and perform all conditions and obligations assumed by 1t in 1elation
to the Secunty Assets The Secunty Agent 1s under no obligation to perform o fulfif any
such condition o1 obligation or to make any payment 1n respect of any such condition ot
obligation

ACCOUNTS

No monies at any tune standing to the credit of any account {of any type and however
designated) of any Chargor with the Secunty Agent and/o1 any othe:r Secwied Paity (o1 any of
them) or 1n which any Chargol has an interest {and no 11ghts and benefits relating thereto)
shall be capable of being assigned to any person other than a Secuied Party

REPRESENTATIONS
Genet al

Each Chaigor makes the repiesentations and warranties set out in this clause 10 to the
Secunity Agent and to each other Secured Party

Ownership of Security Assets

Each Chaigot 1s the sole legal and beneficial owner of all of the Secunity Assets 1dentified
against its name 1n schedule 2 (Detarls of Secur ity Assets)

Charged Securities

The Chaiged Securities hsted in part 2 of schedule 2 (Detenls of Securaty Assels) are fully paid
and constitute the entire share capital owned by each Chaigor in the relevant company and
constitute the entue share capital of each such company

Real Property

In relation to the Real Property, part 1 of schedule 2 (Detanls of Secun ity Assets) \dentifies all
fieehold and leasehold Real Property (1f any} which 1s beneficially owned by each Chaigor at
the date of this Deed

Time when representations made

() All the representations and wairanties 1n this clause 10 aie made by each Onginal
Chargo: on the date of this Deed and (except for those n clause 10 3 (Cha ged
Securitres) and clause 10 4 (Real Piroperty)) are also deemed to be made by each
Chargor

1)) on the date of each Utilisation Request and each Utilisation Date under the
Sentor Facilities Agreement,

(m) on the fust day of each Intetest Period under the Sensor Facilities Agieement,
and

() (in the case of a company that accedes to the terms of this Deed pwisuant to
an Accession Deed) on the day on which 1t becomes a Chaigor by reference
to the relevant schedule (or part theieof) of the Accession Deed by which it
accedes to this Deed
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11

112

®)

Each representation or warranty deemed to be made after the date of this Deed shall
be deemed to be made by refeience to the facts and crrcumstances existing at the date
the 1epresentation o1 warranty 15 deemed to be made

UNDERTAKINGS BY THE CHARGORS

Negative pledge and Disposals

Save as peimitted by the Semor Faciliies Agteement, no Chargor shall do o1 agree to do any
of the following without the pnio1 written consent of the Secur ity Agent

(a)

)

create or permit to subsist any Securtty o1 Quasi-Secuiity an any Secuiity Asset other
than as created by this Deed and except as peimiited by the Semor Facilities
Agteement, ol

sell, transfer, lease, lend o1 otherwise dispose of (whether by a single tiansaction o1 a
number of transactions and whether 1elated or not and whether voluntarly or
mvoluntarily) the whole or any part of 115 interest in any Security Asset (except as
peimitted by the Senio Facilities Agreement)

Securnity Assets generally

Each Chargor shall

(2)

(b)

(c}

(4

nolify the Security Agent within 14 days of 1eceipt of every notice, ordei, application,
requirement or pioposal given o1 made in relation to the Secuiity Assets by any
competent authoiity which 1s matenal to the operation and financial condibon of the
Group and (if tequued by the Secunty Agent)

) promptly provide it with a copy of the same, and

() either {A) comply with such notice, ordet, application, requuement or
proposal o1 (B) make such objections to the same as the Secwity Agent may
1equILe 01 appiove,

pay all rates, 1ents and other outgoings owed by 1t 11 1espect of the Security Assets
whele fallme to do so would matenally and adversely affect the nteiests of the
Secuied Parties under the Finance Documents,

comply with

() all obligations 1n relation to the Secunty Assets under any present o1 futuie
1cgulation or requirernent of any competent authouity o1 any Authonsation,
and

(1) all covenants and obligations affecting any Secuiity Asset (o1 1ts manner of
use),

where failure te do so would have a Material Adverse Effect on the interests of the
Secuied Paities undes the Finance Documents,

not, except with the ptrot wntten consent of the Security Agent, enter into any
oneious or 1estiictive obligation affecting any Secutity Assets (except as expressly
peimitted under the Semor Facilities Agreement), wheie to do so would materialty
and adversely affect the inferests the Secwied Parties under this Deed,
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(e) piovide the Secunity Agent with all infoumation which it may reasonably request in
relation to the Securnity Assets, and

{N not do, cause or peimit to be done anything which may i any way matenally
depi eciate, jeopardise or otherwise matetially prejudice the value or marketabslity of
any Secuiity Asset (o1 make any omission which has such an effect)

11.3  Deposit of documents and notices

Each Chargor shall, following a wiitten request by the Security Agent, deposit with the
Secunty Agent

(a) all deeds and documents of t1itle 1elating to the Security Assets, and

(b) all local land charges, land chaiges and HM Land Registry search certificates and
similar documents received by ot on behalf of a Chargor,

(each of which the Secunty Agent may hold thioughout the Secunity Petiod)
11.4  Real Property undertakings - acquisitions and notices to HM Land Registiy

(2) Each Chaigor shall notify the Secuity Agent promptly upon the acquisition of any
Matenal Real Propeity

(b) Each Chaigor shall, following a wiitten 1equest from the Secui ity Agent, in tespect of
any Matenal Real Property which 1s acquued by 1t aftet the date of this Deed, the title
of which 15 1egisteied at HM Land Registry or the title to which s 1equued to be so
iegistered

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

(u) procure that notice of this Deed 1s clearly noted in the Regster to each such
title

11.5 Real Proper ty undertakings - maintenance

{(2) Each Chaigot shall maintaie all buildrags and erections forming patt of the Secuiity
Assets 1n a good state of 1epair where obliged to do so by law or unde: any agreement
and wheie faifure to do so would matenally and adversely affect the interests of the
Secured Parties under the Finance Documents.

{b) No Chaigor shall cariy out any development witlun the meanmng of the Planning Acts
in o upon any part of any Matenial Real Property without first obtamng such
permissions as may be 1equired under o1 by virtue of the Planning Acts No Chaigot
shall do, or petmit to be done, anything as a result of which any lease may be hiable to
forfeitute or otherwise be determmed

(c) No Chaigor shall do, or permit to be done, anything as a result of which any lease
may be lable to foifeiture o1 otherwise be determined if to do so would matenially
impan the ability of that Chaigor to operate its business

() If an Event of Default 1s continung ot the Agent teasonably suspects an Event of
Default 1s continuing, each Chargor shall permit the Agent and/or the Secunty Agent
and/or accountants ot other professional advisers and contractors of the Agent o1
Secunity Agent fiee access at all teasonable times and on teasonable notice at the 115k
and cost of the Chargor to (a) the premises, assets, books, accounts and tecords of
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each member of the Gioup and (b) meet and discuss matters with Sentor
Management

1.6 Insutance

(@)

(6)

Each Chaigot shall at all times comply wilh its obhigations as to insurance contained
1 the Sentor Facilities Agieement (and 10 paiticular, clause 25 24 (Insw ance) of the
Semor Facilities Agreement)

All claims and monies teceived o1 receivable under any Insutances shall (subject to
the nghts or claims of any lessot or landloid of any pait of the Securnity Assets) be
applied n accordance with the Semor Facilities Agieement or (if no tequnement as to
application 1s so imposed) i tepaming, 1eplacing, restoning or rebuilding the property
damaged or destioyed.

11.7  Dealings with and realisation of Receivables and Collechion Accounts

(2)

(b)

Following an occuirence of an Acceletation Event, each Chargor shall

Q) without prejudice to clause |1 1 (Negatrve pledge and Disposals) (but m
addition to the restrictions in that clause), not, without the prior wiitten
consent of the Secarity Agent, sell, assign, charge, factor or discount or in
any other manner deal with any Receivable,

() collect all Recervables promptly in the ordinary course of trading as agent for
the Security Agent, and

(m)  (except where monies are 1equired to be patd into a Mandatory Prepayment
Account or Holding Account in accordance with the terms of any othet
Finance Document) immediately upon teceipt pay all momes which it
1eceives (n respect of the Recervables into

{(A) the account specified against its name m pait  of schedule 2 {Derails
of Secuiity Assefs) or, If applicable, in the schedule to any an
Accession Deed as a Collection Account,

(B) any other account held with an Account Bank over which the
Chargors have giranted Secunty to the Secui ity Agent putsuant to the
terms of this Deed, os

©) such specially designated account(s) with the Secunty Agent or
another Account Bank as the Secuttty Agent may fiom time to tume
duect,

(each such account(s) together with all additions to o1 tenewals or
replacements thereof (in whatever cuirency) being a ""Collectron Account™),
and

(iv)  pending such payment, hold all monies so received upon fiust for the Secutity
Apent

Fallowing the occurience of an Acceleration Event, each Chargor shall deal vath the
Recervables {both collected and uncollected) and the Collection Accounts 1n
accordance with any duections given i wuting fiom time to time by the Secunty
Agent and, in defanlt of and subject to such directions, in accordance with this Deed
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11.8

11.9

11 10

11.11

{c) Each Chargor shall deliver to the Secunty Agent such information as te the amount
and nature of its Recervables as the Secunity Agent may fiom time to tune 1easonably
request (taking into account the requirements of the Finance Documents)

Operation of Collection Accounts

(a) Wlulst an Acceleration Event 1s continuing, no Chaigot shall withdraw, attempt o1 be
entitled to withdraw {o1 direct any transfer of) all or any part of the monies in any
Collection Account without the prio1 wiilten consent of the Security Agent and the
Security Agent shall be entitled (in 1ts absolute discretion) to refuse to permit any
such withdiawal o1 hansfer

(b) If the 11ght of a Chaigor to withdraw the pioceeds ot any Receivables standing to the
ciedit of a Collection Account results in the chaige over that Collection Account
bemng characlensed as a floating chatge, that will not affect the nature of any other
fixed security created by any Chaigor under this Deed on all its outstanding
Recetvables

Operation of Cash Collateral Accounts

No Chargor shall withdraw or attempt ot be ent:tled to withdraw (or direct any transfer of) all
or auy part of the monies 1n any Cash Collateial Account unless expressly petmitied to do so
undei the Semior Facilities Agieement on the Inteicieditor Agieement o1 with the prior written
consent of the Secunty Agent and the Secunty Agent shall be entitied (in 11s absolute
discretion) to refuse to permit any such withdiawal o1 transfer.

Account Bank and notices

The relevant Chargor shall deliver to the relevant Accourt Bank a duly completed notice and
procure that such Account Bank executes and delivers to the Secunty Agent an
acknowledgement, in each case in the 1espective forims set out n schedule 3 (Form of notice
fo and acknowledgement fi om Account Bank)

Charged Investments - protection of secutity

(a) Each Chargo shall, immediately upon execution of this Deed (or (if later) as soon as
15 practicable afler its acquisiton of any Charged Secunbies (and promptly after
completion of any stamping tn 1espect of share certificales) by way of secuiity fot the
Secured Obligations

)] deposit with the Secunty Agent (o1 as the Security Agent may direct) all
ceitificates and other documents of title o1 evidence of ownership to the
Chaiged Secuiities and then Related Rights, and

() execute and deliver to the Secunity Agent

A) nstruments of transfer tn respect of the Charged Secuiities {(executed
1n blank and left undated), and/or

(B}  such other necessary documents as the Secunty Agent confirms are
required to enable 1t (or its nominees) to be registered as the owner of
or otherwise to acquire a legal title to the Charged Secunties and
then Related Rughts (o1 to pass legal trtle to any purchaser)

MMW/AMMW/3 | 9686/2UKM/52088265 4 l6




®

(©)

(d)

(e)

U

(&)

(a)

In 1espect of any Chaiged Investment held by or on behalf of any nominee of any
clearance o1 settlement system, each Chatgot shall immediately upon execution of
this Deed ot (if later) immediately upon acquisition of an interest in such Chaiged
Investment dehver to the Secunty Agent duly executed stock notes or other document
in the name of the Secunity Agent (o1 as it may duect) 1ssued by such nominee and
representing or evidencing any benefit or entitlement to such Charged Investment

Each Chargor shall

0] promptly give notice to any custodran of any agteement with such Chaigor in
respect of any Charged Investment 1n a form the Secutity Agent may 1equne,
and

) use reasonable endeavours to ensure that the custodian acknowledges that

notice in a form the Security Agent imay requue
Following the occunience of an Acceleration Event, each Chaigor shall

(1) instruct any cleaiance system to transfer any Charged Investment held by 1t
for such Chaigon o1 its nominee to an account of the Security Agent ot 1ts
nominee with such clearance system, and

() take whatever action the Secw ity Agent may 1equest fol the dematerialisation
or rematetialisation of any Charged Investment held i a clearance system

Without piejudice to the 1est of this clause 11 11, the Securnity Agent may, at the
expense of the relevant Chaigor, take whaiever action 15 requued for the
demateitalisation o1 1emateriahsation of the Charged Investments

Each Chatgor shall promptly pay all calls or other payments which may became due
in 1espect of its Charged Investinents

No Chatgot shatl nominate anothel person to enjoy or exeicise all o1 any specified
tights of the Chaigot 1n ielation to its Charged Investments, as contemplated by
section 145 of the Compames Act 2006 or otherwise

Each Chargotr shall comply with all 1equests for information withun 1ts knowledge
relating to the Charged Investments which are made under section 793 of the
Compames Act 2006 or which could be made under section 793 (f the relevant
company were a public hmited company o1 under any similat provision contained 1n
the aiticles of association o1 other constitutional documents of the televant company
telating to the Charged Investments and, if it faiis to do so, the Security Agent may
provide such informatton as 1t may have on behalf of such Chaigo

11.12  Rughts of the Parties in respect of Charged Investiments

Until an Acceleration Event occurs, each Chargm shall be entitled to

) recerve and retarn all dividends, distributtons and other momies paid on o1
derrved fiom its Charged Securities, and
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12.

121

122

123

13

13.1

(i) exercise all voting and other nghts and powers attaching to its Chatged
Secunities, provided that it must not do so tn a manner which

(A) has the effect of changing the terms of such Chaiged Secunities (or
any class of them) or of any Related Rights unless permitted by the
Finance Documents, o1

(B) mateirally and adversely affects the interests of the Security Agent
and/o1 the other Secured Parties under the Finance Documents

(b) At any time following the occurrence of an Acceleration Event, the Security Agent
may complete the mstrunent(s) of transfer for aff o1 any Chai ged Securities on behalf
of any Chargor in favour of itself o1 such other person as it may select

() At any time when any Charged Security 1s registered in the name of the Secuity
Agent or its nomnee, the Secuiity Agent shall be under no duty to

) ensure that any dividends, distributions or other monies payable in 1espect of
such Chaiged Secunty are duly and promptly paid or 1ecerved by 1t o1 its
nomuinee,

(1) verify that the correct amounts are pard ot 1eceived, or

()  take any action m connection with the taking up of any (o1 any offer of any)
Related Rights mn respect of o1 in substitution for, any such Charged Secunty

POWER TO REMEDY

Power to remedy

At any tune following the occwience of an Event of Default ansing as a result of a Chargor
failling to comply with any of its obligations under this Deed, the Secunty Agent (without
prejudice to any other nights ansing as a consequence of such non-comphance) shall be
entitled (but not bound) to rectify that default The relevant Chargor urevocably authonises

the Security Agent and its employees and agents to do all such things (including entening the
piopeity of such Chargor) which ate necessary to rectify that default

Mortgagee m possession

The exeicise of the poweis of the Security Agent under tlus clause 12 shall not 1ender 1if, o1
any other Secuied Party, hable as a mortgagee in possession

Monies expended

The ielevant Chaigor shall pay to the Secunity Agent on demand any momes which are
expended by the Secunty Agent 1n exercising its powers undet this clause 12

WHEN SECURITY BECOMES ENFORCEABLE
When enforceable

This Debenture Securnty shall become immediately enforceable upon the occusrence of an
Acceleration Event
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32

133

14.

14.1

142

14.3

Statutory powers

The power of sale and other powels conferred by section 101 of the Act (as amended or
extended by this Deed) shall be immediately exercisable upon and at any time after the
occuirence of any Acceleration Event which 1s continming and shall remain so for so long as
such Acceleration Event 15 continuing

Enfotcement

After this Debenture Securnity has become enforceable n accordance with clause 13 1, the
Security Agent may in its absolute discretion enforce all o1 any patt of the Debenture Secunty
-m such manner as 1t sees fit

ENFORCEMENT OF SECURITY

General

For the putposes of all nghts and powers implied by statute only, the Secured Obligations aie
deemed to have become due and payable on the date of this Deed Sections 93 and 103 of the
Act shall not apply to the Debenture Security

Powers of leasing:

The statutory powers of leasing conferted on the Security Agent are extended so as to
authonse the Secunity Agent to lcase, make agreements for leases, accept suirenders of leases
and grant options as the Secuuty Agent may think fit and without the need to comply with
section 99 or 100 of the Act

Powers of Secunty Agent

(2)

G

At any time after the Debenture Security becomes enforceable (or if so requested by
any Chaigor by wrilten notice at any time), the Security Agent may (subject to 72A of
the Insolvency Act 1986)

(0

(1)

{un)

(v)

appomt aty person (or peisons) 1o be a receiver, recetver and manager or
adminmistrative recerver of all or any part of the Secunity Assets and/o of the
income of the Security Assets, and/or

appoint o1 apply for the appointment of any person who 1s appiopriately
qualified as administrator of a Chasgos, and/or

exercise all or any of the powers confetred on mottgagees by the Act (as
amended or extended by thus Ideed) and/or all or any of the powers which are
confelred by tius Deed on a Recetver, 1n each case without first appointing a
Receiver on notwithstanding the appoimntment of any Receiver, and/ol

exercise (in the name of any Chaigor and without any further consent o
authority of such Chargot) any voting nights and any powers ot nights which
may be exercised by any petson(s) in whose name any Charged Investment 15
registered or who 1s the holder of any of them

The Secuuty Agent 1s not enfitled to appornt a Recerver tn respect of any Security
Assets of any Chaigor whtch are subject to a charge wiich (as created) was a floating
charge solely by 1eason of a moratonum being obtained under the Insolvency Act
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2000 (ot anything dene with a view io obtaiing such a moratorium) in respect of
such Chaigo

144  Redemption of prior mortgages
At any time after the Debenture Secunsty has become enforceable, the Secwity Agent may-
(2) redeem any priol Secu ity aganst any Secunity Asset, and/ol
(b} procure the tiansfer of that Secutity to itself, and/or

(c) settle and pass the accounts of the holder of any prio1 Security and any accounts so
settled and passed shall be conclusive and binding on each Chargor.

All principal, interest, costs, charges and expenses of and incidental to any such redemption
and/or transfet shall be paid by the 1elevant Chaigor to the Security Agent on demand

145  Privileges

(a) Each Recerver and the Secuiity Agent 1s entitled to all the 11ghts, powers, privileges
and immunities conferred by the Act on mortgagees and tecervers when such
tecervels have been duly appomted unde: the Act, except that section 103 of the Act
does not apply

(b) To the extent that the Security Assets constitate "finarcial collater al' and this Deed
and the obligations of the Chaigots under this Deed constitute a "secwrily financial
collateral ariangement” (11 each case for the purpose of and as defined mn the
Fmancial Collateral Anangements (No 2} Regulations 2003 (SI 2003 No 3226))
each Recervel and the Secuuty Agent shall have the 1ght after this Secunity has
become enfoiceable to appiopuiate all or any part of that financial collateral m or
towards the satisfaction of the Secured Obligations

(c) For the purpose of clause 14 5(b), the value of the financial collateral apptopriated
shall be such amount as the Recetver o1 Secutity Agent reasonably determines having
taken mto account advice obftained by it from an ndependent investment or
accountancy fitm of national standing selected by 1t

146  No habihty

(a) Neither the Security Agent, any other Secured Party nor any Receiver shall be liable
(A) n respect of all or any pait of the Secuiity Assets or (B) for any loss o1 damage
which anses out of the exercise o the attempted o1 puipoited exeircise of, o1 the
farlure to exetcise any of, 1ts o1 his respective powers (unless such loss or damage 1s
caused by 1ts o1 his g1oss negligence o1 wilful misconduct)

(b) Without prejudice to the generality of clause 14 6{a), neither the Secunty Agent, any
other Secured Party nor any Recerver shall be liable, by 1eason of entering into
possession of a Security Asset, to account as mortgagee 1n possession or for any loss
on 1eafisation or for any default or omisston for wluch a moitgagee 1n possession
might be hable

MMW/MMW/3 1968672/UK M/62088265 4 20




14.7

15.

151

152

153

154

15.5

Protection of third parties

No person {including a purchaser) dealing with the Secutity Agent o any Receiver or
Delegate will be concerned to enqune

(a) whether the Secued Obhigations have become payable,

b) whether any power which the Secuiity Agent o1 the Receiver 1s purporting to exeicise
has become exercisable,

{c) whether any money remains due under any Finance Document, o

{d} how any money paid to the Secutity Agent o to the Receive: 1s to be applied
RECEIVER

Removal and replacement

The Security Agent may fiom tume to tune remove any Recelver appomted by 1t (subject, n
the case of an administrative recervership, to section 45 of the Insolvency Act 1986) and,

whenever it may deem appiopriate, may appoint a new Recerver i the place of any Recerver
whose appomntment has terminated

Multiple Receiver s

[fat any time theie 1s more than one Recerver of all or any part of the Secwi ity Assets and/ol
the mcome of the Secunity Assets, each Receiver shall have power to act indrvidually (unless
otherwise stated in the appointment document).

Remuneration

Any Recerver shall be entitled to 1emuneration for his services at a rate to be fixed by
agreement between him and the Sectnity Agent (or, failing such apreement, to be fixed by the
Secuiity Agent)

Payment by Recerver

Only mones actually paid by a Receiver to the Secuity Agent in relatton to the Secured
Obligatrons shall be capable of bewng applied by the Securnity Agent wn discharge of the
Secmed Obligations

Agent of Chargois

Any Receiver shall be the agent of the Chargor in tespect of which it 15 appointed  Such
Chaigos shall (subject to the Companies Act 2006 and the Insolvency Act 1986) be solely
1esponsible for his acts and defaults and fo1 the payment of hus remuneiation  No Secured
Paity shall incur any hability {either to such Chargor or to any other peison) by reason of the
appointment of a Recerver o1 fo any other reascn
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16 POWERS OF RECEIVER

161  General powers

Any Recerver shall have

(@)

(b)

©

(d)

all the powers which ate confeired on the Secutity Agent by clause 14 3 (Powers of
Secur ity Agent),

all the powers which are confetred by the Act on mortgagees in possession and
recetvels appointed under the Act,

(whether or not he 1s an adminstrative receiver) all the powers which are histed i
schedule | of the Insolvency Act 1986, and

all powers which ate conferred by any other law confeiring power on recervers

162 Additional powers

In addition Lo the powers 1eferred to in clause 16 1 (General powers), a Receiver shall have
the following powers

’ (a)

(b)
(©)

(4

(¢)

)

to take possession of, collect and get in all o1 any part of the Securnity Assets and/os
income 1 1espect of which he was appointed;

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

10 redeem any Secunty and to borrow or raise any money and sectie the payment of
any money i priority to the Secured Obligations for the purpose of the exercise of his
powers and/or defraying any costs a1 liabilities incurred by hem in such exercise,

to sell o concur 1n selling, leasing or otherwise disposing of all or any part of the
Secunity Assets intespect of which he was appointed without the need to observe the
restiictions imposed by section 103 of the Act, and, without limitation,

(1) fixtures may be severed and sold separately fiom the Real Pioperty
containing them, without the consent of any Chaigor,

() the consideration for any such transaction may consist of cash, debentuies ot
other obligations, shaies, stock o1 other valuable consideration (and the
amount of such consideration may be dependent upon piofit o1 tuinover o be
deteimined by a thind parity), and

(w1}  any such consideiation may be payable m a lump sum o1 by nstalments
spiead over such period as he thinks fit,

to alter, impiove, develop, complete, construct, modify, refuibish or repair any
building o land and to complete or undertake o1 concur mn the completion or
undertaking {with or without modification) of any project 1n which any Chaigor was
conceined ot intelested before his appointment (being a project for the alteration,
improvement, development, completion, constiuction, modtfication, refurbishment or
repau of any building or land),

to carry out any sale, lease o1 other disposal of all or any past of the Security Assets
by conveying, transfeinng, assigning o1 leasing the same in the name of the relevant
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(®)

(b

0

(k)

U

(m)

Chargor and, for that puipose, to cnter yto covenants and other contractual
obligations 1n the name of, and so as to bind, such Chargot,

to take any such pioceedings (in the name of any of the relevant Chargos ol
otherwise) as he shall think fit in respect of the Secuiity Assets and/or income in
respect of which he was appointed (including proceedings for recovery of rent or
other monies 1n arrears at the date of his appointment),

to enter (nto or make any such agieement, arrangement o1 compromise as he shall
think fit,

to nsute, and to 1enew any nsurances [n respect of, the Secunty Assets as he shall
think fit (o1 as the Secur ity Agent shall direct),

to appoint and employ such managers, officers and wortkmen and engage such
professional advisers as he shall think fit (including, without prejudice to the
generality of the foregoing powet, to employ his paitners and fiim},

to form one o1 mote Subsidiaites of any Chaigor and to transfer to any such
Subsidhary all or any part of the Secunity Assets,

10 operate any ient review clause in 1espect of any Real Pioperty in respect of which
he was appomnted (o1 any pait theieof) and to apply for any new or extended lease,
and

to

() give valid 1eceipts for all monues and to do all such other things as may seem
to lim to be incidental o1 conductve to any other power vested in lim or
necessary or desirable for the realisation of any Security Asset,

() exercise in relation to cach Secunty Asset all such powers and 11ghts as he

would be capable of exeicising 1f he wete the absolute beneficial owner of
the Secunity Assets, and

() use the name of any Chaigar fon any of the above purposes

17. APPLICATION OF PROCEEDS AND INTERCREDITOR AGREEMENT

17.1  Application

All montes received by the Secuiity Agent o1 any Recerver aftet the Debentuie Secutity has
become enforceable shall (subject to the rights and claims of any person having a secutily
ranking 1n priority to the Debentuie Secunty and subject to the Intercieditor Agreement) be
applied in the followng otder-

(a)

(b)

(©)

Jirst, i satisfaction of, or provision for, all costs, charges and expenses mcuned, and

payments made, by the Security Agent, any other Secuied Patty ot any Receiver or
Delegate and of all itemuneration due to the Receiver in connection with this Deed or
the Secunty Assets,

secondly, 1n 01 towaids satisfaction of the remaining Secuwed Obligations in
accoidance with clause 17 3 (Appiopiiation, Inteicreditor Agreement and suspense

accoun/), and

turdly, in payment of any suiplus to any Chargor or other person entitled to st
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17.2

17.3

18.

18.1

Contingencies

If the Debentwe Secwity 1s enforced at a ime when no amounts are due under the Finance
Documents (but at a ttme when amounts may become so due), the Secunity Agent o1 a
Receiver may pay the proceeds of any recovenies effected by it into a blocked suspense
account (bearing interest at such rate (if any) as the Secunty Agent may deteimine

Appropnation, Intercreditor Agreement and suspense account

@

&
(©)

Subject to the Intercreditor Agreement and clause 17 1 (dpplicanon), the Secuiity
Agent shall apply all payments received th respect of the Secwed Obligations n
1eduction of any part of the Secured Obligations in any oider o1 manner wiuch it may
determine

Any such appiopi ration shall overrtde any appiopnation by any Chargot.

All motes recerved, recovered or realised by the Secunity Agent under or in
cannection with this Deed may at the discietion of the Secunity Agent be ciedited to a
separate interest-beaiing suspense account foo so long as the Secuty Agent
determines (with mterest acciung theteon at such rate (if any) as the Secwity Agent
may determine) without the Security Agent having any obligation to apply such
monies and interest o1 any pait of 1t 1 ot towatds the discharge of any of the Secured
Obligations

SET-OFF

Set-off rights

(@)

0

At any time puor to the occutrence of an Acceletation Event, the Security Agent and
each other Secured Party may set off any matured obligation due from any Chargo
under the Finance Documents (to the extent beneficially owned by the Secunity Agent
or that Secured Party) against any matured obligation owed by the Secunty Agent ol
that Secured Party to that Chaigol, 1egaidless of the place of payment, booking
branch or currency of either obligation If the obligations aie in different currencies,
the Security Agent o1 that Secmed Party may conveit either obhgation at a matket
rate of exchange i 1ts usval course of business fot the purpose of the set-off

At any time on ot following the occurrence of an Acceleration Event (and in addition
to its rights under clause 18 1(a)).

() the Secuiity Agent and each other Secuied Party may (but shall not be
obliged to) set-off any contingent habiity owed by a Chargor under any
Finance Document against any obligation (whether or not matured) owed by
the Secutity Agent or such othet Secured Party to such Chargor, regatdless of
the place of payment, booking branch or currency of either obligation,

() if the obligations are in different currencies, the Secuity Agent o1 such other
Secuied Paity may convert either obligation at a market rate of exchange in
1ts usual course of bustness for the purpose of the set-off, and

(ur)  of either obligation 1s unhquidated o1 unascertamned, the Secunty Agenl or
such other Secured Paity may set oft in an amount estimated by 1t in geod
faith to be the amount of that obhgation
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182

19

20.

20.1

Time deposits

Without prejudice to clause 18 1 (Ser-gff), 1f any ttme deposit matures on any account which
any Chatgor has with any Secuied Party at a ime within the Secuiity Period when

(a) tlus Debenture Security has become enfoiceable, and
&t no Secured Obligation 1s due and payable,

such time deposit shall automatically be tenewed fot such further maturity as the Secunty
Agent ot such other Secured Party n 1ts absolute discretion considers applopriate unless the
Secunty Agent or such other Secured Party otherwise agrees tn wiiting

DELEGATION

Each of the Secunty Agent and any Receiver may delegate, by power of attoiney (o1 in any
other manner) to any person, any right, power or discretion exercisable by them under this
Deed upon any teums (including powet to sub-delegate) which it may think fit Neither the
Secunty Agent nor any Recesver shall be in any way lable or responsible to any Chargor fou
any loss o1 [iabuity ansmg fiom any act, default, omtssion or misconduct on the part of any
Delepate

FURTHER ASSURANCES
Fur ther action

Subject to the Agieed Secunity Principles each Chaigor shall (and the Parent shall procure
that each Chargor shall) at its own expense, inmediately do all acts and execute all
documents as the Security Agent or a Recerver may teasonably specify (and in such foim as
the Seculity Agent ar a Receiver may reasonably tequue) for

(a) creating, petfecting o1 piotecting the Secuiity intended to be cieated by thus Deed or
any other Transaction Security Document,

()] facilitating the realisation of any Secunty Asset,

(c) facilitating the exeicise of any rights, powers and remedies exeicisable by the
Secuiity Agenl, any other Secuied Pacty ot any Recerver or any Delegate in respect of
any Secutity Asset o1 provided by or pursuant to the Finance Documents or by law,
or

(d) cieating and perfecting Secuiity in favour of the Secunty Agent o1 the Secued
Paities ovel any property and assets of such Chargor located in any junisdiction
outside England and Wales equivalent o1 sinmilar to the Security intended to be
cteated by ot pursuant to this Deed o1 any other Transaction Security Document,

Thus includes

(1) the 1e-execution of this Deed o1 such Transaction Security Document,

(u) the execution of any legal mortgapge, chaige, transfer, conveyance,
assignment, assignation ot assurance of any propetty, whether to the Security

Agent o1 to 1ts norminee, and

(1) the giving of any notice, otder or divection and the makmg of any filing or
1egssttation,
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21.

22

221

22.2

223

23.

231

23.2

which, 1n any such case, the Secuiity Apenl may think expedient
POWER OF ATTORNLEY

Following the occunence of an Acceleration Event, each Chaigor, by way of security,
utevocably and seveially appoints the Secuiity Agent, each Receiver and any Delegate to be
its attorney to take any actton winch such Chargor i1s obhiged to take under this Deed,
including under clause 20 (Fur ther assur ances) Each Chaigor ratifies and confitms whatever
any attorney does or putports to do pursuant to 1ts appointment under this clause

CHANGES TO THE PARTIES

Chargors

No Chatgo: may assign any of its 1ights o1 obligations under this Deed
Secunty Agent

The Secuuity Agent may assign o transfet all or any partof its 1ights under this Deed
puisuant to the iesignation or removal of the Secunty Agent in accordance with the
Intercrediton Agreement Each Chargor shall, promptly upon being requested to do so by the
Security Agent, enter into such documents as may be necessary to effect such assighment or
transfer

Accession Deed
Each Chaigo

(a) cofisents to new Subsidiaties of the Parent becoming Chargois as contemplated by the
Finance Documents, and

(b) nrevocably authorises the Paient to agiee to, and «f tequited, sign any duly completed
Accession Deed as agent and attomey for and on behalf of such Chargor

MISCELLANEOUS
New accounts

(a) If the Security Agent or any othet Secued Party receives, or s affected by, notice,
whether actual o1 constructive, of any subsequent Security (other than a Permitted
Secutity) affecting any Security Asset and/or the pioceeds of sale of any Secunty
Asset o1 any guarantee under the Finance Documents ceases to continue in foice, 1t
may opei a ncw account or accounts for any Chargor  If 1t does not open a new
account, 1t shall neveitheless be treated as 1f 1t had done so at the ume when 1t
received 01 was deemed to have tecerved such notice

(b) As from that time all payments made to the Security Agent o1 such othet Secuied
Party will be credited or be treated as having been credited to the new account and
will not aperate to reduce any amount of the Secured Obligations

Tacking

(a) Each Fimance Party shall peiform its obhgations undet the Semor Facilities
Agreement (Inciuding any obligation to make available furthe) advances)

(b) Tlus Deed secutes advances alieady made and further advances to be made
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23.3

234

Land Regstry

(a)

()

©

()

Each Chaigor shall apply to the Cluef Land Registiar (and consents to such an
application bemg made by o1 on behalf of the Secunity Agent) for a restriction 1n the
following terms to be enteied on the Regster of Title relating to any propetty
registered at the Land Regstry (or any unregistered land sulyject to first 1egistration)
and agamst which this Deed may be noted

"No disposition of the registel ed estate by the proprietor of the 1egisiei ed estate 15 to
be regrster ed without a wiittert consent signed by the propiietor for the time bemmg of
the chaige dated ¥ 2014 m favow of Heyfin Caprtal Management LLP
referred lo m the charges register or thew conveyancer "

Each Chaigo

(1) authorises the Secunity Agent to make any application which the Secuity
Agent deems appioptiate for the designation of this Deed, the Senior
Facilities Agieement o1 any other Fmance Document as an exempt
information document under tule 136 of the Land Registration Rules 2003,

(1) shall use all 1easonable endeavours to assist with any such application made
by ot on behalf of the Secunty Agent, and

(m)  shall nonfy the Security Agent m wiiting as soon as it recerves notice of any
person's application under 1ule [37 of the Land Registration Rutes 2003 for
the disclosuie of this Deed, the Seruor Facilities Agreement or any othel
Finance Document following its designation as an exempt mformation
document

No Chargor shall make any application under 1ule 138 of the Land Registration Rules
2003 for the 1emoval of the designation of any such document as an exempt
infoirmation document

Each Chargor shall promptly make all applicattons to and filings with the Land
Regastry which aie necessary ol desirable under the Land Registration Rules 2003 to
protect the Debenture Secu ity

Protective clauses

(a)

()

Each Chaigor is deemed to be a puncipal debtor in 1elation to this Deed The
abligations of each Chargor undes, and the secunty tntended to be created by, thus
Deed shall not be impaned by any foibearance, neglect, indulgence, exiension or
tune, release, swrender o1 loss of secunthies, dealing, amendment o1 allangement by
any Secured Paity which would otherwise have reduced, released or prejudiced this
Debenture Security o1 any surety hiability of a Chargor (whethier or not known to it or
to any Secured Party)

Clause 21 (Guaraniee and mdemmity) of the Seniot Facilities Agteement applies in
lefation to this Deed as f refeiences to the obligations refeired to 1n such
clauses 1espectively were references to the obligations of each Chatgot under this
Deed
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24.

24.1

24,2

25,

26.

26.1

NOTICES

SemorFacilities Agr eement

Subject to clause 24 2 (Notices through the Pai ent)

(a)

(b)

clause 35 of the Senio1 Facilities Agieement (Nofices) (other than clauses 35 3(c),
35 6 (Electronic commumcatton) and 35 7 (Use of websiies)) 1s incot porated into thus
Deed asif fully set out in this Deed, and

the address and fax numbers of each Party far all communications or documents
grven under o1 1n connection with this Deed are those identified with 1ts-name 1n the
execution pages to this Deed or subsequently notified from time to time by the
relevant Patty foi the putposes of the Semior Faclilities Agreement o1 this Deed

WNotices through the Parent

(a) All communications and documents from the Chaigors shall be sent thiough the
Paient and all commumications and documents to the Chaigors may be sent through
the Patent

{b) Any communication ot document made o1 delivered to the Parent in accotdance with
this clause 24 will be deemed to have been made or delivered to each of the Chargors

COUNTERPARTS

This Deed may be executed m any numbe: of counteiparts, and this has the same effect as\f
the signatuies (and seals, iIf any) on the countei pai (s weie on a single copy of this Deed

RELEASE

Release

(a)

(b)

Upon the expury of the Securty Pertod the Secunity Agent shall, at the request and
cost of the Chargors, take whadlever action 15 necessary lo ielease o1 1e-assign
(without 1ecouise or warranty) the Security Assets from the Securnty

[f 2 Chargot {or any of its assets) 1s or 15 pLoposed to be the subject of a Thud Party
Pisposal or a Petrmifted Disposal then

0] the Security Agent shall, at the cost and request of the Parent, release those
assets, business or shares (o1 cquivalent) and issuve cerbificates of non-
crystallisation,

() the release of Debenture Security referred to m clause 26 1(b)(1) above shall
not become effective until the date of that disposal, and

(i1} 1f the disposal of that Chaigor 15 not made, the release of Debenture Secunity
referred to in clause 26 [(D)(1) and (n) above shall have no effect and the
obligations of the Boriowei or Guarantol and the Debenture Secunty cieated
or intended to be created by or over that Chargor shall continue 1n such force
and effect as if that release had not been effected
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26.2 Remstatement

Where any dischaige (whether in respect-of the obligations of any Chargor ot any security for
those obligations or otheiwise) 1s made 1n whole o1 1n part o1 any arrangement 1s made on the
faith of any payment, secutity or other disposition which i1s avaided or must be restored on
insolvency, liqudation o1 otherwise (without limitation), the habihty of the Chargors under
this Deed shall continue as 1if the discharge or arrangement had not occutied  The Security
Agent may concede or comploimnise any claim that any payment, secuiity ot other disposition
15 liable to avordance or restoration

27 GOVERNING LAW

This Deed and any non-contiactual obligations ansing out of 01 m connection with it shall be
governed by English law

IN WITNESS of which this Deed has been duly executed by each Onginal Chargor as a deed and
duly executed by the Secutity Agent and has been deliveted on the first date specified on page 1 of
this Deed by each OCniginal Chargoi
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SCHEDULE 1: THE ORIGINAL CHARGORS

Nante of Original Chargor

Registiation number

Registered Office

Clultetn International Gioup Limited

SC302773

15 Quartermife One,
Lawiston Place,
Edinburgh

EH3 9EP

Cluitein International Holdings Limited

03145814

171 Bath Road
Slough
Berkshne

SLI 4AA

Chultein International Limated

01636704

171 Bath Road
Slough
Beikshire

SL1 4AA

Havenfern Limited

01768607

171 Bath Road
Slough
Berkshire
SL14AA
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SCHEDULE 2: DETAILS OF SECURITY ASSETS

Part 1: Real Property

Registered land

Chargor

Address

Admiistrative area

Title number

None at the date of this Deed

Uni egistered land

Chargor

Address

Document deseribing the Real Property

Date

Document

Parties

None at the date of this Deed

Part 2, Charged Securities

Chargor Name of company i Class of Number of | Issued share
which shares are held | shares held shares held | capital -

Chiltern International | Havenfein Limited Ordinary 1,000 1,060
Group Limited Shares of £1

each
Chiltetn Inteinational Chiltetn Tnternational Ordinary 1,466,998 1,466,998
Group Limited Holdings Limited Shares of £]

each
Chultern Internattonal Chiltern International O1dinary 469,326 469,326
Holdings Linuted Limited Shares of £1

each

Part 3: Charged Accounts

Cash Collateral Accounts

Account
Holder

Account
Number

Type - Holding
or Mandatory

Prepayment

Account
Bank

Account sort code
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Chiltern 0024 4D Holding Lloyds Barnk: L
Tntes national plc
Holdings
Limaited
Chultern 00244 Mandatory Lloyds Bank S
International Prepayment plc
Holdings
Linuted
Charged Accounts (other than Cash Coliateral Accounts)
Account Holder Account Account Account sort code
. Number Bank
Chultern International | 00244 Lloyds Bank | (R
Limuted ple
Chiltern International 3645@M Lioyds Bank | GRS
Limited plc
Chaiter n International 1173 Lloyds Bank _
Limted ple
Clnltetn International | 00244 Ll[ oyds Bank A
Group Ltd pie
Chiltern Tnternational | 117340F Ll[ oyds Bank L
Gioup Ltd pie
Chiltern International | 00244 Lloyds Bank | (.-
Heldings Ltd ple
Chittern International | 06104 Bank of R
Limeted Scotland
Chiltern International | 591 | (l» Bank of L
Limited Scotland
Chiltern International | 121180 ISSan:‘{c oz r
Limited colian
Chultern International | 0609 Bank of F
G Scotland
toup Lid
Chiltein Tnternatronal | 12126 Bank of g
Scotland
Group Ltd
Bank of
Havenfern Ltd 06104 Scotland ﬁ
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Part 4: Inteltectuaf Property

Part 4A - Trade marks

- Proprietor/ADP | TM nomber | Jumisdiction/appaie Classes Mark text
namber nt status
None at the date of this Deed
Part 4B - Patents
Proprietor/ADE number . Patent number Description

None at the date of this Deed

Part 5: Relevant Contiacts

Chargor

Date of Relevant
Contract

Pal ties

Contract

Details of Relevant

None at the date of this Deed

Part 6. Insurances

Chargor Insarer Policy namber Polhicy description
Chiltein International Chubb Inswance 82181186 Life Science Package Policy
Gioup Limited Company of

Europe
Chultern International Chubb Tnsutance 82181185 Cume
Gioup Limited Company of

Ewope
Chiltein International CNA UKATO00052 Excess Professtonal
Group Limited Indemnity
Chiltein International Equity Red Stai MF 1722653 Motor Fleet
Group Limited
Chultern Intei national Chubb Insuance 32181186 Employment Practices
Group Limited Company of Liability

Euiope
Chultern International AIG 0015901373 Group Travel

Group Limited
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Chiltein International
Gioup Limited

Chubb Insurance
Company of
Ewope

82046979

Duectors & Officers Liabihity
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To

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

linsert name and address af Account Bank)

Dated [ 200]

Dear Sirs

Re-

Account Holder: [¢ ] (the "Chargors")

We give notice that, by a debentute dated [ 2014] (the "'Debenture'), which 15
supplemental to an existing debentmie dated 14 December 2013, we have chaiged to
[® ] (the " Security Agent™) as Secunity Agent fou ceatan banks and others (as
referred 10 1n the Debente) all ow present and futuce tight, title and interest tin and to

(a) [the Cash Callateral Accounts (as defined n the schedule to this letter), all monies
standing to the credit of the Cash Collateral Accounts and all addtions to o1 1enewals
o1 replacements theieof (in whatevei cuirency), and]

(b) {the Collection Accounts (as defined 1n the schedule to this letier), all monies fiom
time to time standing to the credit of the Collection Accounts and all additions to o
1enewals ot 1eplacements thereof (in whatever cuniency), and]

{c) all other accounts fiom tme to bme mamntained with you by each Chaigor and all
momes at any time standing to the crednt of such accounts,

{together the "Charged Accounts") and to all interest fiom time to time accreed or acciuing
on the Chaiged Accounts, any investment made out of any such morues or account and all
1ights to 1epayment of any of the foregoing by you

We advise you that, under the teims of the Debenture, we are not enltitled to withdraw any
monies fiom

{(a) [the Cash Collateral Accounts without fiist having obtained the ptior wriiten consent
of the Secunity Agent|,

{b) [the Collection Accounts without first having obtamed the priot written consent of the
Sccurity Agent except to the extent that such consent 1s given n this notice],

{c) any other Charged Accounts without first having obtained the p1io1 wtitten consent of
the Secwity Agent

[The Secunty Agent, by its counteistgnature of this notice, agrees that

(a) each Chargor may continue to withdraw montes from its Chaiged Accounts (other
than the Cash Collateial Accounts o1 Collection Accounts), and

(b) [subject fo the [intercreditor agreement] between us, you may debit to any Chatged
Account (other than the Cash Collateral Accounts o1 Collection Accounts) amounts
due to you fiom the 1elevant Chargor],
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unti! you recerve notice from the Secunty Agent that 1t or you may no longer do so The
Secaiity Agent may by notice to you at any time amend ot withdraw this consent ]

We irevocably authonse and tnstruct you from time to tune

{a) unless the Security Agent so authonses you in writing, not to permit withdiawals
from

(1) [the Cash Collateral Accounts],
(1) [the Collection Accounts],

o1 any other Charged Account [except te the extent that any withdrawai 1s expressly
petmitied by this notice and such permussions have not been withdrawn},

(b) to hold all monies fiom time to time standing to the credit of the Chaiged Accounts to
the order of the Security Agent,

(c) to pay all o1 any patt of the monies standing to the credit of the Charged Accounts to
the Secuuity Agent (o1 as it may direct) promptly following ieceipt of wiitten
imnstructions fiom the Secunity Agent to that effect, and

(d) to disclose to the Secunity Agent such information relating to the Chaigors and the
Charged Accounts as the Secunty Agent may fiom time to time request you (o
provide

We agree that you aie not bound to enquire whether the 1ight of the Secuity Agent to
withdraw any monies fiom any Chaiged Account has atisen or be conceined with (a) the
proptlety or regulaiity of the exeicise of that right o1 (b) notice to the contrary o1 (c) to be
responsible for the applicalion of any monies received by the Secunity Agent

This notice may only be revoked or amended with the priot widten consent of the Secunty
Agent

Please confium by completing the enclosed copy of this nottce and returning 1L to the Secunity
Agent (with a copy to each Chaigm) that you agiee to the above and that

() you accept the authorisaions and instructions contained 1n this notice and you
undes take to comply with this notce,

(b) you have not, at the date this notice ts returned to the Secuuity Agent, received nolice
of any assignment ot chaige of o1 claum to the monies standing to the ciedit of any
Charged Account or the prant of any security ot other interest aver those montes o
any Chaiged Account in favour of any third party and you will notify the Security
Agent promptly if you should do so in the future, and

(c) you do not at the date of this notice and wall not [, except as expressly peinutted by
this notice,] in the future exercise any night to combine accounts or any 11ghts of set-
off o1 lien ot any silar nghts 1n 1elation to the monies standing to the ciedit of the
Charged Accounts

This notice, and any acknowledgement I1n connection with it, and any non-contiactual
obligations anising out of ot 1n connection with any of them, shall be govetned by English
taw
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Youus faithfully

_ fto1 and on behalf of
[NAME OF CHARGOR]
Name

Title.

for and on behalf of
[NAME OF CHARGOR]
Name

Ttle

for and on behalf of
[NAME OF CHARGOR]
Name

Title

Counteisigned by

for and on behalf of
[NAME OF SECURITY AGENT]
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SCHEDULE

Cash Collateral Accounts (each a "Cash Collateral Account™)

Account holder Cash Collateral Account Account Bank branch
number address and sort code
84 ] (& ] A 4 ]
[& ] R 4 ] R 4 ]
R 4 ] [& ] [® ]
The Collection Accounts (each a "'Collection Account™)

Account holder

Collection Account number

Account Bank branch
address and sort code

None at the date of this deed

The Charged Accounts (other than the Cash collateral Accounts or Collectron Acconnts)

Account holder

Collechon Account number

Account Bank branch
address and sort code

[& 1 R 4 ] R 4 ]
(& 1 [® ] (& ]
R 4 ! [® ] [e ]
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[On copy]

To [® ]
as Secunty Agent
[ADDRESS]
Copy to [NAME OF EACH CHARGOR]

We acknowledge receipt of the above notice  We confirm and agree

() that the matteis refeired to in it do not confhict with the terms which apply to any Chaiged

Account, and

(b) the matters set out 1n paragraph [7] of the above notice

for and on behalf of
[Name of Account Banh)

Dated [@ 204]
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To

SCHEDULE 4: FORM OF NOTICE TQO AND ACKNOWLEDGEMENT BY PARTY TO

RELEVANT CONTRACT
Unser t name and address of relevant party]

Dated [¢ 204]

Dear Sirs

RE: [DESCRIBE RELEVANT CONTRACT} DATED [¢ 204] BETWEEN (1) YOU
AND 2) [¢ ] THE "CHARGOR")

1

We give notice that, by a debenture dated [¢ 2014] (the "Debenture"), which is
supplemental to an existing debentuwre dated 14 December 2013, we have assigned to
(¢ ] (the "Security Agent") as Secutity Agent for certain banks and others (as
1efetred to 1n the Debentuie) all own present and futuie 1ight, title and interest in and to [1r2ser
detaqils of Relevanf Conh act] (together with any other agreement supplementiig or amending
the same, the "Agreement'") mcluding all rights and remedies 1n connection with the
Agreement and all proceeds and claims arising from the Agreement

We inevocably autherise and nstruct you fiom time to time

(a) to disclose to the Secuiity Agent at our expense (without any reference to or furthe
authority fiomy us and without any enquiry by you as to the justification for such
disclosuie), such information relating to the Agreement as the Secunty Agent may
flom time to tine request, and

(b) to comply with any written notice ol instructions iy any way relating to, or purporting
to relate to, the Debentue o1 the Agieement o1 the debts 1epresented thereby which
you recerve zt any ttme from the Security Agent without any reference to or furthel
authoiity from us and without any enquiry by you as to the justification for os validity
of such notice o1 nstruction

We are not peimutted to recerve from you, otherwise than thiough the Security Agent, any
amount wn respect of or en account of the sums payable to us fiom time to tune under the
Agieement ot to agiee any amendiment ot supplement lo, o warve any obligation under, the
Apgieement without the prior wiitten consent of the Secuity Agent.

[Any licence back which has been permitied pursiant to the Semior Facithties Agreement in
1elafton to Aequisiion Documents o1 Hedging Agreements should be 1 eflecied here )

This notice may only be ievoked or amended with the prior written consent of the Security
Agent

Please confirm by completing the enclosed copy of this notice and retuming it to the Secunty
Agent {with a copy to us) that you agree 1o the above and that

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

(b} you have not, at the date thus notice 1s returned to the Secuinity Agent, recerved notice
of the assignment a1 charge, the grant of any secunity o1 the existerice of any othes
interest of any third party 1n or to the Agreement o1 any proceeds of 1t and you will
notify the Secunity Agent promptly if you should do so 1n future, and
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{c) you will not exercise any nght to terminate the Agreement o: take any action to
amend or supplement the Agteement without the prior writtert consent of the Secutity

Agent
6 Tlus notice, and any acknowledgement 1 connection with it, and any hon-contractual
obligations ausng out of o1 m connection with any of them, shall be governed by English
law
Yours faithfully

for and on behalf of
[NAME OF CHARGOR]
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[On copy)

To [® ]
as Secunty Agent
[ADDRESS]

Copy to [NAME OF CHARGOR]

We acknowledge teceipt of the above notice and consent and agree to its terms  We confiim and
agree to the matteis set out in paragraph [5] of the above notice

for and on behalf of
R g 1

Dated [ 204]
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SCHEDULE 5. FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY INSURERS

To [Inses t name and adds ess of nsurer |
Dated [@ 204]
Dear Sirs

[DESCRIBE INSURANCE POLICIES| DATED [¢

AND (2) |® ] (THE "CHARGOR")

1

We give notice that, by a debenture dated [
supplemental to an existng debentuie dated 14 December 2013, we have assigned

204] BETWEEN (1) YOU

2014] {the ""Debenture™), which s

to

R 4 ] (the "Security Agent™)} as Securily Agent for certain banks and others (as
referted to in the Debenture) all our present and futwie right, title and interest in and to the
Policies (togethe:r with any other agieement supplementing or amending the same, the
"Policies™) inciuding all rnights and 1emedies 1n connection with the Policies and all proceeds

and claims anising from the Policies

We irrevocably authoiise and instruct you from time to time.

(a) to disclose to the Secunity Agent at our expense (without any reference to o1 funthe:
authonty from us and without any enquiry by you as to the justificatron for such
disclosuie) such information 1elating to the Policies as the Secwiity Agent may from

time to time request,

(b) to comply with any wnitien notice or instructions 1n any way 1elating to (ot put porimg
to relate to) the Debenture, the sums payable to us fiom fime to time under the
Policies or the debts represented by them which you may tecewve from the Security
Agent (without any reference to o1 furthet authonty from us and without any enquury

by you as to the justification for or vahdity of such notice or instruction), and

{(c) to send copies of all notices and other information given o1 1ceeived under the

Policies to the Secuiity Agent

We nrevocably instruct you, with effect fiom the date of this notice, to note on the 1elevant
Policies the Secutity Agent's mterest of the Policies and the nghts, 1emedies, proceeds and

clarms refened to above

Tihis notice may only be revoked or amended with the prior wiitten consent of the Secunity

Agent

Please confirm by completing the enclosed copy of this notice and retwning it to the Secunity

Agent {with a copy to us) that you aptee to the above and that

{(a) you accept the instructions and authonsations contaned n this notice and you

undertake to comply with this notice,

{b) you have not, at the date this notice 1s returned to the Secunity Agent, 1eceived notice
of the assignment or charge, the grant of any secuiity ol the existence of any other
ntetest of any thud party in or to the Policies or any proceeds of them or any breach
of the terms of any Policy and you will notify the Secunty Agent promptly if you

should do so in future,
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(<) if you make any attempt to termunate, cancel, vary o1 amend the Policies, you will
haise with and notify the Secunity Agent, and

{d) you will not exercise any uight to terminate, cancel, vary o waive the Policies ot take
any action to amend o1 supplement the Policies without the prior wiitten consent of

the Secunty Agent.
6 This notice, and any acknowledgement n connection with it, and any non-contractual
obligations ausmg out of or (n connection with any of them, shall be governed by Enghsh

law

Yours faithfully

for and on behalf of
[Name of Chargen ]
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[On capy]

To (¢ 1
as Security Apent
[ADDRESS]
Copy to INAME OF CHARGOR]
Deai Sirs

We acknowledge recerpt of the above notice and consent and agree to its tetms  We confum and
agree to the matters set out 1 paragraph [5] n the above notice

for and on behalf of
[¢ ]

Dated [ 204]
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SCHEDULE 6 FORM OF ACCESSION DEED

THIS ACCESSION DEED 1s made on 20{®]

BETWEEN

(1) EACH COMPANY LISTED IN SCHEDULE 1 (each an ""Acceding Company™),

[¢5) (R4 1 {the “Parent"), and

3) € 4 | (as Security Agent foi the Secured Partes (as defined below)) (the
"Secunity Agent™)

BACKGROUND

Tlus Accession Deed 15 supplemental to a debenture dated [4

2014] and made between

(1) the Chargois named n 1t and (2) the Secunity Agent (the ""Debenture").

IT IS AGREED:

1

DEFINITIONS AND INTERPRETATION

(a)

(b)

Defimtions

Terms defined n, or construed for the purposes of, the Debentute have the same
meanings when used in this Accession Deed ncluding the recital to this Accession
Deed (unless otherwise defined in this Accession Deed)

Construction

Clause 1 2 {faterprelatron) of the Debentie applies with any necessary changes to
this Accession Deed as 1f it were set out in full in this Accession Deed

ACCESSION OF THE ACCEDING COMPANY

(a)

(b)

Accession
[The/Each] Acceding Company

) unconditionally and srievocably undertakes to and agrees with the Secunty
Agent to observe and be bound by the Debenture, and

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

as 1f it had been an onginal party to the Debentwe as one of the Chaigors

Covenant to pay

Without prejudice to the generality of clause 1(a) (Aecesston), {thefeach] Acceding
Company {jointly and severally with the other Chargois [and each other Acceding

Company]), covenants in the terms set out in clause 2 (Covenant to pay) of the
Debentuie
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{c)

Gy

Charge and assignment

Without prejudice to the generality of clause 2(a) (dccessron), [thefeach] Acceding
Company with full title guaiantee, charges and assigns (and agrees to charge and
assign) to the Securnity Agent for the payment and discharge of the Secured
Obligatrons, all ats ught, ttle and interest in and to the property, assets and
undertaking owned by 1t o1 n which it has an nteiest, on the termns set out in
clavses 3 (Grant of secwnity), 4 (Fixed secwrity) and 5 (Floaimg cherge) of the
Debenture including (without limiting the generality of the foregoing)

() by way of first legal mortgage all the frechold and leasehold Real Property (1if
any) vested in ot chaiged to the Acceding Company (including, without
linitation, the property specified [agamst its name] n part |1 of schedule 2
(Detarls of Secun ity Assels owned by Acceding Company) (if any)),

(1) by way of first fixed chaige

(A) all the Charged Secunties (inctuding, without lemitation, these
specified [against s name] tn part 2 of schedule 2 (Details of
Security Assels owned by Acceding Company) (if any)), together with

(B) all Related Rights from time to ime acctuing to them,

(i1) by way of fitst fixed charge each of s [Cash Collateial and] Collection
Accounts and 11s other accounts with any bank o1 financial instrtution at any
tume {inchading, without hmitation, those specified [against 1ts name] in
pait 3 of schedule 2 (Details of Secur 1ty Assets owned by Accedimg Company)
and all momes at any time standing to the cred:t of such accounts,

() by way of first fixed charge all Intellectual Property (including, without
limtation, the Intellectual Property specified [against its nhame] 1n part 4 of
schedule 2 (Details of Securtty Assels owned by Acceding Company) (f

any)),

(v) by way of absolute assignment the Relevant Contracts (including, without
limitation, those specified [against its name] in part S of schedule 2 (Detars
of Seciuily Assets owned by Acceding Company) (if any)), all nights and
remedies in connection with the Relevant Contracts and all proceeds and
claims ansing from them, and

(vt} by way of absolute assignment the Insurances (includmg, without imitation,
those specified [against its name) 1n part 6 of schedule 2 (Defarls of Securiy
Assets owned by Acceding Comparny) (if any)), all claims under the
Insutances and all proceeds of the Insurances

Representations

[The/Each] Acceding Company makes the repiresentations and warranties required
pursuaht to clause 10 5{a)(ur) to the Debentmie as well as those set out in this
clause 2(d)

0] The Chaiged Secunities listed 1n {part 2 of] schedule 2 to the Accession Deed
(Details of Securify Assels owned by the Acceding Companmes) constitute the
entue shaie capital owned by each Acceding Company wn the relevant
company [and constitute the entue shate capital of each such company], and
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{u) In 1elation to the Real Property, [part 1 of] schedule 2 (Detarls of Secwr ity
Assels owned by the Acceding Companies) identfies all ficehold and
leaschold Real Property which 1s beneficially owned by each Acceding
Company at the date of this Deed

(e) Consent

Pursuant to clause 22 3 (dccession Deed) of the Debentuie, the Parent (as agent for
itself and the existing Chargots)

(1) consents to the accession of [the/each] Acceding Company to the Debentwe
on the terms of this Accession Deed, and

() agrees that the Debentuie shall, aftei the date of this Accession Deed, be read
and consttued as f [the/each] Acceding Company had been named in the
Debentute as a Chaigor

CONSTRUCTION OF DEBENTURE

This Accession Deed shall be tead as one with the Debentute so that all 1eferences n the
Debenture to "this Deed” and similar expressions shall include references to this Accession
Deed

THIRD PARTY RIGHTS

A person who 1s not 4 party to this Accession Deed has no 11ght under the Contracts (Rights
of Thud Parties) Act 1999 to enfoice or enjoy the benefit of any term of this Accession Deed.

NOTICE DETAILS

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

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

GOVERNING LAW

This Accession Deed and any non-contractual obligations ansing out of or in connection with
it shall be governed by English law

IN WITNESS of which this Accession Deed has been duly executed by [the/each] Acceding
Company and the Pasent as a deed and duly executed by the Security Agent and has been detivered on
the fitst date specified on page | of this Accession Deed][by [the/each] Acceding Company and the

Palent)

MMW/MMW/I | 9686/2/UKM/6208B265 4 48




SCHEDULE 1 TO TIIE ACCESSION DEED

The Acceding Companies

Company name Registered | Registered office
- - aumber _

4 | [® K4 [

[e ] [ [ ]

[ } [® 84 1

(e 1 (& R4 1
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Detals of Security Assets owned by the Acceding Compantes

SCHEDULE 2 TO THE ACCESSION DEED

[Part 1 - Real Property]

Registered land

[Acceding Address Admmistrative Area Thitle number

Company]
[® 1|le ] [& ] (& ]

Unregistered land

- [Acceding Address Document descnibing the Real Property

Company]

Date Document Parties
[® 1|[® ] [¢ 200] |[e INEA 4 ]
[Part2 - Charged Secorities]
[Acceding Company] | Name of company Class of Number of | Issued share
which shates are held | shares held shares held | capatal
(¢ ] (& 1 (& 1|[® INEA 4 1
(¢ i (& ] [& 1|[® 1{le ]
[¢ 1 (& ] (¢ 1|[® 1|[® ]
[Part 3 - Charged Accounts]
Collection Accounts
Account Holder Account Account Account bank branch address and
Number - Bank sort code

[¢ ] 4 R 4 1| [® ]
[¢ ] (e [e 1| ]
[¢ i (& (& 11{[® ]
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[Part 4 - Intellectual Proper ty]

Part 4A - Trade marks

Proprietor/ADY TM number | Jurisdictton/apparent | Classes Mark text
number status -
[& 1 |[® ]|[® ] %0 R 4 ]
[® ] R4 1[ie ] [& L 4 ]
I
[& 1 14 1{[® ] %0 e 1
Part 4B - Patents
Proprietor/ADP number Patent number Descnption
(& 1 (& ] [e ]
R4 1 (& 1 R 4 i
(¢ ] [e ) [& ]
[Part 5 - Relevant Contracts|
[Acceding Company] Date of Relevant Parties Delails of Relevant
Contract Contract
2 ] (& 208] |[® ] |& ]
R 4 ] (& 200] ([& ] (¢ ]

[Part 6 - Insurances]

[Acceding Company] Insurer Policy number
[& I [® ] R 4 ]
(¢ ] [¢ 1 R 4 ]
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EXECUTION PAGES OF THE ACCESSION DEED
THE ACCEDING COMPAN[Y][IES]
EITHER one director in the presence of ith aflesting wifness
Executed as a deed[, but not delrvered until the )

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

Duector

Witness signature

Witness name

Witness address

Address: R4 ]

Facsimilc No. [@ ]

OR where executing by an individnal attorney

Signed as a deed[, but not delivered until the first )
date specified on page 1,] by [NAME OF )
ACCEDING COMPANY] by is attomey )

[acting pursuant to a )
power of attoiney dated [¢ 20€]in )
the presence of )

Signatwm e

as attorney fon [NAME OF
ACCEDING COMPANY]

Witness signature

Witness name

Witness addiess

Address. {® ]

Facsumile No: [¢ ]
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THE PARENT

EITHER one director in the presence of an attesting witness

Exccuted as a deed|, but not delivered untid the )
first date specified on page 1,] by [NAME OF )
PARENT] acting by ~

Directot

Witness signatire
Witness name
Witness address-

Addr ess (&

Facsimile No [

OR where executing by an wndwvidunl attorney

Signed as a deed[, but not debiveied until the first
date specified on page 1,] by [NAME OF

PARENT]

)

[acting pursvant to a

power of attorney dated [¢

the presence of

Witness signatuie
Witness name

Witness address

Address: (&

Facsumile No. [¢

Signature

as attorney for [NAME OF
PARENT]
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THE SECURITY AGENT

Signed by for )

and on behalf of INAME OF SECURITY )

AGENT] ) Signatuie
Address [® ]

Facsimle No* [# ]

Attention. [+ ]
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EXECUTION PAGES
THE ORIGINAL CHARGORS

EXECUTED as a deed, but not delivered )
until the first date specified on page 1, by )
CHILTERN INTERNATIONAL GROUP )
LIMITED acting by: )

Director

Witness signature

Wilness name AL PRIDER. '-P\ij

‘Witness address:

Address: Quartermile One, 15 Launston Place,
Edinburgh EH3 9EP

Facsimile No: +44 (0)1753 511116
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EXECUTED as a deed, but not delivered
uniti} the first date specified on page I, by
CHILTERN INTERNATIONAL
HOLDINGS LIMITED acting by:

i

Director

Witness signature

Witness name

Witness address

Address: 171 Bath Road, Slough, Berkshire
SLI4AA

Facsimule No: +44 (0)1753 511116
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EXECUTED as a deed, but not delivered )
until the first date specified on page 1, by )
CHILTERN INTERNATIONAL )
LIMITED acting by )

Director

Witness signature

Witness name

Witness address.

Address: 171 Bath Road, Slough, Berksture
SL14AA

Facsimile No: +44 (031753 511116
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EXECUTED as a deed, but not delivered )
unti! the first date specified on page 1, by )
HAVENFERN LIMITED acting by )

)

Director

Witness signature

Witness name. ALEXANDER ??j

Witness address ’

N

Address: 171 Bath Road, Slough, Berkshire
SL14AA
Facsimile No; +44 (1753 511116
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THE SECURITY AGENT

Signed by (RIS PLA for )
and on behalf of HAYFIN CAPITAL )
MANAGEMENT LLP ) Signature
Address' One Eagle Place

London

SW1Y 6AF

United Kingdom

Facsinule No  -+44 (0)207 074 2931

Aftention: Loan Ops / Legal
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