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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1835363

Charge code: 0183 5363 0019

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 18th November 2022 and created by LEWIS CIVIL
ENGINEERING LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 25th November 2022 .

Given at Companies House, Cardiff on 28th November 2022

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Dated 18 November 2022

RENEW HOLDINGS PLC
THE SUBSIDIARIES OF THE PARENT LISTED THEREIN

NATIONAL WESTMINSTER BANK PLC
as Security Agent

DEBENTURE
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This Debenture is made on

EXECUTION VERSION

2022

18 November

Belween

(1)
(2}

(3)

Renew Holdings Plc (registered in England with number 00650447} (Parent);

The Subsidiaries of the Parent listed in Schedule 1 (The Chargors) {the Qriginal Chargors);
and

National Westminsier Bank Plc (reqgistered in England with number 00929027} as security
trustee for the Secured Parties.

it iz agreed

1

1.1

Definitions and inlerpretation

Definitions

In this Deed:

Account has the meaning given to it in clause 3.4() (First fixed charges)

Additional Chargor means a company which creates Security over its assets in favour of the
Security Agent by executing a Security Deed of Accession

Biocked Account means any account designated as a Blocked Account by a Chargor and the
Security Agent {including any replacement account or sub-division or sub-account of each such

 account)

- Charged Property means, in respect of any Chargor, all of s asseis and undertaking which

from time to ime are, or expressed to be, the subject of any Security crealed {or expressed o
be created) by, under or supplemental to, this Deed in favour of the Security Agent

Chargor means an Original Chargor or an Additional Chargor
Chattels has the meaning given 1o it in clause 3.4(d) (First fixed charges)

Coliection Account means, in respect of a Chargor, its Account or such other Account or
Accounis as that Chargor and the Security Agent may agree in writing from time to fime

Debis has the meaning given to it in clause 3.4{g) (First fixed charges)

Direction has the meaning given to it in clause 10.1{d} (Planning directions)

Facility Agreement means the facility agreement dated on or around the date of this Deed
batween {among others) the Parent and its subsidiaries as original borrowers and original
guarantors, National Westminster Bank Plc as agent and securily agent, National Westminster
Bank Plc, HSBC UK Bank plc and Lloyds Bank ple as criginal lenders and arrangers and
MatwWest Markets PLC and Lioyds Bank Corporate Markets Plc as original hedge counterpariies

. Fixtures means in respect of any Secured Froperty, all fixtures and fittings (including trade

fixtures and fittings) and fixed plant and machinery now or at any time after the date of this Deed
on that Secored Property
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'EXECUTION VERSION

Floating Charge Assets means all the assets and undertaking from time to time subject o the
floating charge created under clause 3.5 (Floating charge) R

Insurance Policies means, in respedi of a Chargor, all policies of insurance pfesent and future
taken out by it or on its behalf or in which it has an interest

' Investments means any shares, stocks, debenture security, securities, Bonds and investments
- of any type (other than the Subsidiary Shares) whatever, including but not limited to, negotiable
instruments, cerlificates of deposit, eligible debt securilies, interests in collective investment
"~ schemes, of other investments referred o in section 22 of and as defined in Partll of
" Schedule 2 o, the Financia! Services and Markets Act 2000 and Part [l of the Financial
Services and Markets Act 2000 (Regulated Activities] Order 2001, whether certificated or
 uncertificated, physical or dematerialised, registered or unregistered and whether held directly
by or to the order of the relevant Chargor or by a trustes; custodian, fiduciary or clearance
o system or nominee on ils behalf (including -all righis against any such trustee, custodian;
' ~ fiduciary, clearance system or nominee).’ ' : e

_ Matenai Prcperty means all fraehoid and any long Ieasehoﬁd land heid by a Chargw with a-."
o value in excess of £250.000, other than the Phoenix House Property provided that the Phoenix
. House Property is sold within the time specified in the Facility Agreement -

_ szcupatiana i Lease means, in respect of a Chargor alease of a Secured Property in respect '
~of which it is landiord

- Partymeans a party to > this Deed -

Phoemx House Prope@*ty means the long !easehoid property at Phoensx House Hawthorne '
Park, Coal Road, Leeds, L514 1PQ

Planning Acts means the Town and ‘Country Planning Acts 1990, the Planning (Listed

Buildings and Conservation Afeas) Act 1980, the Planning {Haza'r‘dous Substances) Act 1890,

the Planning (Consequential Provisions) Act 1880, the Planning and Compensation Act 1891,

the Planning and Compulsory Purchase Act 2004 and any regulations or subordinate legislation

‘made under any of the foregoing and any other statute or regulation governing or controllingthe
-~ use of development of land and buildings

Premises means any building on a Secured Property o
- Properties ineans the properties fisted in Schedule 2 (Properties)
" 'Receiver means any receiver, manager of administrative receiver appaihféd% by the Security
Agent in respect of any Chargor or the whole or any part of the Charged Property and includes
“any appointee made under a joint or several appointment
" Related Rights means, in respect of any asset’ -

(a) all monies; amounts and proceeds paid or fﬁaj}ab!é i respect of (or'derivéd from) that
asset (whether as intome, capital or otherwise) '

LT (b}’ in'the case of an Investment or Secured Share, all shares, investments.or other assets
derived from that Invesiment or Secured Share gnd all dividends, interest and other
monies payable in respect of such Investment or Secured Share {whether derived by'
way of redemgption, bonus, preference, options, substitution, conversion, compensation
or otherwise}
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| 'EXECUTION VERSION

RN (! '_: all r:ghts in respect of, derived from or mmdantal to that asset (mc!udmg all nghts o
: . make any demand or claim) '

(dy - all ‘powers, remedies, causes of actian, guarantees, indemnities, security 'dr_.othér
collateral in respect of, or derived from, that asset {or any of them)

: (é} " the benefit of any judgment or order o pay a'sum of money and all rights ofenforcement o
in respect of that asset and . o

) the benefit of any covenants for title given or entered into by any predecessor in fitle of
' . the relevant Chargor in respect of that asset or any monies paid or payable in respect -
- of those covenants '

- Relevant Agresment means:
(a) each Hedging Agreement and

" (b) - each other agreement designated as a Reievant Agreerient by the Security Agent and
' . solely provided that no Event of Default is continuing the Parent in writing -

._Reéevaﬁt Policies means all Insurance Policies (other than policies in respect of third party -
liahility) together with all monies payable in respect of those policies .

Secured Obligations means, in respect of any Chargor, all monies and liabilities now or after
‘the date of this Deed due, owing or incurred by that Chargor to the Finance Parties (or any of
- them) under the Finance Documents {or any of them) in any manner and in any curency or
currencies and whether present or fulure, actual or contingent, whether incurred solely or jointly .
with any other parson and whather as principal or surely, together with all interest accruing on -
“such monies and liabilities and all costs, charges and expenses incurred by any Finance Party =
- under any Finance Documert, except for any obligation which, if it were included here, would .
constitute untawiful financial assistance, or its equivalent in any other jurisdiction '

" Secured. Properfy means -at any time the Properties and all other freehoid','leaséhﬁld or
- commonhold property which is subject to any Security created by, under or supplementa! to this
" Deed

' ‘Security Deed of Accession means a deed in the form set out in Schedule 8 (Form of Security .
Deed of Accession) by which a person will become a party to this Deed as a Chargor

. Becurity Period means thé period beginning on the date of this Deed and ending on the date-
" on which the Security Agent is satisfied (acting reasonably) that the Secured Obligations have
. been irrevocably and unconditionally satisfied in full and all facilities made available by the
" 'Finance Parties (or any of them) under the Finance Docurnents (or any of them) have been -
-cancelied and all obligations of the Hedge Counterpariies under the Hedging Agreemenis have
" been terminated and no Finance Party is under any further actual or contingent obligation to
-make advances or provide other financial accommodation to any Chargor or any other person’
- under any of the Finance Documents '

" Subsidiary Shares means, in respect of a Chargcr; all shares present and future held by' Hin .
- its Subsidiaries (including those listed in Schedule 3 (Subsidiary Shares) and in each case:

(a)  whether certificated or uncemficated physaca! or dematertahsed registered - of"
unreglsteyed and :
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EXECUTION VERSION

{b} whether held directly by or fo the order of the relevant Chargor or by a frustee,
custodian, fiduciary, clearance system or nominee on its hehalf (including &l rights
against any such trustee, custodian, fiduciary, clearance system o nominee)

1.2 interpretation

fa) Uniess otherwise defined in this Deed, a term defined in the Facility Agreement has the
same meaning when used in this Deed or any notices, acknowledgements or other
documents issued under or in connection with this Deed,

1)) In this Deed the term dispose includes any sale, lease, licence, transfer or loan.

(o) Clause 1.2 (Construction) of the Facility Agreement is incorporated in this Deed as if
setout here in full but so that each reference in that clause to this Agreement shall be
read as a reference fo this Deed.

1.3 Third party rights

(&) Unless expressly provided {o the confrary in any Finance Document, a person who is
not a Party has no right under the Contracts {Rights of Third Parties) Act 1392 fo enforce
or enjoy the benefit of any term of this Deed or any other Finance Document issued or
enlered indo under or in connection with it but this does not affect any right or remedy
of a third party which exists or is available apart from the Coniracts (Rights of Third -

- Parties) Act 1999,

{h) Unless expressly provided to the contrary in any Finance Document the consent of any
person who is not a Parly is not required 1o rescind or vary this Deed or any other
- Finance Document entered into under or in connection with it

{c) Any Receiver or Delegate may enforce and enjoy the benefit of any clause which
expressly confers rights on #, subject {0 clause 1.3{b) and the provisions of the
Contracts (Rights of Third Parties} Act 1998

14 Administration

A&} Any reference in this Deed, or any other Finance Document enfered into under or in
connection with it, to the making of an administration order shall be treated as including
a reference to the appeintment of an administrator under paragraph 14 (by the holder
of a qualifying floating charge in respect of a Chargor's assets) or 22 (by a Chargor or
the directors of a Chargor) of Schedule B1 to the Insolvency Act 1886 or any steps
taken toward such order or appaintment.

(b} Any reference in this Deed or any other Finance Document entered info under or in
connection with it, fo making an application for an administration order by petition shall
-be trealed as including a reference to making an administralion application to the court
under Schedule B1 to the Insolvency Act 1986, appointing an administrator under’
paragraph 14 or 22 of that Schedule, or giving notice under paragraph 15 or 26 of that -
Schedule of intention to appeint an administrator or any steps taken towards such
application or nolice.

1.5 Incorporated terms

The terms of the Finance Documents and of any side letters relating to the Finance Documents
and the Secured Obligations are incorporated into this Deed to the extent required for any

10-54582786- 1\5A656-2835



1.8

1.7

1.8

1.8

EXECLUTION VERSION

purported disposition of any Charged Froperty contained in this Deed to be a valid disposition
in accordance with section 2(1) of the Law of Property (Miscellaneous Provisions) Act 1988,

inconsistency between this Deed and the Facility Agreement

Where there is any conflict between the terms of this Deed and the Facility Agresment, the
terms of the Facility Agreement shalt prevail as between each Chargor and the Finance Partliss. -

Property

A reference in this Deed to a mortgage, assignment or charge of any Secured Property includes:
{a) all Premises on or forming part of that Secured Property; and

{b} all Fixtures on or forming part of that Secured Property, and

{c} all Related Rights refating to that Secured Property.

Application of provisions in the Facility Agreement

Clauses 13.4 (Default interest), 17 {Tax gross-up and indemnities), 19 (Other indemnities), 21

- {Cosls and expenses), 30.1 {Assignment and fransfers by Obligors), 10.1 (Security Agent as

trustee), 34 (Payment mechanics), 37.1 (Accounts) and 40 {Amendments and waivers) of the
Facility Agreement are deemed to form part of this Deed as if expressly incorporated into it and
as if all references in those clauses to:

{(a) the Facility Agreement were references to this Deed; and
(b} an Obligor or the Obligors were references fo the Chargor or the Chargors {as
applicable),

Present and future assets

(&) A reference in this Deed to any Secured Property, Charged Property or other asset
includes, unless the contrary intention appears, present and future Secured Property,
Charged Property and other assetls.

(b} The absence of or incomplele details of any Charged Property in any Schedule shall _'
not affect the validity or enforceability of any Security under this Deed.

Fixed security

Clauses 3.2 {First legal mortgages) to 3.4 (First fixed charges) shall be construed as creating a .
separate and distinct mortgage, fixed charge or assignment by way of security over each
relevant asset within any particular class of assets defined under this Deed and the failure fo
create an effective mortgage, fixed charge or assignment by way of security {whether arising
out of this Deed or any acti or omission by any party) on any one asset shal net affect the nature
of any morigage, fixed charge or assignment by way of security imposed on any other assetl
whether within that same class of asse!s or not.

Ho obligations

The Security Agent shall not be under any ohligation in relation {o the Charged Property as a
consequence of this Deed and each Chargor shall at all times remain liable to perform ali -
obligations expressed to be assumed by it in respect of the Charged Property.

10-64582786-1\54656-2835



3.1

3.2

3.3

34

EXECUTION VERSIOMN

GCovenant to pay

Each Chargor covenants with the Security Agent as securily trusiee for the Secured Parties, to
pay and discharge the Secured Obligations when they become due for payment and discharge
in accordance with the terms of the Finance Documents.

Charging provisions

General

All Security created by a Chargor under clauses 3.2 to 3.5 inclusive is:

(@) a confinuing security for the payment and discharge of the Secured Obligations;
(b} granted with full title guaranies;

(&) granted in respect of all the right, title and interest (if any), present and future, of that
Chargor in and to the relevant Charged Property; and

{d) granted in favour of the Security Agent as security trustee for the Secured Parties and
the Security Agent will hold the benefit of this Deed and the Security created by or
. pursuant fo it on trust for the Secured Parties.

First lagal morigages

Each Chargor charges by way of first legal morigage the Properties, and all Premises and
Fixtures on each of the Properties.

Assighments

{a) Each Chargor assigns absolutely, subject to a proviso for re-assignment on redermptiorn

all of its rights, title and interest from time to time under or in respect of:

(i) the Relevant Agreements to which it is a parly; and
(i the Relevant Policies 1o which it is a party,
{B) Each Chargor shall remain liable to perform all its obligations under the Relevant

Agreements and the Relevant Policies to which it is a party.
First fixed charges

Each Chargor charges by way of first fixed charge all of its rights, title and interest from time to
time in and to:

(a} all interests and estates in any freehold, leasehold or commonhold property now or
subsequently owned by it {other than any freehold, leasehold or commonhold property
effectively charged by way of legal mortgage under clause 3.2) and, in €ach case, the
Premises and Fixtures on each such property;

{b} the proceeds of sale of its Secured Property and all licences lo enter on or use any
Secured Property;

{c} the benefil of all other agreements, instruments and rights relaling o its Secured
Property;

10-84982786-1154656-2835
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(k)

(m}

{n)

(o)

EXECUTION VERSION

all plant, machinery, vehicles, computers, office and other equipment, all furniture,
furnishings, equipment and tools and any removals or replacement of them, (together
Chattels) present and futuwre and the benefit of all contracts, licences, warranties,
maintenance contracts relating to them and any renewals and replacements of them;

the Subsidiary Shares together with all Related Rights;
the Investments {ogether with all Related Rights;

all book and other debts due to the relevant Chargor and their proceeds (both collecied
and unccliected) (together Debts) and all rights, guarantees, security or other collateral
in respect of the Debts {or any of them) and the benefit of any judgment or order to pay
a sum of money and ali rights to enforce the Debts {or any of them);

alt monies from time {o lime standing 1o the credit of each Biocked Account;

all monies from time 1o iime standing 1o the credit of each account held by the relevant
Chargor with any bank, building society, financial institution or other person ofher than
any Blocked Account {(each an Account);

all its Intellectual Property;

- all its goodwill and uncalled capital;

(other than to the extent effectively assigned under clause 3.3} the Relevant Policies;

(other than to the extent effectively assigned under clause 3.3) the Hedging
Agreerments;

the benefit of all Authorisations held or utilised by it in connection with its business or
the use of any of its assetls and the right to recover and receive compensation payable
in respect of any of them; and

to the extent that any assignment in clause 3.3 is ineffective as an assignment, the
assets referred to in that clause,

together with, in each case, all ather Related Rights thereto.

35 Floating charge

Each Chargor charges by way of first floating charge:

(@)

(b}

all its assels and underigking, both present and fuiure, located in (or otherwise
governed by the laws of) Scotland; and

all its assels and undertaking fwherever located other than in Scotiand) both prasent
and future cther than any assets effectively charged by way of legal morigage or fixed
charge or assigned under clauses 3.2, 3.3 0r 3.4.

3.6 Qualifving floating charge

This Deed contains a qualifying floating charge and paragraph 14 of Schedule B1 (o the
Insclvency Act 1986 applies to the floating charge created by or under this Deed.

10-64962736-1\54656-2835



3.7

38

3.8

310

EXECUTION VERSION

Conversion of floating charge to a fixed charge

The Security Agent may ai any time by nolice in writing to any Chargor convert the floating
charge created under clause 3.5 inlo a fixed charge as regards any Floating Charge Asset as it
shall specify in the notice if:

{a} an Event of Defaull is continuing; or

(b} in the apinion of the Majority Lenders that Floating Charge Asset is in danger of being
seized of any legal process or execution is being enforced against that Floating Charge

Asset.
Automatic conversion of floating charge to a fixed charge

I {unless permitted in writing by the Security Agent or expressly permiited under the terms of

“any Finance Document):

{a) a Chargor creales or attempls to create any Security over any of its Floating Charge
Assels, '
{b) any person levies or altempts o levy any distress, attachment, execution or other legal

process againsi any Floating Charge Asset, or

(¢} ~ any corporate action, legal proceedings or other procedures or steps are taken for th'é
winding up, dissclution, administration or reorganisation of any Chargor, and such
proceadings haven't besn discharged within 14 days of being commenced,

the floating charge created by this Deed will automatically and immediately without notice be
converted into & fixed charge over the relevant assets or, in the circumstances described in
clause 3.8(c}, over all of the Floating Charge Assels.

Scottish assels

Clauses 3.7 and 3.8 will not apply to any assets situgted in Scolland i, and to the exient that, a
Receiver would not be capable of exercising his powers in Scotland pursuant to section 72 of
the Insoivency Act 1886 by reason of such conversion by notice or automatic conversion {as
applicable).

Moratorium

{a) Subject to clause 3.10(b), the floating charge created by clause 3.5 may not be
converted into a fixed charge solely by reason of:

{i) the ebtaining of a moratorivm, or
{ii} anything done with a view 1o obtaining a moratorium,
under Part A1 of the Insolvency Act 1986.

(k) Clause 3.10{a) does not apply in respect of any floating charge referred to in subsection
(4} of section AS2 of Part A1 of the Insolvency Act 1988,
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EXECUTION VERSION

Continuing securily

The Security constituted by this Deed shall be continuing security and shall remain in full force
and effect regardiess of any intermediate payment or discharge by any Chargor or any other
person of the whole or any part of the Secured Obligations,

Recourse
The Security constituted by this Deed:

{a) is in addition to any other Security which any Finance Party may hold at any time for
the Secured Obligations {(or any of them}; and

{b) may be enforced without first having recourse 1o any other rights of any Finance Party.

. Megative pledge

No Chargor shall create or permit to subsist any Security over any of ifs assets.
No Chargor shall:

{a) sell, transfer or otherwise dispose of any of iis assels on terms whereby they are or
may be leased fo or re-acquired by a Chargor or any other member of the Group;

{b) sell, transfer or otherwise dispose of any of its receivables on recourse terms;

{c} enter into any arrangement under which money or the henefit of a bank or other account
may be applied, set-off or made subject to a combination of accounts,; or

{c) enter into any other preferential arrangement having a similar effect,

in circumstances where the arrangement or fransaction is enterad into primarily as a method of
raising Financial indebtedness or of financing the acquisiiion of an asset.

Clauses 5.1 and 5.2 do not apply to any Security or arrangement which is Permitted Security.
Restrictions on disposais

Mo Chargor shall enter into a single transaction or a series of ransactions (whether related or
not) and whether voluntary or involuntary o sell, lease, transfer or otherwise dispose of any
Charged Property.

Clause §.1 does not apply to any Permitied Disposal.
Further assurance

Each Chargor shall promplly do all such acis and execule all such documenis (inchuding
assignments, transfers, morigages, charges, notices and instructions) as the Security Agent
may reasonably specify (and in such form as the Security Agent may reasconably require) in

- favour of the Security Agent or its nomines(s):

{a) 1o cresate, perfect, profect and maintain the Security created or intended to be created
under or evidenced by this Deed {which may include the execution by any Chargor of
a mortgage, charge or assignment over all or any of the assets constituting, or intended
to constifule, Charged Property) or for the exercise of any rights, powers and remedies
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82
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EXECUTION VERSION

of the Security Agent or the Finance Parlies provided by or pursuant to this Deed or by
Jaw,

() to confer on the Security Agent or confer on the Finance Parties Security over any
property and assets of that Chargor located in any jurisdiction equivalent or similar to
the Security intended o be conferred by or pursuant to this Deed; andfor

{c} (if an Event of Default is continuing) to faciitale the reslisation of the assets which are,
or are intended to be, the subject of the Security created by or under this Deed.

Each Chargor shall take all such action as is available to it (including making all filings and
registrations} as may be necessary for the purpose of the crealion, perfection, protection or
maintenance of any Security conferred or intended o be conferred on the Security Agent or the
Finance Parties by or pursuant {0 this Ueed.

Any document required 1o he executed by a Chargor under this clause 7 will be prepared at the
cost of that Chargor,

Land Registry
Application for restriction

{a) in refation to land and buildings situated in England and Wales title to which is registered
or is to be registered at the Land Registry, each Charger consenis to an application
being made to the Chief Land Registrar for registration of the following restriction on
the register of title of all present and future registered freehold, leasehold or
commonhold property of that Chargor {and any unregisiered properties subject o
compulsory first registration at the date of this Deed):

"No disposition of the registered estate by the proprietor of the registered estate, or by

the propristor of any registered charge, not being a charge registered before the entry

of this restriction, is {o be registered without a wrilten consent signed by the proprietor
- for the time being of the charge dated ¢ in favour of National
- Westminster Bank Plc as Security Agent referred to in the charges register.”

{b) The Chargor confirms that so far as any of the Secured Property is unregistered, such
land is not affected by any disclosable overriding interests within the meaning of the
Land Registration Act 2002 or the Land Registration Rules 2003.

 Yacking and further advances

The Lenders are, subject to the terms of the Facility Agreement, under an obligation to make
further advances to the Borrowers and this securily has been made for securing such further
advances. The Security Agent and each Chargor by this Deed consent lo an application being
made to the Chief Land Registrar {o enter a note of such obligation on the register of titte to all .-
present and future registered property of that Chargor (and any unregistered properiies subject
o compuisory first registration at the date of this Deed).

Notices of assignments and charges
Relevant Agreements

{a) Each Chargor which is party to a Relevant Agreement shall give notice in the form
specified in Part 1 (Form of notice of assignment) of Schedule 4 to the other parties to
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each Relevant Agreement that the Chargor has assigned to the Security Agent all its
right, title and interest in that Relevant Agreement.

The relevant Chargor shall give the notices referred fo in clause 8.1(a):
{i) on the date of this Deed; and

{il) in the case of each Relevant Agreement coming into existence or being
designated as such after the date of this Deed, on the later of that agreement
coming into existence or being designated a Relevant Agresment.

The relevant Chargor shall use reasonable endeavours to procure that the recipient of
each such notice acknowledges that notice in substantially the form specified in Part 2
{Form of acknowledgement) of Schedule 4 within 5 Business Days of that notice being
given.

insurance Policies

(a)

{b)

(c)

Each Chargor which is an insured party under a Relevant Policy shall give notice in the
form specified in Part 1 (Form of notice of assignment) of Schedule & 1o each insurer
under each Relevant Policy that the Chargor has assigned o the Security Agent all its
right, title and interest in that Relevant Policy.

The relevant Chargor shall give the nolices referred to in clause 8.2(a):

(i} in the case of each Relevant Policy subsisting at the date of this Deed, upon
an Event of Deiault which is continuing; and '

(i) ir the case of each Relevant Policy coming into existence after the date of this
Deed, upen an Event of Default which is continuing.

The relevant Chargor shall use reasonable endeavours 1o procure that the recipient of
each such notice acknowledges that notice in substantiaily the form specified in Part 2
{Form of acknowledgement) of Schedule 5 within 5 Business Days of that notice being
given.

Blocked Accounts

(@)

{b)

(c)

Each Chargor holding a Blocked Account shall give notice in the form specified in Part 1
(Form of nofice of charge} of Bchedule & to the financial institution ai which such
Blocked Account is held that the Chargor has created a fixed charge over the balance
standing to the credit of that Blocked Account.

The relevant Chargor shall give the notices referred to in clause 8.3{a):

(0 in the case of a Blocked Account held by that Chargor at the date of this Deed,
on the date of this Deed:; and

(i} in the case of a Blocked Account opened after the date of this Deed, on that
Blocked Account being openad.

The relevant Chargor shall use reasonable endeavours to procure that the recipient of
each such notice acknowledges that notice in substantially the form specified in Part 2
{Form of acknowledgement) of Schedule B within 5 Business Days of that notice being
given,
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Charge over accounts

{a} Each Chargor holding an Account shall give notice in the form specified in Part 1 {(Form
of natice of charge) of schedule 4 to the financial institution at which such Account is
- held that the Chargor has crealed a fixed charge over the balance standing to the credit

of that Account.

{n) The relevant Chargor will give {he notices referred o in clause 2.4(a)

{i} in the case of an Account held by that Chargor at the date of this Deed, upon
an Event of Default which is continuing; and

{iiy in the case of an Account opened afler the date of this Deed, upon an bvent of
Befault which is continuing.

{c) ~ The relevant Chargor shall use reasonable endeavours to procure that the recipient of

each such notice acknowiedges that notice substantially in the form specified in Part 2

- {Form of acknowledgement} of Schedule 4 within 5 Business Days of that notice being
given.

Register of Trade Marks

Each Chargor as registered proprietor hereby appoints the Security Agent as its agent (o apply

. for the particulars of this Deed and the interest of the Finance Parties in the intellectual Property

and any other or future trade marks or trade mark applications registered or to be registered in
the United Kingdom in the name of that Chargor, to be made on the Register of Trade Marks

Aunder section 25(1) of the Trade Marks Act 1884, Each Chargor hereby agrees to execute all

documnents and forms required to enable such particulars to be entered on the Register of Trade
Marks.

Undertakings

Each Chargor undertakes to the Security Agent in accordance with this clause 10. The
undertakings in this clause 10 shall remain in force during the Security Period,

Real property
(a} Access

in respect of any Material Properly, it will permit the Security Agent and such personor
persons as the Security Agent shall nominate at all reasconable times and on reasonable
notice {0 enter on any part of its Secured Property.

1)) Repair

)] It shall keep its Material Property in good and substaniial repair and condition
and decorative order.

{ii} It shall repair any defect or damage to any of its Material Property promiptly and
it it fails to do so the Security Agent may, but shall not be obliged to, do so.

{c) Planning

It shail not do or allow or omit to be done anything which may infringe or confravene the
Planning Acts affecting any Material Property, nor make any application for the grant of
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planning permission within the meaning of the Planning Acts without the prior written
consent of the Security Agent.

(o) Planning directions

(i) Within 5 Business Days of receipt by it of any notice or order (Birection) served
on or issued to it by any local or other authority (whether under the Planning
Acts or otherwise) in respect of any part of its Material Property, it shall give full
particulars of the Direclion to the Security Agent and, i 50 requested by the
Security Agent, produce the Direction or a copy of it o the Security Agent.

{ii} it shall advise the Security Agent of all steps taken or proposed {o be laken by
it from time to fime to comply with the terms of the Direction.

Aiii} it shall take all necessary steps o comply with the Direction,

{iv) it shall a1 the request of the Security Agent (but ai the cost of the Chargor) make
or join with the Security Agent in making such objections, representations
against, appealing against or in respes! of any proposal contained in the
Direction as the Security Agent shall deem expedient in order {o protect the
interasts of the Secured Parties.

(e} Deavelopment
{iy It shall not carry out any development (as defined in the Planning Acts) on any
part of its Material Property without the prior wrilten consent of the Security

Agent.
{ii) It shall not change the use of any part of its Material Property without the prior

wrilten consent of the Security Agent.
{f) Oulgoings

It will punetually pay and indemnify the Security Agent and any Receiver against all
present and fulure rents, rates, taxes, assessments and outgoings of whatsoever nature
imposed an or payable in respect of its Material Property or any part of it or payable by
the owner or occupier of it

(g} Investigation of title

Cn request by the Security Agent, it shall grant the Security Agent or its advisers {at the -
cost of the Chargor} all faciliies within its power 1o enable the Security Agent or iis
advisers or delegates io carry out such investigations of tille to and enquiries info its
Secured Property or other Charged FProperty as may be carried oul by a prudent
morigagee or chargee.

102 Leases
(&) Lease and covenant compliance
It shall:

{i) perform all the lerms on iis part contained in any fease or agreement for lease
under which it holds an interes! in 2 Material Property or to which any of its
Material Property is subject;
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properly perform (and indemnify the Security Agent and each Recelver for any
breach of} any tovenanis and stipulations of whatsoever nature affecting any
of its Material Property;

not make any election or take any other action so as to alter the treatment of
any Occupational Lease for the purposes of value added fax,

not, without the prior written consent of the Security Agent, serve notice on any
former tenant under any Occupational Lease under section 17(2) of the
Landlord and Tenant (Covenants) Act 1993 or on any guaranior of any such
former tenant under section 17(3) of that act; and

immediately notify the Security Agent of any nolice received by it under section
148 of the Law of Property Act 1925 or any proceedings commenced or steps

taken against it for the forfeiture of any lease under which it hoids an interest in

a Malerial Property.

b} Landlord’s consent

if under the terms of any lease under which it holds an interest in any Material Property,
the Chargor is pot permitted io charge its interest in such Material Properly without the
conseni of the tandlord;

(i

it undertakes promplly to make an application for landlord’s consent 1o the
creation of the fixed charge contained in clause 3.4 (First fixed charges) and
any charge 1o be created under clause 7 (Further assurance), shall use all -
reasonable endeavours 1o oblain such consent as soon as possible and shall
keep the Security Agent informed of the progress of its negotiations with such
landlord;

(i)

{A) no breach of clause 26.1 {Authorisations) of the Facility Agreement nor
any other representation in the Finance Documents shall coour by
virtue of the Chargor's failure {o have oblained such landlord’s consent;
and

AB} if the landiord indicates in writing that it proposes to commence, or
commences an action of forfeiture of the lease, the Security Agent shall
release from such fixed charge, the relevant Chargor's intersst in the
lease;

(it} upon receipt by the Security Agent of evidence in writing of the consent of the
landiord to the creation and existence of the fixed charge over the Chargor's
interest in such lease, clause 10.2{(1) shall cease to apply In respect of the -
relevant Material Properiy.

{c) Mo variation to lease

It shall not without the prior written consent of the Security Agent alter or vary of agree
to alter or vary the terms of any lease under which it holds any Material Properly or any
lease to which any Matenal Property is subject.
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Ko surrender or termination

i shall nof without the prior written consent of the Security Agent surrender or otherwise
terminate any lease under which it holds a Material Properly or terminate, forfeit or
accept a surrender of any lease to which any Material Properly is subject.

Compliance by tenants

it shall use reasonable endeavours to procure that each tenant under an Occupational
Lease complias with the lerms of thal Cocupational Lease,

Lease or right o ocoupy
It will not without the pricr written consent of the Security Agent:

{i) grant any lease or tenancy or exercise any other power of leasing of the whole
or part of any Material Properiy; or

{ii) grant any person any contractual licence or the right to occupy any Material
Property or part with possession of it.

Farfeiture

It shall not do or permit anything which may render any lease or agreement for lease
under which it holds an interest in a Material Property, or to which the Material Property
is subject, liable to forfeilure or otherwise determinable.

Chattels

(a)

(b)

It wilt keep all Chattels comprised in its Charged Property in good and substantial repair
and in good working order and condifion.

it shall repair any defect or damage to any of its Chattels promptly and if it falls to do so
the Security Agent may, but shall not be obliged o, do so.

Subsidiary Shares and Investmenis

(@)

Cn the later of:

{i the date of this Deed; and

{ii) the date of acquisition of those Subsidiary Shares, investments or Related
Rights

it shall:
(A} deliver to the Security Agent all certificates of title and other documents

of titte or evidence of ownership in respect of its Subsidiary Shares or
investments and the Related Rights; and

(B} deliver to the Securily Agent such transfer documents (with the
transferee left blank) or any other documentis as the Security Agent
may require or otherwise request in respect of those Subsidiary
Shares, Investments and Related Rights.
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Until any steps are taken to enforce the Security created by or under this Deed,; it shall

be entitied to receive and retain all dividends, distributions and other monies receivable -~ )
. in respect of its Subsidiary Shares, investments and Related Rights.

It shall nol exercise its voting and other rights it fespect of its Subsidiary Shares,
Investments and Related Rights in a manner which is fikely fo be prejudsclai io the
interests of the Finance Pames

It shali make ail payments which may becorme due and payable in respect of any of its

_ Subsidiary. Shares, Investments and Related Rights. I it fails to make any such .
payments, the Securéty Agent may but shall not be obliged fo make such payment on
“hehalf of the relevant Chargor. Any sums so paid by the Security Agent shall be

repayabie by the relevant Chargor to the Security Agent on demand and pending such

“repayment shall constitute part of the Secured Obligations.

it shall remain liable to obsen)e ar‘sd". perforrh all of the -conditions and ubiigat:ions'

assumed by it in respect of its Subsidiary Shares, Investments and Related Rights and

. the Security Agent shall not be required to perform or fulfit any obligation of any Chargor

o

(a)

(@)

in respect of any Subsadsary Shares Invesiments or Related Rights.

It sha!é comp%y with any not;ce sewed on it under CA 2006 or pursuant to the aE’t!CiES of .

association or any other constitutional document of any relevant eniity in respect of or

. in connection with the Subsidiary Shares, Investments or Related Rrghts and WI”I
" promptly provide to'the Secunty Agent a copy of that notlce

-Immediateiy Sh conversion- of any of its Subsidiary Shares;'ln'\}'estmént of Related
_ Rights from a certificated to an uncertificated form, and on the acquisition by it of any - .
‘Subsidiary Shares, Investments or Related Rights in an uncertificated form; it shall give
- such instructions. or directions and take such other steps and enter into such
- docurentation as the Security Agent may require in order to protect or pre&ewe the -

Security mtended to be created by this Deed.

- insdrance

It shall comply with clause 26.23 {Insurance) of the Facility Agfeément.

if & Chargor shall be in default of effecting or maintaining insurances or i producing

. any such policy or recaipt to the Security Agent on demand, the Security Agent may

" take out or renew such insurances in any sum which the Security Agent may think
expedient and all monies expended and costs incurred by the Security Agent under this -~

- provision shall be for the account of any such Chargor.

" Book and other debts -
1t shall colfect and realise the Debts in the ordindry course of trading as agent for the

- Security Agent and pay their procesds into s Collsction Account immediately on
. receipt. It shall hold all such proceeds on frust for the Security Agent pending payment -

of thern into its Collestion Account.

‘It shall riot set off, postpone or release any of the Debls or do or omit to do anything |

which may delay or prejudice the full recovery of all Debis without the prior written
consent of the Security Agent. S
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General

it shall not do or cause or permil to be done anything which may in any way materially
depreciaie, jeopardise or otherwise prejudice the value to the Finance Farties of the Security
created by or under this Dieed.

Power to remedy

If a Chargor fails to comply with any of the undertakings set out in clause 10 (Undertakings), it
shall allow and irrevocably authorises the Security Agent and/or such persons as it shall
neminate to take such action on behalf of that Chargor as shall be necessary to ensure that it
complies with those undeartakings.

If any Chargor Tails to perform any obligation or other covenant affecting the Secured Froperty
or other Charged Froperty, each Chargor shall permit the Security Agent or its agents and -
contractars:

. (a) to enter on the Secured Property,

_{b) to comply with or object o any notice served on any Chargor relating io the Secured

Property or other Charged Property; and

{c) o take any action the Security Agent may reasonably consider expedient to prevent or
remedy any breach of any such term or to comply with or obiect to any such notice.

Each Chargor shall within 3 Business Davs of demand indemnify the Security Agent against
any cost, loss or liability incurred by it in faking any of the steps referred to in this clause 11.

Security power of altorney

Each Chargeor, by way of security, irrevocably and severally appoints the Security Agent, each
Receiver and any of their delegates or sub-delegates to be its attorney to take any action which
the Chargor is obliged fo take (but has not done within 5 Business Days of being notified by the
Security Agent of such failure and being requested to comply) under this Deed. Each Chargor
ratifies and confirms whatever any attorney does or purporis to do pursuant to its appointment
under this clause 12.

Enforcement of securily
When security is enforceable

On the occurrence of any Event of Default which is continuing, the Security created by and
under this Deed is immediately enforceable.

Acts of enforcement

The Security Agent may, at its absolute discretion, at any time after the Security created by or
under this Deed is enforceable:

{a} enforee all or any parl of the Security created by or under this Deed in any manner it
sees fit;
" exercise its rights and powers conferred upon mortgagees by the Law of Property Act

1825, as varied and extended by this Deed, and rights and powers conferred on a
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5 'Rece:ver by ihis Deed whether oF ot if has %aken passessaon or appomted a Receiver
- o any of the Chargeej Propedy :

ey _.-appo;rsi a Receiver to all of any part of the Charged Propeny, e
."(d) : appcsnt an admi nsstrator in respect of any Chargor and take any steps to'do so;

(€  ‘exercise its power of sale under section 101 of the Law of Property Act 1925 (as

amendad by this Deed); or

N R ;jerrﬁitﬁecj by law, appoint'é'n Administrative receiver En'reépac{ of any Chargor.
“Right of appropriation

To the extent that the Sectirity created by this Deed constitutes a "security financial collateral -

- arangement” and the Charged Property constitute "financial collateral” for the purpose of the

134

* Financial Collateral Arrangements (No 2} Regulations 2003 (Regulations), the Security Agent

shall have the right on giving prior notiée {o the relevant Chargor, at any time after the Security -

becomes enforceable, fo appropriate all or any part of the Charged Property in or towards
. discharge. of the Secured Obligations. The parties agree that the value of the appropriated :
‘Charged Property shall be, in the case of cash, the amount of cash appropriated and, in the

case of Subsidiary Shares and Investments, their market value at the time of appropriation as
determinad by the Security Agent by reference to any available publicly avaitable market price -
in the absence of which by such ather means as the Security Agent (acting reasonably} may

. select including, without limitation, an independent valuation carried out by an independent firm .~
of accountants or valuers. For the purpose of Regulation 18(1} of the Regulations, each Chargor .

agrees that any such defermination by the Secunty Agent will constitute a valuation “in &
commercially reascnable manner”, :

Statutory powers - generai

. {a) - Forthe purposes of all powers implied by statute, the Secured Obligations are deeméd

13.5

i have become dug and payable on the date of this Deed.

By Section 103 of the Law of Property Act 1925 arid section 93 of the Law of Pm;ﬁert?Abt '

- 1925 do not apply to the Security constituted by or under this Deed.

s '(c}' “The statutory powers of !eésing conferred oni the Security Agent are extended 50 ihat,

T without the need to comply with any provision of section 92 or section 100 of the Law -

of Property Act 1925, the Security Agent is empowered to lease and make agreements

- for lease at a premium or otherwise, accept surrenders of leases and grant options or

‘vary of reduce any sum payable under any leases or tenancy agreements as it may
think fit. :

Z _(’d} - '1 '_Each Recewer and the Secumy Agent is entstled o al! the a’:ghﬁs powers prmleges and -

immunities conferred by the Law of Property Act 1925 and the Insolvency Act 1988 on
~ morigagees and Receivers duly appointed under the Law of Property Act 1925, except
that section 103 of the Law of Property Act 1925 does not apply.

Contingencies

i the Security Agent enforces the Security constifuted by or under this Deéd at & time when no -
amounts are due to any Finance Parly under the Finance Documents but at a time when
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- amounts may of will becoma so due, the Security Agent (or the Recsiver) may pay the proceeds
- of any recoveries effecied by it into an interast bearing suspense account.

Morigagee in possession - no liability

Neither the Security Agent, its nominee(s) nor any Recaiver will be liable, by reason of entéring
into possession of a Secured Property, to account as morigagee in possession or for any loss

on realisation of for any defaull or omission for which a mottgagee in possession might
otherwise be liable.

Redemption of prior mortgages

A any time after the Security created by or under this Deed has become énforcééble,:ihe'._-"'
- Becurity Agent may, at the sole cost of the Chargors (payable to the Security Agent on demand):

ey _ redeemn any prior form of Security over any Charged Property; andlor e
() *  procure the transfer of that Security to itself: and/or D
ey : ~ seftle and bass the accounts 'of any prior mortgagee, chargee or encumbrancer which

once so seftled and passed shall be conclusive and binding on the Chargors.

“Subsidiary Shares and Investments — following an Event of Default
(a) . Ifan Eventof Default is continuing, each Chargor shail on request by the ‘Sécu'r'ity Agent:

(i) - deliver to the Security Agent such pre-stamped stock transfer forms or other

- transfer documents as the Security Agent may require to enable the Securily

Agert or its nominee of nomineas to be registerad as the owner of, and 1o _'
. obtain legal and beneficial title to, the Subsidiary Shares, the Investments -

- andfor Related Rights referred 10 in such request:

i) -provide to the Security Agent certified copies of all resolutions and -

- authorisations approving the execution of such transfer forms and registration
of such transfers as the Securily Agent may reasonably require;

" {iﬁ) . procure that each such transfer is promptly registered by the relevant cdmpany N

- ar other entity;

(iV) o .'pro'c[jre that, immédiéteiy on- iheir issue, all -share .cer'tiﬁcates or other
" documenis of title in the appropriate form, in respect of the relevant Subsidiary

. Bhares, investments and/or Related Rights, are delivered o the Security Agent

in each case showing the registered holder as the Security Agent or its nominee
- ornominees (as applicable); and

v} exercise all voting rights in respect of its Subsidiary Shares, investments and o

- Related Rights only in accordance with the instructions of the Security Agent.

(5) - Atany time while an Event of Default'is oo‘htEnuing.,_ the Security”Ag%eni may compEete:
" any transfer documents held by it in respect of the Bubsidiary Shares, the Investments B
and/or the Related Rights in favour of itself or such other person or nominee as it shall -

" select.

(o) Atany time after the Security created by or under this Deed has become enforceable.
the Security Agent and its nominee or nominees may sell all or any of the Subsidiary
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Shares, Investments or Related Righis of the Chargors {or any of them) in any manner
parmitted by law and on such terms as the Security Agent shall in its absolute discretion
determing.

if any Chargor receives any dividends, distributions or other monies in respect of ils
Subsidiary Shares, Investments and Related Rights at a time when the Security Agent
has made a requast under clause 13.8(a} or taken any steps o enforce the Security
created by or under this Deed under clause 13.2, the relevant Chargor shall immediately
pay such sums received directly to the Security Agent for application in accordance with
clause 16 {Application of monles) and shall hold all such sums on {trust for the Security
Agent pending payment of them to such account as the Security Agent shall direct.

14 Receiver

14.1 . Appoiniment of Receiver

- (8}

(b}

(d}

(e}

{0 At any time after any Security created by or under this Deed is enforceable, the

- Security Agent may appoint one or more persons (o be a Receiver (o all or any

part of the Charged Property in accordance with clause 13.2(¢) (Acis of
enforcement),

{3 At any time, if so requested in writing by any Chargor, without further notice,
the Security Agent may appoint a Receiver to all or any part of the Charged
Property as if the Security Agent had become entitled under the Law of Property
Act 1925 to exercise the power of sale conferred under the Law of Property Act
1925,

Ay appointment under clause 14.1(a) may be by deed, under seal or in writing under
its hand.

Except as provided below, any restriction imposed by law on the right of a morlgagee
to appoint a Receiver {including under section 1081} of the LPA) does not apply 1o this
Deed.

Any Receiver appointed under this Deed shall be deemed {0 be the agent of the relevant
Chargor for all purposes and accordingly will be deemed to be in the same position as
a Receiver duly appointed by a morigagee under the LPA. That Chargor alone is
responsible for any contracts, engagements, acts, omissions, defauls and losses of 2 -
Receiver and for any labilities incurred by a Receiver,

In no circumstances whatsoever shall the Security Agent or any Secured Party be liable
{either to the Chargor or to any other person} by reason of the appointment of a-
Receiver or for any other reason nor be in any way responsible for any misconduct,
negligence or default of the Receiver.

The Security Agent is not entitled to appoint a Receiver solely as a result of the oblaining

- of a moraterium {or anything done with a view to obtaining & moratorium) under Part A1

of the Insolvency Act 1986 other than in respect of a floating charge referred to in
subsection (4) of section A52 of Part A1 of the Insolvency Act 1986

The Security Agent may not appoint an administrative receiver (as defined in section
28(2) of the Insoivency Act 1886) over the Charged Properiy if the Security Agent is
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S br’chibit’ed from 0 doing by section 72A of the Insclﬁ'ency Act 1986 and no exceplion

The Security Agent may (subject to any requirement for an order of the court in the casé of an—~

administrative receiver) remove from time i time any Receiver appointed by it and may, =~

~-whenever it may deem appropriate, appoint a new Receiver in the place of any Receiver whose o
appointment has terminated. :

@

% | o

(o)

to the prohibition on appointing an administrative receiver applies.

Bemoval

- Powers of Receiver

General

(i) A Receiver has all of the rights, powers and discretions set out below in this

" clause 14.3 in addition to those conferred on it by the LPA.

(ity o --_A"Reé:eiVer'_'shai! have all the powers of an administrative receiver set out in

Schedule 1 to the Insolvency Act 1988 {whether or not the receiver is an
. administrative receiver). ' . '

@iy A Receiver may, inthe namé of any C;hérgo'r':_ Lo

{A)' "do all other acts and things which he ‘may consider expedient for

. realising any Charged Property, and

(B} exercise in relation to any Charged Proped'y all the powers, authorities -~ '
' - -and things which he would be capable of exercising if he were ils

- absolute beneficial owner. o

(€)Y if there is more than one Receiver holdinig office at the same fime, .

unless the document appointing him states otherwise, each Receiver

may exercise all of the powers conferred on a Recsiver under this Deed .
or under the Insclvency Act 19886 individually and to the exclusion of -

- any other Receivers

Borrow money

A Receiver may raise and borrow money (either unsecured or on the security of any
-Charged Property, either in priority to the security constifuted by this Deed or otherwise)

on any terms and for whatever purpose which he thinks fit. No person lending that

‘money need enquire as to the propriety or purpose of the exercise of that power or o
- check the application of any money so raised or borrowed. '

. Carry on business N
A Receiver may carry on thé business of any relevant Chargor as he thinks fit and, for
the avoidarice of doubt, a Receiver may apply for such Authorisations as he considers
. in his absolute discretion appropriate.

'_Compa"’omise :
A Receiver may settle; adjust, refer 16 arbitraticin,'cor.npr'omise.and’ a'rrangé any claims; - B
accounts, disputes, questions and demands with or by any parson who is or claims to-
-be a creditor of any relevant Chargor or relating in any way to any Charged Property.

10-54987756- 1\54656-2835
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Delagation

A Receiver may delegate his powers in accordance with clause 15 (Delegation).
Lending

A receiver may lend money or advance cradil to any person.

Emplovess

‘Far the purposes of this Deed, a Receiver as he thinks appmpriai@,:on behalf of the

relevant Chargor or for itself as Receiver, may:

(i) appoint and discharge managers, officers, agenits, accounfants, servanis,
workmen and others upon such terms as io remuneration or otherwise as he
may think proper; and

{iiy discharge any such persons appeintad by the relevant Chargor.
Leases

A Receiver may let any Charged Property for any term and at any rent {(with or without
a premium} which he thinks proper and may accept a surrender of any lease or tenancy

‘of any Charged Property on any terms which he thinks fit (including the payment of

money to a lessee or tenant on a surrender).

. Legal actions

A Receiver may bring, prosesute, enforce, defend and abandon all actions, suits and
proceedings of submil to arbitration or any form of alternative dispute resolution in the -
name of the relevant Chargor in relation to any Charged Property as he considers
expedient.

Possession

" A Receiver may take immediate possession of, get in and coliect any Charged Property.

Protection of assets

A Eeceiver may, in each case as he may think fit:

' {iy make and effect all repairs and insurances and do any and ail other acts which

the relevant Chargor might do in the ordinary conduct of its business be they
for the protection or for the improvement of the Charged Property;

{iny commence andfor complete any building operalions on the Secured Property
or other Charged Property; and

{iif} apply for and maintain any planning permission, building regulation approval or
. any other permission, consent of licence or any other Authorisation.

Receipis

A Heceiver may give valid receipts for all monies and execute all assurances and things
which may be expedient for realising any Charged Property.

10-540027R6- I\I45E4-2435
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Sale df assetls

A Receiver may s'elt,'exr':h'ange. corvert into monies and realise any Charged Propedy
by public atction or private contract in any manner and on any terms which he thinks
“proper. The consideration for any such transaction may consist of cash, debenture or

other obligations, shares, siock or other valuable consideration and any such

consideration may be payable in a lump sum or by instalments spread over such period
" as he thinks fit. Fixtures and any piant and machinery annexed to any part of the
- Secured Property may be severed and scld separately from the property containing ;

- them without the consent of the relevant Chargor. '

Subsidiaries

A Receiver raay form a Subsidia'ry of the relevant Chargor and ftransfer to tHa{_

. Subsidiary any Charged Property.

)

ey

@

" Deal with Charged Property

A Receiver may, without restriction sell, let or lease, or concur in selling; letting or
- “leasing, or vary the terms of, determine, surrender or accept surrenders of, leases or . -
' .- tenancies of, or grant options and licences over or otherwise dispose of or deal with, all '
or any part of the Charged Property without being reésponsible for loss or damage, and’
so that any such sale, lease or disposition may be made for cash payable by -
instaiments, loan stock or other debt obligations or for shares or securities of anather’
company or other valuable consideration. The Receiver may form and promote, or-
" econcui in forming and promoting, @ company or companies to purchase, lease, licence
“or otherwise acquire interests in all or any of the Charged Property or otherwise,'_
_arrange for such companies to trade or cease to trade and fo purchase, lease, license

or otherwise acquire all or any of the Charged Property on such terms and conditions

_whether or notincluding payment by instaliments secured or unsecured as he may think
fit. -

Vcﬁng rights

A Receiver may exercise all voting and other rights attaching 1o the Investmerits,

Subsidiary Shares, Relaled Righis, and stocks, shares and other securities owned by

_-"_that Chargor and comprised in the Charged Properly in such manner as he may think e
fit .
Security
A Receiver may' redeem any p'ridr Security and settle and péss the accounts of the :
- person entitled to the prior Security so that any accounts so seftled and passed shall .~

{subject {0 any manifest error) be conclusive and binding on that Chargor and the
. money so paid shall be deemed to be an expense properly incurred by the Receiver.

- Acquire land

The Receiver may purchase of acquire any land and purchase, acquire of grant any
_interest in or right aver land. '

~Development -

T ynssssavesnsetssamas
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A Réceiver may implamient o continué the development of {and oblain ail consénts
required in connection therewith) and/or complete any buildings or structures on, any

*real property comprised in the Secured Property and do all acts and things incidenial to '

. 'the Secured FProperty.

() Landlord's obligations.

" AReceiver may on behalf of a Chargor and without consent of ar nofice to that Chargor
_exercise all the nowers conferred on a landlord or a tenant by the Landlord and Tenants -

- Acts, the Rents Acts and Housing Acts or any other legisiation from time to time in force o

o in any relevant jurisdiction relating o rents or agrzcuiture in respect of any part of the
.. Secured Property. : o

(:u} S uncalied'capitai

A Recewer may make c;aiis cand:tima!iy or uncond:taonal!y on the members of any RERT

relevant Chargor in respect of uncaléed capitai

) Inciderital matters

A Receiver may do all other acts and things including without limilation,. signing and -

© executing all documents and deeds as may be considered by the Receiver to be. _
incidental or condugive o' any of the matlers or powers listed here or granted by law or

- otherwise incidental or conducive o the preservation, improvement or realisation of the

. Charged Property and {0 use the name of the relevant Chargor for all the purposessat

- outin this clause 14, e

Remuneration

" The Security Agent may fromm time to time fix the remuneration of any Récéé\}*er'ia;p'peénted' by it.

" Delegation _

The Securify Ageh't and any Receiver méy.dé!egaté' by poWéf of attdrr.ie'y'ur in any-dthef manner -
all or any of the powers, authornities and discretions which are for the time being exercisable by

- the Security Agent and the Receiver (a8 appropriate) under this Deed to any person or persons
- as it shall think fit. Any such delegation may be made upon such terms and conditions (including

the power to sub-delegale) as the Security Agent and Receiver (as appropriate) may think fit

“The Security Ag'ent and @ny Receiver will not be liablé or respansible to any Chargor or any
“other person for any losses; liabilities or expenses arising from any act, default, omission or .
“misconduct on the part of any delegate. -

" Application of monies _

- ‘Sections 109(6) and (8) (Appointment, powers, remuneration and dufies of recei'\'/er) of the Law

of Property Act 1225 shall not apply to a Receiver appointed under this Deed,

All monies received or recovered by the Security Agent or any Receiver under this Deed orin - -

connection with the realisation or enforcement of all or part of this Security will. be heid by the
Security Agent and shall be applied in accordance with the terms of the Facility Agreement.

The Security Agent and ahy Receiver ma‘y'piace any fnonéy received, recovered or realiéé‘d
pursuant 1o this Deed in an interest bearing suspense account and it may retain the same for

1064082705 1154856 2005
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- such péﬁdd as it considers expedient without having any obligation to apply the same or ahy o
- partof it in or towards discharge of the Secured Obligations.

‘Expenses and indemnity

The Chargor musi:

a) ~immediately on demand pay to each Secured Parly the amount of all costs and -

‘expenses {including legal fees) incurred by that Secured Parly in connection with this

Beed including any arising from any actual or alleged braach by any person of any law

or regulation; and

(o)) - B keep each Secured Party indemnified against a.ny.faéiure or delay in paying those costs

Or expenses. |

Remedies and waivers

No failure to exercise, hor any delay in exem!sing, on the part of the.S.ecurity Agent or any’

Receiver, any right or remedy under this Deed shall operate as a waiver of any such right of

remedy or constitute an election to affim this need, nor shall any single or partial exercise of . .
- any right or remedy prevent any further or other exercise or the exercise of any other right or
... -remedy. The rights and remedies provided in this Deed are cumulative and not exciuswe of
any rights or remedies provided by law. :

A waiver or affirmation given or consent granted by the 'Sec'urity Agent or any Receiver dnder -
“this Deed will be effective only if given in writing and then only in the instance and for the purpose

for which it is given.

- Protection of third parties

" No person {includinig a purchaser) deé!.ing with the Security Agert ora Receiver or its of his =

agents has an obligation to enquire of the Sscurity Agent, Raceiver or others:

~{@)  whether the Secured Obligations have become payable;

(b} whether any power purported to bs exercised has become exercisable or is being

... properly exercised, . -

(o) " whether any Secured Obligations or other mories femain outstanding:

(@ : how any monies paid to the Security Agent or to the Receiver shall be appiied.;'cr .

' : {e) . 'the status, propriety or validity of the acts of the Receiver or Security Agent.

Thé'receip't of the Security Agent or any Receiver shall be an absolute and a conclusive’ o

n clauses 19.1and 19. 2 purchaser includes any person acquiring, for money or monies Worth _
- any lease of, or Securily over, or any other interest or right whatsoever in refation to, the:
. Charged Property or any of them. :

T 10-64982786- 1164656-2335
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Additional security

The Security created by or under this Deed is in addition fo and is not in ahy way prejudiced by
any guaraniee or secunty now or subsequenily held by any Finance Party.

Settlements conditional

if the Security Agent {acting reasonably) helieves that any amount paid by a Chargor or any
other person in respect of the Secured Obligations is capable of being avoided or set aside for
any reason, then for the purposes of this Deed, such amount shall not be considered to have

been pald.

Any setflement, discharge or release between a Chargor and any Finance Party shall be
conditional upon no Security or payment 1o or for that Finance Party by that Chargor or any
other person being avoided or set aside or ordered to be refunded or reduced by viriue of any
law relating to bankruptcy, insclvency or liquidation or otherwise.

Subsequent Sacurity

if the Security Agent or any Finance Party receives notice of any other subsequent Security or
ather interest affecting all or any of the Charged Property it may open a new account or accounts
for the relevant Chargor in its books, I il does not do so then, unless it gives express wrilten
notice to the contrary to the relevant Chargor, as from the time of receipt of such notice by the
Security Agent, all payments made by that Chargor to the Security Agent or to any other Finance
Party shall be treated as having been credited 1o a new account of that Chargor and not as
having bean applied in reduction of the Secured Obligations.

Bet-off

A Finance Parly may, sei off any matured obligation due from & Chargor undeér the Finance
Documents {io the extent beneficially owned by that Finance Party) against any matured
abligation owed by that Finance Party io that Chargor, regardless of the place of payment,
booking branch or currency of either obligation. If the obligations are in different currencies, the
Finance Party may converl either obligation at a market rate of exchange in its usual course of

" business for the purpose of the sel-off.

Motices

Any communication under this Deed or any other Security or Finance Document created by or
under this Deed, shall be made and given in accordance with the terms of clause 36 (Nolices)
of the Facility Agreement.

Invalidity

Clause 38 (Partial invalidity) of the Facility Agreement shall apply 1o this Deed as if set out here
in full but so that references to the Finance Documents shall be construed as references io this
Deed and any Security created by or under it

-Assignment

Each Finance Party may assign or ctherwise transfer all or any part of its rights under this Deed
or any Security created by or under it in accordance with the terms of the Finance Documents.

Mo Chargor may assign or otherwise transfer any of its rights and obligations under this Deed.

10-G42R2TRE- 1\54855-2535
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Rateases

Upon the expiry of the Security Peried, the Security Agent shall, at the request and cost of the
Chargors, take whalever action is necessary {o release and reassign o each relevant Chargor:

(&} its rights arising under this Deed;

{b) the Charged Property from the Security created by and under this Deed,
and return all documents or deeds of title delivered 1o it under this Deed.
Currency clauses

Clause 34.% {Curency of account) of the Facility Agreement shall apply io this Deed as if set
out here in full but so that references to the Finance Documents shall be construed as
references to this Deed and any Security created by or under it and references o the Obligors
shall be construed as references o the Chargors.

If a payment is made to the Security Agent under this Deed in a currency (Payment Currency)
cther than the currency in which it is expressed to be payable (Contractual Currengy), the
Security Agent may convert that payment into the Confractual Currency at the rate at which i
{acting reasonably and in good faith) is able to purchase the Contraclual Currency with the

- Payment Currency on or around the date of receipl of the payment and to the extent that the

converted amount of the payment falls short of the amount due and pavyable the Chargors will
remain liable for such shortfall.

Certificates and delerminations

Clause 37.2 {Certificates and determinations) of the Facility Agreement shall apply to this Deed
as if sel out here in full but so that references to the Finance Documents shall be construed as
references to this Deed and any Security created by or under i and references to the Finance
Parfies shall be construed as references o the Security Agent.

Counterparis

This Deed or any Finance Bocument entered into under or in connection with this Deed may be
execulted in any number of counterparts, and by each parly on separate counterparis. Each
counterpan is an original, but all counterparis shall together constitute one and the same
instrument. Delivery of a counterpart of this Deed or any such Finance Document entered info
under or in connection with this Deed by e-mail attachment or telscopy shall be an effective
mode of delivery.

- Governing law

This Deed and any non-contractual obligations arising out of or in conneclion with it are
govemned by English law.

Enforcemeant
Jurisdiction of English courts

(a) The courts of England have exclusive jurisdiction to selile any dispute arising out of or
in connection with this Deed {including a dispule relating o the existence, validity or
termination of this Deed or any nen-contractual obligation anising out of or in connection
with this Deed) (Dispute).

10-64252785-1\54856-2835
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(b The Parties agree that the courts of England are the most appropriaie and convenient
courts to settle Disputes and accordingly no Party will argue to the condrary.

(e This clause 32 is for the benefit of the Security Agent. As a result, the Security Agent
shall not be prevented from taking proceedings relating to a Dispute in any other courts
with jurisdiction. To the extent allowed by law, the Security Agent may take concurrent
proceedings in any number of jurisdictions.

322  SBervice of process

{a) Any lelter or other communication notifying a claim or serving legal proceedings under
of in connection with this Deed may not be made by way of fax and must he made
pursuant o clauses 36 (Notices) of the Facllity Agreement (excluding, for this purpose,
clause 36.6 (Electronic communication) and clause 38.7 (Use of websites) of the Facility
Agreement) and/or, as applicable, clause 32 2{b).

{t) Without prejudics to any other mode of service allowed under this Beed, each Chargor
{other than a Chargor incorporated in England and Wales):

{i} irrevocably appoints the Parent as its agent for service of process in relation to
any proceedings before the English courts in connaction with this Deed; and

(i agress that failure by an agent for service of process to nolify the relevant
Chargor of the process will not invaiidate the proceedings concerned.

c) . . If any person appointed as an agent for service of process is unable for any reason io
act as agent for service of process, the Parent {on behalf of ail the Chargors) must
immediately {and in any event within 10 days of such event taking place) appoint
another agent on terms accepiable to the Security Agent. Failing this, the Security
Agent may appoint ancther agent for this purpose.

(&) The Parent expressly agrees and consents to the provisions of this clause 32 and
clause 31 (Governing law).

This Deed has been entered inio as a deed on the date given atthe beginning of this Deed. liis intended
by the parties to this Deed that this Deed will take effect as a3 deed nolwithstanding that the Becurity
Agent may only execute it under hand.
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Mame Jurisdiction of incofporation | Registered number
Renaw Holdings Pic England 00650447
Britannia Construction Limited  § England 01164013
P_P.S Electrical Limited England 029856150
Seymour  (C.E.C)  Holdings | England 4837485
Limited

Seymour {Civil  Engineering | England M374637
Contractors) Lid.

Shepley Engineers Limited Engiand 02826871
V.H.E Construction pic England 01457182
VHE Land Projects Limited England 01972694
Walter Lilly & Co. Limited Eng.}and 00352437
West Cumberland Engineering | England 03170481
Lirited

¥JL Construction Limited Englénd 01755063
¥.JL Homes Limited England 00840328
YJL Infrastructure Limited England 00649330
YJL Limited England 00580856
YJL London Limited England 00849322
Amco Group Holdings Limited England DG756043
Amco Group Limited England Q6476276
Amalgamated Construction Lid | England o0o858a2
‘Hire One’ Limited England 04277104
Knex Fipelines & Cables | England 03417019
Limited '

Lewis Civil Engineering Limited | England 01835363
Clarke Telecom Limited England 07524755

1G6-B4902786-1\54656-2835
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Giffen Group Limited | Engiand 00252314

Giffen Holdings Limited England 0684252

Renew Fleet Management | England 09185355
Limited

QTS Group Lid. Scotland SC3461186
G3TS Training Lid Scotland SC346108
Pine Plant Limited Engiand - 12405040
Camell Group Holdings Limited | England and Wales 10192180

Camell  Support  Services | Engiand and Wales 02843581

Lirnited

Rail Electrification Limited Scotland 8C5H12016
J. Browne Group Holdings | England and Wales DE589855

Limited

4. Browne Construction | England and Wales 01020440

Company Limited

J Browne Developer Services | England and Wales 08077652
Limited

J Browne Plant Limited - England and Wales 12887945

AO-BARERTEE- \BAREE- 2036
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Schedule 2
Propserties

Registerad Land

Chargor Country and disirict {or address or description | Title number
~and London borough)

TLewis Civil Engineenng | Land and buildings at mwyndy pontyelun CYM20756  and
Limited WA491733

Unregistered Land

10-64582786-1\54656-2835
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" Subsidiary Shares
“Chargor E “Mame and registered number of Number and class of shares
o company '
Renéw Holdi-ngs S.eymouy {C.E.C) Hoidihgs Lihﬁtéd - 55,4?7.@rdin.ary shares of £1.00 each
Plc D4B374B5 | o o o
| Seymour (CE.C) Holdings Limited - 50,000 Ordinary A shares of £1.00 each
‘04837485 ' o . :
Seymour (C.E.C) Holdings Limited - 100 Ordinary B sharés df £1.0C each- -
04837485 B .
Shepley Engineers lelted 029268?1 1 2 Ordinary shares of £1.00 each
V.H.E Construction plc - 01457182 180,000 Ordinary shares of £1.00 each
VHE Land Projects Limited - D1972664 | 34,898,608 Ordinary shares of £1.00 each
YL Hames' Cimited - 60645328 _ 1 Drdinary shara of £1.00
cP YL Limited - - 00580956 1,113,998 Ordmary shares of £1.00 each _
Amco Group He!dlngs Limited - 214 6186 Orﬁinary s.hares of £1.00 each
08756843 o
Armco Group Holdings Limited - 235,384 Ordinary A shares of £1.00 each
05756943 ' : '
[ Tewis Civil Engineering Limited - - 13,005 Crdinary sheres of £1.00 sach
01835383 : :
Clarke Té!eccxm Limited - 07524?55 880 B Preferred Ordinary shares of £1.00 o
- each : :
Clarke Talecom Limited - 07524755 E 607 € Ordinary shares of £1.00 each
Clarke Telecom Limited - 07524755 2,80-3 D Ordinary éha‘r‘es ofE1.00 eaah'
Clarke Telecom Limited - 07524755 1,808, 060 Preferred F Ordlnary shares of
' ' £1.00 each
 [Renew Fieel Management Limiied _ T Ordinary s F100
| 09195355 | | | i
- | Camell Group 22749 Ordinary shares of £0.10 each
[ J. Browne Group Holdings Limited - o 158000 Ordinary shares of £1.00 each
. 06599855 L o :
- [Shepley P.P.2 Electrical Limited - 028868150 1,000 Ordinary shares of £0.05 each
Engineers Limited - . . : R R L _
West Cumberland Engingering Limited - | 2 Ordinary shares of £1.00 each
03170481 SR
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Seymour (C.E.C)
Holdings Limited

Seymour (Civil Engineering Conlractors)
Lid. - 01374637

2,050,000 Qrdinary shares of £1.00 each

Seymour (Civil Engineering Contractors)
Lid. - 01374637

50,000 Ordinary A shares of £1.00 each

YL Limited

Britannia Construction Limited -
01164013

2,500 000 Ordniary shares of £1.00 each

Walter Lilly & Co. Limited - 00352437

29,000 Ordinary shares of £1.00 sach

YJL Construction Limited - 01755083

10,199,999 Crdinary shares of £1.00 each

YJL infrastructure Limited - 01755083

00,000 Ordinary shares of £1.00 each

YL London Limiled - 00649329

198,999 Ordinary shares of £1.00 each

Amco Group
Hotdings Limited

Amco Group Limited - 06476275

450 000 Ordinary shares of £1.00 each

03417018

Ameo Group Amaigamated Construction Lid - 3,000,000 Ordinary sharas of £1.00 each
Limited 00895892

Lewis Civil "Hire One' Limited - 04277104 150,000 Ordinary shares of £1.00 each
Engineering _

! irnited Knex Pipelines & Cables Limiled - 600 Ordinary shares of £1.00 each

Giffen Holdings
Limited

Giffen Group Limited - 00252314

72,250 Ordinary A shares of £1.00 each

Amalgamated
Construction Lid

Giffen Holdings Limited - 06984252

500,000 Ordinary shares of £1.00 each

4. Browne Group
Holdings Limited

J. Browne Construction Company
Limited - 01000440

901,000 Ordinary shares of £1.00 each

J. Browne
Construction
Company Limited

J4 Browng Developer Services Limiled -
QaN776E2

J Browne Capital Delivery Limited -
10603963

160 Ordinary shares of £1.00 each

100 Ordinary shares of £1.00 each

J Browne Plant Limited - 12887345

100 Crdinary shares of £1.00 each

Carnelt Group
Holdings Limited

Carnell Support Services Limited -
02843581

100 Ordinary shares of £1.00 each

Pine Piant Limited - 12405040

1 Ordinary share of £1.00 each

H-GA082786-1\54656-2825




EXECUTION VERSION

Schedule 4
Relsvant Agreoments

Part 1 - Form of notice of assignment

To: &
Dated: &
Drear Sirs

The agreement described in the attached schedule (Agreement)

We hereby notify vou that we have assigned to National Westminster Bank Plc {Security Agent) as
security trustee for itself and certain financial institutions all our right, fitle and interest in and to the
Agreement. :

We hereby irrevocably and unconditionally authorise and instruct vou upeon recaipt of a notice from the
Security Agent:

1 without notice or reference 1o, or further authority from us and without enquiring as 1o the
justification or the validity of those instructions, to comply only with any instructions from time {o
time received by yvou from the Security Agent relating to the Agreement and any rights under or
in connection with the Agreement; and

2 to pay all sums payable by you under the Agreement directly to the Security Agent at:
Bank: +
Agccount number: ¥
Sort code: 4

or such other account as the Security Agént may specify from time fo time.

Please sign and return the acknowledgement attached to one enclosed copy of this notice to the Security
Agent and the other copy to us.

The provisions of this notice {and any non-contractual obligations arising out of or in connection with i)
are governed by English taw.

Yours faithfully

for and on behalf of
¢ Limited

1664983785 1546565835
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Part 2 - Form of acknowledgement

To: [rame of Security Ageni]
[sdddress]

To: [nams of Chargor] {Chargor)
[address]

Dated:

We acknowledge receipt of the notice of assignment (Notice) of which the above is a duplicate. Terms
defined in the Notice shall have the same meaning when used in this acknowledgement. We confirm

that:

(|}

(d}

&)

there has been no amendment, waiver or release of any rights or inferests in the
Agreement since the date of the Agresment;

we will not agree to any amendment, waiver or release of any provision of the

- Agreement without the prior written consent of the Security Agent;

“we shall act in accordance with the Motice:;

as at the date of this acknowledgement we have not received any notice of assignment
or charge of the Chargor's interest in the Agreement in favour of any other person;

as at the date of this acknowledgement, we are not aware of any breach by the Chargor
of the terms of the Agreement; and

we do not have and have not claimed or exercised any right or clairm against the Chargor
or exercised or altempted (o exercise any right of set-off, counterclaim or other right

.relating to the Agreement.

The provisions of this acknowledgément (and any non-contractual obligations arising out of or in
connection with i} are governed by English law.

For and on behalf of

L

10-84582786-1\546568-2835
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Schedule §
Relevant Policies

Part 1 - Form of notice of assignment

To! |insurer]
Dated: %
Dear Sirs

The insurance policies described in the atiached schedule {Relevant Policies)

We hereby notify you that we have assigned to National Westminsier Bank Pl (Security Agent) as
- security trustee for itself and certain financiai institutions all our right, title and interest in and o the
Relevant Policies.

We hereby irrevocably and unconditionally authorise and instruct you without nolice or reference to or
further authority from us and without enguiring as 1o the justification or the validity of those instructions,
o comply only with any instructions from time to time received by you from the Security Agent relating
io the Relevant Policies (or any of themy);

Please sign and return the acknowledgement attached to one enclosed copy of this notice to the Security
Agent and the other copy to us.

. The provisions of this notice (and any non-contractual obligations arising out of or in connectlion with it)
- are governad by English law.

Yours faithfully

for and on behalf of
$ Limited

10-84982755-1\54656-2835
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#

The Bchedule
Date of policy Insured Palicy type Policy number
@ ' &

[Attach form of acknowledgment]

1-64002756-1154656-2835
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Part 2 - Form of acknowledgement

T [rame of Securty Agenf]
[address)

To: iname of Chargor] (Chargor)
[address]

Dated: 4

We acknowledge receipt of the notice of 'assignmént {Maotice) of which the above is a duplicate. Terms
defined in the Notice shall have the same meaning when used in this acknowledgement. We confirm
that:

(a) there has been ho amendment, waiver or release of any rights or interests in any
Relevant Policy since the date of such policy;

(b} we shall act in accordance with the Notice,

{c) -as gt the date of this acknowledgement we have not received any notice of assignment
~ or charge of the Chargor's interest in any Relevant Policy or the proceeds of any
Relevant Policy in favour of any other person; and

(dy . wedonothave and have not claimed or exercised any right or claim against the Chargor
or exercised or attempted to exercise any right of set-off, counterclaim or other right
relating to any Relevant Policy.

The provisions of this acknowledgement {and any non-canfractual obligations ansing out of or in
connection with i) are governed by English law.

For and on behaif of
lnsurance company]

10-64902756- 16465662835
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Schedule &
Blocked Accountis

Part 1 - Form of notice of charge

To: linsert name and address of account hoiding institution]
Dated: %
Dear Sirs
Account number: 4 {Blocked Account}
Sort code: &
| Acrounl holder: # Limited

We hereby notify you that we have charged by way of first fixed charge to Mational Wesiminster Bank
Pic {Becurity Agent) as security trustee for itself and cerlain financial institutions all our right, title and
interest in and to the monies from time to time standing to the credit of the Blocked Account.

We hereby irrevocably and unconditionaily authorise and instruct yvou:

1 to hold all monies from time © time standing to the credit of the Blocked Account o the order of
ihe Security Agent and accordingly to pav all or any part of those monies 1o the Security Agent
(or as it may direct) promptly following receipt of written instructions from the Security Agent to
that effect; and

2 io disclose to the Security Agent such information relating {¢ us and the Blocked Account as the
Security Agent may from time o time request you o provide.

Wae aiso advise you that:

{2) we may not withdraw any monies from the Blocked Account without first having |
obtained the prior written consent of the Security Agent; and

{b) the provisions of this notice may only be revoked or varied with the prior written consent
of the Securily Agent.

Please sign and return the acknowledgement attached to one enclosed copy of this notice to the Security
Agent and the other copy o us.

The provisicns of this notice {(and any non-coniractual obligations arising out of or in connection with it}
are governad by English law.

Yours faithfully

for and on behalf of
¢ Limited

[Attach form of acknowledgment]

10-64982756-1154656-2835
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Part 2 - Form of acknowledgement

Ta; [name of Security Agen]
[address]

To: [name of Chargor] (Chargor)
[address]

Dated” €

We acknowiedge receipt of the notice of charge (Notice) of which the above is a duplicate. Terms
defined in the Notice shall have the same meaning when used in this acknowledgement.

We confirm that:

@} . we shall act in accordance with the Notice;

{b) as at the datle of this acknowledgement we have not received any nolice of assignment
or charge over the Chargor's inferest in the Blocked Account in favour of any other
person; and

(e} . we will not exercise any right of combination of accounts, set-off or lien over any miofies

-standing to the credit of the Blocked Account,

The provisions of this acknowledgement {and any non-contractual ob!ig'ations arising out of or in
connection with. it} are governed by Engflish law. '

For and on behalf of
laccount holding institution)

10-64382 788 1164656 2836
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Schedule 7
Accounts

Part 1 - Form of notice of charge

To: [insert name and address of account holding nstitution)
Account number: é (Account)
Sort code: @
Account holder: ¢ Limited

We hereby notify you that we have charged by way of first fixed charge to National Westminster Bank
Plc (Security Agent) as security trustee for itsell and certain financial institutions all our right, title and
interest in and to the monies from time to ime standing 1o the credit of the Account.

We hereby irrevocably and unconditionally authorise and instruct you:

1 to hald all monies from time to time standing o the credit of the Account to the order of the
Security Agent and accordingly to pay all or any part of those monies to the Security Agent (or
as it may direct) promptly following receipt of written instructions from the Security Agent to that
effect; and

P to disclose to the Security Agent such information relating to us and the Account as the Security
Agent may from time to time request you 1o provide,

By countersigning this notice, the Security Agent authorises you! o permit us to withdraw and otherwise-
deat with funds standing to the credit of the Account until:

{a) vou receive a notice in wriling to the contrary from the Securily Agent;

{b} a petition is presented for a winding up ordér in respect of us or an app‘!icatian is made
for an administration order in respect of us,

{whichever occurs first).

Please sign and return the acknowledgement attached to ane enclosed copy of this notice to the Security
Agent and the other copy o us.

' The provisions of this notice (a.nd; any non-contractual obligations arising out of or in connaction with i)
are governed by English taw.

Yours faithfully

for and on behalf of 4 Limited

Countersigned for and on behalf of
the Security Agent:

[Aftach form of acknowledgment]

10-54982726- 1N\G4056-2825
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Part 2 - Form of acknowledgemsnt

To: [name of Security Agent]
[address]

To: [name of Chargor] (Chargor)
[address]

Dated: €

We acknowledge receipt of the notice of charge {Notice) of which the above is a duplicate. Terms
defined in the Notice shall have the same meaning when used in this acknowledgement.

We confirm that:
(a). we shall act in aceordance with the Nolice;

(k) as al the date of this acknowledgement we have not received any notice of assignment
or charge or other security over the Chargor's interest in the Account in favour of any
ather person; and

(9] we MH rot exercise any right of combination of accounts, set-off or lien over any monies
standing to the credit of the Account.

The pmvisizcﬁns of this acknowledgement {and any non-coniractual obligations arising out of or in
connection with it) are governed by English law.

For and on behalf of
faccount holding institition)

10-E4582706- 1\64855-2835
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Schedule §

Form of Security Deed of Accession

This Deed is mada on ¢

Between

(1)
(@

@)

4 (regisiered in England with number ¢ for iiself and for the Chargors {Parent);
4 {registered in England with number € {Acceding Chargor); and

$ o3 security trustee for the Secured Parties (Security Agent).

Whereas

(A)

(8)

This Deed is supplemental to a debeniure dated € between, inter alia, the Parent, the Chargors
and the Security Agent (Debeniure).

[The Acceding Chargor has also entered into an Accession Deed to the Facility Agresment on
or about the date of this Security Deed of Accession and by deing so appoints the Parent as its
agent on the terms setf out in the Accession Deed].

i is agreed

1

1.1

1.2

21

22

Definitions and interpretation
Definitions

{a) Save lo the exient otherwise defined in this Deed, ferms defined in the Debenture have
the same meaning when used in this Deed,

{b) In this Deed, Subsidiary Shares means all shares present and future held by the
Acceding Chargor or its Subsidiaries.
Interpretation

Ciauses 1.2 (Interpretation), 1.3 {Third party rights), 1.4 (Administration), 1.5 {incorporated
terms) of the Debenture are incorporated in this Deed as if they were set out in fulf in this Deed,
but so that references in those clauses fo this Deed shall be construed as references to this
Security Deed of Accession,

Accession of Acceding Chargor
Accession

The Acceding Chargor agrees to be a Chargor for the purposes of the Debenture with immediate
effect and agrees to be bound by alt of the terms of the Debenture as if it had originally been a

party to it
Covenant to pay

The Acteding Chargor covenants with the Security Agent as security trusiee for the Secured
Parties that it will pay and discharge the Secured Obligations when they become due for
payment and discharge in accordance with the terms of the Finance Documents.

IO-BAURIFEE-1\54656-2035
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2.3 Charging provisions

All security created by a Chargor under clauses 2.4 10 2.7 inclusive is:

{a)
{b
{c)

(d}

a continuing security for the payment and discharge of the Secured Obligations;
granted with full title guarantes;

granted in respect of all the right, title and interest {if any), present and future of the
Acceding Chargor in and o the relevant Charged Property; and

in favour of the Security Agent as security irustee for the Secured Parties.

2.4 First legal mortgages

The Asceding Chargor charges by way of first legal morigage the properiies described in
schedule 1 (Properties} to this Deed and, in each case, all Premises and Fixlures on each of
the Properiies

2.5 Assignmenis

(&)

{b)

The Acceding Chargor assigns:

(i} the agreements described in schedule 2 {Relevant Agreements) to this Deed;
and
(ii) its Relevant Policies.

The Acceding Chargor shall remain liable to perform all its obligations under the
Relevant Agreements, and the Relevant Policies.

26 First fixed charges

The Acceding Chargor charges by way of first fixed charge:

{a)

{c}

{d)

(e}

all interests and estate in any freshold, leasehold or commonhold property now or
subsequently owned by it {(other than any freehold, leasehold or commonhoid property
effactively charged by way of legal mortgage under clause 2.4), and in each case, the
Fremises and Fixtures on each such property;

the proceeds of sale of its Becured Property and alf licences fo enfer on of use any
Securad Property;

the benefit of all other agreements, instruments and rights relating lo its Secured
Property,

all plant, machinery, vehicles, computers, office and other equipment, all furmniture,
furnishings, equipment and tools and any removals or replacement of them, {together
Chattels) present and future and the benefil of all coniracts, licences, warranties,
maintenance contracts relating io them and any renewals and replacements of them;

the Subsidiary Shares together with all Related Righis;

the Investments together with all Related Rights;

10-64982786-1154656-2935
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() all book and other debts due to the Acceding Chargor and their proceeds (both collected
and uncollected) {together Debts) and all Fights, guaraniees, security or other collateral
in respect of the Debts or any of them) and the benefit of any jJudgment or crder to pay
a sum of money and all rights to enforce the Debts (or any of them);

(M all monies from time fo time standing to the credit of each Blocked Account;

(i) all monies from time to time standing o the credit of each account held by the Acceding
Charger with any bank, building society, financial institution or other person other than
any Blocked Account (each an Account);

) allits Infellectual Property,
k)  allits goodwili and uncalled capital;
(y  the benefit of all Authorisations held or utilised by it in connection with its business or

the use of any of its assels and the right (0 recover and receive compensation payable
in respect of any of them;

{m) to the extent that any assignment in clause 2.5 is ineffective as an assignment, the
assets referred fo in that clause.

Fioating charge

The Acceding Chargor charges by way of first floating charge:

(&) all s asseis and underiaking, both present and fulure, localed in (or otherwise

governed by the laws of) Scotland; and

(b} ail its assels and undertaking (located other than in Scolland) both present and future
other than any assels effectively charged by way of legal mortgage or fixed charge or
assigned under clauses 2.4, 2.5 or 2.6,

Qualifying floating charge

This Deed contains a qualifying floating charge and paragraph 14 of Schedule B1 to the
Insolvency Act 1986 applies to the fioating charge created by or under this Deed.

Consent of existing charging companies

The Chargors agree to the terms of this Deed and agree that its exscution will in no way
prejudice or affect any Security granted by any of them by or under the Debenture.

Security power of atlorney

The Acceding Chargor, by way of security, imevocably and severally appoints the Security
Agent, each Receiver and any of their delegates or sub-delegates fo be ils altorney to take any
action which the Acceding Chargor is obliged to take under this Deed or the Debenture. The
Acceding Chargor ratifies and confirms whatever any attorney does of prompis o do pursuant
to its appointment under this clause 4.

Motices

The Acceding Chargor confirms that ifs address details for notices in refation o clause 24
{Notices) of the Debenture are as follows;

10-84852786- 1\54656-2035
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Address: ¢

Facsimile: ¢

Attention: L4
] Counterparis

This Deed may be execuled in any number of counterparis and this has the same effect as if
the signatures on the counlerparts were on a single copy of this Deed.

7 Governing law and jurisdiction

Clause 30 and 31 of the Debenture shall be incorporated in this Deed as if set out here in full
hui so that references to the Debenture shall be construed as references to this Deed.

This Deed has been enlered into as a deed on the date given at the beginning of this Deed.

10-64982786- 1154656-2835
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Bchedule 1

Properties

Schedule 2

Relevant Agreements

10-84583 788104 6662835
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SIGNATURES TO THE SECURITY DEED OF ACCESSION

Parent

Executed as a deed by

4 Limitediplc

acling by two directors or by a director ahd its
secretary

Acceding Chargor

Executed as a deed by

$ Limited/plc

acting by two directors or by a director and its
secretary

Security Agent
Executed as a deed by
L

as duly authorised attorney for and on behalf of
4 in the presence of

10-64982726- 1\54656-2835

}

e e et et

Director/Secretary
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SIGNATURES TO THE DEBENTURE

Parsnt

Executed as a deed by )

Renew Holdings Plo _ )

acting by a director in the presence of } Direclor

Signature of wilhess

Address - WALKER MORRIS LEP
~ 33WELLINGTON STREET
e
LST4DL
Chargors
Exacuted as & deed by )

Ronew Holdings Pl

acting by a direcior in the presence of 1 Birector

Signature of witness

neme AN e bygonne

Address o WALKER MORRISLLE

33 WELLINGTON STREET
T O L s
LS 4DL
Executed as a desd by }
Britannla Construction Limited }

B
Name MO Ao
Addrass ... WALKERM@RR{SLLP
33 WELLINGTON STREET
PR T I T Y] EE‘E@S ............................... wew s
LS14DL

10-849587786- 1154056 2838

}  Director

© sd on behalf of

Henew Corporate Director Lid

- nractor

P

T TR R 3 %
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Exscuted as a deed by }
FPE Electrical Limited 3
acting by a director in the presence of }

Cirector

 For and on behalf of
' Renew Corporate Director Lid

Signature of witness

Name Wﬁ§%ﬁ,\)ﬂ@”ﬁf

:Directar

AJFress v vee. WALKER M{}RRI.S LLP

33 WELLINGTON STREET
S 3121 11 -+ SRR
L51 4DL
Execuled as a deed by }
Seymour (G.E.C) Holdings Limited }

acting by a director in the presence of )

Renew Corporate Director ks

§ Director
WALKER MORRIS LLP .
.33 WELLINGTON STREET
LEEDS
L514DL
Executed as a desd by }
Seymour {Clvil Enginesring Confractors) ) Loliiaeen
~Limited 3 Dirsctor

MF-'or and on behall of |
fienew oorporaie Direstor LI

WALKER MORRIS LLP | Director

et 33 WELLINGTON-STREET
LEEDS
1.§14DL

10-649B2T85- 11546562835
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Executed as a deed by )
Shepley Engineers Limited ) R
acting by a dirsctor in the presence of 1 Direclor

For and on behalf of
Renew Corporate Director Lig

Mame k\j\iﬁ%\mv ........... C:”A(AS

Address .. WALKER MORRIS-LLP
33 WELLINGTON STREET
“HLEEBS IEEELEES zrrnans
LS14DL

Director

Executed as a dead by }
VHE Construction ple }
acting by a diracior in the presence of }

Diractor

For and on behalf of
Renew Corporate Direcior Lic

Name WA\}\%\Q»\J‘ ,,,,, " j()Mf ..... |

Address ... . WALKER MORRIS LLP -
33 WELLENGT@N S'I'REET

..-..”.--‘.H&u”,.n.x”.]';ﬁEBS ver s
L814DL,

Executed @8 a deed by
YHE Land Projects Limited
acting by a director in the presence of

Diractor

[N N

Diractor

For and on behalf of
Renew Corporate Director LiC

Sig

MName i\f\@’\ﬁ:&,—mx){’
' Director
AOOIRBS cooeivvisrererrsssmrerreesmsiasmminassesnensscmmnrmmmsnnmsns :
WALKER MORRIS LLP
33 WELLINGTON STRERT
LEEDS
L&814D1L,

10-649B2785-1\54656-283%
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Exscuted as a deed by 3
Walter Lilly & Co Limited T el
acting by a director in the presence of 3 Director

! FG?;;@ on behalf of

&

Name W\)vb‘ﬁf@ Apeh

WALKER ’\@Z@RR&S

: Director

! Renew Corporate Direclor L

Address g WRFEINGTON @mzm ---------

L514DL

Exetculed as a deed by }
West Cumberland Enginsering Limited ) I
acting by a dirsclor in the presence of ) Director

For and on behalf of

ir’fx

sHnalure o WIiness

. Mame ., {\X\Q&“&‘\T‘Y{QAQ} e b&j W\ F . Y FSCTOF

Lo - IR
A p Crracn arncionr i
: )

Address ... WALKER MORRIS. Lip..
33 WELLINGTON S’E‘R}ET
LEEHS ......................................
L814DL
Exscuted as a deed by }
¥l Construction Limited y o
acling by a dirsctor in the presence of ) Director

For and on e

MName M@&Hf\@ma}b A e

AUPEES i e e cr e e Director

Renew Corpurmis Uhrsgtor b

WALKER MORRIS LLP

,,,,,,,,,,,,,,,,,,,, 33 WELLINGTON STREET-
LEEDS

LS14DL

10-54082796-1154656-2835
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Execuled as a deed by )]
¥.jL Homes Limited | ISR
acting by a director in the presence of ) Darector

For and on behalf of
Renevwe Corpraiate Director Lid

Director

L8I4DL
Exacuted as a deed by }
¥.JL Infrastructure Limited | Yavere
acting by a director in the pressnce of ) Director

| For and on behalf of
Renavw Corprarate Direcion 117

Mame .. T )
Director
Address WALKERMQRR}SLLP
.33 WELLINGTON STREET.-

LEEDS

LS814DL
Executed as a deed by )
¥JL Limited | SO
acting by a direclor in the presence of } Directcar

For and on behalf of
Henew Corporete Directior 142

name NAGMEINGL . e

Y 1= =Y RTINS FR PP .
Director

WALKER MORRIS LLp

. 33. EWLLI—NGTONS .............
LEEDS TREET

LS14DL

1054882 76G-1154856-7235
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Exacuted a3 a deed by 3
YL London Limitad ) R — o W cnaresn
acting by a dirsclor in the presence of } Birector.

For and on behalf of
Renew Corporate Director Lid

Director

Executed as a deed by }
Amco Group Moldings Limited [ S
acting by a direclor in the presence of Y Director

Fér and on behalf of
Renew Corporate Director i1d

Name MQ&)E\TWQ ..... \fi\ﬁ A . |

; Director

Addrose WALKER MORRIS LLP

S WELLINGTON STREET
................... LEEDS

LS14DL

Executed as a deed by |
Ameo Group Limited ) Ui
acting by a diractor in the presence of } Director

?"Gr and on behalf of
Renew Corporate Diractor Lid

Signature of witness

DE:[E‘CtOr

LS14DL

$0-8408R7AR-1154656-2835
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Executad as a deed by }
Amalgamated Construction Limited | ST
acting by a director in the presence of }  BRirector
%Z;s; and on behaf ¥ of
ignatura of withess Banew Corporate Director Lid
name . AOMIEQALL. g,
Address WALKER MORRISLLP Director
33WELLINGTON STREET
... LEEDS
LS14DL
Executed as a deed by ]
“Hire One” Limited | SR,
acting by a director in the presence of ' ) Director
 For and on behalf of
e v e e Renew Corporate Director Lid
lgniature of witness
Name ..V ‘Q\«ﬁéf\m-& - i’\f‘»}?":f N
Address .. WALKERMOMS LLP ======== . Direstor
T T3IWELLINGTON STREET -
LEEDS
LS14DL
. Exscuted as a deed by )
Knex Pipelines & Cables Limited ) SO
acting by a director in the presence of H Derectcar
| For and on bshalf of
Signature of witness E “enew Corporate Director Lt
Name m’t&“\/@tﬁ)k ,,,,,,, NS |
:
Address ...... WALKER MORRIS LLP.- | lirector
33 WELLH@JGTON STREET
- LEEPS
L514DL

1654083 786-NE4B50-2035




Executed as a deed by
Lewis Civil Engineering Limited
acting by a director in the presence of

Signature of witness

MName N\Q\%@'%”\Q@QV:}(Q@“;)

WALKER MORRIS LLp
S3WELLINGTON 8TREET™™

L514DL

Address ...

Executed as a deed by
Ciarke Telecom Limited
acting by a director in the presence of -

Sigs
'Name.NQVM;L%ﬁ%m@uw%a"L&jgangm“”

Addréss

'“L814DL

Executed as a deed by
Griffenn Group Limited
acting by a director in the presence of

Signature of wilness

Name W\@Lﬁ@“@wwmﬁ’\j

Addross ... WALKER MORRIS LLP

33 WELLINGTON STREET

3 [}irector
" For ahncé on behalf of |
Renew Sorporate Director Lid
Director
)
)

} Director

| Eor and on behal of o
Renay Dorporate Direcion 1

Diractor

}  Director

For and 6{; behalf of
Renew Corporate Director Lic

Diractor

...................... LRRRg

L1401

1{-64982786-1\54856-7235




Exacuted as a dead by 3
Griffen Holdings Limilsd | S
acling by a director I the presence of }  Director

Eor and on behalf of | |
Renew Corporate Director Lid

Signature of wilness

Mame Mﬁf&m&«;’tﬁwj Director

WALKER MORRIS LLP
3YWELLINGTON STREET
BB e
LS! 411

Address ...

Execuited 2s & dsed by o )
Henew Fleet Management Limited B S
acting by a direcior in the presence of ") Director

o A4 wem

For and on behalf of

Renew Corporate Director Lid
Nama N\&ﬁ}\{l&@ww,f
 Address . WALKER MORRISLLP .. Director
33 WELLINGTON STREET
LEE—DS\&M:r=n)411a.\x144x~\lu)Aak:Adk<41¥:;;.(;.-.uax)
LS14DL

Exacuied ag a daed by _ }
QTS Group Lid )
)

o acting by a director in the presence of D!rentor
For and on behalf of

Signature of withiiss ' Renew Corporate Director Lid
Mame mﬂwk‘j”\"j
Address ... WALKER MORRIS LEP-- Director

33 WELLINGTON STREET
,,,,,,,,, S

L514DL

40-B4980VAE- 11546562835



Executed as a deed by }
GTS Tralning Lid )
acting by a director in the presence of 3

gnatur

Name ARG BN

| Address WALKER MQRRISLLP

"3 WELLINGTON §TRERT

e LD e
LS14DL

Executed as a deed by }
Pine Plant Limited ' )
- acting by a direcior in the presence of }

Signature of withess

Namea é\'{\@-’tibmfvi{}jmf\f

Address .... gﬁgﬁd@mgup
TON STRE
o LEEDS.. o NSIREET

LSl 4DL

Executed as a dead by )
Carnell Support Limited : }
. acting by a director in the presence of )

Sig >

Name EMMWW‘)’J

Address ... WALKER MORRIS [P
33 WELLINGTON STREET

...................... PRI
LS14DL

10-84962796-1\54556.28036
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Diractor

For anc on Debalf of
Renew Lo o o2 uarector 14t

Direcior

[irector

| Ear anc on betaif od

Renaw orsyonste U s il

Director

Diractor

For and on behalf of
Renaw Corpgiets Joson

Director




Executed as a deaed by }
Carnell Group Holdings Limited | S
acting by a direcior in the presence of ¥ Director

§ For and on behalf of
D Renew Sorpoate Dranion Do

Name MﬁV%W’\J‘ ,,,,,,

T3IWELLINGTON STREET N
51 <1) - S
L814DL

Executed as a deed by )
J. Browne Group Moldings Limifed | J
acting by a director in the presence of }  Director
. For and on behalf of
© Signature of witness ' Renew Corporate Crecior LI
Name .. AR, LU0
sddrose . WALKER MORRIS LLP Diractor
A WELLINGTON STREET
...LEEDS...
L51 4DL
. Fxscuted as g deed by _ -
J. Browne Construction Company Limited | RTINS - R

} Director

acting by a director in the presence of

,,,,,,,,,,,,,

For and on behalf of

g
Renew Corporate Director 117

Name . INAC T G \tjm‘”f

Address ... WALKER MORRIS LEP-- Dirsctor
33 WELLNGTOE STREET
“LEEDS '
LS14DL

16-54382706-1164650.2895




Executed as a dead by
Jd Browne Developer Services Limited
acling by a dirsctor in the presence of

" Signature
name ME 0w begpts

Address .. WALKER.MQRRES L:LP
33 WELLTNGTON STREET
10521 0 o TN
LS14DL

Exeaculed as a desd by
J Browne Plant Limited
acting by a director In the presence of

Signature of witness
Mame W’C\;‘/m—) ...... Wty .......

Address ........ WALKER MORRISLLE ..
33 WELLE\IGTON STREI:T
........................ LEE@S vanma
1.814DL

Executed as a desd by
Rall Electrification Limited
" acting by a direcior in the presence of

33 WELLH\JGTO\J STREET

L8] 4DL

10-648R27RE-I\G4R55-2035

EXECUTION VERSION

)
| S
1 Dirgctor
For and on behalf of
Renew Corporate Direclor Ltd
Director
.. . .
) Director
For and on bahalf of
Henew Corporate Director Ltd
Diractor
}
)

}  Director

For and on behalf of
Renew Corporate Director Lic

- Dhirector




Security Agent

‘NATIONAL WESTMINST

Address:

| Attention: Brewart Jones, Syndicated Loans Agency

HBIHTTRG. 154050 2000

1o Flogr, T Hardman Boulevard, Manchester, M3 3AG :

EXECUTION VERSION
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