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Registration of a Charge

Company name: BUILDING SCIENCES LIMITED
Company number: 01992975
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Received for Electronic Filing: 12/06/2015

Details of Charge

Date of creation:  05/06/2015
Charge code: 0199 2975 0006
Persons entitled: U.S. BANK TRUSTEES LIMITED

Brief description:  ALL THE COMPANY'S FREEHOLD, LEASEHOLD, LICENCE OR OTHER
INTEREST IN PROPERTY AND ANY RIGHTS IN INTELLECTUAL
PROPERTY REQUIRED FOR OPERATION OF ITS BUSINESS. FOR MORE
DETAILS, PLEASE REFER TO THE INSTRUMENT.

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument
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Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: NNAMDI EMELIFEONWU
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1992975

Charge code: 0199 2975 0006

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 5th June 2015 and created by BUILDING SCIENCES
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 12th June 2015 .

Given at Companies House, Cardiff on 15th June 2015

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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'CERTAIN COMPANIES - -
as Chargors '

" U.S.BANK TRUSTEES LIMITED .
as Securily Agent o

SECURITY AGREEMENT

: This Agreement is entered into subject to the t,erms of the - S
“Subordination Deed and clause 30 (The Security Agent) of the Facility Agreemem. S

[ Freshﬁelds Bmckhaus Dermger

Freshiields Bruckhaus Deringer LLP
- e : 65 Fleet Strees
LONIGIETTRA 1640800085 - . London EC4Y [HS
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THIS AGREEMENT is made on b June 2015
'BETWEEN o _
THE COMPANIES listed in Schedule | as chargors (each an Original Clargor); and =
' ~ U.S. BANK TRUSTEES LIMITED, a limited liability company incorporated under the _
. laws of England and Wales and with registration number 02379632 with its office at 125 Old
Broad Street, London, ECIN 1AR, United Kingdom, for itself and as agent and trusiee for

_each of the other Secured Parties under the Facility Agreement (as defined below) (the
Security Agent).

. WHEREAS

(A} Each Chargor is required to enter into this Agreement as a condition of the Finance
' Documents. |

{B) | It is intended that this document takes effect as a deed notwithstanding the fact that 2
party may only execute this document under hand.

1T IS AGREED as follows:

1, Interpretiation
1.1 Definitions
-In this Agreement, unless thie context otherwise 'requircs, (a} words and expressions
defined in the Facility Agreement shall have the same respective meanings; and (b)

. the following words and expressions shall have the meanings given to them in this -
o Clause I

* Accession Document means a deed of accession substantially in the form set out in-
Schedule 6 (Form of Deed of Accession) (or such other form as the Security Agent
and the Borrower may approve).

- Account means a Collection Account, an Equity Cure Account or a Mandatory
Prepayment Account and all Related Righis.

Account Bank means any bank, building society, financial institution or other person .
- with whom an Account is maintained by a Chargor.

- Additional Chargor means a person who has acceded to this Agreement as an
- Additional Chargor by executing an Accession Document.

Assigned Agreements means any agreement specified as such in Part D of Schedule 2 N
~ (Security Assets) and any other agreement designated as an Assigned Agreement by
- the Security Agent and the Borrower and (in each case) all Related Rights.

- Chargor means each Original Chargor and each Additional Chargor.
- Collection Account means, in relation to a Chargor:

{a) any of its accounts specified as such in Part C of Schedule 2 (Secura‘?y A'sseﬂfs)
.. and all Related Rights; and
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by 'ény other account opened or maintained by it (other thats an Equity Cure
Account or a Mandatory Prepayment Account and including any replacement
account or subaccount of such account) and all Related Rights.

" Default Rate means the rate of interest determined in accordance with Clause 103 .
{(Defards imerest) of the Facilily Agreement,

- Discharge Date has the meaning given to it in the Subordination Deed,

Enforcement Event means the occurrence of an Event of Default under the Facility '
Agreement which is continuing. :

" Eguity Cure Account means, in relation to a Chargor: -

@ any of its accounis specifiad as such in Part C of Schedule 2 (Secu?’fly.Asséfs') :
'  and all Related Rights; and

| (b} - any other account so designated by a Chargor and the Security Agent and ali
Related Rights,

Excluded Assets means any deposits held from time to time by the Borrower with '_ S
HSBC Bank pic pursuant to the HSBC Cash Collateral Agreement, provided that the
total amount of such deposits shail not exceed £500,000 at any time,

- Facility Agreement means the £33,000,000 term loan facility agreement dated on or .
~ about the date of this Agreement between, among others, RSK Group plc as
Borrower, Elavon Financial Services Limited as Facility Agent and U.S. Bank
Trusiees Limited as Security Agent, as amended from time to time. '

Group Scoftish Shares means the Group Shares in any member of the Group
. incorporated in Scotland,

- Group Shares mears, in relation to a Chargor, the shares in any member of the Group
owned legally or beneficially by it or held by the Security Agent or any nominee on -
. its behalf (including the shares identified in respect of that Chargor in Part B of
- Schedule 2 (Security Assets) (if any)) and all Related Rights.

fnsurance Policy means, in relation to & Chargor, any contract or policy of insurance
- of any kind (other than in relation to third party liabilities or similar claims) in which
that Chargor has an interest from time to time and all Related Rights.

Intellectual Property means (i) any patents, trade marks, service marks, designs,

logos, trade names, domain names, copyrights (including rights in computer
software), database rights, semi-conductor topography rights, utility models, rights in
designs, rights in get up, rights in inventions, rights in know-how, moral rights and -
other intellectual property rights and interests (which may now or in the future

- subsist), in each case whether registered or unregistered, and (it} the benefit of all

~ applications and all rights to use such assets (which may now or in the future subsist)
- and registered inciudes registrations and applications for registration.

- Iavestments means, in relation to a Chargor, any stock, share, debenture, loan stock,
security, bond, warrant, coupon, interest in any investment fund and any other
investment (whether or not marketable), whether held directly by or to the order of
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that Chargor or by any trustee, fiduciary or clearance sysiem on its behalf (including '
the Group Shares and any Cash Equivalent Investments) and all Related Rights.

- Land Registry means H.M. Land Registry.
- Low Valie Properiy means any Real Pmperiy where:
(a) the disposal or surrender value (o the Chargor would be £250,000 or less; and : 3
{b) X the Chargor could find suitable aliernative property on reasonable terms.
| Man&amij’ Prepayntent Account means, in relation to a Chargor:

{a) any of its accounts specified as such in Part C of Schedule 2 (Security Assets)
and all Related Rights; and :

'(b} - - any other account so designated by a Chargor and the Security Agent and all
 Related Rights.

‘Monetary Claims means, in relation to a Chargor,-a’ny book and other debis and
~ monetary claims owing to that Chargor {other than in respect of any Account) and all
Related Riglus.

Plant and Machinery means, in relation to a Chargor, any plant and machinery,
- vehicles, office equipment, computers and other chattels {excluding any forming part
~ of its stock in trade or work in progress) in which that Chargor has an interest and all -
. Related Rights. '

Real Property means, in relation to a Chargor:

“{a) any freehold, leasehold, licence or other interest in any immovable property
{including, in Scotland, any heritable property or the tenant’s interest in any
- property held under a long lease) belonging to that Chargor (including the
' pioperty identified in respect of that Chargor in Part A of Schedule 2
" (Securiry Asseis) (if any)) and all Related Rights; and

(b)'- any buildings, rade and other fixtures or fittings forming part of such .
- property and all Related Rights.

Receiver means a receiver and manager or other receiver appointed under this
- Agreement in respect of the Security Assets and shall, if allowed by law, include an
adminisirative receiver.

Related Rights means, in relation to any asset:

{a) all rights under any licence, agreement-fm' sale or agreement for lease or
other use in respect of all or any part of that asset;

o )] all rights, powers, benefits, claims, contracts, warranties, remedies, covenants o
. for title, security, guarantees or indemnities in respect of any part of that
asset;
{c)  the proceeds of sale of all or any part of that asset; and
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() any other moneys paid or payable in respect of that asset.

. Secured Obligations means all present and future liabilities and oblipations due, -
" owing or payable at any time by any Obligor or any Debtor to any Secured Party
under or in connection with the Finance Documents (including all monies covenanted .~
.- to be paid under this Agreement), both actual and contingent and whether incurred
~solely or jointly or in any other capacity (including as principal or as surety or
guarantor} together with any of the following matters relating to or arising in respect
- of those liabilities and obligations:

{(a) any refinancing, novation, deferral or extension;

(). any claim for breach of representation, warranty or underfaking or on an
- event of default or under any indemnity given under or in connection with
~ any document or agreement evidencing or constituting any other lability or

obligation falling within this definition;

(¢) - any claim for damages or restitution; and

{d) any clim as a result of any recovery of a payincnt or discharge on the
grounds of preference,

“and any amounts which would be included in any of the above but for any discharge,
non-provability or unenforceability or non-allowance of those amounts in any
~ insolvency or other proceedings. '

Security Assels means all the assets and undertaking of each Chargor from time to
- time mortgaged, charged or assigned (or expressed to be mortgaged, charged or
- assigned) pursuant to this Agreemeni,

' - Short Lease Interests means the relevant Chargor's leaschold interests under the
following leases:

“{a) lease of premise at 172 Chester Road, Helsby, Cheshire, WAG OAE between
' - Alan Ryder Investmenis Limited (as landlord) and RSK Group plc (as tenant)
dated 6 February 2008;

- () - lease of land and buildings at - Anerley Court, Half Moon Lane,
: Hildenborough, Tonbridge, Kent, TNIl1 9HU between Alan Ryder

~ Investments Limited (as landlord) and RSK Group plc (as tenant) dated 4

" December 2013, '

ey lease of Abbey Park, Humber Road, Coventry, West Midlands, CV3 4AQ :
'  between Abbey Park Offices Limited (as landlord) and RSK Group plc (as
tenant} dated 2 May 2012; and

R (d) _any other leasehold interest held by a Chargor with an original term of less
' . than 7 years.

Specified Intellectual Properfy means, in relation to a Chargor, the Intellectual
Property identified in Part E of Schedule 2 (Securiry Assets) and any other Intellectual
. Property notified to the Security Agent pursuant to Clause 15.2 (Orher underiakings)
. and (in each case) all Related Rights.
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- Subordination Deoed means the subordination deed dated on or about the date of this
------ ~ Agreement between, among others, RSK Group ple as Borrower, Elavon Financial
h Services Limited as Facility Agent and U.S. Bank Trustees Limited as Security -

. Agent.

12 Construction .

{a) The prévisions of clause 1.2 (Construction) of the Facii'ity' Agréér’n’em shall™-
apply to this Agreement as if set out in full with references to “this -~ -
Agreement” being treated as references to this Agreement.

(b} A reference in this Agreement to any stock, share, debenture, loan stock,
 security, bond, warrant, coupon, interest in any investment fund and any
other investment includes:

(B

RORE

all dividends, interest, coupons -and other distribitions paid or

all stocks, shares, securities, rights, moneys, allotments, benefits and

“other assets accruing or offered at any time by way of redemption,

substitution, conversion, exchange, bonus or preference, under option

~ rights or otherwise; and

iy

any righis against any clearance ‘system and any right under any
custodian or other agreement,

- in relation to that stock, share, debenture, loan stock, security, bond, warrant,
" coupon, interest in any investment fund or other invesiment.

(¢} The terms of the other Finance Documents and of any side letters relating to
 the Finance Documents are incorporated in this Agreement to the extent
required for any contract for the purported disposition of any Security Assets
contained in this Agreement to be a valid disposition in accordance with

section 2(1) of the Law of Property (Miscellaneous Provisions) Act 1989, '

(d)  The fact that the details of any assets in the Schedules are incorrect or
- incomplete shall not affect the validity or enforceability of this Agreement in
- respect of the assets of any Chargor.

13 " Trustee Act 1925 and Trustce Act 2000

(a) Section 1 of the Trustee Act 2000 shall not apply to any fiinction of the
- Security Agent. Where there are any inconsistencies between the Trustee Act
1925 or the Trustee Act 2000 and the provisions of this Agreement, the
- provisions of this Agreement shall, to the extent allowed by law, prevail and,
in the case of any inconsistency with the Trustee Act 2000, the provisions of
.. this Agreement shall constitute a restriction or exclusion for the purposes of
- the Trustee Act 2000.

() ~ For the avoidance of doubt: .

(B

the Security Apent mziy retain of invest in securities payable'to bearer

- without appointing a person (o act as a custodian; and
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....................... _. ) '. . . . .. EXECUTION VERSION .

(i) sections 22 and 23 of the Trustee Act 2000 shall not apply to this
............ | |  Agreement.
1.4 Third parties

""" {a)  Except as otherwise expressly provided in Clause 17.6{a) (Protection af third
parties), Clause 23 (Expenses and Indemnities) or elsewhere in this .
- Agreement, the terms of this Agreement may be enforced only by a party to it~
" and the operation of the Contracts (Rights of Third Parties) Act 1999 and the -
 corresponding rules of the Scottish common law is excluded.

() Notwithstanding any term of this Agreement, no consent of a third party is
requived for any termination or amendment of this Agreement.

1.5 Distinct Sccurity

All Transaction Security shall be construed as creating a separate and distinct
" Security over each relevant assel within any particular class of assets defined or
- referred to in this Agreement. The failure to create an effective Security, whether -
arising oni of any provision of this Agreement or any act or omission by any person,
. over any one such asset shall not affect the nature or validity of the Security imposed
- on any other such asset, whether within that same class of assets or otherwise,

16 - Chargor Intent

* Without prejudice to the generality of any oiher provision of this Agreement, each
~ Chargor expressly confirms that it intends that this Agreement and the Security
- conferred, evidenced or intended to be created under or in connection with it shall
. extend from time to time to any (however fundamental) variation, increase, extension
. or addition of or to any of the Finance Documents and/or any present or future facility
"+ - or amount made available under any of the Finance Documents for the purposes of or
in connection with, including without limitation, any of the following: business
- acquisitions of any nature; increasing working capital; enabling investor distributions
o be made; carrying out restructurings; refinancing existing facilities; refinancing any _
other indebtedness; making facilities available to new borrowers; any other variation .
or extension of the purposes for which any such facility or amount might be made
available from time to time; and any fees, costs andfor expenses associated with any
of the foregoing.

2. Covenant o Pay

(@) Each Chargor, as primary obligor and not merely as surety or guarantor,
covenants with and underiakes io the Security Agent that it will pay or
_discharge promptly on demand all of the Secured Obligations on the date(s) .
. on which such Secured Obligations are expressed to become due and in the
- manner provided for in the relevant Finance Document. '

(b)  Each Chargor acknowledges to the Security Agent that the amount secured
by this Agreement and in respect of which this Agreement and the security -
hereby created is enforceable is the full amount of the Secured Obligations,

s _ Creation of Security
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3.1 Legal morigages

- Each Chargor charges and agrees to charge in favour of the Security Agént by way of
first legal mortgage:

| {a) the Real Property in England or Wales vested in it on the date of this
_ Agreement (save for the Short Lease Interests); and

(b} the Group Shares and any other shares forming pnr{ of the Investments
.- belonging to it on the date of this Agreement (save for the Group Scottish =~
- Shares).

3.2 Fixed charges

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

(@) the Real Property (1o the extent not the subject of a morigage under Clause |
' . 3.1 (Legal mortgages) and save for the Short Lease Interests);

{(b)  the Investmenis (save for the Group Scottish Shares) (to the extent not the
subject of a mortgage under Clause 3.1 (Legal mortgages));

.{c) " the Plant and Machinery;

() the Accounts (other than the Excluded Asséts, until such time as the HSBC =
' . Ancillary Facilities has been unconditionally and irrevocably repaid in full);

{e) " to the extent not effectively assigned under Clause 3.3 (Assignments), the
- Insurance Policies and the Assigned Agreements (o which it is party;

(h  any goodwill and rights in relation to its uncalled capital;

(g) - the benefit of all consents and agreements held by it in connection with the
use of any of is assets;

(h) - the Intellectual Property;

(i) any beneficial interest, claim or entitlement of it to any assets of any pension
 fund; and

- )y - the Monetary Claims.
3.3 - Assignments
- Each Charger’aééigns and agfees to assign'absomteiy (subje'ct to the proviso for . '
. reassignment set out in Clause 5 (Release and Reassignment)) to the Security Agent
all its rights, title and interest from time (o fime in and 16: '
(a) the Insurance Policies; and

(b)) each Assigned Agreement to which it is a party.

_.'3_4 " Floating charge
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(@) Each Chargor charges in favour of the Security Agent by way of first floating’ |
- charge all its present and future undertaking and asscis of whatever type and
.. wherever located.

- . (b) - The floating charge created by each Chargor pursuant to paragraph (a) of this .
- Clause 3.4 shall be deferred in point of priority to all other Transaction = -
 Security.

- (¢) - The floating charge created by each Chargor pursuant to paragraph (a) of this
' Clause 3.4 is a “gualifying floating charge” for the purposes of paragraph 14 -
of Schedule BI to the Insolvency Act 1986. Paragraph 14 of Schedule Bl to
the Insolvency Act 1986 shall apply to this Agreement. g

4. Conversion of Floating Charge
4.3 Conversion by notice

The Security Agent may, to the fullest extent permitted by applicable law, by notice
in writing to a Chargor convert the floating charge created by that Chargor under
Clause 3.4(a) {Fipating charge) with immediate effect into fixed charges as regards
all or any of such Chargor’s assets, rights and property specified in the notice if:

C{a) an Enforcement Event has occurred; or

(b) . the Security Agent reasonably considers any Security Asset subject to such -
floating charge 1o be in danger of being seized or sold under any form of
distress, attachment, execution, diligence or other legal process or to be

- otherwise in jeopardy: or

- (e) - the Security Agent reasonably considers that such conversion is desirable in
" order to proiect the value of the Security Assets or the priovity of the
- Transaction Security.

4.2 Automatic conversion _
. The floating charge credted under Clause 3.4(a) (Floaring charge) shall, 10 the fullest
 extent permitied by applicable faw, avtomatically and immediately be converted into
. afixed charge over ali of a Chargor’s assets, rights and property not already subject to _
- an effective fixed charge:

{a) if that Chargor takes any siep to create any Security in breach of Clause 7
. (Restriction on dealings) over any of the Security Assels subiect (o such’
floating charge;

) . if any person takes any step to effect any expropriation, attachment,
. sequestration, distress, diligence or execution against any of the Security
~ Assets subiect to such floating charge; or

(e} -on the occurrence of an Event of Default in'fespect of that Chargor under
- clause 23.7 (Jusolvency proceedings) of the Facility Agreement. '

43 - Moratorium
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The floating charge created under Clause 3.4(a) (Fioaring charge) may not be
converted into a fixed charge solely by reason of the obtaining of a moratorium or
" anything done with a view to obtaining a2 moratorium under the Insclvency Act 2000,

44  Reconversion to floating charge

Any floating charge which has crystallised under Clause 4.1 (Conversion by notice)
or Clause 4.2 (Automatic conversion) may by notice in writing given at any time by
the Security Agent (acting on the unanimous instructions of each Secured Party) 1o
- the relevant Chargor be reconverted into a floating charge under Clause 3.4(a)
{Floating charge) in relation to the assets, rights and property specified in such
notice.

5.~ Release and Reassignment

Upon the irrevocable and unconditional payment, discharge and performance of all of -

_the Secured Obligations (but subject to Clause 6(0) (Provisions relating fo
Transaction Security)), the Security Agent shall, at the request and cost of the
" Borrower:

(@) release and re-assign to the relevant Chargor the rights, title and interest in-
and to the Security Assets; and

{b) . execute such notices and directions to any péersons as the relevant Chargor
may reasonably require in order to give effect to such release and re-
assignment,

~ in each case, without recourse to or any representation or warranty by any Secured
- Party or any other person.

6. Provisions relating to Transaction Security .-
(a) All Transaction Security:

(D) is created in favour of the Security Agent for itself and on behalf of
each of the other Secured Parties;

(i) . is created over the present and future assets of each Chargor; and

it} - is a continving security for the payment, discharge and performance
-of all of the Secured Obligations and will extend to the ultimate
balance of all sums payable under the Finance Documents regardless

of any intermediate payment or discharge in whole or in part.

(b) . The Transaction Security created pursuant to this Agreement shall be in
- addition to and not in substitution for or derogation of any other security
' (whether given by the Chargors or otherwise) now or from time o Hme
hereafier held by the Security Agent or any other Secured Party in respect of
. of in connection with any or all of the Secured Obligations.

| '(c) _' ‘Ifa Chargor purports to morigage, assign or charge (absolutely or by way of |
- first fixed mortgage or charge) an asset under this Agreement and such
mortgage, assignment or charge breaches a term of an agreement binding on )
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that Chargor in respect of that asset because the consent of a person (other .
than a member of the Group or an Investor) has not been obtained:

{1 that Chargor shall notify the Security Agent immediately;

Lo i) - subject to paragraph (iv) of this Clause 6(c), the relevant morigage,
' assignment or fixed charge hereunder will extend to (to the extent no
breach of the refevant agreement would occur) the Related Rights in . '
respect of that asset but will exclude the asset itself;

G undess the Security Agent otherwise reguires, that Chargor shall use -
~best endeavours to obtain the consent of the relevant person and,
once obtained, shall promptly provide a copy of that consent to the
Secarity Agent; and

C(iv) - forthwith upon receipt of the relevant consent, the relevant asset shall -
- become subject to the Transaction Security in favour of the Security -
Agent under Cliuse 3.1 (Legal mortgages), Clause 3.2 (Fixed
chargesy or Clause 3.3 (Assignments). :

(@ The Security Agent holds the benefit of this Agreement on trust for itself and
“each of the other Secured Parties on and subject 1o the terms of this
- Agreement and the other Finance Documents,

(&) The Transaction Security created pursuant to this Agreement by each Chargor
is made, in relation to asseis situated in or otherwise subject to the law of
- Scotland, with absolute warrandice and otherwise with full title guaraniee
under the Law of Property (Miscellaneous Provisions) Act 1994 but so that
" the covenanis implied by the Law of Property (Miscellaneous Provisions) Act
1994 in relation to such morigage, charge or assignment are construed with
the omission of:

(1) the words “other than any charges, encimbrances or rights which that
person does not and could not reasonably be expecied to know
about” in section 3(1) of the Law of Property (Miscellaneous
Provisions) Act 1994;

(ii) . .- the words “except to the extent that” and all the words thereafter in _
section 3(2) of the Law of Property (Miscellaneous Provisions) Act

_ . 1594; and
{iii) 'section 6(2) of the Law of Property (Miscellaneous Provisions) Act
1994,
_ '(f) o X the Security Agent considers that an amount paid to a Secured Party under

. a Finance Document is, or is capable of being, avoided or otherwise set aside -
- on the liguidation or administration of the payer or otherwise, then the
Transaction Security and the liability of each Chargor under this Agreement
_shall continue and that amount will not be considered to have been
- irrevocably paid for the purposes of this Agreement.

7. Restriction on Dealings

LONIGHETIAN 164980.0005



No Chargor may:

{a) create or perimit to subsist any Secﬁurity on any of the Security Assets; or

(B} . (whether by a single tramsaction or a number of related or unrelated . .
- transactions and whether at the same time or over a period of time) assign, =
charge, transfer or dispose of all or any part of its rights, title and interest in
“and to the Security Assets,

unless expressly permitted to do 50 under the Facility Agreement,

8. Representations and Warroantics
81  Representations and warranties

Each Chargor represents and warrants to the Security Agent (for itself and as agent- -
and {rustee for each of the other Secured Parties) as follows: :

. {a) Accuracy of information: As at the date of this Agreement, Schedule 2
{(Security Asseis) identifies:

. @ al] of the Real Property falling within paragraph (a) of that deﬁnition;' N
- Group Shares, Assigned Aprecements and Accounts in which it has
" any interest (whether direct or indirect); and

(i) - all of the Intellectual Property in which it has any interest that it
considers (acting reasonably) is required to conduct its business or .
any part of it

(b))  Investments:
) The Investments which it purpests to iﬁcrtgage or Charge'undier this.
' .. Agreement are duly authorised, validly issued and fully paid.
@) It has not nominated any person o enjoy or exercise any right

relating to the Investments pursuant to Part 9 of the Companies Act .
2006 or otherwise.

© Assignéd Agreements:

(D its obligations under each Assigned Agréemem'to which it is a party
. are valid, legally binding and, subject to the Legal Reservations, _
enforceable in accordance with their terms, '

(ii) - There is no prohibition on assignment in any Assigned Agreement to
~ which it is party that has not been waived by the other parties to it -
.- and the eniry into and performance by it of this Agreement does not
~ conflict with any term of any Assipned Agreement to which it is '

_ party.
() Seeurity Assets:
(M It is the sole legal and beneficial owner of;and absolu.teiy entitled to,”
the assets it purports to mortgage, charge or assign under this
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Agreement (save, where relevant, in respect of the Jegal ownership of .
any of its Investments registered in the name of its nominee or in the
- name of the Security Agent (or its nominee) pursuant o this
.......... - Agreement).

------ - (i} It has not morigaged, charged or assigned or otherwise encumbered
' - or disposed of any of the assels it purports to mortgage, charge or
assign under this Agreement.

o (ili}  The assets it purports to mortgage, charge or assign under this
S “Agreement are free from any Security, Quasi-Security or option to
- purchase or similar right, in each case other than any Security or
~ Quasi-Security expressly permitted under the Facility Agreement,

8.2 Times for making representations and warranties

The representations and warranties set out in Clause 8.1 (Representations and
warraniiesy: '

- {a) are made by each Charger on the date of this Agreement; and

{b)  (other than the representations and warranties set out in Clause 8.1(a)

- {Accuracy of information)) are deemed to be repeated by each Chargor on
each date prior to the Discharge Date on which any of the representations and
warranties set out in Clause 21 (Representations) of the Facility Agreement

" are repeated, '

" in each case by reference to the circumstances existing at that time.

9. Real Property
8.1 Deocuments of title relating to Real Property

If the Security Agent so requests, each Chargor shall, on the date of this Agreement,
and thereafier {including on or after the acquisition by that Chargor of any interest in
any Real Property), either deposit all deeds and documents of title refating to its Real ~
Property with the Security Agent {or as it shall direct) or provide an undertaking in
“connection with the same from a law firm and on terms acceptable to the Security
~Agent. The Security Agent is entitled to hold and retain all such deeds and documents
~of title until the Discharge Date or, if earlier, until the Real Property to which such
- deeds or documents of title relate is released from the Tramsaction Security in
- accordance with the Finance Documents.

82 Land Registry

{a) If the Securizy'Agent"m requests, each Chargor undertakes to make or
' - procure that there is made a due application to the Land Regisiry in respect of
-~ any Real Property (excluding the Short Lease Interests and Low Value
_ Property) in England and Wales that is registered land (with the Chargor’s -
~ consent as proprietor of the relevant registered estate):
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N .. . . . .. .. .. S EXECW!ONVERSHON

(i) to 'régister' the first legal mortgage created by this Agreement in'_
favour of the Security Agent;

. (i) to enter a resiriction in the following terms on the relevant register of
:  title:

“No disposition of the registered estate by the proprietor of the

 registered estate or by the proprietor of any regisiered charge, not
being a charge registered before the entry of this restriction, isto be

. registered without a written consent signed by the proprietor for the

time being of the charge in the security agreement dated [e] in favour

“of [&] (as agent and trustee for itself and each of the other Secured
Parties referred to in that security agreement) referred to in the .

. charges register or its conveyancer”; and

o (iiiy - to enter an obligation to make further advances on the relevant
register of title.

(b} -~ Each Chargor certifies to the Land Registiy that the Transaction Security
' " does not contravene any of the provisions of the memorandum or articles of
association or other constitutive documents of that Chargor. '

" (¢) - Each Chargor shall use its all reasonable endeavours to obtain the consent of
~any applicable thivd party which is required to be obiained prior to making -
" any application to the Land Registry referred 1o in (a) above.

93 - Acquisitions of Real Property

~Each Chargor shall immediately notify the S.eéiurity Agent of the acqu'isi'!io'n of aﬁy _
Real Property (excluding the Short Lease Interests and Low Value Property) and - -~
shall:

- (a) - on receipt of any necessary third party consents, prompily on request by the
Security Agent (and in any event within 5 Business Days) and at the cost of -
_ the relevant Chargor, execute and deliver to the Security Agent a legal
.. mortgage or standard security (as applicable) of that Real Property {in form
- and substance satisfactory to the Security Agent) in favour of the Security
_ Agent in any form (consistent with the Transaction Security Documents) as
the Security Agent may reguire;

(b} - use all reasonable endeavours to obtain all necessary third party consents for .
- the acquisition of that Real Property and the grant of any legal mortgage or .
~standard security (as applicable) (including as entered into pursuant to

paragraph (a) of this Clause 9.3 and/or the grant of any charge under Clause .
3.2 (Fixed charges));

(c) - if the title to that Real Property is registered at the Land Registry or required

' * 1o be so regisiered, make {as applicable) a due application for regisiration of
-that Chargor as proprietor of the Real Property and of the Security Agent as -

. proprietor of any legal mortpage entered into pursuant to paragraph (a) of this

Clause 2.3 (including, but not limited to, complying with Clause 9.2 (Land
Registry)); and '
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() in any event take all necessary steps for the noting of the Transaction
- Security in the relevant register of title at the Land Registry or in the Land
_ Register of Scotland,

9.4 Other undertakings
C{a) Each Chargor shall: |

(W) keep its Real Property (excluding the Short Lease Interests and Low
 Value Property) in good and substantial repair and condition to the
- reasonable satisfaction of the Security Agent, and shall repair and
maintain the Short Lease Interests in accordance with the terms of the
relevant leases;

(i) - perform and observe in all material respects all the covenants,
. conditions and stipulations (whether as landlord or tenant) in any
- lease, agreement for lease or other right to occupy in respect of any '
- of its Real Property and shall not do or permit to subsist any act or
~ thing as a result of which any such lease, agreement for lease or other
right to occupy may be subject to determination or right of re-entry,
* forfeiture or irritancy prior to the expiration of its term;

(i) - not at any time without the prior written consent of the Security’
' ~ Apgent sever or remove any of the fixtures forming part of its Real .
Property (excluding the Short Lease Interests and Low Value
- Property) or any of the plant and machinery (other than stock intrade
or work in progressj on or in its Real Property {(excluding the Shori
Lease Interests and Low Value Property} if to do so would
reasonably be expected to have a materially adverse effect of the
_ value, saleability or use of the Real Property (excluding the Short
“Lease Interests and Low Value Property) or the enforceability of the
+ Transaction Security; and

S(iv) comply with all planning laws and regulations and the terms of any
- authorisation in respect of any such planning laws and regulations, in~
each case relating to any of its Real Property.

(b) ~ Each Chargor shall, within 14 days of receipt of any application, requirement,
' order or notice served or given by any public or local or any other authority
_with respect to all or any part of its Real Property (excluding the Short Lease
Interests and Low Value Property) which would be reasonably likely to have
. a materially adverse effect on its value, saleability or wse, deliver a copy to
the Security Agent and inform the Security Agent of the steps taken or
 proposed to be taken to comply with the requirements of that notice.

() - No Chargor shall without the prior written consent of the Security Agent:

{i) grant or agree to grant {whether in exercise of or independemly of
any statuiory power) any lease or tenancy;

{(ii}  agree to or enter into any amendment, variation, waiver, surrender or .
- renunciation of any lease or tenancy;
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(i) = commence any forfeiture or irritancy proceedings in respect of any
- lease or tenancy;

(iv) . part with possession or confar upon any person’ any’ contractual
licence or right to occupy;

(v} . consent to any assignment or assignation of any tenant’s interest
- under any lease or tenancy;

{vi) - agreeto any rent review in respect of any lease or tenancy; or

- (vii} - serve any notice on any former tenant under any lease or tenancy (or -
- any puarantor of that former tenant) which would entitde it 1o a new
_ lease or tenancy,

~in'respect of all or any part of its Real Property.
() No Chargor shall:

(@ make of pen'nit. others to make any application for planning -
~ permission in respect of any part of its Real Property (excluding the
- Short Lease Interests and Low Value Property); or

(i) . carry out or permit 1o be carried out on any part of its Real Property
' {excluding the Short Lease Interests and Low Value Property) any
 development for which the permission of the local planning authority

 is required,

if it could reasonably be expected to have a materially adverse effeci on the .
value, saleability or use of that Real Property (excluding the Short Lease
Interests and Low Value Property} or the enforceability of the Transaction
Security.

(e} Each Chargor shall promptly on request by the Security Agent provide
information to the Security Agent regarding the status of:

(D any Short Lease Interests and/or any other leasehold interesis of a -
-+ Chargor; and

G any Low Value Property,

- (). Each Chargor shall grant the Security Agent and its lawyers on reasonable
- request all facilities within the power of that Chergor to carry out
. investigations of title in respect of any Real Property (excluding the Short =
- Lease Interests and Low Value Property) and to make such enguiries in .
relation to any Real Property (excluding the Short Lease Interests and Low
* Value Property) as a prudent mortgagee or beritable creditor might carry out.

- (g) - As soon as reasonably practicable following a written request by the Security

' Agent following the occurrence of an Enforcement Event, each Chargor shal
supply to the Security Agent a report as to the title of that Chargor in respect

- of any Real Property (excluding the Short Lease Interests and Low Value

Property) in relation to those matters which may properly be sought to be
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covered by a prudent mortgagee or heritable creditor in a report of that
nature, in form and substance satisfactory to the Security Agent.

(W) . If any Chargor fails to comply with any of the undertakings in this Clause 9

(Real Properiy) or in Clause 24.16 (Properties) of the Facility Agreement,
the Security Agent (and its agenis and contraciors) shall be entitled to do such

' things as it considers are necessary or desirable to remedy such failure. That

- Chargor shall immediately on request by the Security Agent pay the costs and .
expenses of the Security Agent (and its agents and contractors) incurred

{together with any interest at the Default Rate for the period from and
including the date incurred up 1o and excluding the date reimbursed) in
connection with any action taken under this Clause 9 (Rea! Properry),

10, . Monetary Claims
1.1 Undertakings
- Each Chargor shall: -~

{a) collect and realise its Monetary Claims in a prudent manner (a5 agent for the
Security Agent) and pay the proceeds of those Monetary Claims into a

. Collection Account forthwith upon receipt (and such proceeds shall be heid

upon trust by that Chargor for the Security Agent prior to such payment); and

() not factor, discount or otherwise deal with its Monetary Claims save as .
- provided for in paragraph (a} of this Clause 10.1 (or enter into any agreement
* for such factoring, discounting or dealing),

_ in each case save as permitted by the Pacility Agreement,
| 102 Exercise of rights on Enforcement Event

{a) On and after the occurrence of an Enforcement Event, no Chargor shall be
- entitled to withdraw or otherwise transfer the proceeds of collection or

- realisation of any Monelary Claims standing to the credit of any Collection

- Account without the prior written consent of the Security Agent. '

() - On and after the occurrence of an Enforcement Event, each Chargor shall
' - give notice Lo the debtors in respect of any Monetary Claims in such form as -
the Security Agent may require.

11, Accounts
111 Notices
Each Chargor shall, no later than five Business Days after the date of this Agreémeni
- or, in refation to any Account opened after the date of this Agreement, no later than
~ five Business Days after the date of opening of such account, give notice to each
. Account Bank substantially in the form set out in Schedule 3 (Notice for Accounts)

- and shall use all reasonable endeavours to procure that the Account Bank delivers to
- the Security Agent a duly completed acknowledgement of such notice,

112 Other undertakings
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{a) . Priorto the occurrence of an Enforcement Event, each Chargor shall (subject
to the terms of the Facility Agreement) be entitled to receive, withdraw or
" otherwise transfer any credit balance from time 1o time on any Collection
~ Account, '

(h No Chargor shall be entitled to receive, withdraw or otherwise transfer any .
' - credit balance from time to time on any Equity Cure Account or Mandatory -
“Prepayment Account except with the prior written consent of the Security -
- Agent or as expressly provided for in the Facility Agreement. In relation o
_any proposed withdrawal of monies from an Equity Cure Account or
Mandatory Prepayment Account prior to the occurrence of an Enforcement
Event, each Chargor shall, at least three Business Days before the proposed
withdrawal date, notify the Security Agent and certify the purpose for which
the relevant funds are to be applied. Any such withdrawal shall only be
permitied if the Security Agent acting in good faith is satisfied that the
. monies to be withdrawn are to be applied in accordance with the provisions
of the Facility Agreement and has confirmed to the relevant Account Bank
that the proposed withdrawal is permitted.

- {cY - Each Chargor shall promptly deliver to the Security Agent details of any
- Account maintained by it (unless such details are set out in Part C of
Schedule 2 (Security Asseis)).

{d) - No Chargor shall, without the Security Agent’s prior written consent, permit
*oF agree to any variation of the rights attaching 10 any Equity Cure Account
or Mandatory Prepayment Account or close any Eguity Cure Account or
. Mandatory Prepayment Account.

113 - Exercise of rights on Enforcement Event
On and afier the occurrence of an Enforcement Event:

(a) no Chargor shall be entitled to receive, withdraw or otherwise transfer any’
credit balance from time to time on any Account except with the prior writien
consent of the Security Agent; and

(b) - . the Security Agent shall be entitled without notice to withdraw, - apply,
- transfer or set off any or all of the credit balances from time to time on any

Account in or towards payment or other satisfaction of all or part of the

Secured Obligations in accordance with Clause 24 (Application of Proceeds).

12, Investments
12.1 - Documents of title relating to Investments

~ Each Chargor shall, on the date of this Agreement m",. if Iater, upon becoming entitled
to the relevant Investments, deliver to the Security Agent in the agreed form:

{a) all stock and share certificates and other documents of title relating to its
Investments (other than any Cash Equivaient Investments or Group Scottish
Shares); and
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{b) all stock transfer forms (executed in blank and lefi undated) and other
- documents that the Security Agent may reasonably request in respect of such -
Investments (including declarations of trust in relation to any such
Investments in which that Chargor has an interest that are not held in its sole
- name). '

122 Vnting Power
‘Save as otherwise provided i.n any Scottish Share Pledge in réia{ion to any Grﬁup- :
" - Scottish Shares;

{a) prior to the occurrence of a Yoting Event:

(W each Chargor may continue to exercise the vating righﬁs, powers and
- other rights in respect of its Investments (subject to paragraph (B) of
this Clause 12.2); and '

(i) if the Investments of a Chargor have been registered in the name of
the Security Agent (or its nomines), the Security Agent (or its
- nominee) shall exercise the voting rights, powers and other rights in
- vespect of such Investments in such manper as that Chargor may -
- direct in writing from time 1o time;

(&) 0o Chargor shall exercise any of its voting rights, powers and other righis in .
respect of its Investments {or direct the Security Agent (or its nominee) to
exercise such voting rights, powers and other rights) in any manner which

“varies the rights attaching to or conferred by the Investments in any way
- which could reasonably be expected to adversely affect the interests of the
Secured Parties or which could reasonably be expected (o prejudice the value
- of or the ability of the Security Agent to realise the Transaction Security in
respect of such Investments;

{c) - before the occurrence of a Voting Event, voting power (for the purposes of
. section 435(10) of the Insolvency Act 1986) in respect of its Investments
shall remain with the Chargor and shall not pass to the Security Agent or any
- Secured Party; and '

{(d) . inthis Clause 12.2, Voting Event in relation to a particular Investment means =~
- service of a notice by the Security Agent (either specifying that Investment or
generally in relation to all or a designated class of Investments) on the
Chargor on or following an Enforcement Event specifying that control over
voting rights are to pass to the Security Agent.

123 Other Undertakings
“{a) Subject to the terms of hny Scotiish Share Pledge, 'prier o &he occurrence of - )
an Enforcement Event, each Chargor shall be entitled to receive and reiain all

dividends or other income or distributions paid or payable in relation to its
Investments to the exient so permiited under the Finance Documents, -
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..................... EXECUTION VERSION

No Chargor shall nominate any person, other than the Security Agent (or its .

nominee), (o enjoy or exercise any right relating 1o any of the Investments

- whether pursuant to Part 9 of the Companies Act 2006 or otherwise.

At any time when any Investments of a Chargor have been registered in the
- name of the Security Agent (or its nominee), the Security Agent (or its

nominee) will not be under any duty to ensure thalt any dividends,

- distributions or other monies payable in respect of such Investments are duly

and promptly paid or veceived by it (or ils nominee), or to verify that the

correct amounts are paid or received by it (or its nominee), or to take any -
action in connection with the taking up of any (or any offer of any) stocks, .
shares, rights, monies or other property paid, distributed, accruing or offered *

at any time by way of interest, dividend, redemption, bonus, rights,
preference, option, warrant or otherwise on or in respect of such Investments.

Prior to the occurrence of an Enforcement Event, the Security Agent shall use
'~ its reasonable endeavours to forward to the relevant Chargor all material
. notices, correspondence and other communication it receives in relation to -

. the Investmenis.

- Each Chargor shall indemnify the Security Agent (or its nominee) against any -

loss or liability incurred by the Security Agemt (or ils nomines) as a

consequence of the Security Agent (or its nominee) acting at the direction of

# Chargor in respect of #s Investments,

- Each Chargor shall pay when due all calls or other paymenits that may be or

 become due in respect of any of its Investments. In the case of a default by a
- Chargor in such payment, the Security Agent may make such payment on

- behalf of that Chargor in which case any sums paid by the Security Agent

shall be reimbursed (together with interest at the Default Rate for the period
from and including the date incurred up to and excluding the date

- reimbursed) by that Chargor to the Security Agent on demand.

124 _'Excrsise of rights on Voiing Event

Save as otherwise provided in any Scottish Share P!ed.ge in relation to 'any 'Gma@p'

Scottish Shares:

“(a)

()

on and after the occurrence of a Voting Event, the Security Agent (or its
nominee) may exercise or refrain from exercising any voting rights, powers
and other rights in respect of the Investments in each case in the name of a
Chargor, the registered holder or otherwise and without any further consent

- or authority on the part of any Chargor and irrespective of any direction given

by a Chargor; and

- each Chargor irrevocably appoints the Security Agent (or its nominee) as its
proxy 1o exercise all voting rights in respect of the Investments with effect .
" from the occurrence of a Voting Eveni to the exient that such Investments

remain registered in its name.

125 Clearance systems
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" (@) Each Chargor shall, if so requested by the Security Agent:

D) instruct or request it nominee or custodian (o instruct any clearance
~ system (including without Iimitation, CREST) to transfer any
Investment held by it or its nominee or custodian for that Chargor to
an account of the Security Agent or its nominee with that clearance
. system; and

(ii)_ - take whatever action the Security Agent may reguest for the
- dematerialisation or rematerialisation of any Investments held in a
clearance system.

126 . Custodian arrangements
- Each Chargor shali;

{a) promptly give notice of this Agreement to any.custedi;‘m of any Invesiment in
. any form which the Security Agent may reasonably require; and

- {b) " use reasonable endeavours to ensure that the custodian acknowledges that
' " notice in any form which the Security Agent may reasonably require.

12.7 - Closing Reorganisation

- RSK Environment Limited acknowledges and agrees that, with effect from the
completion of the Closing Reorganisation, the Group Shares in respect of which it is -
Chargor under this Agreement (other than the Group Scottish Shares) will include the
shares held on the date of this Agreement by the Borrower in each of the following: '

' {ad Argus Environmental Limited;
) (b ] Building Sciences Limited;
" @  Envirolab Limited:
" (d) . Remedx Limited: _ _
- {e) B : REK Carter Eco!ogis.a! Liméted; _ .
(® RSK (reland) Limited;
" (®) - RSK Project Services Limited; o
(hy - RSK Stats Environment Health aﬁd S'a'fet}; Lisﬁivted; “
' {i) RSK Siats Geoconsult Limited; |
() . RSK Stats Limited:
- & R.W. Management (Holdinéé) Lim'ited';
) Structural Soils Limited; and

- (m) ~ Technical Editing Service Limited.

13. - Insurance
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131  HNoetices

- Each Chargor shall, no later than five Business Days after the date of this Agreement
or, in relation to any Insurance Policy entered inio after the date of this Agreement,
no later than five Business Days after the date of entry into of such Insurance Policy,

- give notice to each insurer in the form set out in Schedule 4 (Notice for Insurance

Policies) and shall use all reasonable endeavours o ensure that such insurers deliver
to the Security Agent a duly completed acknowledgement of such notice.

132 ~ Other underiakings

) Each Chargor will take all reasonable and practicable siéps't’o preserve and
enforce is rights and remedies under or in respect of its Insurance Policies.

() No Chargor will amend, waive or terminate any term of any Insurance Policy
© " unless permittad by the Facility Agreement.

{c) . Each Chargor shall supply to the Security Agent on requeSt copies of each
- Insurance Policy together with the current applicable premium receipts,

133 Exercise of rights on Enforcement Event
" On and afier the occurrence of an Enforcement Event:

- (@) the Security Agent may exercise (without any further consent or authority on
the part of any Chargor and irrespective of any direction given by a Chargor)
any of a Chargor’s rights (including direction of payments to the Security

* Agent) under any of its Insurance Policies; and

(b)) - each Chargor shall hold any payment it receives in respect of its Insurance ] -
' Policies on trust for the Security Agent.

_ 14. "Assigneﬁ Agrecments
141 Notices

(a) Each Chargor shall, no later than five Business Days after the date of this
Agreement or, in relation to any Assigned Agreement entered into or
~ designated as such afier the date of this Agreement, no later than five
Business Days after the date of entry into or designation of such Assigned -
Agreement, give notice to each of the other parties to each Assigned
" Agreement in the form set out in Schedule 5 (Notice for Assigned
. Agreements) and shall procure that such parties deliver to the Security Agent
o a duly completed acknowledgement of such notice as soon as reasonably
practicable.

~(b) - Prior to the occurrence of an Enforcement Event, each Chargor shall remain
' entitied to exercise all of its rights and remedies under or in respect of the
" Assigned Agresments,

14.2 - Other undertakings
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(8)  Each Chargor shall take all reasonable and practicablé steps to preserve and
- enforce s rights and remedies under or in respect of the Assigned
Agreements,

: (b)  No Chargor will amend, waive or terminate any term of any Assigned
Agreement unless permitted by the Finance Documents.

() - Each Chargor shall supply to the Security Agent on requesi copies of each
- Assigned Agreement o which it iz party and any other information and
documentation relating to any Assigned Agreement 1o which it is party.

14.3 Exercise of rights on Enforcement Event

On and after the occurrence of an Enforcement Event, the Security Agent may
- exercise (without any further consent or authority on the part of any Chargor and
. irrespective of any direction given by a Chargor) any Chargor’s rights and remedies

(including direction of any paymenis to the Security Agent) under or in respect of any

" Assigned Agreement to which it is party. '

15, Intellectual Property
15.1 ' Documents of fitle and rcgistratien
- Each Chargor shall, if requested by the Security Agent: :

(a) deliver all deeds and other documents of title relating to its Intellectual
- Property {(including any licences relating to them and any forms or documents
relating to any applications {o register any such Intellectual Property in the -

“nmame of a Chargor); and '

' ('b)' '_ - execute all such documents and do all acts that the Security Agent may .
- reasonably require to record the interest of the Security Agent in any registers
relating to any registered Intellectual Property.

§ 152 Other undertakings

Each Chargor shall promptly provide details to the Security Agent of any Intellectual
Property that such Chargor considers (acting reasonably) is required to conduct its
business or any part of it unless such details are set out in Part E of Schedule 2
{Security Assets),

16..  Plant and Machinery s
_16.1 Maintenance .

(a) Each Chargor shall keep its material Plant and Machinery in good repair and L
in good working order and condition (fair wear and tear excepted).

(b) . If any materia! Plant and Machinery is located on leasehold premises, each -
 relevant Chargor shall if requested by the Security Agent use reasonable
endeavours to obtain as soon as is reasonably practicable written
confirmation from the lessor that it waives absolutely all rights it may have
now or at any time in the future over any Plant and Machinery.
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‘16.2  Evidence of Security

" Each Chargor shall take any action which the Security Agent may reasonably require
from time to time to evidence the Transaction Security created over its Plant and
- Machinery pursuant to this Agreement, including prominently affixing a nameplate
on any of its Plant and Machinery stating that:

{a) the Plant and Machinery is charged in favour of the Security Agent; and

P (b) the Plant and Machinery must not be disposed of without the prior written
“consent of the Security Agent unless permiited under the Facility Agreement.

. 17. Enforcement of Transaction Security
) BrAE Timing and manner of enforcement

(@) The Transaction Security shall become enforceable and the powers referred
to in paragraph (a) of Clause 17.2 (General) shall become exercisable upon
the occurrence of each, all or any of the following:

(i) an Enforcement Event; or

iy  the Chargor requesting the Security Age'nt to exercise any of its
powers under this Agreement; or

i) the appointment of a Receiver,

)] Without prejudice to any specific provisions contained in this Agreement, . =
immediately after the Transaction Security has become enforceable, the
_ Security Agent may in its absolute discretion (subject to the other provisions .
~ of this Agreement} enforce all or any part of the Transaction Security in any
 manner it sees fit or as the Majority Lenders direct.

(©  No Secured Party shall be liable to any Chargor for any loss arising from the .
~ manner in which the Security Agent or any other Secured Party enforces or
.. refrains from enforcing the Transaction Security. '

17.2 - General
" {a) The Secured Obligations shall be deemed to have become due and payable on
the date of this Agreement for the purposes of section 101 of the Law of
Property Act 1925. The power of sale and other powers conferred by section .
101 of the Law of Property Act 1925 (as varied and extended by this -

Agreement) and all other powers conferred on a morigagee by law shall be
deemed to arise immediately after execution of this Agreement.

(b} Section 103 of the Law of Property Act 1925 shall not apply to this.
© Agresment,

{(c) . The Security Agent may lease, make agreements for leases at a premium or
. otherwise, surrender, rescind or agree or accept surrenders of leases and grant
- options on such terms and in such manner as it shall think fit without the need

C LON3SMIETIY 165040.0005 -



-~ to comply with any of the provisions of sections 99 and 100 of the Law of
""" - Property Act 1925, '

17.3  Contingencies

- If the Transaction Security is enforced at & time when no amount is due under the
- Finance Documents but at a time when amounts may or will become due, the Security
' .- Agent (or a Receiver) may pay the proceeds of any recoveries effected by it into such -
number of suspense accounts as it considers appropriate.

17.4 . Exercise of powers

- Al or any of the powers conferred on mortgagees by the Law of Property Act 1925as
varied or extended by this Agreement and all or any of the rights and powers
 conferred by this Agreement on a Receiver (whether express or implied) may be
exercised by the Security Agent without further notice to any Chargor at any time
- after an Enforcement Event has occurred, irrespective of whether the Security Agent
~ has taken possession of the Security Assets or appointed a Receiver.

" 17.5 . Restrictions on notices

- The Security Agent shall not be entitled to give any notice or instruction referred toin
- any notice delivered pursuant o Clauses 11.1 (Novices), 13.1 (Notices) or 4.1
{Notices) until an Enforcement Event has occurred. :

17.6  Protection of third parties

(a} No person (including a' purchaser) -dealing with the Séc‘uﬁ"ity Agent or a
Receiver or any of its respeciive agents will be concerned to enguire:

@ whether the Securad Obligations have become payable;

(i) whether any power which the Security Agent or that Receiver may
- purport 1o exercise has become exercisable or is being properly
exercised;

(i} - whether any amount remains due under the Finance Documents; or

(i) how any money paid to the Security Agent or to that Receiver is to be
- applied.

'(b) . The receipt of the Security Agent or any Receiver of any moneys paid to the
Security Agent or any Receiver by any person {including a purchaser) shall
be an absolute and conclusive discharpge and shall relieve any person dealing -
with the Security Agent or that Receiver of any obligation (o see to the
application of any moneys paid to or by the direction of the Security Agentor .
any Receiver,

) . In paragraphs (a} and (b) of this Clause 17.6, purchaser includes any person '
acquiring, for money or money’s worth, any interest or right whatsoever in .
- relation (o the Security Assets, '

177 No liaiﬁiity as morigagee in possession

| LON3GAIETIRY 184080.0005



~Neither the Security Agent nor any Receiver will be liable by'reaSan of entering into
- possession of a Security Asset:

" {a) io account as morigagee or heritable creditor in possession for any loss on
realisation in respect of such Security Asset; or

(b for any default or omission for which a morigagee or heritable creditor in.: '
' - possession might be liable,

17.8 . Redemption of prior Security

" The Security Agent or any Receiver may at any time after an Enforcement Event has
* occurred redeem any prior Security on or relating to any of the Security Assets or
_ procure the transfer of that Security to itself, and may settle and pass the accounts of
- - any person entitied to that prior Security. Any account so settled and passed shall
* {subject to any manifest error) be conclusive and binding on each Chargor. Each
Chargor will on demand pay to the Sccurity Agent all principal monies and interest
- and all losses incidental to any such redemption or transfer. '

179 Right of appropriation

To the exient that any of the Security Assets constitute “financial collateral” and this
- - Agreement and the obligations of a Chargor under it constitute a “security financial
- collateral arrangement” (in each case, as defined in, and for the purposes of, the
~ Financial Collateral Arrangements (No. 2) Regulations 2003 {SI 2003 No. 3226)), the
Security Agent shall have the right to appropriate without notice to the Chargor
(either on a single occasion or on multiple occasions) all or any part of such financial
~ collateral in or towards discharge of the Secured Obligations and for this purpose the
vaiue of the financial collateral so appropriated shall be: '

{a) in the case of cash, the amount standing io the credit of each Account
together with any accrued but unposted interest at the time the right of
~ appropriation is exercised; and

() . in the case of the Investments, the market price of such Investments _'
~ determined by the Security Agent in a commercially reasonable manner .
* (including by reference to a public index or independent valuation).

18.  Administrator
{(a) Subiect to ﬁhe Insd!\;ency Act 1986, the Security Agent may appoin.t ofe or E
: more qualified persons to be an administrator of any Chargor (io act together
with or independently of any others so appointed):

e (i if requested by that Chargor;

(i) . upon the occurrence of an Enforcement Event or on the appointment
of a Receiver; or '

. (iii) on the occurrence of an Event of Default under clause 25.7
' {Insolvency proceedings) of the Facility Agreemeni.
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(b) Any such appointment may be made pursuant to an applicaﬁan to court under .
“paragraph 12 of schedule B! o the Insolvency Act 1986 or by filing the
. specified documenis with the court under paragraphs 14 to 21 of schedule Bl
" to the Insolvency Act 1986.

(c)' -~ Inthis Clause 18, gualified person means a person who, under the Insolvency =
- Act 1986, is qualified 1o act as an administrator of any company with respect
" to which he is appointed.

19, Receiver
191 Appointment of Receivers
() The Security Agent may (without notice) by deed or otherwisé in writing
signed by any officer or manager of the Security Agenl or any person

authorised for this purpose by the Securily Agent, appoint one or more
persons to be a Recelver:

' (B if requested by that Chargor;

(i) . upon the occurrence of an Enforcement Event (whether or not the
-~ Security Agent has taken possession of the Security Assels); or

(i) on the occurrence of an Event of Default under clause 257 -
- {Insolvency proceedings) of the Facility Agreement,

() . The Security Agent may not appoint an adminisirative receiver over the
. Security Assets io the extent prohibited by section 72A of the Insolvency Act
1986.

() The Security Agent is not entitled to appoint a Receiver solely as a result of -
' the obtaining of a moratorium or anything done with & view to obtaining a
_ moratorium eader the Insolvency Act 2000,

“{d) Section 109(1) of the Law of Property Act 1925 shall not apply to this |

~Agreement.
(&) Ifthe Security Agent appoints more than one person as Receiver, the Sec{.a'rily _
' . Agent may give those persons power to act either jointly, severally or
independently.
'(f) - Any Receiver may be appointed Receiver of all of the Security Assets or

Receiver of a part of the Security Assets specified in the appointment. In the
- case of an appointment of a part of the Security Assets, the rights conferred .
_on a Receiver as set out in Clause 19.3 (Powers of Receivers) shall have
~effect as though every reference in Clause 19.5 (Powery of Receivers) 1o any
- Security Assets were a reference to the part of those assets so specified or any
© part of those assets. '

S 182 Removal of Receivers

The Security Agent may by.notice in writihg remove any Receiver appointed by it
- {subject, where applicable, to seciion 45 of the Insolvency Act 1986 in the case of an
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administrative receivership) whenever it thinks fit and appoint a new Receiver instead
. of any Receiver whose appoiniment has terminated for any reason.

193 Agent of Charpor

- Any Receiver shail be the agent of each Chargor for all purposes and accordingly will
be deemed to be in the same position as a Receiver duly appointed by a morigagee
Cunder the Law of Property Act 1925, Each Chargor is solely responsible for the
" contracts, engageiments, acts, omissions, defaults and losses of a Receiver and for any
liabilities incurred by a Recelver. No Secured Party will incur any Hability {eithertoa
" Chargor or any other person) by reason of the appointment of a Receiver or for any
. other reason.

194 " Remuneration

The Security Agent may {subject to section 36 or 58, as applicable, of the Insolvency

Act 1986) determine the remuneration of any Receiver appointed by ot and any

maximum rate imposed by any law (including under section 109(6) of the Law of
- Property Aci 1923) shall not apply to this Agreement.

19.5 Powers of Recelvers

Any Receiver appointed pursaéni 1o Clause 19.1 (Appointment of Receivers) shall i
have the following rights, powers and discretions (in addition to those confoired by
the Law of Property Act 1925 on any Receiver appoinied under the Law of Property
Act 1925%;

(a) to take immediate possession of, get in and collect any Security Asset and to
" require payment to it or to the Security Agent of any Monetary Claims or .
credit balance on any Account;

“(b) tocarry on any business of any Chargor in any manner he thinks fit; -

() . to enter into any coniract or arrangement and to perform, repudiate, succeed
or vary any coniract or arrangement to which any Chargor is party;

() to appoint and discharge any managers, officers, agents, accountants, _
- servants, workmen and others for the purposes of this Agreement upon such -
- terms as to remuneration or otherwise as he thinks fit and to discharge any
persen appointed by any Charger;

(e} ~ to raise and borrow money either unsecured or on the security of any Security
. Asset etther in priority to this Transaction Security or otherwise and generally
on any terms and for whatever purpose which he thinks fit;

(H  to sell, exchange, convert into money and realise any Security Asset by
" public avction or private contract and generaily in any manner, and on any
terms which he thinks fit and for a consideration of any kind (which may be
" pavable in a lump sum or by insialments spread over any period);

(g) . to settle, adjust, refer to arbitration, compromise and arrange any claim, '
' account, dispute, question or demand with or by any person who is or claims
- o be a creditor of any Chargor or relating in any way (o any Security Asset;
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(h) 1o bring, prosecute, enforce, defend and abandon any action, suit or -
proceedings in relation (o any Security Asset which he thinks fit;

(i} - to give a valid receipt for any moneys and execute any assurance or thing
~ which may be proper or desirable for realising any Security Asset;

(i) - to form a Subsidiary of any Chargor and transfer to that Subsidiary any
 Security Asset;

(k). todelegate his powers in accordance with this Agreement; -
(- tolend money or advance credit to any customer of any Chargor;

(m) o effect any insurance and do any other act which a Chargor might do in the
- ordinary conduct of its business to protect or improve any Security Asset in
cach case as he thinks fit;

Q(n)' “to exercise all the powers described in schedules | and 2 o the Insolvency
~Act 1986 whether or not the Receiver is an administrative receiver as defined
in the Insolvency Act 1986 or a Scottish receiver;

~ (o) . to purchase or acquire by Ieasing, hiring, licensing or otherwise (for such
- consideration and on such terms as he may think fit) any assets which he
considers necessary or desirable for the carrying on, improvement, realisation
or other benefil of any of the Security Assets or the business of any Chargor;

{(p) - . to exercise in relation to any Security Asset all the powers, authorities and
 things which he would be capable of exercising if he were the absolute
- beneficial owner of that Security Asset;

(q) . to make any payment and incur any expenditure, which the Security Agent is,
" by this Agreement, expressly or impliedly authorised to make or incur;

{r) " todo all other acts and things which he may consider desirable or necessary
for realising any Security Asset or incidental or conducive to any of the _
. rights, powers or discretions conferred on a Receiver under or by virtue of o
this Agreement or law; and o

(s) . to use the name of any Chargor for any of the purposes set out in paragraphs
{a) to {r) (inclusive) of this Clause 19.

3 _ Deiegaﬁon
- (@) The Seéurity Agent or any Receiver may delegate by powérb{ attorney orin -
- any other manner (0 any person any right, power or discretion exercisable by
- it under this Agreement. Any such delegation may be made upon such terms ..~

- “{including the power to sub-delepate) and subject to such conditions and
~ regulations as the Security Agent or Receiver may think fit.

(b)  Neither the Security Agent nor any Receiver will be in any way liable or .
. responsible to any Chargor for any loss or liability arising from any act,
+ default, omission or misconduct on the part of any delegate.
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_-'(c) :_ References in this Agrecment o the Security Agent-'or a Receiver shall be"_'
deemed to include references to any delepate of the Security Ageat or
- Receiver appointed in accordance with this Clause 20,

21 - : Preservation of Security
' " 211 Reinstatement

Aa) If any payment by a Chargor or any discharge or release given by a Secured . -
. Party (whether in respect of the cbligations of any person or any security for -
those obligations or otherwise) is avoided or redeced as a result of insolvency
or any similar event:

() the liability of that Chargor and the relevant security shall continue as
if the payment, discharge, release, avoidance or reduction bad not
~pecurred; and

(i)~ the relevant Secured Party shall be entitied to recover the value or
. amount of that security or payment from that Chargor, as if the
" payment, discharge, avoidance or reduction had not occurred.

(b) - The Security Agent may concede or compromise any claim that any payment, '
security or other disposition is liable to avoidance or restoration. o

252 .Waiver of defences

None of the obligations of any Chargor under this Agreement or any Transaction .
" Security will be affected by any act, omission, matter or thing (whether or not known .
-0 any Chargor or any Secured Party) which, but for this provision, wounld reduce,
- release, prejudice or provide a defence to any of those obligations including:

(a) any time, waiver, release or consent granted io, or composition with, any
Chargor or any other person;

)] the release of any Chargor or any other person under the terms of any
" composition or arrangement with any creditor of any member of the Group or
- any other person;

{c) - the taking, variation, compromise, exchange, renewal or release of, or refusal
or neglect to perfect, take up or enforce, any rights against, or security over
the assets of, any Chargor or any other person or any non-presentation or
non-observance of any formality or other requirement in respect of any
instrument or any fallure 1o realise the full value of any such rights o

 security;

@ ' any incapacity or lack ‘of power, authority or legal persomality of or
- dissolution or change in the members or status of any Chargor or any other
person;

(e} any amendment, novation, supplement, extension, restatement. (however '
- fundamental and including any amendment that may increase the lability of a
Chargor) or replacement of a Finance Document or any other document or
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security including, without limitation, any change in the purpose of, any -
"""" - extension of or increase in any facility or the addition of any new facility
* under any Finance Docoment or other document or security; '

(B} any unenforceability, iliegality or invalidity of any obligation of any person
- under any Finance Document or any other document or security; or

(g - anyinsolvency or similar proceedings.
213 Immediate recourse

Each Chargor waives any right it may have of firsi requiring any Secured Party (or
“any trustee o agent on its behalf) to proceed against or enforce any other rights or -
security or claim payment from any person before claiming from or enforcing against
- any Chargor under this Agreement. This waiver applies irrespective of any law or any
provision of a Finance Document to the contrary,

21.4 . Appropriations

" On and afier the occurrence of an Enforcement Event and until all the Secured
Obligations have been irrevocably paid in full, each Secured Party (or any trustee or
" agent on its behall) may:

(a) refrain from applying or enforcing any other moneys, security or rights held -
- or received by that Secured Party {or any trustee or agent on its behalf) in
- respect of those amounts, or apply and enforce the same in such manner and
order as it sees fit (whether against those amounis or otherwise) and no
- Chargor shall be entitled to the benefit of the same; and

(b) * hold in an interest-bearing suspense account any moneys received from any
. Chargor or on account of any Chargor’s liability under this Agreement.

215 _ Deferral of Chargors® rights

(@) Until al! the Secured Obligations have been irrevocably paid in full and

- uniless the Security Agent otherwise directs, no Chargor will exercise any

rights which it may have by reason of performance (or a claim for
performance} by it of its obligations under the Finance Documents: h

()  tobe indemnified by an Obligor;

(i) to claim any contribution from any guarantor of 'any Gb!igor’s
. obligations under the Finance Documents;

(i1} - 10 take the benefit (in whole or in part and whether by way of
 subrogation or otherwise) of any rights of the Secured Parties under
" the Finance Documents or of any other guaraniee or security taken
_ pursusnt to, or in connection with, the Finance Documents by any
" Secured Party;

'(iv) to bring Jegal or other proceedings for an order requiring an Obligor
. to make any payment, or perform any obligation, in respect of which
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the relevant Chargor has given a guarantee, undertaking or indemnity
"""""" under the Finance Documents; '

(v) - toexercise any right of set-off against an Obligor;

____________ (v} to exercise any right of quasi-retainer or other analogﬂus"equitabie :
right; andior

(vit) to claim, rank or prove as a creditor of an Obligor in competition
~ with the Secured Parties.

(b) - If any Chargor receives any benefit, payment or distribution in relation to -
- such rights it shall hold that benefit, payment or distribution to the extent
~necessary to enable all amounts which may be or become payable 1o the
Secured Parties by an Obligor under or in connection with the Finance
- Documents to be repaid in full on trust for the Secured Parties and shall
 promptly pay or transfer the same to the Secured Parties or as the Secured
_ Parties may direct.

216 Sécurity beld by Chargor

. No Chargor shall, without the priar consent of the Security Agent, hold or otherwise

" take the benefit of any Security from any other Obligor in respect of that Chargor’s

- lability under this Agreement. Each Chargor will hold any Security and the proceeds
thereof held by it in breach of this provision on trust for the Security Agent,

. _ 21.’? - Additiona! security/non-merger
The Transaction Securily is in addition to and shall not be mergéd into or in aby' Way
excluded or prejudiced by any other Security now or hereafier held by or on behalf of -

- any Secured Party in respect of the Secured Obligations or any other amount due by
" any Chargor to any Secured Parsty, '

21.8  Power of consolidation

~ Section 93 of the Law of Property Act 1925 shall not apply to this Agr.eémem.or o
. the Transaction Security, '

- 219 - New accounts and ruling off

(a) Any Secured Party may open a new account in the name of any Chargor at
' . any time after a subsequent Security affects any Security Asset. If a Secured
Party does not open a new account in such circumstances it will nevertheless -
be deemed to have done so upon the occurrence of such circumstances.

W _ Mo moneys paid into any account (whether new or continuing) after the
~occurrence of any circumstances referred to in paragraph (a) of this Clause
- 21.9 shall reduce or discharge the Secured Obligations.

22 : Furthér Assurances

Each Chargor shall, at its own expense, take whatever action the Security Agéntora
Eeceiver may require or consider expedient for:
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{a) créating, perfe'cting ar prntecting any Security intended to be created by or s
pursuant io this Agreement;

- (b) . facilitating the realisation of any Security Asset;

€ ~ creating and perfecting security in favour of the Security A?gént over thé_
assets of that Chargor Iocated in any jurisdiction outside England and Wales;

{d) - facilitating the exercise of any right, power or discretion exercisable by the -
- Security Agent or any Receiver in respect of any Security Asset,

o including:

{e) the execution of any legal mortgage, standard security, charge, tramsfer,
conveyance, assignment, assignation or assurance of any property, whether to
the Security Agent {or o its nominee); and

(H  the transfer of legal and/or equitable title in any existing or future Real
- Property to a third party (including after the Security Agent has exercised any -
* right of appropriation pursuant to Clause 17.9 (Riglt of appropriation)),

(g)' ~the giving of any notice, order or direction and the making of any filing or
. registration,

- :which, in any such case, the Security Agent may think expedient.

23.- Power of Attorney
231 Appointment

~{a) Each Chargor by way of security irrevocably appoints the Security Agent and
. each Receiver severally and separately as its atiorney with full power of =
" substitution, on its behalf and in its name or otherwise, at such time and in
sich manner as the atforney thinks it

)] prior 1o the occurrence of an Enforcement Event, to do anything
which that Chargor is obliged to do under this Agreement (but has -
- not done); '

. (i) - on and afier the occurrence of an Enforcement Event, to do anything
' which that Chargor is obliged to do under this Agreement: and

(i) . to exercise any of the rights conferred on the Security Agent or any
' - Receiver in relation to the Security Assets or under any Finance
- Document, the Law of Property Act 1925 or the Insolvency Act .

- 1986.

| _'(b) _"The' power of attorney conferred on the S'ccu'rity Agent and each Receiver
shall continue notwithstanding the exercise by the Security Agent of any right -
 of appropriation pursuant to Clause 17.9 (Right of appropriation).

' 232 Ra'ti.ﬁcaiian
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Each Chargor ratifies and confirms and agrees to ratify and confirm whatever any
atiorney shall do in the proper exercise or purported exercise of the power of attorney
granted by it in Clause 23.1 (Appointment),

'24. Application of Proceeds
241 - Order of application

. (a) All amounts received by the Security Agent or any Receiver pursuant to this
Agreement or the powers conferred by it shall be applied in accordance with
the Finance Diocuments.

(b} The order of application referred to in paragragh (a) of this Claase 24.1 shall
- override any appropriation by any Chargor,

- 24.2 . RécéiVer’s receipis

Section 109(8) of the Law of'Prdper'ty'Act 1925 shall not apply in relation to a
Receiver appointed under this Agreement.

28, . Expenses and Indemnities

- Each Chargor will on demand pay and reimburse each Secured Party, Receiver,.
aliorney, manager, agent or other person {including the officers of such persons) _
appointed by the Security Agent or a Receiver under this Agreement, onthe basis ofa -

- full indemnity, in respect of all costs and expenses (including legal fees and other owt

- of pocket expenses and any value added tax or other similar tax thereon) incurred by

- such person in connection with the holding, preservation or enforcement or the
attempted preservation or enforcement of any of the Secured Parties’ rights under this
Agreement or otherwise in connection with the performance of this Agreement or any

documents required pursuant to this Agreement including any cosis and expenses

. arising from any actual or alleged breach by any person of any law, agreement or

- regulation, whether relating to the environment or otherwise (including the '
investigation of such breach} and will keep each of those persons indemnified against
any failure or delay in paying those costs and expenses. Any such person who is nota
party to this Apgreement may rely on this Clause 25 and enforce its terms under the

 Contracts {Rights of Third Parties) Act 1999 and the corresponding rules of the
Scottish common law.

' 26 -  Changes to Parties _
o _ ' 6.1 - Transfer by the Security Agent
~ The Security Agent may at any time assign or otherwise transfer all or any part of its
-rights under this Agreement to any successor appointed in accordance with the
Finance Documents,
| 26.2 ‘Changes to parties _
 Each {Chargor agrees (o be bound by the terms of Clauses 26 (Clzézngei to the R -

. Lenders} 10 28 (Changes 1o the Obligors) (inclusive) of the Facility Agreement and
. Clauses 14 (Assignment) to 15 (Resignation of a Debtor) of the Subordination Deed = -
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and authorises the Security Agent to execute on its behalf any document the Security

Agent considers necessary or desirable in relation to the creation, perfection of
- maintenance of the Transaction Security and any transfer or assignment contemplated
" by such provisions.

263 Accession
(@ Subject to the terms of the other Finance Documents, a member of the Group:

{i) shall become a party to this Agreement in the capacity of a Chargor
on the date on which it delivers a duly executed and completed
- Accession Document (o the Security Agent; and

} (i) . by so delivering a duly executed and completed Accession
Diocument, shall be bound by, and shall comply with, all of the terms
of this Deed which are expressed to be binding on a Chargor,

in each case, as if it had always been a party to this Agreement as a Chargor.

. (b}~ Each Chargor consents to members of the Group becoming Chargors as
- contemplsted by the Facility Agreement and irrevocably appoints the
Borrower as iis atiorney, with full power of substitution, for the purposes of

~ executing any Accession Document for and on behalf of that Chargor.

27, Miscellancous

' 27.1-_" Further advances
Subject to the terms of the Finance Documents, each Secured Party is under an
obligation to make further advances or other financial accommodation to the

- Borrowers. Such obligation will be deemed incorporated into this Agreement as if set
out in it. '

272 Time Deposits
. Without prejudice to any right of set-off any Seémrc.dParty may have under any
"Finance Document or otherwise, if any time deposit matures on any account which .
© any Chargor has with a Secured Party prior to the Discharge Date when:
{a) the Transaction Security has become enforceable; and

(b - no amount of the Secured Obligations is due and payable,

-such time deposit shall automatically be renewed for such further maturity as the . -
- relevant Secured Party in its absolute discretion considers appropriate unless such
Secured Party otherwise agrees in writing.

273 . Security Agent’s liability
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Meither the Security Agent nor any Receiver shall (either by reason of taking
possession of the Security Assets or for any other reason and whether as mortgagee or

.. heritable creditor in possession or otherwise)} be liable to any Chargor or any other

- person for any costs, losses, liabilities or expenses relating to the realisation of any

. Security Assets or from any act, default, omission or misconduct of the Security

- Agent or any Receiver or their respective officers, employess or agents in relation to
the Security Assets or in connection with the Finance Documents except to the extent

_caused by its or his own gross negligence or wilful misconduct.

. 27.4 _ Failure to Execute

{a) Failure by one or more parties 1o execute this Agreement (such parties being
- Non-Signatories) on the date hereof will not invalidate the provisions of this -
Agreement as between the other parties who do execute this Agresment.

{b)  Each Non-Signatory may execute this Agreement on a subsequent date and
will thereupon become bound by its provisions.

28 Parfial Invalidity

-~ If any provision of this Agreement is or becomes invalid, illegal or unenforceable in
_any jurisdiction, that shall not affect the legality, validity or enforceability of the
- remaining provisions in that jurisdiction or of that provision in any other jurisdiction.

29, Nofices
291 Method

Any natice or other communication to be served under or in connection with this
Agreement shall be made in writing and, unless otherwise stated, served in person or -
by post, fax or any electronic method of communication approved by the Security
- Agent to the relevant party at its address or fax number shown immediately after its
“name on the signature page of this Agreement or such other address or nomber
~ notified by it 1o the other parties to this Agreement and, in the case of the Security
- Ageni, marked for the attention of the person or department there specified.

29,2 Deemed Service

" Any notice or other communication served by post will, unless otherwise stated, be

. effective five Business Days after being deposited in the post (with posiage prepaid) -
in an envelope addressed to it at that address or on delivery if delivered personally or
by courier to the relevant address. A notice or other communication sent by fax will,
unless otherwise stated, be effective when received in legible form. Any.
communicaticn or notice o the Security Agent by electronic method will be effective
only when actually received in readable form and if addressed in the manner specified

by the Security Agent for this purpose.

283 Proof of Service
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In proving service of any notice or other communication, it will be sufficient to
- prove:

- {a) in the case of a letter, that such letter was properly stamped or franked,
.- addressed and placed in the post or in the case of personal delivery, was left
at the correct address; and

~(b) - inthe case of a fax wansmission, that such fax was duly transmitied to the fax
- number, as appropriate, of the addressee referred io in Clause 29.1 (Methiod).

oML Countérpéﬂs-

" This Agreement may be executed in any number of counterparts, and by each party
hereto on separate counterparis. Each counterpart is an original, but all counterparts
- shall together constitute one and the same instrument, Delivery of a counterpart of
this Agreement by e-mail attachment or telecopy shall be an cffective mode of
- delivery,

- 3L Governing Law and Enforcement
- 31.1  Governing law

' This Agreement and any non-contraciual obligations arising out of or in relation to
- this Apreement shall be governed by, and interpreted in accordance with, English
faw.

312 Jurisdiction o _

{a) Subiect to pamgra'phs' (b) and (c) below, the English. courts shall have

' exclusive jurisdiction in relation to all disputes arising out of or in connection

with this Agreement (including claims for set-off and counterclaims),
- including, without limitation, disputes arising out of or in connection with: (i)

the creation, validity, effect, interpretation, performance or non-performance

" of, or the legal relationships established by, this Agreement; and (if) any non-

- contractual obligations arising out of or in connection with this Agreement.

For such purposes each party irrevocably submits to the jurisdiction of the
~ English courts and waives any objection to the exercise of such jurisdiction.

(b The agreement contained in paragraph (a} of this Clause 31.2 is included for
 the benefii of the Security Agent who shall retain the right to take
proceedings in any other courts with jurisdiction and each Chargor
irrevocably submits to the jurisdiction of any such court. To the extent
" permitted by law, the Security Agent may take concurrent proceedings in any -
number of jurisdictions. '
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EXECUTION VERSION

{c)  Each Chargor agrees thal o judgment or order of any court eeferred 1o in this
- Clause {c) is conclusive and binding ond moy be enforced sgeinst i in the
- courts of any other juriadiction,

313 Serviceof Process _ N
(3} Each Chargor heschy irrevocably and unconditionally agrees tha: .

{i) fuilure by ony process agent to give notice of process served on it
shall not impair the validity of such service or of any jedgement
bused on that service; and

- {iid . nothing in this Agreement sholl affect the ripht to scrve process in
- any other manner permitted by law.

{b) ~ Fuch Chargor not incorpornied in England and Wales shall uf all times
maintnin a0 agent Tor service of process and any other documents in
proceedings in Englond or uny other proceedings in connection with shis
Agreement. Such sgent shall be the Borrower and any claim form, Judpment
or other notice of legal process shall be sufficienily served on the Chargors if -
delivered to such agent ot @is address for the time being. Bach Chargor
irrevacably undertakes not 1o revoke the authority of the above agent and @f,

- for any season, the Security Agent requests ihe Chasrpors o do so they shall
. prompily appoint another such agest with an address in England ond mivise
- the Security Agent. 1f, following such a request, the Chorgors fail to appoint
. ancther agent, the Security Agent shal] be emitled to appoist one o belnlf of
-+ the Chargors at the expense of the Chargors,

“THIS AGREEMENT lias been exccuted and delivered ns & deed on the dale siated ot the

 beginning of this Apreement.
,. Signatories to the Securily Agreement L . .
. Originsl Chiargors : : —
EXECUTEDwsaDEED ) REDACTED
~ byRSKGROUPTLC )y
 acting by: Ty
Di!'ec(m: ._ . ’ . . ) . ) . . B
" wmssmsw  REDACTED
. Name of witness: o -@’sn Mﬁlﬂe}\/
Address: . | o Mereny-CrsinlbLP ' SRR
: _gﬁ%%lhampmnﬁuﬁdhigs o ;

WG28 18P




LRLCUTION VERGIOY

| ExEcUtEDmabED ) —
by ARGUS ENVIRONMENT LIMITED . ) REDACTED

acling by: ) o

. Director: . | o : o
' | ) intheprcscﬁ%cof: o | - )1REDACTED
R Name of wiiness: _ .: o (\L)ZWD _ /ZIZ'M\{}J el

U Address: O MemaryCrys!siLL%

 meomesm ) REDAC |REDACTED
. by BUILDING SCIENCES LIMITED ) .

jmme 0 OTED Ao

Disectonr

. _. ..inlheprmc.ncct.)ﬁ . iREDACTED
. ) 'N“'“m'éfwiimess.:: | : _. -_ | ﬂ_)(%’tﬁ) o /L{A/Z’fn’\/

M yenayouaue

.- EXEEU!'ED&WDEEB b . L o
. byENVIROLABLIMITED ) REDACTED

e - acting by: )

- inmepresgszﬁeof: | )REDACTED
e o My

. Address:

MSanﬁaampthuﬂdings
l.ondon
. WC2A1AP

. LONIIM0STE 1SM000



. EXECUTEDasaDEED .
by REMEDX LIMITED -
ucting by:

. Director

- inthe presenceof:

- Nome of witness;

U Address: -

S EXECUTED 252 DEED .
by RSK CARTER ECOLOGICAL -

LIMITED

o aelingby:

- Direcion

| i the prcscnbc of:

Nﬁmcafwimﬁs:'_- B
Addross:
 EXECUTED#aDEED

by RSK (IRELAND) LIMITED
 actingby:

- ) " Dircetos:

L im the presence of:

o Nn’méofﬁinés: '

7 Address:

o mnm 19RO

- EXECUTION VERSION

JREDACTED

' [REDACTED

N o Mo

= Memery CrsaitLF
44 Saghampmn Bulidings

WCE& 1AP

REDACTED

1 SREDACTED

O My

Memery Crystal LLp
44 Sautha ton
N mipion Bulldings

WC&Q ‘mp

' REDACTED

'ffREDACTED

_ Owo Myeow

Memary Crystai LLP )

London
WC2A 1AP




 EELCUTION VERSION -

5 'EXE&UTED'##DE@ o b S —
. byRSK PROJECT SERYICES LIMITED ) REDACTED
© actingby: ) ——
. Direeion:

i ~ REDACTED
. - :P«lnmtdhvitn;ss._:.._; ! | mﬁlﬂ '-MWHU:

S o _ . = Mamery Crysial LLF
o Address: T MSot;ihampim Bulidinge
| ' RATEP ., WC2A 1AP

. EXECUTEPasaDEED R”EDACTED

by RSK RADIOLOGICAL LIMITED
' acting by: )

o

. inthepeesenceof:

LT

- Director:

' inthe presence oft y

' Nmmofwstnm _- o o _  g)"’Q’IQ W’r{ﬁj
5 R Memery Crystal LLP -
Addeess: - , MSouihampian Euilding_
' WGEA 1AP

REDACTED

©  EXECUTEDsaDEED .
- byRSKSTATSENVIRONMENT =
 HEALTH AND SAFETY LIMITED

. goting by
Director:

o iumeman:eéf=.'_ | ) REDACTED |

 Name of witneés: o e DA"! | 1Ay
o - AR Memery Crysial
Address: R S %Saghagmon .

- WC2AtAP

Yot Nt ar




. EXFCUTION VERSIDN

REDACTED

 EXECUTEDass DEED
. byRSKSTATS GEOCONSULT
. LIMITED o

 acting by:
' Director:

vt REDACTED

WY "
i-ﬁ Sdnushamplon ﬁuﬁﬁ ings
WC2A 1AP

LS e . T A

Mame of witness:

- Address:

EXECUTEDumsaDEED )

 LyRSKSTATSLMITED - " REDACTED

- acting by: : R

.- Direstor:

o inﬁnepmscncebﬁ | '. | ..) REDACTED
o | .Ngmufﬁlé"'@; | O;ﬂo-!l\') Mﬂ.’ﬁ

~Memery Crysial Lip o
nuampmn Buldings

' EXECUTED#sa DEED SR _ 7b -
|yl omes ) REDACTED
- acting by: - oy
- Direcion; L BRI

mmmm*jREDACTED

- Mame of witness: : o @*&” 59

Msmeryﬁrys!ai LLP

O Address:

(-

- Address:

| LONIIAGINGNE I6I0SD00DS -



EELCLITION VERSION

by STRUCTURAL SOILS LIMITED ) RE D ACTED

- geting by )

Director

: 'inmcpruéﬁécéfsﬁg _. ) )REDACTED

e Name of witness®.

- S 44 Saulham
L Address: U London I}i(m Buﬁdmgs
- . SRR AP
EXECUTEDmsalEER . )
. by TECHNICAL EDITING SERVICES )REDACTED
LIMITED
.- ncling by: _ )

o Director o . N . _ S
R T o ‘REDACTED S
- &'Améof@nmsi- RN ' OAJ&Q Mﬂfrw |

_ : . . Mam L
o Addresst [ 44 ... o

- EXECUTEDssaDEED )
'_.'bynsxmmnmmmm y oo
. ENGINEERING LIMITED

e ;._-..}_"REDACTED S
- .'in!hepmienceof:;.. | . ;REDACTED
| '..-ﬂmmﬁms;'.. (\:\)&"’19 J{’iﬁﬁkﬁ#

R, LU STt



' EXECUTEDusaDEED .

by RSK ENVIRONMENT LIMITED

' REDACTED

- .acling by:
o Diiresion.

- inthe presence of:

- Mameof witness:

 Address:

. EXECUTEDss» DEED -

. by AZERBAIJAN ENVIRONMENT AND
- TECHNOLOGY CENTRE LIMITED

~ octing by:
- Direztor:

o 'inthcpmsénccuf: o

Nome of wilness:

. Address;

LONISIZIONRGS 1GISI000

Sy WG2A1AP

f}REDACTED

L EXTCUTION YERSION

; REDACTED
s My

a4 Souahampsmauucnngs
London

) REDACTED

Dﬂv;p W/\f

Memery Crystal LLP
44 50019?3 on Buildinns
London

WOC24 1AP




o g sy

IWON#.:ER&@N.* _. -
msmiey;é;geﬁnt | o
U.S,BANK!!'RUSTEESLm.:.{_"‘..  e Amy@ﬂmﬁny e ._5
. : By:’ ) RE DACTED . (aﬁtharised signatery) . .
REDACTED | = Michael Whelan

.Byﬁ bas é}’oﬂloooe dhonbelogandand Dl&lan!lcl"onlualvﬁ-‘o‘oul- (21 ] u‘o {aumﬁ%@ﬁé&%ﬁ;ﬁow

_Addms: - 125 om;amdsmmm;gcmm- '
Emmil: - Joansgency.london@nibank.com
Fax; 4442073652577

s

- Antention: - - Loan Agency {Eaan;ﬁgmcy.lnndon@mhankmm} e
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Schedule 1
 Original Chargors

.~ This is Schedule 1 réferred to in the foregoing security agreement between the companies
* listed below (as Chargors) and U.S. Bank Trustees Limited (as Security Agent).

Name of Criginal Chargor Registration number (or Original Jurisdiction
S  equivalent, if any) _
" RSK Group plc 03761340 .. England and Wales
- Argus Environment Limited 02769631 _ : - England and Wales
Building Sciences Limited 01992975 T England and Wales -~
Envirolab Limited Coo oA ~ England and Wales
' Remedx Limited 05044531 - Englandand Wales
" RSK Curter Ecological Limited ~ 06138360 - " England and Wales
- RSK (ireland) Limited 05857689 . o England and Wales
- BSK Project Services Limited 02901671 o England and Wales
" RSK Radiological Limited 06367880 . R England and Wales
- RSK Stats Environment Health 04639175 - . England and Wales
- and Safety Limited ' S ' _
RSK Stats Geoconsult Limited - 02611785 -~ England and Wales -
~ RSK Stats Limited 02833839 . . England and Wales
- R.W. Management (Holdings) - 03846486 . England and Wales .
Limited _ L . _ :
Structural Soils Limited 00828694 . England and Wales
Technical Editing Services =~ 02928662 | " England and Wales
Limited - R T
 RSK Land and Development - 04723837 - o o - ‘England and Wales '
Engineering Limited . el L
RSK Environment Limited - SC115530 . Scotland
. Azerbaijan Environmentand - SC13883 . . . Scotiand' .

. Technology Centre Limited

" ! To the extent these companies own assets in England and Wales
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Schedule 2 _
- Security Assets

- Part A Real Pmperi}r

Frechold/leasehold

Chargor Brescription

KSR Group ple Leasehold Spring Lodge, 172 Chester Road, Helshy,
Cheshire WAG OAR

RSK Group ple Leaschold Priestner Dirive car park

REK Group ple Leasehold 237 Chester Road, Helsby, Cheshire WAG

R5K Group plc Leasehold - informal | Railway Pub car park

arrangement _ _

Technical Editing | Leasehold Nol Barbour Square, High Street, Tattenhall,

Services Limited Cheshire CH3 SRF

Group Leasehold Workshop, Unit 6A Cricket Street Business

Remediation Park, Wigan WN& 7TP

Services o

Group Leasehold Unit 14, Beecham Court, Pemberton Business

Remediation Park, Wigan WN3 6PR

Services _ .

RSK Group ple easehold Unit 14, Frogmore Road, Heme! Hempstead,
Hertfordshire HP3 ORT

RSK Group ple Leasehold 18 Frogmore Road, Hemel Hempstead,
Hertfordshire HF3 ORT

R38K Stats Leaschold Land at Frogmore Road

CGeoconsult

Limited

RSK Group ple Leasehold Eve House

RSK {.easehold 17/17A Frogmore Road, Hemel Hempstead,

Environment Hegifordshire HP3 SRT

Limited '

RSK Group plc Leasehold 4f5 Golden Square, Aberdeen ABIO IRD

RSk Group plc Leasehold Unit 12, Roval Scot Road, Pride Park, Derby
DE24 8Al

RSK Group plo Leaschold The Yard, Sussex Street, Kinning Park, Glasgow

RSK Group plec Leasehold 65 Sussex Sweet, Glasgow G4t 1DX

RSK Group plc Leasehold Fourways House, 37 Hilton Strest, Manchester
MI ZEJ

Business Leasehold Anerley Court, Half Moon Lane,

Solutions Limited Hildenborough, Tonbridge, Kent TN11 SHU

Envirciab Leasehold Units 2/3 Sandpits Business Park, Motiram

Limited ' Road, Hyde, Cheshire SK14 3AR
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Envirclab Leasehaold Units 7/8 Sandpits Business Park, Mottram
Limited Road, Hyde, Cheshire 5K14 3AR
Envirolab Leaschold Units 9/10 Sandpits Business Park, Mottram
Limited Road, Hyde, Cheshire SK14 3AR
Envirolab Leasehold F7ft Coldroom
Limited
Envirolab Leasehold 20ft Contalner
Limited
Envirclab Lensehold 401t Container
Limited _ R
Structurnl Soils Leasehold The Old School, Stillhouse Lane, Bedminster,
Limited Bristol BS3 4EB

Leasehold The Cottage
RSK Group plc Leasehold Unit 1A Princess Street, Bedminster BS3 4AG
Struciural Soils Leasehotd The Potteries, Poitery Street, Castiefood, West
Limited Yorkshire WFI0 INJ
RSK Group plc Leasehold I* Floor Redwood House, 66 Nreforge Lane,

Belfast BTO 3NF

RSK Group plc Leasehold Abbey Park, Humber Road, Coventry TV3 4A0Q
REK Leasehold Unit 18 Basepoint Abbey Enterprise Cenire,
Environment Premier Way, Romsey, Hampshire 30351 0AQ
Limiied

. Part B Group Shares

: Chargor

Group Member

Mumber and
class of shares

Details of nominees
holding legal title

BSK Environment
Limitad

R.W. Management
{Holdings) Limited

20,000 A
Ordinary shares

| Limited

RSK Environment RSK Project Services 1 Ordinary share

Limited Limited y

RSK Environment RSK Stats Geoconsult | 795,000 Ordinary

Limited Limited shares

| RSK Environment Azerbaijan
1 Limited Environmentand 1,000 Ordinary

Technology Centre shares
Limited

RSK Environment Remedx Limited 106,000 Ordinary

A shares
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RSK Environment Argus Environmental 1,000 Ordinary
Limited Limited shares
RSK Environment Structural Soils 40,000 Qudinary
Limited o Lirnited | shares
RSK Environment REK Carter Ecological | 100 Ordinary A
Limited Limited shares
RSK Enviromment RSK (Ireland) Limited | | Ordinary A
Limited share
RSK Environment Envirclab Limited 100 Ordinary AA
Limited shareg
RSK Environment RSK Stats .
Limited Environment Health ;O;ﬁgfe?rdamry
and Safely Limited |
RSK Environment Technical Editing 1,610 Ordinary A
Limited Services Limited shares
- 1 RSK Environment R5K Stats Limited 1,156 Crdinary
~ t Limited shares
RSK Environment Building Sciences 200 Ordinary
Limited Limited shares
1 RSK Group plc RSK Environment 12,740 Ordinary
- Limited shares
4,477 Ordinary A
shares
382 Ordinary B
_ _ shares
RSK Group pko Kazakhstan
Environment and . i Ordinary A
Technology Centre ~ | share '
o Limited '
RS Group plc Stats Group Limited 1 Ordinary share
RSK Group plc RSK Renewsbles I Ordinary share
Limited
RSK Group ple RSK Middle East 100 Ordinary
Limited shares
RSK Group ple RSK Training Limited | 100 Ordinary
shares
RSK Group plc RSK Remediation 10 ordinary a
Limited shares and 10

ordinary b shares
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RSK Group ple RSK Group Trustess

Limited 2 Other shares
RSK Group plc RSK Resourcing 190 Ordinary A
Limited _ shares
REK Group ple RSK Environment 100 A Ordinary
{Easiern Europe)
. shares
Limited
R3K Group ple RSKEW Limited RSK Group ple
holds 399 A
_ Ordinary shares.
RSK Group plc RSK Business 35 Ordinary
_ | Solutions Limited .- | shares
RSK Group plc RSK Carbon 100 Ordinary
' Managemeni Limited | shares
RSK Group ple R3K Carters 100 Ordinary
_ Ecological Limited shares
1 RSK Group plc R5K Remediation and 100 Ordinary
| Development Limited | shares
RSK Group pic RSK Turkey Limited I Ordinary A
N | share
. R5K 5Btat Geoconsult RSK Radiological 28,7530 Ordinary
Limited | Limited .| shares

Part C 'Acéaunts L

Chargor Account Bank Account Sert Code Diescription

Mumber
Envigfmem HIBE Benkpe R E DACT E D *
~ Limited = _ _
rsksws | nsecBankpe |REDACTED £
Environment

REDACTED @
Sorvimmied | RCBE IO E N A CTED -

RSE Carter HSB{ Bank plc £

Ecological = R E DACT E D

Limiied

Radi?bléical HSBC Bank plc R E D ACT E D £
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Limited

Technical Editing
Services Limited

HSBC Bank plc

Building
Sciences Limited

HSBC Bank ple

RSK
Environment
Limited

HSBC Bank plc

RSK
Environment
Limited

HEBC Bank plc

RSK
Environmen!
Limited

HSBC Bank ple

RSK Stats
Geoconsuli
~ Limited

HSBC Bank plc

REK Land and
Development
Engineering
Limited

HSBC Bank ple

RSK Siats
Limited

REK Siats
Geoconsult
. Limited

HSBC Bank ple

Argus
Environmental
Limited

HSBC Bank plc

| Remedx Limited

HSBC Bank ple

Structural Soils
Limited

HSBC Bank plc

Envirolab
Limited

HSBC Bank plc

| Remedx Linited

HSBC Bank plc

Envirolab
Limited

H5BC Bank ple

Azerbaijan
Environment and
Technology
{entre Limited

HSBC Bank pic

RSE (reland)
Limited

HSBC Bank ple

RSK (ireland}
Limited

HSBC Bank plc

Azerbaijan

HSBC Bark plc
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|
REDACTED
REDACTED
REDACTED
REDACTED
REDACTED
REDACTED
REDACTED
REDACTED

REDACTED

HSBC Bank pic

REDACTED
REDACTED
REDACTED
REDACTED
REDACTED
REDACTED
REDACTED
REDACTED
REDACTED
REDACTED
REDACTED

RON




Environment and
Technology
Centre Limited ' e :
rsk Groupple | HSBCBankpk IREDACTED AED
REK Group plc | HSBC Bank plc £
rsK Grawpple | HSsBC Barkpie [REDACTED €
RSK Group pic | HSBC Bank plc $

Part D Assigned Agreemeﬁm o | o _ AR
Motor vehicle insurance policy number Y024219FLTOI14A dated 22 November 2014 from
~ QBE Insurance {Europe) Limited

- Contract works, hire<in plant and own plant insurance policy number 94UKA309907 dated
20 November 2014 from ACE Europe

- Part E Specified Intellectual Property . - _

Mone
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Schedule 3
Motice for Accounts

‘To:  [Account Bank]
.'.'COpy:' [®] as Security A‘genf |

' Date: [o]
- Dear Sirs, |

i We hereby give you notice that we have charged by way of first fixed charge to [e]
- (the Secuirity Agent) on behalf of cermin Secured Parties pursuant to a Security -
agreement (the Security Agreement) daied [#] entered into by ourselves {as Chargor) -
- (amongst others) in favour of the Security Agent, all of our rights, title and interest in
and to all sums of money which may now or in the future be held with you for our
- account in the accounts identified in the schedule to this notice and to any other
- accounts from time to time maintained with you by us (the Accounis) together with
 all interest from time to time earned on such sums and the debts represented by such
sums and interest,

2. With effect from the date of your receipt of this notice:

{1} subject to paragraph (e) below, all sums from iifhé m' time s&mding to the
credit of the Accounts should be held to the order of the Security Agent:

(b) * subject to paragraph (e} below, such sums may only be paid or released in
© accordance with the written instructions of the Security Agent at any time;

(c) - the terms and conditions relating to the Accounts designated as “Blocked”
- may not be amended, varied or waived without the prior written consent of
the Security Agent;

(d) . we are not permitted to withdraw any amount from the Accounts designated -
as “Blocked” in the schedule to this notice without the prior written consent
of the Security Agent; and

e}y ~we are permitied to withdraw or transfer amounts from the Accounts
- designated as “Not blocked” in the schedule to this notice until such time a5

the Security Agent provides written notification to you that such permission

is withdrawn (and the Security Agent may withdraw or notify this permission

in its absolote discretion at any time). '

3. You are authorised and instructed, without reguiring further approval from us: .

{a) to pay all monies received by vou for the Accounts to (and oaly to) the credit .
. of the Accounts;

{(b) . . to provide the Security Agent with such information relating to the Accounts
- as it may from time to time reguest; and
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(c) to comply with the terms of any written notice or instructions in any way _

' relating to, or purporting to selate to, the Security Agreement, the sums S S
standing 1o the credit of the Accounis from time to time or the debis -
represented by them which you receive at any time from the Security Agent
without any reference {o or further authority from us and without any enguiry -

by you as to the justification for or validity of such netice or instruction.

4. " These instructions may not be revoked without the prior written consent of the
- Becurity Agent.
5. Please sign and return the enclosed copy of this notice 1o the Security Agent (with a .

. copy to us) (o confirm (by way of undertaking in favour of the Security Agent) that:

(a) you agree to the terms of this notice and to act in accordance with its
o provisions;
(b} - you have not received notice of the interest of any third party in the accounts;
- and
{c) - you have not and wili not claim, exercise or enforce any security interest,

* - right of set-of, counterclaim or similar right in respect of the Accounts or the
debis represented by them without the prior written consent of the Security
 Agent [or, in relation to the Accounts designated as “Not blocked” in the |
schedule 1o this notice, pursuant o the current account neiting arrangements
previously approved in writing by the Security Agent].

6. - This notice and any non-contractual obligations arising out of or in relation to this
notice shall be governed by, and interpreted in accordance with, English law.

Yours faithfully,
for and on behalf of
[CHARGOR]

. for and on behalf of
" [#] as Security Agent
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Schedule-
Account Number Sort Code . Status 3
e} f [e] . [Blocked/
: PR : IR o Not blocked’}

? The Equity Cure Account and Mandatory Prepayment Account will be “blocked” accounts. The _
Collection Account will not be “blocked™. '

LONIESISTIRG 1649800005



[On acknowledgement copy]

 To: [#] as Security Agent
" [Address)

Copyto: . [CHARGOR] .

L We acknowledge receipt of the above notice and agree 10 and confirm the mianérs' setoutinit.
for and on behalf of
{Account Bank]

Date: [e]
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Schedule 4
- Notice for Insurance Polieles -+

- To linsurerfinsurance broker)

Copy: . [e] as Security Agent ..........

_______ " Daterfe]

* Dear Sirs,

. We hereby give you notice that we have assigned by way of security to [e] {the .
" Security Agent) on behalf of certain Sccured Parties pursuant (0 a security agreement
~ dated [#] entered into by us in favour of the Security Agent, all of our rights, title and
- interest in and to the insurance policies identified in the schedule 10 this letter and to
- any other insurance policies taken out with you by us or on our behalf or under which
we have a right to a claim (other than in refation to third party Habilities) (the
- Insurance Policies).

2. We will remain liable under the Insurance Policies to perform all obligations imposed
- on us under the Insurance Policies and none of the Security Agent, its agents, any
receiver, administrator or any other person will at any time be under any obligation or
liability to you under or in respect of the Insurance Policies,

3. We will remain entitled to exercise all of our rights under the Insurance Policies and -
you should continue to give notices under the Insurance Policies to us, until such time
as the Security Agent provides written notification 1o the contrary. Thereafter:

{a) all amounts payable onder the Insurance Policies should be paid to the -
Security Agent or as it directs; and

{by- all rights in respect of the Insurance Policies will be exercisable by.the
Security Agent and notices under the Insurance Policies shouid be given to
- the Security Agent or as it directs.

_ 4. - You are authorised and instructed (without requiring further approval from us) to
~ provide the Security Agent with such information relating to the Insurance Policies as
it may from time fo time request, '

5. - These instructions may not be revoked without the prior written consent of the
- Security Agent.
6. - Please note the interest of the Sécﬁuréty Agent on the Insurance Policies and show the

Security Agent as loss payvee and first priority assignee.

7. Please sign and return the enclosed copy of this notice to the Security Agent (with a :
copy to us) to confirm (by way of undertaking in favour of the Security Agent) that:

{a) vou agree 1o the terms of this notice and to act in accordance with its .
provisions;
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................ o - EXECUTION VERSION

(b) - - you have not received notice of the interest of any third party in any of the
" Insurance Policies; :

o) you have noted the interests of the Security Agent on the Insurance Policies;
d ' you will not cancel, avoid, release or otherwise allow the Insurance Policies
" to lapse without giving the Security Agent at least thirty days’ prior written
notification;
e ‘you have not and will not claim, exercise or enforce any right of set-off, -

“counterclaim or similar right in respect of the Insurance Policies without the
consent of the Security Agent;

(f}" - you will notify the Security Agent of any breach by us of the terms of any
Insurance Policy and will aillow the Security Agent or the Secured Parties
 referred to in this notice to remedy that breach; and

(g)  the Security Agent shall not in any circumstances be liable for the premium -
in relation to the Insurance Policies (but may elect to pay it).

8. This notice and any non-contractual obligations arising out of or in relation to this
. notice shall be governed by, and interpreted in accordance with, English law.

 Yours faithfully,

. for and on behalf of

[CHARGOR]

e e et s e (authorised signatory)
...... (authorised signamry) o
forandonbehalfof

1.S. Bank Trustees Limited as Sectirity Agent

LONIGIGTIH (642200805 - .



- Schedule
- [Petails of insurance Folicies to be.ifzse}‘fed].

(O acknowledgement capy)

“To: [»] as Security Agent
. [Address]

. Copy to: [CHARGOR]

- We acknowledge receipt of the above notice and 'a'gree 10 and éenﬁ.r'm the matters set out in it, _ '
for and on behalf of

- Unsurer)

" Date: [e]
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Schedule 5
- Wotlce for Assigned Agreements

To: [Caunterparty to relevant As"signe(i Agreemeit]
| Copy: [2] as Security Agent
© Date: {:e}.- '_ |
" Dear Sirs,

1. We hereby give vou notice that we have assigned by way of security to [8] (the
" Security Agent) on behalf of certain Secured Partics pursuant to a security agreement
dated [#] entered into by us in favour of the Security Agent, all of cur rights, title and ™~
interest in and (o [insert details of relevant Assigned Apreement] (the Assipned -
Agreement), '

S . We will remain liable under the Assigned Agreement to perform all obligations
' imposed on us under the Assigned Agreement and none of the Security Agent, its .
agents, any receiver, administrator or any other person will at any time be under any
. obligation or Hability to you under or in respect of the Assigned Agreement.

3. We will renmin entitled to exercise all of our rights under the Assigned Agreement
' . and you should continue to give notices under the Assigned Agreement to us, uniil
-such time as the Securily Agent provides written notification to the contrary.
- Thereafter, all rights in respect of the Assigned Agreement (including the right to
direct payments of amounts due thereunder to another account) will be exercisable by
the Security Agent and notices under the Assigned Agreement should be given to the
- Security Agent or as it directs,

~4,  You are authorised and instructed {without requiring further approval from us) to
. provide the Security Agent with such information relating to the Assigned Agreement
as it may from time to time request;

5, . These instructions may not be revoked without the prior writien consent of the
Security Agent,
6. - Please sign and return the enclosed copy of this notice to the Security Agent (witha

- copy to us) to confirm (by way of undertaking in favour of the Security Agent) that:

{a) you agree to the terms of this notice and to act in accordance with its -
' provisions;
(b . [vou have not and will not claim, exercise or enforce any right of set-off, "

.- counterclaim or similar right in respect of the Assigned Agreement without =~ -
- the consent of the Security Agent;] '

) _you have not received notice of the interest of any third party in the Assigned
- Agreement; and

LORIGHETTRA 1649600005



7. {vou will notify the Security Agent of any breach by us of the terms of the Assigned _
. Agreement and will allow the Security Agent or the Secured Parties referred 1o in this
notice to remedy that breach].

8 This notice and any non-contractual obligations arising out of or in relation to this-
notice shall be governed by, and interpreted in accordance with, English law,

" Yours faithfully,

. for and on behalf of
[CHARGOR)

" for and on behalf of
. [®] as Security Agent
[On ﬁck:ratviefigéiafeizt copy]

- ~To:  [=]as Securily Agent
" [Address]

Copy to: [CHARGOR]

We acknowiedge receipt of the above notice and agree to and confirm the matters set out init. -

* for and on behalf of R
- [Counterparty to relevait Assigned Agreement] .

. Date: [e]
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Schedu!e. &
Form of Desd of Accession

THIS DEED is made on [e] .

BETWEEN SRR

D) [COMPANY NAME] (a comgﬁany incorporated in [England imcl Wﬂles] with regiéﬁered
. number [®]) with iis registered office at [o] (the Additional Chargor),

(2 [e] for itself and as attorney for each of the other Chargors under and as defined in
' - the Security Agreement referred to below (the Borrewer); and

(3 ~ [#] for itself and as agent and trustee for each of the other Secured Parties under and _ '
as defined in the Security Agreement referred to below (the Security Agent).

'WHEREAS
- (A) [The Additional Chargor isa wholiyﬁowﬁed Su.bs}idi'ary of the Borrower.]

(B) The Borrower has entered into a security agreemenl dated [e] (the Semﬁrfty
- Agreement) between, among others, the Horrower (as an Original Chargor) and the Security
- Agent, A copy of the Security Agreement has been provided to the Additional Chargor.

(] The Additional Chargor has agreed to enter into this Deed and to become a Chargor

- under the Security Agreement. The Additionsl Chargor will also, by execution of a separate
. instrument, become a party to the Facility Agreement (as an Additional Guarantor) and the
- . Subordination Deed (as a debior and intra-group lender).

D) It is intended that this document takes effect as a deed notwithstanding the fact that a
" party may only execute this document under hand.

ITIS AGREED as follows:
1. Interpretation
Terms defined in the Seéﬁrity' Aga‘eefnent have the same meaning in this Deed

- {including the recitals) unless given a different meaning in this Deed. This Deedisa -
Finance Document and a Transaction Security Document.

' .2. - Accession
With effect from the date of this Deed, the Additional Chargor:

(a) shall become a party to the Security Agreement in the éapacity of a Chargor; -
-~ and

(b)Y . shall be bound by, and shall comply with, all of the terms of the Security
- Agreement which are expressed to be binding on a Chargor,

) in each case, as if it had always been a party to the Security Agreement as a Chargor, B
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3. Creation of Security

3.1 - Legal morigages

'The Additional Chargor charges and agrees to charge in favour of the Security Agent-
- by way of first legal morigage: '

(a) the Real Property (including, without limitation, the properties referred to in
_. the Schedule (Security Assets) of this Deed) in England or Wales vested in it
~on the date of this Deed; and '

(b). the Group Shares and any other shares forming part of the Investments -
. belonging to it on the date of this Deed (including, without limitation, the .
- . shares referred to in the Schedule {Securiny Assers) of this Deed).
3.2 Fixed charges
The Additional Chargor chafges and agrees o charge in favour of the Securi.ty 'Ag.em'
by way of first fixed charge all its rights, title and interest from time to time in and to;

{a) to the extent not the subject of a morigage under Clause 3.1 (Legal
- morigages) above, the Real Property (including, without limitation, the
properties referred to in the Schedule (Securiry Assers) of this Deed);

(b) . to the extent not the subject of a mortgage under Clause 3.1 (Legal
mortgages) above, the Investments (including, without limitation, the shares
referred to in the Schedule (Security Assets) of this Deed);

{c) - the Plant and Machinery,

) the Accounis (other than the Excluded Assets, until such time as the HSBC -
 Ancillary Facilities have been unconditionally and irrevocably repaid in foll); -

{€) - to the exient not effectively assigned under Clause 3.3 {Assignments), the
~ Insurance Policies and the Assigned Agreements to which it is parly
' (including, without limitation, the agreements referred to in the Scheduie
{Security Aszeis) of this Deed);

(D any goodwill and rights in relation to its uncalled capital; - .

. iz the benefit of all consents and agreements held by it in connection wflh the =
- use of any of its assets;

() the Intellectual Property (including, without limitation, the intellectual
" property referred to in the Schedule (Security Assets) of this Deed);

(i} - any beneficial interest, claim or entitlement of it to any assets of any pension '_
- fund; and

i) the Monetary Claims.
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3.3 Assignments

“The Additional Charpor assigns and agrees to assign by way of secur'it,y,- ztbSolU!eiy'
and unconditionally, to the Security Agent all its rights, title and interest from time to
time in and (o

L fa) the Insurance Policies; and

' (b} - the Assigned Agreements (i'ncluding,. without Eimimtibh‘ any'agrcemen{s |
' - referved to in the Schedule (Securiry Assets) of this Deed) to which it isa .
party.

34 Fioating charge

(@) The Additional Chargor charges in favour of the Security Agent by way of _
- Frst floating charge all its present and future undertaking and assets of -
" whatever type and wherever located.

' '{b} - The floating charge created by the Additional Chargor- pursuant ©
- paragraph (a) of this Clause 3.4 shail be deferred in point of priority to all
- other Transaction Security,

' {¢) - The floating charge created by the Additional Chargor pursuant to paragraph
B _ {a) of this Clause 3.4 is a “qualifving floating charge” for the purposes of
_ paragraph 14 of Schedule B! to the Insolvency Act 1986. Paragraph 14 of

- Schedule Bi to the Insolvency Act 1986 shall apply to this Agreement. '

4. . Re!ﬁtionship between this Deed and the Security Agreement

With effect from the date of this Deed:

() the Securily Agreement shall be read and construed for all purposes as if the
- Additional Chargor had been an original party to the Security Agreement in -
the capacity of Chargor and so that all of the provisions, rights, obligations -
and liabilities of, under or in connection with, the Security Agreement apply
to it in that capacity (but so that the Transaction Security created on this
accession shall be created on the date of this Dead);

(b) - the provisions of the Security Agreement which are expressed to apply to the

' - Security Agent, any Secured Party, any Receiver or any other person shall

apply to this Deed as if set out in full in it except that references to the
 Security Agreement shall include this Deed; '

{c) any reference in the Security Agreement to “this Agreement” and similar
- phrases shall include this Deed and all references in the Security Agreement -
. to any relevant schedule to the Security Agreement (or any part of it) shall
include a reference to the Schedule (Security Assets) to this Deed (or relevant -
- part of it); and

(d) the Borrower, for itself and as agent for each of the other Chargors under the
- Security Agreement, agrees to all matters provided for in this Deed.
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. this Deed shali be governed by, and construed in accordance with, English law,

THIS DEED has been cxeruted and delivered as a DEED on the date stated at the
beginning of this Deed.

Signatories to the Deed of Accession
‘The Aﬂditioﬂaithargur
EXECUTEDasaDEED )
.~ byle] RS I
. acting by: - R '
. Director
R Direcmr!Secrémry L
DR
EXECUTEDasaDEED - )
by {=] )
- acting by: _ . Ty

Director:

" inthepresenceof: .. . )

© Nameof witness:
- .- Address:
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The Berrower

EXECUTED 25 2 DEED Oy
by[$] S ﬁ .'

actingby: _ EEEEE )

Director
DirecloriSecre’Eary': o
- OR

. EXECUTEDusaDEED . )
. byfe] )
acting by: _ [ - )

o Director:

in the presence of:

. Name of witness:
" Address:

* The Security Agent '
. U.S.BANK TRUSTEES LIMITED ..}

 By: o )

By

. LON36ETIHG 164980-0005



Schedule
............ . Becurlly Asscls

Part A Real Property

Frecholdfleaschold -~ Description " Title number _

3 [®] ' T [e] . . .. . [&]

Part B 'G.roup Shares

Group Member L Number and class of shares _ ‘Details of nominees
o L  holding legal title

o] - [e] . S b oo e |
f’hft .C'Ac'cou.nts .

~ Account Bank . . Account Number Sort Code L _'D'eséfiptioﬁ

(o} el I O I Ok

Part D Assigned Agreements
{Details to be insert.édj .
Part E Intellectual Property

[Det’ai!s. to be insertad.] -

. * Specify whether the relevant account is a Collection Account, an Equity Cure’ Account of a
Mandatory Prepayment Account.
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