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Jtn accordance with
Sections 859A and
859J of the Companies
Act 2006

M RO 1 4IRS Laserform

Particulars of a charge

A fee 15 payable with this form. You can use the WebFiling service to file this form online,
Please see ‘How to pay’ on the Please go to www companieshouse gov uk
last page

< What this form is for ¥ What this form is NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there 1s no www companieshouse gov uk
an instrument instrument Use form MR8
This form must be delivered to the Registrar for registration
21 days beginning with the day after the date of creation of the
delivered outside of the 21 days it will be rejected unless it 1s ac
court order extending the time for delivery

*A3BUHVPD"
You must enclose a certified copy of the instrument with this fo A22 10/0712014 #353
scanned and placed on the public record COMPANIES HOUSE
Company details = | | =

Company number

IO 3|5|7|8|1|0|3 => Filling in this form
Please complete in typescnpt or in

Company name in full | THE A & A GROUP LIMITED bold black capitals

/

All fields are mandatory unless
| specified or indicated by *

Charge creation datg ,? F ’W ’? IK 170— IT [T

Charge creation date

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

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

Name /

|DARWIN PRIVATE EQUITY LLP

Name

Name

Name

|
|
|
|
|
|
|

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

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

BIS

Innavacion & Skifls

Department for Business
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MRO1

Particulars of a charge

Description

Please give a short description of any land (including buildings), ship, aircraft or
intellectual property registered (or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunty

Descrption

None as at the date of this charge

Continuation page
Please use a contmuztion page if
you need to enter mare details

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunty over any tangible
or intangible (or in Scotland) corporeal or incorporeal property not descnbed
above? Please tick the appropnate box

[(X] Yes

] No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropnate box

[X] Yes Continue
[[] No GotoSection7

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

(%] Yes

Negative Pledge

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

tick the appropnate box
(%] Yes

[1 No

CHFPO25
0413 Version 10




MRO1

Partrculars of a charge

E Trustee statement ©
You may tick the box If the company named i Section 1 1s acting as trustee of | €@ This statement may be filed after
the property or undertaking which 1s the subject of the charge ;E;T:eﬂggg;“’" of the charge {use
Cl

u Signature

’ Please sign the form here

Signature Signature

X f\wf»’lm ey X

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

CHFP{25
04113 Version 10




MRO1

Particulars of a charge

B Presenter information

n Important information

We will send the certificate to the address entered
below All details given here will be available on the
pubhic record You do not have to show any details
here but, If none are given, we will send the certificate
{o the company’s Registered Office address

|‘3°““"’“lame Sarah Ward

| Company name
Macfarlanes LLP

’MMH 20 Cursitor Street

I Post town

|mmw%w" London

= [FE [ R

I Country TTK

|Dx DX No 138 Chancery Lane

Telephore  +44 (0)20 7831 9222

Certificate

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

Checklist

We may return forms completed mcorrectly or
with information missing.

Please make sure you have remembered the

following:
The company name and number match the
information held on the public Regrster

4 You have included a certfied copy of the
instrument with this form

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

(A" You have shown the names of persons entitied to
the charge

L4 You have ticked any appropriate boxes in Sections
3,5,6,7&8
You have given a descnption in Section 4, (f
appropnate

[« You have signed the form

A" You have enclosed the correct fee
Please do not send the onginal instrument, it must
be a certified copy

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

E How to pay

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

Make cheques or postal orders payable to
‘Companies House'

E Where to send

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

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

DX 33050 Cardiff

For companies registered in Scotland.

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

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

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

DX 481 NR Belfast 1

n Further information

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

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

CHFP025
0413 Version 10




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3578103
Charge code: 0357 8103 0005

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 27th June 2014 and created by THE A & A GROUP LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

10th July 2014.

g

Given at Companies House, Cardiff on 17th July 2014

5 )
M %,
THE OFFICIAL SEAL OF THE

Companies House TS oL SO




Dated 2 7 T 2014

{1) THE CHARGORS

(2) DARWIN PRIVATE EQUITY LLP

COMPOSITE GUARANTEE AND DEBENTURE

THIS COMPOSITE GUARANTEE AND DEBENTURE IS SUBJECT TO THE TERMS OF THE

INTERCREDITOR AGREEMENTS (AS DEFINED HEREIN)

« HF R CERTIFY THAT THS 15
A TRUE Al EXACT COFY OF THE ORIGINAL

| Nt forlons (Lp MACFARLANES LLP
20 CURSITOR STREET

l a1/ /14 LONDON ECAA 1T

29090025 4
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THIS DEED 1s dated z 7 J 5 2014

BETWEEN

(M

2)

THE COMPANIES, whose respective names and company numbers appear in Schedule 1 (The
Chargors) (collectively the “Chargors” and each a “Chargor”), and

DARWIN PRIVATE EQUITY LLP of 15 Bedford Street, London WC2E 9HE as security trustee
for the Finance Parties (the “Secunty Trustee’)

WHEREAS

(A)

(B)

Each Chargor enters into this Deed in connection with the Loan Note Documents

The Board of Directors of each Chargor 1s satisfied that the giving of the secunty contained or
provided for in this Deed 1s in the interests of that Chargor and each Board has passed a
resclution to that effect

NOW IT IS AGREED as follows

1

11

Definitions and Interpretation
Definitions

Terms defined in the Loan Note Documents shall, unless otherwise defined n this Deed or the
context otherwise requires, have the same meanings when used n this Deed, and in addition 1In
this Deed the following expressions shall have the following meanings

“Accession Deed” means a deed of accession and charge substantially in the form of
Schedule 9 (Form of Accession Deed)

“Acquisition Agreement’ means

(a) the share purchase agreement dated on or about 21 January 2012 relating to (1) the
sale and purchase of the shares in The A&A Group Limited and {n) the sale and
purchase of the shares in Hyperformance Limited owned by Anthony Allen and Dawid
George Harlow (the "Primary Acquisition Agreement”),

(b) the share purchase agreement dated on or about 21 January 2012 relating to the sale
and purchase of the shares in Hyperformance Limited owned by Imran Ahmed (the
“First Minonty Shareholder Hyperformance Acquisition Agreement”), and

(c) the share purchase agreement dated on or about 21 January 2012 relating to the sale
and purchase of the shares in Hyperdormance Limited owned by Inderpal Sagoo (the
“Second Minonty Shareholder Hyperformance Acquisition Agreement”)

“Additional Chargor” means a company which executes an Accession Deed in accordance
with Clause 25 (Additional Chargors)

“Business Day” means a day (other than a Saturday or a Sunday) on which banks are open
for general business in London

“Charged Property” means all the assets of each Chargor which from time to time are the
subject of any secunity created or expressed to be created in favour of the Secunty Trustee by
or pursuant to this Deed

“Chargors” means the companies named in Schedule 1 (The Chargors), each Additional
Chargor with effect from its accession and “Chargor” means any of them

“Debt Proceeds” means any proceeds of any book debis and other debts or monetary claims

{(including any chose n action which may give rnise to a2 monetary claim) owing to any Chargor
{including, without hmitation, any sums of money received by any Chargor from any of the
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assets charged under Clause 4 27 (Book debts) and/or Clause 4 2 8 (Bank accounts and
deposits))

“Declared Default” means an Event of Default which has resulted in either

(a) an Investor Noteholder giving notice under condition 7 2 of the New Investor Loan
Note Instrument, or

{b) a Management Noteholder giving notice under condition 7 2 of the New Management
Loan Note Instrument

“Delegate” means any person appointed by the Secunty Trustee or any Receiver pursuant to
Clauses 15 2 to 15 4 (Delegation} and any person appointed as attorney of the Secunity Trustee
and/or any Receiver or Delegate

“Expenses” means all costs (including lega! fees), charges, expenses and damages
sustained or incurred by the Secunty Trustee or any Recewer or Delegate at any time mn
connection with the Charged Property or the Secured Liabihtes or in taking, holding or
perfecting this Deed or in protecting, preserving, defending or enforcing the security constituted
by this Deed or In exercising any rights, powers or remedies provided by or pursuant to this
Deed (including any right or power to make payments on behalf of any Chargor under the terms
of this Deed) or by law 1n each case on a full iIndemnity basis

“Facthities Agreement” means the £20,000,000 faciities agreement dated 21 January 2012
(as amended andfor amended and restated from time to tme) and made between (among
others) Key Midco Limited as Parent and The Royal Bank of Scotland plc as Agent

“Finance Documents” means the Loan Note Documents, this Deed and the Securnty Trust
Deed

“Finance Parties” means the Investor Noteholders, the Management Noteholders and the
Secunty Trustee

“Group” means Key Midco Limted and each of s Subsidianes for the time being but
excluding the Mulsanne Group

“Hedging Agreement” means any master agreement, confirmabton, schedule or ather
agreement in the agreed form entered into or to be entered into by Key Bidco Limited and a
hedge Counterparty for the purpose of hedging the types of habilittes and/or rnisks in relation to
the term loan faciihies provided under the Facilittes Agreement which, at the time that master
agreement, confirmation, schedule or other agreement (as the case may be) i1s entered into, the
hedging Letter requires to be hedged

“Hedging Letter" means the letter dated on or about 21 January 2012 and made between The
Royal Bank of Scotland plc and Key Midco Limited describing the hedging arrangements to be
entered into In respect of the interest rate liabilties and/or the exchange rate nsks of the
borrowers In refation to the term facilities provided under the Facilities Agreement

“Insurances” means the Key-man Policies and the proceeds of them and all other contracts
and policies of insurance or assurance (including, without hmitation, Iife policies and the
proceeds of them} from time to time faken out by or for the benefit of any Chargor or 1n which
any Chargor from time to tme has an interest, together with all bonuses and other moneys,
benefits and advantages that may become payable or accrue under them or under any
substituted policy

“Intellectual Property” means

(a) all patents, trademarks, service marks, designs, business names, design nghts, moral
nghts, inventions and all other registered or unregistered intellectual property rights,
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(b} all copynghts (including nghts in software), database nghts, domain names, saurce
codes, brand names and al! other similar registered or unregistered Intellectual
property nghis,

{c) all applications for intellectuai property nghts and the benefit of any prionty dates
attaching to such applications and all benefits deriving from intellectual property rnights,
including royalties, fees, profit shanng agreements and income from licences,

(d) all know-how, confidential Information and trade secrets, and
(e) all physical matenal in which any inteliectual property might be incorporated,
ncluding, without mitation, any of the same specified in Schedule 4 (Inteffectual Property)

“Investor Noteholder” means a holder of all or part of the New Investor Loan Netes from time
to time

“Intercreditor Agreements” means

(a) the intercreditor agreement dated 21 January 2012 and made between (among
others) Key Midco Limited as Parent and The Royal Bank of Scotiand plc as Senior
Agent and Secunty Trustee, and

(b} the intercreditor agreement dated on or about the date of this Deed and made
between (among others) Key Midco Limited, the Investor Noteholders, the
Management Noteholders and The Royal Bank of Scotland plc as Senior Agent and
[Senior Secunty Trustee}

“Key-man Policies” means each of the key-man policies of hfe insurance or life assurance
from time to time taken out by or for the benefit of any Chargor or assigned to any Chargor or in
which any Chargor from tme to time has an interest in respect of the death or disability or
crtical iliness of the individuals specified in Schedule 3 {Key-man Policies)

“| jability Period” means the period beginning on the date of this Deed and ending on the
date on which the Secunty Trustee 1s satisfied, acting in good faith, that all the Secured
Liabihities have been unconditionally and irrevocably paid and discharged in full

“Loan Note Documents” means the New Investor Loan Note Documents and the new
Management Loan Note Documents

“LPA” means the Law of Property Act 1925

“Management Noteholder” means a holder of all or part of the New Management Loan Notes
from time to time

“Mortgaged Property” means any freehold, commonhold or leasehold property the subject of
the secunty constituted by this Deed and references to any “Mortgaged Property” shall
include references to the whole or any part or parts of it

“Mulsanne Group” means Mulsanne Holdings (Gibraltar) Limited, & company incorporated In
Gibraltar with registered number 101653 and its Subsidiaries

“New Investor Loan Notes” means the £2 000,000 25% fixed rate secured loan notes of Key
Midco Limited

“New Investor Loan Note Instrument” means the instrument pursuant to which the New
Investor Loan Notes are or are to be consttuted

“New Investor Loan Note Documents” means the New Investor Loan Notes and the New

Invester Loan Note Instrument and any other documents entered into pursuant to either of
them
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‘New Management Loan Notes™ means the 25% fixed rate secured loan notes of Key Midco
Limited 1ssued 1n accordance with the Subscription Agreement

“New Management Loan Note Instrument” means the instrument pursuant to which the New
Management Loan Notes are or are to be constituted

“New Management Loan Note Documents” means the New Management Loan Notes, the
New Management Loan Note Instrument and any other documents entered into pursuant to
either of them

“Planning Acts” means all legislation from time to time regulating the development, use,
safety and contro! of property including, without mitation, the Town and Country Planning Act
1990, the Planning (Listed Bulldings and Conservation Areas) Act 1980, the Planning
(Hazardous Substances) Act 1990, the Planning (Consequential Provisions) Act 1990, the
Planning and Compensation Act 1991 and the Planning and Compulsory Purchase Act 2004
and any other instrument, plan, regulation, permission or direction made or 1ssued under any
such legislation

“Premises” means all buildings and erections from time to time situated on or forming part of
any Mortgaged Property

“Receiver’ means a recever, recever and manager or administrative receiver of the whole or
any part or parts of the Charged Property

“Related Rights” means, in relaton to the Secunties, all dividends, interest, benefits,
property, nghts, accretions, moneys, advantages, credits, rebates, refunds (including rebates
and refunds in respect of any tax, duties, imposts or charges) and other distnbutions paid or
payable 1n respect of the Secunties, whether by way of bonus, capitalisation, conversion,
preference, option, substitution, exchange, redemption or otherwise

“Secured Liabiities” means all present and future indebtedness, moneys, obligations and
habilies of each Chargor to the Finance Parties under or in connection with the Finance
Documents (including thus Deed), in whatever currency denominated, whether actual or
contingent, whether owed jointly or severally or as principal or as surety or in some other
capacity, including any habiiity in respect of any further advances made under the Finance
Documents, and whether or not the Finance Party was an onginal party to the relevant
transaction and in whatever name or style, including all interest, discount, commission and fees
for which any of them may be or become liable to the Finance Parties, together with all
Expenses and all interest under Clause 2 2 (Interest)

“Secunties” means all stocks, shares, loan notes, bonds, certificates of deposit, depository
receipts, loan capital indebtedness, debentures or other secunties from time to time legally or
beneficially owned by or on behalf of any Chargor, including, without rmitation, any of the same
specified In Schedule 5 (Secuniies), together with all property and nghis of any Chargor in
respect of any account held by or for that Chargor as participant, or as beneficiary of a nominee
or trustee participant, with any clearance or settlement system or depository or custodian or
sub-custodian or broker in the United Kingdom or elsewhere

“Secunty” means a mortgage, charge, pledge, lten or other secunty interest securing any
obhgation of any person or any other agreement or arrangement having a similar effect

“Specified Contracts” means each of the contracts specified in Schedule 6 (Speciied
Contracts}

“Subscription Agreement” means the loan note subscriptton agreement dated the date of
this Instrument between Key Midco Limited, the Investors (as defined therein) and Anthony
Allen

“Subsidiary” means a subsidiary undertaking within the meaning of Section 1162 of the
Compantes Act 2006 but in addition as if that secticn provided that its members are deemed to
include any other undertaking whose nghts 1n relation to 1t are held by way of secunty by

4
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12

13

14

15

16

another person but are treated for the purposes of that section as held by that other
undertaking

“Tax” means any tax, levy, impost, dufy or other charge or withholding of a similar nature
(including any penally or interest payable in connection with any faillure to pay or any defay in
paying any of the same)

“Transaction Security” has the meaning given to that term in the Facilities Agreement

"WVAT” means value added tax as provided for in the Value Added Tax Act 1994 and any other
tax of a similar nature

Construction
Any reference in this Deed to
121 the “Security Trustee”, any “Chargor” and any “Additronal Chargor” or any cther

person shall be construed so as to include its successors in title, permitted assigns
and permitted transferees,

122 “assets” Includes present and future properties, revenues and nghts of every
description,

123 “indebtedness” includes any obhigation (whether incurred as principal or as surety)
for the payment or repayment of money, whether present or future, actual or
contingent,

124 a “person” includes any individual, firm, company, corporation, government, state or
agency of a state or any association, trust, joint venture, consorttum or partnership
(whether or not having separate legal personality),

125 a “regulation” includes any regulation, rule, official directive, request or guideline
(whether or not having the force of law but if not having the force of law 1s of a type
with which any person to which it apples 1s accustomed to comply) of any
governmental, mtergovernmenta! or supranational body, agency, department or of any
regulatory, self-regulatory or other authonty or organisation, and

126 a proviston of law 1s a reference to that provision as amended or re-enacted
Clause and Schedule headings are for ease of reference only

Any reference in this Deed to a mortgage, charge or assignment of any asset shall be construed
s0 as to Iinclude

141 the benefit of any covenants for title given or entered into by any predecessor in title of
any Chargor in respect of that asset and all other nghts, benefits, claims, contracts,
warranties, remedies, secunty or indemnities n respect of that asset,

142 the proceeds of sale of any part of that asset and any other moneys paid or payable in
respect of or in connection with that asset, and

143 in respect of any Morigaged Property, all Premises and all fixtures and fithngs
(including trade fixtures and fittngs and tenants’ fixtures and fittings) from time to time
in or on that Mortgaged Property other than those belonging to any landlord, tenant or
occupant other than the relevant Chargor

The security conshituted by this deed becoming “enforceable™ shall mean that the Security
created under this deed has become enforceable under Clause 10 1 (Enforcement of Sectrity)

Any reference i this Deed to any Finance Document or any other agreement or other
document shall be construed as a reference to that Finance Document or that other agreement

5
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17

18

19

110

or document as the same may have been, or may from time to time be, restated, vaned,
amended, supplemented, extended, substituted, novated or assignhed, whether or not as a result
of any of the same

161 there 15 an increase or decrease in any facikty made available under that Finance
Document or other agreement or document or an increase or decrease In the penod
for which any facihity 1s available or in which it 1s repayable,

162 any additional, further or substituted facility to or for such facility is provided,

163 any rate of interest, commissicn or fees or relevant purpose 15 changed,

164 the identity of the parties 1s changed,

165 the identity of the providers of any secunty is changed,

166 there I1s an increased or additional hability on the part of any person, or

167 a new agreement I1s effectively created or deemed to be created

Any reference in this Deed to “this Deed” shall be deemed to be a reference to this Deed as a

whole and not imited to the particular Clause, Schedule or provision in which the relevant

reference appears and to this Deed as amended, novated, assighed, suppiemented, extended,

substituted or restated from tme to time and any reference in this Deed to a “Clause” or a

“Schedule” Is, unless otherwise provided, a reference to a Clause or a Schedule of this Deed

Unless the context otherwise requires, words denoting the singular number only shall include
the plural and vice versa

Where any provision of this Deed 1s stated to include one or more things, that shall be by way of
example or for the avoidance of doubt onty and shall not imit the generality of that provision

It 1s intended that this document shall take effect as and be a deed of each Chargor
notwithstanding the fact that the Secunity Trustee may not execute this document as a deed

Any change in the constitution of the Secunty Trustee or its absorption of or amalgamation with
any other person or the acquisition of all or part of its undertaking by any other person shall not
in any way prejudice or affect its nghts under this Deed

Third Party Rights

Nothing In this Deed 1s intended to confer on any person any right to enforce or enjoy the
benefit of any provision of this Deed which that person would not have had but for the Contracts
(Rights of Third Parties) Act 1999

Intercreditor Agreements

Notwithstanding any other provision in this Deed, the provisions of this Deed are all subject to
the provisions of the Intercreditor Agreements which will overnde this Deed to the extent that
there s any inconsistency and in particular but without hmitation, the discharge or any Secured
Liabihties shall not be made except to the extent permitted by the Intercreditor Agreements

Ranking

The Secunty Trustee and each Chargor hereby agrees and acknowledges that, notwithstanding
any other provision of this Deed

(a) the Secunty created or expressed to be created in favour of the Security Trustee by or
pursuant to this Deed (the “Subordinated Security") 15 subject to and ranks behind
the Transaction Security as at the date of this Deed and for as long as the Transaction

6
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21

22

31

32

33

34

41

42

Security has not been released or discharged, notwithstanding the fact that the
Subordinated Secunty 1s expressed in this Deed to be first ranking, and

(b) if the Transaction Security 1s subsequently released or discharged, the Subordinated
Security shall be first ranking secunty without the need for any further action on the
part of the Chargors or the Secunty Trustee

Covenant to Pay
Covenant to Pay

Each Chargor covenants with the Secunty Trustee that it shall pay, perform and discharge Iits
Secured Liabiities as and when the same fall due for payment, performance or discharge in
accordance with their terms

Interest

Each Chargor covenants with the Security Trustee to pay interest to the date of payment of the
Secured Liabiliies at such rates and on such terms as may from time to time be agreed

Guarantee and indemnity
Each Chargor irrevocably and unconditionally jointly and severally

guarantees to each Finance Party punctual performance by each other Chargor of all that
Chargor's obligations under the Finance Documents,

undertakes with each Finance Party that whenever another Chargor does not pay any amount
when due under or in connection with any Finance Document, that Chargor shall immedately
on demand pay that amount as If it was the principal obligor, and

agrees with each Finance Party that if any obligation guaranteed by it 1s or becomes
unenforceable, invald or illegal, 1t will, as an independent and prnimary obligation, indemnify that
Finance Party mmediately on demand against any cost, loss or habilty it iIncurs as a result of an
Chargor not paying any amount which would, but for such unenforceabilty, invaldity or Hlegality,
have been payable by it under any Finance Document on the date when 1t would have been
due The amount payable by a Chargor under this indemnity will not exceed the amount it
would have had to pay under this Clause 2 if the amount claimed had been recoverable on the
basis of a guarantee

This guarantee 1s a continuing guarantee and will extend to the ultimate balance of sums
payable by any Chargor under the Finance Documents, regardless of any intermediate payment
or discharge in whole or in part

Fixed Security
Charges

Each Chargor, as securty for the payment, performance and discharge of all the Secured
Liabiities, charges in favour of the Security Trustee (as trustee for the Finance Parties) by way
of a first legal mortgage all of that Chargor's nght, title and interest in and to the freehold,
commonhold and leasehold property now vested i it (including, but not imited to, the freehold,
commonhold and leasehcld property (if any) specified in Schedule 1 {(Real Property})

Each Chargor, as securty for the payment, performance and discharge of all the Secured
Liabilities, charges in favour of the Securnity Trustee (as trustee for the Finance Parties) by way
of first fixed charge all of that Chargor's right, title and interest in and to the following assets,
both present and future

421 all estates or interests in any freehold, commonhold or leasehold property (other than
such property effectively mortgaged under Clause 4 1 above),
7
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422

423

424

425

426

427

428

429

4210

4211

4212

4213

all hcences held by it to enter upon or use land and/or to carry on the business carned
on upon that land and all agreements relating to land to which 1t 1s a party or otherwise
entitled,

where any Mortgaged Property 1s leasehold property, any nght or mterest ansing by
virtue of any enfranchising legislation (including, but not hmited to, the Leasehold
Reform Act 1967 and the Leasehold Reform Housing and Urban Development Act
1993 but excluding Part Il of the Landlord and Tenant Act 1954) which confers upon a
tenant of property whether individually or collectively with other tenants of that or other
properties the nght to acquire a new lease of that property or to acquire, or require the
acquisition by a nominee of, the freehold or any intermediate reversionary interest in
that property,

all amounts owing to it by way of rent, licence fee, service charge, dilapidations,
ground rent and/or rent charge in respect of any Mortgaged Property or Premises,

all fixed and other plant and machinery, computers, vehicles, office equipment and
other chattels in its ownership or possession (but excluding any of those items to the
extent that they are part of its stock in trade),

all Insurances, including all claims, the proceeds of all claims and all returns of
premium in connection with Insurances,

all book debts and all other debts or monetary claims {including all choses 1n action
which may give rise to a debt or monetary claim), all proceeds thereof and, in each
case, any cheque, bill, note, negotiable instrument or other document representing the
same,

all moneys from time to time deposited 1n or standing to the credit of any bank account
with the Secunty Trustee or any other bank or financial insttution {including, without
hmitation, any rent deposit given to secure liabilittes in relation to land and any
retention or similar sum ansing out of a construction contract or any other contract
{and, in each case, any cheque, bill, note, negotiable instrument or other document
representing the same)),

all Securnities and theirr Related Rights,
all of its goodwill and uncalled capital,
all Intellectual Property,

all Authonsations {statutory or otherwise) held 1n connechon with its business or the
use of any Charged Propenty and the night to recover and receive all compensation
which may be payable in respect of them,

each of the Specified Contracts, together with

(a) all contracts, guarantees, appointments, warranties and other documents to
which it 1s a party or in its favour or of which it has the benefit relating to any
letting, development, sale, purchase or the operation of any Mortgaged
Property or Premises,

(b) all agreements entered into by it or of which it has the benefit under which
credit of any amount 1s provided to any person,

(c) all contracts for the supply of goods andfor services by or to it or of which it
has the benefit (including, without hmitation, any contracts of hire or lease of
chattels), and

{d) any currency or interest swap or any other interest or currency protection,
hedging or financal futures transaction or arrangement entered mto by it or
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43

51

52

53

54

of which 1t has the benefit (whether entered into with any of the Finance
Parties or any other person),

mncluding, 1n each case, but without hmitation, the nght to demand and recetve all moneys
whatsoever payable to or for its benefit under or ansing from any of them, all remedies provided
for in any of them or available at law or in equity in relation to any of them, the nght to compel
performance of any of them and all other nghts, interests and benefits whatsoever accruing to
or for its benefit ansing from any of them

Assignment

Each Chargor, as secunty for the payment, performance and discharge of all the Secured
Liabilities, assigns to the Secuniy Trustee (as trustee for the Finance Parties) absolutely,
subject to a proviso for reassignment on redemption, by way of a first legal assignment all of
that Chargor's right, title and interest in and to each of the Hedging Agreements and each
Acquisihion Agreement

Floating Charge
Creation of Floating Charge

Each Chargor, as secunty for the payment, performance and discharge of ali the Secured
Liabilities, charges in favour of the Secunty Trustee (as trustee for the Finance Parties) by way
of a first floating charge all of that Chargor's undertaking and all its other property, assets and
rights, present and future, including all of its stock in trade and all of its property, assets and
rights not otherwise validly and effectively mortgaged, charged or assigned (whether at law or in
equity) by way of fixed security pursuant to Clause 3 (Fixed Secunty)

Qualifying Floating Charge

The provisions of paragraph 14 of Schedule B1 to the Insolvency Act 1986 shall apply to the
floating charge created pursuant to Clause 5 1 (Creation of Floating Charge)

Conversion by Notice

The Security Trustee may by notice in wnting at any time to any Chargor convert the floating
charge created pursuant to Clause 5 1 (Creation of Floating Charge) with immediate effect into
a fixed charge (either generally or specifically as regards any assets of that Chargor specified in
the notice) If

531 an Event of Default has occurred, or

532 the Secunty Trustee considers (acting reasonably) that any of the Charged Property
may be in jeopardy or in danger of being seized or sold pursuant to any form of legal
process or that it 1s desirable to do so in order to protect or preserve the secunty
constituted by this Deed over any of the Charged Property and/or the prionity of that
security

Automatic Conversion

Notwithstanding Clause 5 3 (Conversion by Nofice) and without prejudice to any law which may
have a similar effect, each floating charge created by Clause 5 1 (Creation of Floating Charge)
will automatically be converted (without notice} with immediate effect into a fixed charge as
regards all of the undertaking and assets subject to that floating charge i

541 a Declared Default has occurred,

542 any person levies or attempts to levy any distress, execution or other process against
any of the Charged Property,
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62

63

64

543 a resolution 15 passed or an order s made for the winding up, dissolution,
admunistration or re-prgamsation of any Chargor or an adrministrator s appointed in
respect of any Chargor other than as permitted under the Faciliies Agreement or with
the prior wntten consent of the Secunty Trustee,

544 any Chargor creates or attempts to create any Secunty over any of the Charged
Property (other than as permitted under the Facilities Agreement), or

545 any Chargor disposes or attempts to dispose of all or any of its assets cther than as
permitted under the Facilities Agreement or in the ordinary course of its trading

Perfection of Security
Registration at HM Land Registry

For the purposes of panel 8 of each Form RX1 that may be required to be completed by the
Secunty Trustee in relation to any Mortgaged Property registered or required to be registered at
HM Land Registry, each Chargor hereby consents to an application being made by the Secunty
Trustee to the Chief Land Regstrar to enter the following restrniction in Form P against that
Chargor's title to such Mortgaged Property

“No dispositron of the registered estate by the proprietor of the registered estate, or by the
proprietor of any registered charge, not being a charge registered before the entry of this
restriction 1s to be reqistered without a wnitten consent signed by the proprietor for the time
being of the charge dated in favour of [insert full name of Secunty Trustee]
referred to in the charges register {or its conveyancer [or specify appropriate detais]]”

If the title to any Mortgaged Property of any Chargor i1s not registered at HM Land Registry, that
Chargor shall ensure that no person (other than itseif) shall be registered under the Land
Registration Act 2002 as the proprietor of all or any part of that Mortgaged Property without the
prior consent in wrnting of the Security Trustee

Whether or not the title to any of the Mortgaged Property 1s registered at HM Land Registry, in
the event that any caution aganst first registration or any notice (whether agreed or unilateral) 1s
registered against any Chargor's title to any Mortgaged Property, that Chargor shall promptly
provide the Secunty Trustee with full parbculars of the crcumstances relating to such
registration or notice and, If such caution or notice shall have been registered in order to protect
a purported Interest the creation of which is not permitted under this Deed, that Chargor shall
promptly and at its own expense take such steps as the Security Trustee may require to ensure
that the caution or notice, as applicable, 1s withdrawn or cancelled

Acquisition of New Land

In relation to any freehold, commonhold or leasehold property which 1s acquired by or on behalf
of any Chargor after the date of this Deed

641 if the title to any such property I1s registered at HM Land Registry, that Chargor shall
promptly apply to be registered as the proprietor of the registered estate acquired (or
procure that such application 18 made on its behalf) and (for the purposes of panel 11
of Form AN1) hereby consents to an application being made by the Security Trustee
to the Chief Land Registrar for the registration of an agreed notice in Form AN1 to
protect this Deed against that Chargor's title to that property,

642 if the title to any such property 1s required to be registered at HM Land Registry under
the provisions of the Land Registration Act 2002, that Chargor shall promptly apply for
first registration of the estate acquired in Form FR1 (or procure that such application 1s
made on its behalf) and shall disclose or procure that the existence of this Deed 1s
disclosed to HM Land Registry either in the Form DL accompanying such application
or in panel 12 of Form FR1, and
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65

66

67

68

69

643 if the title to any such property represents the transfer of either part of a commonhold
unit or part of the common parts of land registered as a freehold estate In
commonhold land under the Commonhold and Leasehold Reform Act 2002, that
Chargor shall also procure that the application to register the transfer 1s accompanied
by an application in Form CM3 to register the commonhold community statement that
has been amended In relation to the transfer as required by Rule 15 or, as the case
may be, Rule 16 of the Commonhold (Land Registration) Rules 2004,

and, in each such case, the relevant Chargor shall, promptly after registration of it as the
proprietor of the relevant registered estate, provide the Secunty Trustee with an official copy of
the register recording the same

Notices of Charge and Assignment

Each Chargor shali, promptly upon the request of the Secunty Trustee from time to tme, give or
join the Security Trustee in giving

651 a notice In the form set out In Part 1 of Schedule 7 (Form of Notice of Charge — Key-
man Poficres) or 1In such other form as the Secunty Trustee may reasonably require to
the relevant insurers in respect of each of its Key-man Policies,

652 a notice In the form set out in Part 1 of Schedule 8 (Form of Notice of Charge —
Specified Contracts} or, as applicable, Part 1 of Schedule 9 (Form of Notice of Charge
— Accounts not with the Security Trustee) or in such other form as the Secunty Trustee
may reasonably require to each of the counterparties to each Specified Contract to
which it is a party and to each bank or financial institution (other than the Secunty
Trustee) in respect of each account of that Chargor opened or maintained with it, and

653 In respect of any other asset which 1s charged or assigned pursuant to Clause 3
(Fixed Security), a notice of charge or, as applicable, assignment in such form as the
Security Trustee may reasonably require to the relevant debtor or other third party (as
the case may be)

Each such notice shall be duly signed by or on behalf of the relevant Chargor and that Chargor
shall use reasonable endeavours to procure that each of the persons on whom any such notice
1s served promptly provides to the Secunty Trustee a duly signed acknowledgement of that
notice substantially in the form set out in Part 2 of Schedule 7, Part 2 of Schedule 8 or, as
apphcable, Part 2 of Schedule 9 or in such other form in any case as the Security Trustee may
require (acting reasonably)

Deposit of Documents of Title

Each Chargor shall promptly following request by the Secunty Trustee deposit with the Secunity
Trustee (unless already held by its solicitors on behalf of and to the Secunty Trustee’s order or
at HM Land Registry for the purpose of registration of the secunty constituted by this Deed) all
deeds, certificates and other documents of title from ttme to time relating to the Mortgaged
Property

Each Chargor shall promptly following request by the Secunty Trustee deposit with the Secunty
Trustee onginals of all policy documents, documents of title and endorsements from time to time
relating to the Key-man Policies

Depostt of Securities

Each Chargor shall, in respect of any Secunties which are in certfficated form, promptly

691 deposit with the Secunty Trustee or as it may direct all stock and share certificates

and other documents of title or evidence of ownership from time to time relating to
such Securrties, and
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610

611

71

72

73

81

692 promptly following request by the Secunty Trustee execute and deliver to the Security
Trustee all share transfers and other documents as the Secunty Trustee may from
time to ime request in order to enable the Secunty Trustee (or its nominee(s)) to be
registered as the owner or otherwise obtain a legal title to or to perfect its secunty
nterest In such Securities, to the intent that the Secunty Trustee may at any time
without notice complete and present such transfers and documents for registration

in each case, provided that such deeds and documents are In its possession or control (and, If
not within its possession and/or control and provided that it 1s entitled to have possession, such
Chargor hereby undertakes to use reasonable endeavours to obtain possession of such deeds
and documents}

Each Chargor shall, in respect of any Securities which are in uncertificated form, promptly upon
being requested to do so by the Secunty Trustee (acting reasonably}, give or procure the giving
of, in accordance with and subject to the facihties and requirements of the relevant system, all
instructions necessary to effect a transfer of title to such Securities into an account in the name
of the Security Trustee (or its nominee(s)) and to cause the Operator to register on the relevant
register of secunties the transfer of such title

For the purposes of Clauses 69 and 610 above, the expressions “certificated”,
“instruction”, “Operator”, “relevant system” and “uncertificated” shall have the meanings
given to those terms in the Uncertificated Securities Regulations 2001

Leasehold secunty restrictions

There shall be excluded from the security created by this Deed, and from the operation of
Clause 9 (Undertakings), any leasehold property held by a Chargor under a lease which
precludes either absolutely or conditionally {including requirng the consent of any third party)
that Chargor from creating any charge over its leasehold interest in that property (each an
“Excluded Property”) until the relevant condition or waiver has been satisfied or obtained

For each Excluded Property, each relevant Chargor undertakes to

721 apply for the relevant consent or wawver of prohibition or conditions within five
Business Days of the date of this Deed (in relation to Excluded Property owned at the
date of this Deed) or within five Business Days of the relevant Chargor acquiring the
Excluded Property (if otherwise) and, to use Its reasonable endeavours to obtain that
consent or waiver of prohibition as soon as possible,

722 upon request, keep the Secunty Trustee informed of its pregress in obtaining such
consent or waiver, and

723 forthwith upon receipt of such consent or waiver, proved the Secunty Trustee with a
copy

Immediately upon receipt of the relevant waiver or consent, the relevant formerly Excluded
Property shalt stand charged to the Secunty Trustee (as trustee for the Finance Parties) under
Clause 3 (Fixed Security) as the case may be If reasonably required by the Security Trustee at
any time following receipt of that warver or consent, the relevant Chargor will execute a further
vahd fixed charge In such a form as the Secunty Trustee shall require (acting reasonably)

Further Assurance
Further Assurance
Each Chargor shalfl promptly do all such acts and execute all such decuments {including
assignments, transfers, mortgages, charges, notices and instructions) as the Secunty Trustee or

any Receiver may reasonably specify (and in such form as the Secunty Trustee or any Receiver
may reasonably require in favour of the Secunty Trustee or its nominee(s)) to
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83

84

91

811 perfect the security created or intended to be created in respect of the Charged
Property (which may include the execution by that Chargor of a mortgage, charge,
assignment or other Secunty over all or any of the assets forming part of, or which are
intended to form part of, the Charged Property),

812 confer on the Secunty Trustee Security over any property and assets of that Chargor
located in any junsdiction equivalent or similar to the secunty intended to be conferred
by or pursuant to this Deed,

813 faciitate the exercise of any nghts, powers and remedies of the Securnity Trustee or
any Receiver or Delegate provided by or pursuant to this Deed or by law,

814 facilitate the realisation of the assets which form part of, or are intended to form part
of, the Charged Property, and/or

815 create any charge by way of legal mortgage over any freehold, commaenhold or
leasehold property which becomes vested in that Chargor after the date of this Deed

Necessary Action

Each Chargor shall take all such action as 1s avallable to it {including making all filings and
registrations) as may be necessary for the purpose of the creation, perfection, protection or
maintenance of any securnty conferred or intended to be conferred on the Security Trustee by or
pursuant to this Deed

Acquisition of New Land

Each Chargor shall promptly notify the Secunty Trustee of any acquisibion by it of any freehold,
commonhold or leasehold property or of any agreement entered into by 1t or of which it has the
benefit for the acquisition of any such property

Implied Covenants for Title

Each of the mortgages, charges and assignments granted by each Chargor under this Deed are
granted with full title guarantee in accordance with the Law of Property (Miscellanecus
Provisions) Act 1994, save that the covenants set out in Section 2({1)(a), Section 3 and Section
4 of that Act shall extend to each Chargor without, in each case, the benefit of Section 6(2) of
that Act

Representations
General

Each Chargor represents and warrants to the Secunty Trustee on the date of this Deed as
follows

911 it has not received or acknowledged notice of any adverse claim by any person in
respect of the Charged Property or any interest in them,

912 there are no covenants, agreements, reservations, conditions, interests, nghts or ather
matters whatever which matenally and adversely affect the Charged Property,

913 nothing has arisen or has been created or 15 subsisting which would be an overriding
interest in any of the Charged Property, and

914 there 1s no prohibition on assignment in any insurances, agreements or authonsations
referred to in Clause 3 (Fixed Security) or Clause 4 (Floating Security), or the relevant
clauses of them as the case may be, and the Chargor entering into this Deed will not
constitute a breach of any such insurances, agreements or Authonsations
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101

102

103

104

105

106

Continuing Representations

Each Chargor undertakes with the Security Trustee that the representations and warranties in
this Clause 9 will be true and accurate throughout the continuance of this Deed by reference to
the facts and circumstances existing from time to time

Undertakings
General

The undertakings in this Clause 10 remain in force from the date of this Deed for so long as any
amount 1s outstanding under this Deed

Negative Pledge

No Chargor shall create or extend or permit to arise or subsist any Secunty (other than any
Security constituted by this Deed or the Transaction Security) over the whole or any part of the
Charged Property other than as permitted under the Facilites Agreement or with the prior
written consent of the Security Trustee

Restriction on Disposals

No Chargor shall enter into a single transaction or a series of transactions (whether related or
not) and whether voluntary or involuntary to sell, fease, transfer or otherwise dispose of the
whole or any part of the Charged Property, other than any disposal of any Charged Property
which 1s subject only to the floating charge created by Clause 5 1 (Creation of Floating Charge)
for full consideration in the ordinary and usual course of that Chargor's business as it I1s
presently conducted or as permitted under this Deed or which i1s permitted under the Facilities
Agreement or with the pnor consent of the Security Trustee

Insurance

Each Chargor shall ;msure and keep insured (or where, in the case of any leasehold property,
nsurance 1s the responsibility of the landlord under the terms of the lease, either procure that
the landlord insures and keeps insured or, If and to the extent that the landlord does not do so,
itself insure and keep insured) the Charged Property (insofar as 1t 1s of an insurable nature)
against

104 1 loss or damage by fire or terronist acts,

104 2 other nsks, penls and contingencies and in such amounts and on such terms as would
be taken out by reasonably prudent persons carrying on the same class of business
as that carnied on by it, and

104 3 any other nsks, penis and contingencies and in such amounts and on such terms as
the Secunty Trustee may require (acting reasonably)

All such insurances must be In a sum or sums not less than the replacement value of the
Charged Property (meaning, in the case of the Premises, the total cost of entirely rebuilding,
reinstating or replacing the Premises in the event of therr being completely destroyed, together
with architects’, surveyors’, engineers’ and other professional fees and charges for demolition
and reinstatement)

Each Chargor shall, if requested by the Secunty Trustee, use reasonable endeavours to
procure that the Secunty Trustee ts named as co-insured with that Chargor on each policy of
nsurance effected or maintained by it or any person on 1fs behalf in accordance with Clause
10 4 above or that a note of the Securnty Trustee’s interest 1s endorsed upon, and the Secunty
Trustee 1s named as sole loss payee in respect of, each such policy, as the Secunty Trustee
may require (acting reascnably) and that the terms of each such policy require the insurer not to
invalidate the policy as against the Secunity Trustee by reason of the act or defauit of any other
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1010

joint or named insured and not to cancel it without giving at least 15 days’ prior written notice to
the Secunty Trustee

Each Chargor shali, on written demand by the Security Trustee, preduce to the Secunty Trustee
coples of the policy, certificate or cover note relating to any such insurance as s required by
Clause 10 4 above (or where, In the case of any leasehold property, such insurance is effected
by the landlerd, such evidence of insurance as that Chargor 1s entitled to obtain from the
landlord under the terms of the relevant lease) Where, in the case of leasehold property, such
insurance 1s effected by the landlord or the terms of the relevant lease require the landlord to
effect insurance, each Chargor shall use zll reasonable endeavours to enforce the covenants by
its landlord relating to insurance contained in that lease (including any reinstatement
covenants)

Voting Rights and Dividends relating to Secunities
At any time before the secunty constituted by this Deed has become enforceable

1081 each Chargor shall be entitled to exercise ali voting and other nghts and powers in
respect of the Securities or, if any of the same are exercisable by the Secunty Trustee
{or its nominee(s)}, to direct In wnting the exercise of those voting and other nights and
powers, provided that no Chargor shall exercise or direct the exercise of any voting
or other rights and powers in any manner which would, in the opinion of the Secunty
Trustee, prejudice the value of the Secunties or otherwise jeopardise the secunty
constituted by this Deed, and

1082 each Chargor shall be entified to retain and apply for its own use all dividends, interest
and other moneys paid or payable in respect of the Secunties and, If any of the same
are paid or payable to the Secunty Trustee {or its nominea(s)), the Securnty Trustee
will hold all such dividends, interest and other moneys received by it for the account of
that Chargor and will pay such dividends to that Chargor promptly on request

At any time after the secunty constituted by this Deed has become enforceable, the Secunty
Trustee may at its discretion (In the name of any Chargor or otherwise and without any further
consent or authority from any Chargor)

1091 exercise {or refrain from exercising) all voting and other rights and powers in respect
of the Securities,

1092 apply all dwvidends, interest and other moneys ansing from the Securities in
accordance with Clause 18 1 (Order of Application) and, if any of the same are paid or
payable to any Chargor, that Chargor shall hold all such dividends, interest and other
moneys on trust for the Secunty Trustee and pay the same immedately to the
Secunty Trustee or as it may direct to be apphed in accordance with Clause 18 1,

1093 If not already so transferred, transfer the Securities into the name of, or (as applicable)
into an account in the name of, the Security Trustee (or its nominee(s)), and

1094 in addition to any other power created under this Deed, exercise (or refran from
exercising) all the powers and nghts conferred on or exercisable by the legal or
beneficial owner of the Secunties and, except as expressly provided for in the Deed,
all the powers and discretions conferred on trustees by the Trustee Act 1925 and the
Trustee Act 2000, including, without imitation, the general power of investment set out
in Section 3 of the Trustee Act 2000, provided that the duty of care set out in Section 1
(1) of the Trustee Act 2000 shall not apply to the exercise of any other power of
mnvestment (however conferred) by the Secunity Trustee (or its nominee(s)) in respect
of secunities or property subject to a trust

Calls and Other Obligations in respect of Securities

Each Chargor shall promptly pay all calls and other payments which may be or become due In
respect of all or any part of the Secuntties and, if it fails to do so, the Secunty Trustee may efect
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10 12

1013

10 14

10 15

1016

1017

1018

1019

(but shall not he obliged) to make such payments on behalf of that Chargor Any sums so paid
by the Secunty Trustee shall be reimbursed by the relevant Chargor to the Security Trustee on
demand and shall carry interest at the rate specified in Clause 2 2 (Interest) from the date of
payment by the Secunty Trustee until reimbursed (after as well as before any jJudgment), save
where fallure to pay such call or make such other payments i1s reasonably likely to have a
material and adverse effect on the ability of the Chargors as a whole to make the payments due
to be made by them under the Finance Documents

Each Chargor shall remain hable to observe and perform all of the other conditens and
obligations assumed by it in respect of any of all or any part of the Securnities

Neither the Secunity Trustee nor its nominee(s) shall be hable to make any payment in respect
of any calls or other payments which may be or become due in respect of the Securnities or be
under any duty to make any enquiry into the nature or sufficiency of any payment received by it
in respect of the Secunties or to present or file or make any claim, take any action or do any
other act or thing for the purpose of collecting and/or enforcing the payment of any amount to
which It may be entitied in respect of the Securties

Each Chargor shall copy o the Secunty Trustee and comply with all requests for information
which 15 within 1its knowledge and which are made under Section 793 of the Companies Act
2006 or any similar provision contained in any articles of association or other constitutional
documents relating to all or any part of the Secunties and, If it fails to do so, the Secunty
Trustee may elect (but shall not be obliged) to provide such information as it may have on
behalf of (and at the expense of} that Charger

No Chargor shall, without the prior wntten consent of the Secunty Trustee, do or cause or permi
to be done anything which shall require any company in which any of the Secunties is held to
treat any person who 1s not the registered holder of any of the Secunties as entitled to enjoy or
exercise any nghts of a member in relation to the whole or any part of the Securities, except
pursuant to the terms of this Deed

Book Debts and Other Debts

Save as otherwise permitted pursuant to the terms of the Facilities Agreement, no Chargor shall
at any time deal with its book debts and other debts and monetary claims except by getting i
and realising them n the ordinary and usual course of its business and paying all Debt
Proceeds into the current account of that Chargor with The Royal Bank of Scotland plc or into
such other account with a bank or financial institution in the Unrted Kingdom as the Secunty
Trustee shall have approved in advance (such approval not to be unreasonably withheld or
delayed)

At any time before an Event of Default has occurred, each Chargor shall be entitled to recewe,
withdraw or otherwise transfer any credit balance which anses on any account of that Chargor
with any bank or financial institution referred to in Clause 9 12 above as a result of Debt
Proceeds being credited or transferred to that account from time to time

Bank Accounts

Each Chargor shall promptly deliver to the Securty Trustee, on reguest and, if any change
occurs thereafter, on the date of such change, details of each account maintained by it with any
bank or financial institution

Each Chargor undertakes that it shall not, without the Secunty Trustee's pnor wnitten consent

1018 1 permit or agree to any varnation of the nghts attaching to any account referred to in
Clause 10 17 above, or

10 18 2 close any such account

Save as otherwise permitted pursuant to the terms of the Facilities Agreement, at any time after
an Event of Default has occurred, no Chargor shall be entitled to receive, utilise, transfer or
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10 20

10 21

10 22

10 23

1024

1025

withdraw any credit balance from time to tme on any account except with the prior written
consent of the Security Trustee

Premuses, Plant and Machinery
Each Chargor shall at all tmes, to the Secunity Trustee’s satisfaction, repair and keep

10201 the Premises in good and substantal repar and condition and adequately and
properly painted and decorated, and

1020 2 the fixtures, plant, machinery, implements and other effects and chattels owned by it
and which are in or upon the Premises or elsewhere in a good state of repair and in
good working order and condition and shall, as and when necessary, renew and
replace such items when they shall become obsolete, worn out or destroyed with
ttems of similar quality and of equal or greater value,

save where fallure to do so 1s reasonably likely to have a matenal and adverse effect on the
ability of the Chargors as a whole to make the payments due to be made by them under the
Finance Documents

No Chargor shall, without the prior written consent of the Secunty Trustee, carry out or permit to
be carned out any matenal demolition, rebuilding, reconstruction or structural alteration of any
Premises

Mortgaged Property

No Chargor shall, except as expressly permitted under the Facilities Agreement or with the prior
written consent of the Secunity Trustee

1022 1 exercise any statutory or other power of leasing or Jetting, or accept or agree to accept
surrenders of any leases, or enter into any agreement for lease or leting, in respect of
any Mortgaged Property, or

1022 2 create any licence in respect of any Mortgaged Property, or let any person into
occupation of, or share occupation of, any Mortgaged Property or grant any other
proprietary or other nght or interest in any Mortgaged Property

Each Chargor shall

10231 observe and perform all the terms on its part contained in any lease or agreement for
lease comprised within the Mortgaged Property save where falure to do so s
reasonably likely to have a material and adverse effect on the ability of the Chargors
as a whole to make the payments due to he made by them under the Finance
Documents, and

10232 duly and punctually perform and observe and indemnify the Secunty Trustee for any
breach of any covenants, stipulations and obligations (restrictive or otherwise)
affecting the Mortgaged Property

No Chargor shall
10 24 1 enter intc any onerous or restrictive covenants affecting the Mortgaged Property, or

10 24 2 sever or unfix or remove any of the fixtures from any Mortgaged Property (except for
the purpose of effecting necessary reparrs to any such items or renewing or replacing
the same In accordance with Clause 1020 above) save as permitted under the
Facilites Agreement

Each Chargor shall punctually pay or cause to be paid (except when contested on reasonable
grounds) and shall indemnify the Security Trustee and any Recewver or Delegate on demand
against all present and future rents, rates, Taxes, assessments and outgoings of whatsoever
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10 26

10 27

10 28

1028

nature imposed upon or payable in respect of its Mortgaged Property or by the owner or
occupier of its Mortgaged Property upon the same becoming due and payable or within any
applicable grace penod If any of the foregoing shall be paid by the Secunty Trustee or any
Recewver or Delegate save where falure to pay such payments 1s reasonably likely to have a
matenal and adverse effect on the ability of the Chargors as a whole to make the payments due
to be made by them under the Finance Documents shall be reimbursed by the relevant Chargor
to the Secunty Trustee or such Recewver or Delegate on demand and shall carry interest at the
rate specified in Clause 2 2 (Interest) from the date of payment by the Secunty Trustee or such
Recewver or Delegate until reimbursed (after as well as before any judgment)

No Chargor shall, without the prnior written consent of the Secunty Trustee

1026 1 make or. insofar as it 1s able, permit others to make any application for planning
permission In respect of any Mortgaged Property,

1026 2 carry out or permit to be carred out on any Mortgaged Property any development
{within the meaning of that expression in the Planning Acts), or

1026 3 make any VAT election in relation to any Mortgaged Property
Remedying Mortgaged Property Defaults

In case of any Chargor falling to perform or comply with any covenant, undertaking, restriction,
applicable law or regulations affecting the Mortgaged Property, and, as a result of such failure
an Event of Default occurs, the relevant Chargor shall permit the Secunty Trustee and its
agents and contractors to

1027 1 enter on the Mortgaged Property,

1027 2 comply with or object to any notice served on that Chargor in respect of the Mortgaged
Property, and

10 27 3 take any action as the Secunty Trustee may reasonably consider necessary to prevent
or remedy any breach of any such covenant, undertaking, restriction, applicable law or
requlattons or fo comply with or object to any such notice

All moneys expended by the Security Trustee in taking any steps referred to in Clause 10 27
above shall be reimbursed by the relevant Chargor to the Secunty Trustee on demand and unti
so reimbursed shall carry interest at the rate specified in Clause 2 2 (/nferest) from the date of
payment by the Security Trustee until reimbursed (after as well as before any judgment)

Notices relating to Charged Property

Each Chargor shall, within 14 days after the receipt by it of any application, requirement, order
or notice served or given by any public or local or any other authonty with respect to the whole
or any part of the Charged Property which, whether alone or together with all other such
applications, requirements, orders or notices served or given, 1s reasonably likely to have a
matenal and adverse effect on the ability of the Chargors as a whole to make the payments due
to be made by them under the Finance Documents

1029 1 delver a copy to the Secunty Trustee,

1029 2 at the request of the Secunty Trustee (acting reasonably), inform the Secunty Trustee
of the steps taken or proposed fc be taken by it to comply with the relevant
application, requrement, order or notice, and

10293 comply with any request by the Secunty Trustee (acting reasonably) to take such
action as the Security Trustee may believe (acting reasonably)necessary to preserve
or protect the Charged Property or the secunty constituted or intended to be
constituted by this Deed
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113

Not Jeopardise Security

No Chargor shall do or cause or permit to be done anything which might in any way depreciate,
Jeopardise or otherwise prejudice the value to the Secunty Trustee of the securty constituted or
intended to be constituted by this Deed, except to the extent expressly permitted by the terms of
this Deed or the Facilities Agreement

Enforcement of Security
When Security becomes Enforceable

The secunty constituted by this Deed shall become immediately enforceable and the power of
sale and other powers conferred by Section 101 of the LPA, as varied or extended by this Deed,
shall be mmediately exercisable upon and at any time after the occurrence of a Declared
Default

After the secunty constituted by this Deed has become enforceable, the Secunty Trustee may n
its absolute discretion enforce all or any part of that secunty at the times, in the manner and on
the terms it thinks fit and take possession of and hold or dispose of all or any part of the
Charged Property

Right of Appropriation

To the extent that any of the Charged Property constitutes “financial collateral” and this Deed
and the obligations of any Chargor under this Deed 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 (the “FCA Regulations”)}), the Security Trustee shall
have the nght, at any time after the secunty constituted by this Deed has become enforceable,
to appropriate all or any part of such financial collateral in or towards discharge of the Secured
Liabiities For this purpose, the parties agree that the value of such financial collateral shall be
{in the case of cash) the amount standing to the credit of each bank account of the relevant
Chargor, together with any accrued but unpaid interest, at the time the rnight of appropniation s
exercised and (in the case of Securities) the market price of such Securties determined by the
Security Trustee by reference to a public iIndex or by such other process as the Security Trustee
may select, including independent valuation In each case, the parties agree that the manner of
valuation provided for in this Clause 11 3 shall constitute a commercially reasonable manner of
valuation for the purposes of the FCA Regulations

Redemption of Prior Mortgages

At any time after the secunty constituted by this Deed has become enforceable, the Secunty
Trustee or any Receiver may

114 1 redeem any prior Security over any Charged Praoperty, or

1142  procure the transfer of that Security to the Secunty Trustee, or

1143 settle and pass the accounts of the person or persons entitled to such Secunty (and
any accounts so settled and passed shall be conclusive and binding on the relevant
Chargor)

All prnincipal moneys, Interest, costs, charges and expenses of and incidental to any such

redemption or transfer shall be paid by the relevant Chargor to the Secunty Trustee and every
Receiver on demand and shall be secured by this Deed
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121

12 2

123

12 4

13.

131

132

133

Extension and Vanation of the LPA
General

For the purposes of ali powers implied by the LPA, such powers shall anse (and the Secured
Liabiittes shall be deemed to have become due and payable for that purpose) on the date of
this Deed

Section 103 of the LPA (restnicting the power of sale) and Section 93 of the LPA (restricting the
right of consolidation) shall not apply to the securily constituted by this Deed

The statutory powers of leasing conferred on the Secunty Trustee are extended so as to
authonse the Secunty Trustee and any Receiver at any time afler the secunty constituted by
this Deed has become enforceable to make any lease or agreement for lease, accept
surrenders of leases and/or grant options on such terms as 1t or he shall think fit, without the
need to comply with any restrictions imposed by Secttons 99 and 100 of the LPA

Privileges

Each Recerver and the Securty Trustee 1s entitled to all the nghts, powers, privileges and
immunities conferred by the LPA on mortgagees and receivers

Appointment of Recerver and Administrator
Appointment

At any time after the secunty constituted by this Deed has become enforceable or if an
apphication 1s presented for the making of an administration order in relaton to any Chargor or
any person who 1s entitled to do so gives wntten notice of its intention to appoint an
administrator of any Chargor or files such a notice with the court or If any Chargor so requests
the Security Trustee in winiting (in which case, in each such case, the secunty constituted by this
Deed shall become immediately enforceable), the Security Trustee may without prior notice to
any Chargor

1311 appoint free from the restrictons imposed by Section 109(1) of the LPA either under
seal or in wrnting under its hand any one or more persons to be a Receiver of the
whole or any part or parts of the Charged Property in like manner in every respect as If
the Securnty Trustee had become entitled under the LPA to exercise the power of sale
conferred under the LPA, or

1312 appoint one or more persons to be an administrator of any one or more of the
Chargors

Removal

The Security Trustee may by wnting under its hand (or by an application to the court where
required by law)

1321 remove any Recewver appomted by it, and

1322 appoint, whenever it deems It expedient, any one or more persons to be a new
Recewver in the place of or 1n addition to any Receiver

Statutory Powers of Appointment

The powers of appointment of a Receiver conferred by this Deed shall be in addition to all
statutory and other powers of appointment of the Secunty Trustee under the LPA (as extended
by this Deed) or otherwise and such powers shall be and remain exercisable from time to time
by the Secunty Trustee in respect of any part or parts of the Charged Property
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134

135

136

137

14.

141

14 2

143

Capacity of Receiver

Each Receiver shall be deemed to be the agent of the relevant Chargor for all purposes Each
Chargor alone shall be responsible for a Receiver's contracts, engagements, acts, omissions,
defaults and losses and for llabiities incurred by him

The agency of each Recerver shall continue until the relevant Chargor goes into hquidation and
after that the Recewver shall act as principal and shall not become the agent of the Security
Trustee

If there 1s more than one Recelver holding office at the same time, each Receiver shall (unless
the document appointing him states otherwise) be entitled to act (and to exercise all of the
powers conferred on a Receiver under this Deed) individually or fogether with any other person
appointed or substituted as Receiver

Remuneration of Receiver

The Secunty Trustee may fix the remuneration of any Recewver appointed by it without any
restriction iImposed by Section 108(6) of the LPA and the remuneration of the Receiver shall be
a debt secured by this Deed, which shall be due and payable promptly upon its being paid by
the Secunty Trustee

Powers of Receiver

General

Each Recewer has, and is entitled to exercise, all of the nghts, powers and discretions set out
beftow in this Clause 14 in addition to those conferred by law

Without prejudice to the generality of this Clause 14, each Recewer shall have all the righis,
powers and discretions of an administrative recewver under Schedule 1 to the Insolvency Act
1886 whether he falls within the statutory defimtion of an administrative receiver or not

Specific Powers

Each Recewver shall have the following powers (and every reference in this Clause 14 3 to the
“Charged Property” shall be read as a reference to that part or parts of the Charged Property
in respect of which that Recever was appointed}

1431 power to purchase or acquire land and purchase, acquire or grant any interest in or
nght over land as he thinks fit,

1432 power to take iImmediate possession of, get in and collect any Charged Property,
1433 power to carry on the businass of any Chargor as he thinks fit,
1434  power {but without any obhigation to do so} to

(a) make and effect all reparrs, alterations, additions and msurances and do all

other acts which any Chargor might do i the ordinary conduct of its
business as well for the protection as for the improvement of the Charged

Property,
{b) commence or complete any building operations on the Charged Property,
{c) apply for and mantain any planning permission, building regulation approval

or any other permission, consent or lcence In respect of the Charged
Property, and

{d) negotate for compensation with any authonty which may intend to acquire or
be in the process of acquiring all or any part of the Charged Property and
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make objections to any order for the acquisition of all or any part of the
Charged Property and represent any Chargor at any enquiry to be held to
consider such objections or otherwise relating to any such acquisition,

In each case as he thinks fit,

1435

1436

1437

1438

1439

14310

14311

14312

14313

14314

14315

14316

power to appoint and discharge managers, officers, agents, advisers, accountants,
servants, workmen, contractors, surveyors, architects, lawyers and others for the
purposes of this Deed upon such terms as fo remuneration or otherwise as he thinks
fit and power to discharge any such persons appointed by any Chargor (and the costs
incurred by any Recewver i carrying out such acts or doing such things shall be
reimbursed to that Recewer by the relevant Chargor on demand and unfill so
reimbursed shall carry interest at the rate specified in Clause 2 2 (Interesf) from the
date of payment by the Recewver until reimbursed (after as well as before any
judgment)),

power to raise and borrow money either unsecured or (with the pnor consent of the
Secunty Trustee) on the secunty of any Charged Property either in priority to the
security constituted by this Deed or otherwise and generally on any terms and for
whatever purpose he thinks fit,

power to sell, exchange, convert into money and realise any Charged Property by
public auction or private contract and generally in any manner and on any terms as he
thinks fit,

power to sever and sell separately any fixtures from the property containing them
without the consent of any Chargor,

power to let any Charged Property for any term and at any rent (with or without a
premium) as he thinks fit and power to accept a surrender of any lease or tenancy of
any Charged Property on any terms which he thinks fit (including the payment of
money to a lessee or tenant on a surrender),

power to seffle, adjust, refer to arbitration, comprormise and arrange any claims,
accounts, disputes, questions and demands with or by any person who Is or claims to
be a creditor of any Chargor or relating in any way to any Charged Property,

power to bring, prosecute, enforce, defend and abandon all actions, suits and
proceedings in relation to any Charged Property or in relation to any Chargor which
may seem to him to be expedient,

power to give vald receipts for all moneys and execute all assurances and things
which may be proper or desirable for realising any Charged Property,

power to form a subsidiary of any Chargor and transfer to that subsidiary any Charged
Property,

power to do all such acts as may seem to hum to be necessary or desirable in order to
mitiate or continue any development of any Charged Property and for these purposes
to appoint and to enter into such contracts with such bullding and engineenng
contractors or other contractors and professional advisers as he may think fit,

power to call any meeting of the members or directors of any Chargor in order to
consider such resolutions or other business as he thinks fit,

power to exercise 1n relation to any Charged Property all the powers and nghts which
he would be capable of exercising If he were the absolute beneficial owner of the
same,
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14 4

15

151

152

153

154

16.

161

16 2

14 317 power to do all other acts and things which he may consider desirable or necessary
for realising any Charged Property or incidental or conducive to any of the nghts,
powers or discretions conferred on a Receiver under or by virtue of this Deed, and

14 3 18 power to exercise any of the above powers in the name of or on behalf of the relevant
Chargor or in his own name and, 1n each case, at the cost of that Chargor

Secunty Trustee’s Powers

To the fullest extent permitied by law, any night, power or discretion conferred by this Deed
(etther expressly or impliedly) upon a Receiver may after the secunty constituted by this Deed
has become enforceable be exercised by the Secunfy Trustee in relation to any Charged
Property, irrespective of whether or not it has taken possession of any Charged Property and
without first appointing a Receiver or notwithstanding the appointment of a Recever

Discretions and Delegation

Discretion

Any liberty or power which may be exercised or any determination which may be made under
this Deed by the Security Trustee or any Receiver may be exercised or made in its absolute and
unfettered discretion without any obligation to give reasons

Delegation

Each of the Security Trustee and any Receiver may delegate (either generally or specifically) by
power of attorney or in any other manner to any person any nght, power, authonty or discretion

conferred on it by this Deed {including the power of attorney)

Any such delegation may be made upon such terms and conditions {(including the power to sub-
delegate) as the Secunty Trustee or any Receiver (as the case may be} shall think fit

Netther the Secunty Trustee nor any Receiver shall be in any way hable or respansible to any
Chargor for any loss or hability ansing from any act, default, omission or misconduct on the part
of any Delegate

Power of Attorney

Appointment and Powers

Each Chargor, by way of security, irrevocably appoints the Security Trustee, every Receiver and

every Delegate severally and independently to be its attorney and in its name, on its behalf and

as its act and deed, following the occurrence of an Event of Default, to execute, deliver and

perfect all documents and do all things which the attorney may consider to be required for

1611  carrying out any obligation imposed on any Chargor by this Deed, and/or

1612 enabling the Security Trustee or any Recewer or Delegate to exercise, or delegate the
exercise of, any of the nghts, powers, authonties and discretions conferred on it or him
by or pursuant to this Deed or by law (including the exercise of any nght of an
absolute legal or beneficial owner of the Charged Property)

Ratification

Each Chargor shalt ratify and confirm whatever any attorney does or purports to do pursuant to

its appointment under Clause 16 1 (Appointment and Powers), other than where such hability
anses from the gross neghgence or wilful default on the part of the attorney
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171

172

18

181

18 2

18 3

Protection of Purchasers
Consideration

The receipt of the Secunty Trustee or any Receiver or Delegate shall be a conclusive discharge
to a purchaser and, in making any sale or other disposal of any of the Charged Property
{(including a disposal by a Receiver or Delegate to any subsidiary of any Chargor) or in making
any acquisition in the exercise of ther respective powers, the Secunty Trustee, every Recelver
and every Delegate may do so for such consideration, in such manner and on such terms as it
or he thinks fit

Protection of Third Parties

No persen (including a purchaser) dealing with the Security Trustee, any Recewer or any
Delegate shall be bound to enquire

17 21  whether the Secured Liabihties have become payable, or

1722 whether any power which the Securty Trustee or any Recewver or Delegate Is
purporting to exercise has ansen or become exercisable, or

17 23  whether any Secured Liabilities remain due to the Finance Parties, or

1724 how any money patd to the Secunty Trustee or to any Receiver or Delegate 1s to be
appled,

or shall be concerned with any propriety, regulanty or purpose on the part of the Securty
Trustee or any Receiver or Delegate in such dealings or in the exercise of any such power

Application of Proceeds
Order of Application

All moneys received or recovered by the Secunty Trustee, any Recewver or any Delegate
pursuant to this Deed, after the secunty constituted by this Deed has become enforceable, shall
(subject to the claims of any person having prior nights thereto and by way of vanation of the
provisions of the LPA) be applied in the following order (but without prejudice to the nght of the
Security Trustee to recover any shortfall from any Chargor)

18 11 In or towards payment of all costs, losses, liabilities and expenses of and incidental fo
the appointment of any Receiver or Delegate and the exercise of any of his nghts and
powers, including his remuneration, and all outgoings pawd by him,

1812 inor towards payment of all other Expenses,

1813 n or towards payment of all other Secured Liabihties or such part of them as is then
due and payable to the Finance Parties in accordance with the order of the apphcation
set out 1in Clauses 33 11 and 33 13 (Parfial Paymenis) of the Facilities Agreement,
and

1814 in payment of the surplus (If any) to any Chargor or other person entitled {o 1t

Clause 18 1 (Order of Application} will overnde any appropriation made by any Chargor

New Accounts

If the Security Trustee (acting In its capacity as trustee for the Finance Parties or otherwise) or

any other Finance Party at any time receives, or 1s deemed to have recewed, notice of any

subsequent Secunty or other interest affecting any Charged Property, the Secunty Trustee
and/or any other relevant Finance Party may open a new account with any Chargor
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18 4

1856

19

20

21

211

if the Secunty Trustee and/or any other Finance Party does not open a new account, it shall
nevertheless be treated as if it had done so at the time when 1t receved, or was deemed to
have received, such notice As from that tme all payments made by or on behalf of the relevant
Chargor to the Security Trustee (whether in its capacity as trustee for the Finance Parties or
otherwise) and/or any other Finance Party shall be credited or be treated as having been
credited to the new account of that Chargor and not as having been applied in reduchion of the
Secured Liabilities

Currency Conversion

For the purpose of or pending the discharge of any of the Secured Liabilities, the Secunty
Trustee and each other Finance Party may (in its absolute discretion) convert any moneys
received or recovered by it or any Recewer or Delegate pursuant to this Deed or any moneys
subject to application by it or any Receiver or Delegate pursuant to this Deed from one currency
to another and any such conversion shall be made at the Secunty Trustee's (or that Finance
Party's) spot rate of exchange for the time being for obtaining such other currency with the first
currency and the Secured Liabiliies shall be discharged only to the extent of the net proceeds
of such conversion realised by the Secunty Trustee or that Finance Party Nothing in this Deed
shall require the Security Trustee to make, or shall iImpose any duty of care on the Security
Trustee or any other Finance Party in respect of, any such currency conversion

No Liahility as Mortgagee 1n Possession

Neither the Secunty Trustee nor any Receiwver or Delegate shall in any circumstances (either by
reason of entering into or taking possession of any Charged Property or for any other reason
and whether as morigagee in possession or on any other basis) be liable to account to any
Chargor for anything, except actual receipts, or be hable to any Chargor for any costs, charges,
losses, habilities or expenses ansing from the realisation of any Charged Property or from any
act, default or omission of the Secunty Trustee, any Recewver, any Delegate or any of ther
respective officers, agents or employees In relation to the Charged Property or from any
exercise or purported exercise or non-exercise by the Secunty Trustee or any Receiver or
Delegate of any power, authonty or discretion provided by or pursuant to this Deed or by law or
for any other loss of any nature whatsoever in connection with the Charged Property or the
Finance Documents

Set-Off

Without imiting any other rights conferred on the Secunity Trustee and/or any other Finance
Party by law or by any other agreements entered into with any Chargor, the Secunty Trustee
and each other Finance Party may (but shall not be cbliged to) set off any matured obligation
due from any Chargor under this Deed {to the extent beneficially owned by the Secunty Trustee
or, as the case may be, that Finance Party) against any obligation (whether matured or not)
owed by the Secunty Trustee or, as the case may be, that Finance Party to that Chargor,
regardless of the place of payment, booking branch or currency of ether obhigation If the
obligations are in different currencies, the Security Trustee or, as the case may be, that Finance
Party may convert either obhgation at a market rate of exchange n its usual course of business
for the purpose of the set-off If the obligation owed by the Secunty Trustee and/or any other
Finance Party 1s unhquidated or unascertained, the Security Trustee or, as the case may be,
that Finance Party may set off in an amount estimated by it in good faith to be the amount of
that obligation

Declaration of Trust

The Secunty Trustee hereby declares itself trustee of the secunty and other nghts (Iincluding,
but not imited to, the benefit of the covenants contained in this Deed), titles and interests
constituted by this Deed and of all moneys, property and assets paid to the Security Trustee or
to its order or held by the Securnty Trustee or its nominee(s}) or received or recovered by the
Secunty Trustee or its nominee(s) pursuant to or in connection with this Deed with effect from
the date of this Deed to hold the same on trust for itself and each of the other Finance Parties
absolutely pro rata (save as may otherwise be agreed between the Secunty Trustee and the
other Finance Parties from tme to time) to the moneys, obligations and lrabilities of each

25
29090025 3




212

213

22

221

222

223

224

225

Chargor owed to all the Finance Parties (including the Security Trustee) from time o time
secured by this Deed

All moneys, property and other assets recewved by the Secunty Trustee or any Recewver or
Delegate shall be held by 1t or him upon trust for the Secunty Trustee and the other Finance
Parties according to therr respective interests to apply the same in the order specified in Clause
18 1 (Order of Application)

The trusts (n this Deed shall remain in force until whichever s the earlier of
2131 the expiration of a period of 125 years from the date of this Deed, or

2132 recept by the Secunty Trustee of confirmation in wrting from all of the Finance Parties
that the Secured Liabilities are no lenger outstanding

Effectiveness of Security
Continuming Security

The secunty constrtuted by this Deed shall remain in full force and effect as a continuing
secunty for the Secured Liabilities, unless and untl discharged by the Secunty Trustee, and will
extend to the ultmate balance of all the Secured Liabiltties, regardless of any intermediate
payment or discharge in whole or in part

Cumulative Rights

The secunty constituted by this Deed and all nghts, powers and remedies of the Security
Trustee provided by or pursuant to this Deed or by law shall be cumulative and in addition to,
and independent of, any other guarantee or Secunity now or subsequently held by the Security
Trustee or any other Finance Party for the Secured Liabiliies or any other obligations or any
rights, powers and remedies provided by law No prior Secunty held by the Security Trustee
(whether in its capacity as trustee or otherwise) or any of the cther Finance Parties over the
whole or any part of the Charged Property shall be superseded by, or supersede or merge Into,
the secunty constituted by this Deed

Reinstatement

If any discharge, release or arrangement 1s made by the Secunty Trustee or any other Finance
Party in whole or in part on the faith of any payment, Secunty or other dispesition which 1s
avoilded or must be restored in msolvency, ligudation, administration or otherwise, without
Imitation, then the liability of each Chargor under, the secunty consttuted by this Deed will
continue or be reinstated as if the discharge, release or arrangement had not occurred

The Secunty Trustee may concede or comproemise any claim that any payment or any discharge
is lable to avoidance or restoration

Waiver of deferices

The obligations of each Chargor under this Deed will not be affected by an act, omission, matier
or thing which, but for this Clause 22 5, would reduce, release or prejudice any of its obligations
under this Deed (without imitation and whether or not known to it or any Finance Party)
including

2251 any tme, waiver or consent granted to, or composition with, any Chargor or other
person,

2252 the release of any other Chargor or any other person under the terms of any
compoesition or arrangement with any creditor of any member of the Group,

2253 the taking, vanation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce, any nghts aganst, or secunty over assets of,
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2254

2255

2256

2257

Chargor intent

2286

any Chargor or other person or any non-presentation or non-cbservance of any
formalty or other requirement in respect of any instrument or any failure to realise the
full value of any secunty,

any Iincapacity or lack of power, authorty or legal personalty of or dissolution or
change in the members or status of a Chargor or any other person,

any amendment, novation, supplement, extension, restatement (however fundamental
and whether or not more onerous) or replacement of a Finance Document or any
other document or secunty including, without hmitation, any change in the purpose of,
any extension of or increase 1n any facility or the addition of any new faciity under any
Finance Document or other document or security,

any unenforceability, illegality or invahdity of any obligation of any person under any
Finance Document or any other document or secunty, or

any insclvency or similar proceedings

Without prejudice to the generality of Clause 22 5 (Warver of defences), each Chargor expressly
confirms that it intends that the guarantee given under this Deed shall extend from time to time
to any (however fundamental) vanation, ncrease, extension or addition of or to any of the
Finance Documents and/or any facility or amount made avallable under any of the Finance
Documents for the purposes of or in connection with any of the following business acquisitions
of any nature, increasing working capital, enabling investor distrnibuttons to be made, carrying
out restructurings, refinancing existing facilities, refinancing any other indebtedness, making
facilities available to new borrowers, any other vanation or extension of the purposes for which
any such facility or amount might be made available from time to time, and any fees, costs
and/or expenses associated with any of the foregoing

Immediate recourse

227

Each Chargor waives any nght it may have of first requinng any Finance Party (or any trustee or
agent on its behalf) fo proceed against or enforce any other nights or secunty or claim payment
from any person before claiming from that Chargor under this Deed This walver applies
irrespective of any law cr any provision of a Finance Document to the contrary

Deferral of Chargor's rights

228

Until all amounts which may be or become payable by the Chargors under or in connection with
the Finance Documents have been irrevocably paid in full and unless the Secunty Trustee
otherwise directs, no Chargor wilt exercise any rights which it may have by reason of
performance by it of its obligations under the Finance Documents or by reason of any amount
being payable, or habihty arising, under this Deed

2281

2282

2283

2284

2285

to be indemnified by a Chargor,

to claim any contnbution from any other guarantor of any Chargor's obligations under
the Finance Documents,

to {ake the benefit (In whole or in part and whether by way of subrogation or
otherwise} of any nights of the Finance Parties under the Finance Documents or of any
other guarantee or secunty faken pursuant to, or in connection with, the Finance
Documents by any Finance Party,

to bring legal or other proceedings for an order requiring any Chargor to make any
payment, or perform any obligation, in respect of which any Chargor has given a
guarantee, undertaking or ndemnity under this Deed,

to exercise any nght of set-off against any Chargor, and/or
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229

2210

23

231

232

233

234

235

2286 tocltaim or prove as a creditor of any Chargor in competition with any Finance Party

If a Chargor receives any benefit, payment or distribution in relation to such nghts it shall hold
that benefit, payment or distribution to the extent necessary to enable all amounts which may be
or become payable to the Finance Parties by the Obligors under or in connecticn with the
Finance Documents to be repaid in full on trust for the Finance Parties and shall promptly pay or
transfer the same to the Agent or as the Agent may direct for application in accordance with the
Finance Documents

No Security held by Chargors

No Chargor shall take or receive any Secunty from any other member of the Group or any other
person in connection with its lability under this Deed However, if any such Secunity 1s so taken
or received by any Chargor

22101 1t shall be held by that Chargor on trust for the Securty Trustee(as trustee for the
Finance Parties), together with all moneys at any time received or held i respect of
such Secunty, for application in or towards payment and discharge of the Secured
Liabihities, and

22 102 on demand by the Secunty Trustee, the relevant Chargor shall promptly transfer,
assign or pay to the Secunty Trustee all Secunty and all moneys from time to time
held on trust by it under this Clause 19 11

Payments
Manner of Payments

Each Chargor shall make all payments required to be made by it under this Deed available to
the Secunty Trustee (unless a contrary indication appears in this Deed) for value on the due
date at the time and in such funds specified by the Security Trustee as being customary at the
time for settlement of transactions n the relevant currency In the place of payment Payment
shall be made n the currency in which the relevant indebtedness 15 denominated or, If different,
1s expressed to be payable and to such account in the prnincipal financial centre of the country of
that currency with such bank as the Security Trustee specifies

No Set-off by Chargors

All payments to be made by any Chargor under this Deed shall be calculated and be made
without (and free and clear of any deduction for} set-cff or counterclaim

Tax Gross-Up

Each Chargor shall make all payments to be made by it under this Deed without any deduction
or withholding for or on account of Tax, unless such a deduction or withholding 1s required by
law Each Chargor, promptly upon becoming aware that it must make such a deduction or
withholding (or that there I1s any change in the rate or the basis of such a deduction or
withholding), shall notify the Secunty Trustee accordingly

If a deduction or withholding for or on account of Tax from a payment under this Deed I1s
required by law to be made by a Chargor, the amount of the payment due from that Chargor
shalt be increased to an amount which (after making any such deduction or withholding) ieaves
an amount equal to the payment which would have been due if no such deduction or
withholding had been required

If a Chargor 15 required to make a deduction or withholding for or on account of Tax from a
payment under this Deed, that Chargor shall make that deduction or withholding and any
payment required in connection with that deduction or withholding within the time allowed and in
the mimmum amount required by law  Within thirty days of making such a deduction or
withholding or any payment required in connection with that deduction or withholding, the
relevant Chargor shall deliver to the Secunty Trustee evidence reasonably satisfactory to the
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24.

25.

26.

261

262

27.

271

272

28.

281

282

Secunty Trustee that the deduction or withholding has been made or (as applicable) any
appropnate payment paid to the relevant taxing authonty

Certificates and Determinations

Any certificate or determination by the Secunty Trustee of a rate or amount under this Deed 1s,
in the absence of manifest error, conclusive evidence of the matiers io which it relates

Partial Invahdity

If, at any time, any provision of this Deed 1s or becomes lllegal, invalid or unenforceable in any
respect under any law of any jurisdiction, neither the legality, vahdity or enforceability of the
remaining provisions of this Deed nor the legality, validity or enforceability of such provision
under the law of any other junsdiction will In any way be affected or impaired and, f any part of
the security constituted, or intended to be constituted, by this Deed 1s invald, unenforceable or
wneffective for any reason, that shall not affect or impair any other part of the security

Changes to the Chargors

An Additional Chargor shall become a Chargor under this Deed with effect from the time when
the Accession Deed takes effect, at which point

2611 the Additional Chargor shall become bound by all the terms of this Deed and shall
assume the same obligations as “Chargor” as if it were an onginal party to this Deed,
and

2612 the other Chargors shall assume the same obligations In respect of the Additional
Chargor as If it were an original party to this Deed

Repetition of Representations

Delivery of an Accession Deed constitutes confirmation by the relevant Subsidiary that each of
the representations and warranties referred to in Clause 7 (Representations) are true and
correct 1n relation to it as the date of delwery as if made by reference to the facts and
circumstances then existing

Remedies and Waivers

No failure to exercise, nor any delay in exercising, on the part of the Secunty Trustee, any nght,
remedy or power under this Deed shall operate as a waiver, nor shall any single or partal
exercise of any nght, remedy or power prevent any further or other exercise or the exercise of
any other night, remedy or power The nights, remedies and powers provided Iin this Deed are
cumulative and not exclusive of any nghts, remedies or powers provided by law

Any amendment, waiver or consent by the Secunty Trustee under this Deed must be in writing
and may be given subject to any conditions thought fit by the Secunty Trustee Any waiver or
consent shall be effective only in the instance and for the purpose for which it 1s given

Notices
Communications in wrrting

Any communication to be made under or In connection with this Deed shall be made in writing
and, unless otherwise stated, may be made by fax or letter

Addresses

The address and fax number (and the department or officer, If any, for whose attention the
communication 1s to be made) of each Chargor and the Security Trustee for any communication
or document to be made or delivered under or in connection with this Deed 1s the address, fax
number or department or officer as any Chargor may notify to the Secunty Trustee (or the
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283

28 4

285

286

287

29.

30.

31.

Secunty Trustee may notify {o the Chargors, if 2 change 1s made by the Secunty Trustee) or, in
the absence of such notice, its registered office

Delivery

Any communication or document made or delivered by one person to another under or in
connection with this Deed will only be effective

2831 f by way of fax, when received in legible form, or

2832 If by way of letter, when 1t has been left at the relevant address or five business days
after being deposited n the post postage prepawd in an envelope addressed to it at
that address,

and, if a particular department or officer 1s specified as part of its address details provided under
Clause 28 2 (Addresses), If addressed to that department or officer

Any communication or document to be made or delivered to the Secunty Trustee will be
effective only when actually recerved by it and then only if it 1s expressly marked for the
attention of the department or officer identified with the Secunty Trustee's name in Clause 28 2
(Addresses) (or any substitute department or officer as it shall specify for this purpose)

Any communication or document made or delivered to the Parent in accordance with this
Clause 27 (Notices) will be deemed to have been made or delivered to each of the Chargors

English Language

Any notice or communication given or made under or in connection with this Deed must be in
English

All other documents provided under or in connection with this Deed must be
2871 tn Enghsh, or

2872 if notin English, and if so required by the Secunty Trustee, accompanmed by a certified
Enghsh translaton and, in this case, the English translation will prevail unless the
document I1s a constitutional, statutory or other official document

Counterparts

This Deed may be executed in any number of counterparts and by each party on separate
counterparts Each counterpart 1s an onginal, but all counterparts shall together constitute one
and the same mstrument Delivery of a counterpart of this Deed by e-mail attachment or
tetecopy shall be an effective mode of delivery

Assignment

The Security Trustee may assign, charge or transfer all or any of its nghts under this Deed 1n
accordance with the terms of the Intercreditor Agreements The Security Trustee may disclose
any information about any Chargor and this Deed as the Security Trustee shall consider
approprniate to any actual or proposed direct or indirect successor or to any person to whom
information 1s required to be disclosed by any applicable law or regulation

Releases
Upon the expiry of the Liability Period (or as otherwise agreed by the Secunty Trustee) and
subject to Clauses 22 3 and 22 4 (Remnstaternent), the Secunty Trustee shall, at the request and

cost of the relevant Chargor, take whatever action 1s necessary to release the Charged Froperty
of that Chargor from the security constituted by this Deed
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32.

33.

331

332

333

334

335

Governing Law

This Deed and any non-contractual obkgations arnsing out of or in connection with it are
governed by English law

Enforcement
Jurisdiction

The courts of England have exclusive junsdiction to settle any dispute ansing out of or in
connection with this Deed (including a dispute regarding the existence, validity or termination of
this Deed or any non-contractual obligation ansing out of or in connection with this Deed) (a
“Dispute™)

Each Chargor agrees that the courts of England are the most appropriate and convenient courts
to settle Disputes and accordingly it will not argue to the contrary or take proceedings relating to
a Dispute 1n any other courts

Clauses 33 1 and 33 2 above are for the benefit of the Secunty Trustee only As a result, the
Secunty Trustee shall not be prevented from taking proceedings relating to a Dispute in any
other courts with jurisdiction To the extent allowed by law, the Securnty Trustee may take
concurrent proceedings in any number of jurisdictions

Each Chargor rrevocably wawves any rnight it may have to the tnal by jury in any proceedings
relating to a Dispute

Waiver of immunity

To the extent that any of the Chargors may in any junsdiction claim for tself or its assets
immunity from suit, execution, attachment (whether in aid of execution, before judgment or
otherwise) or other legal process and to the extent that in any such junsdiction there may be
attributed to itself or its assets such immunity (whether or not claimed), that Chargor irrevocably
agrees not to clam and rrevocably waives such immunity to the fullest extent permitted by the
laws of that junsdiction

IN WITNESS of which this Deed has been entered into as a deed and is intended to be and 1s delivered
on the day and year first before wnitten
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Schedule 1

The Chargors

Name - Company Number Registered Office

Key Bidco Limited 07832465 15 Bedford Street, London
WC2E 9HE

Key Midco Limited 07882099 15 Bedford Street, London
WCZ2E 9HE

The A&A Group Limited 03578103 Garnck House, 181 High Street,
Hampton Hill, Middlesex TW12 1NL

Hyperformance Limited 03758951 Garnck House, 161 High Street,

Hampton Hiil, Middlesex TW12 1NL
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Schedule 2
Real Property
Part 1 - Registered Land

{Freehold, commonhold or leasehold property (If any) in England and Wales of which the relevant
Chargor I1s registered as the proprietor at the Land Registry)

None at the date of this Deed
Part 2 - Unregistered Land

(Freehold or leasehold property (if any) in England and Wales title to which 1s not registered at the
Land Registry of which the relevant Chargor 1s the owner)

None at the date of this Deed
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Schedule 5

Securities

Part 1 - Shares

Name of Details of Number of | Description Registered

Chargor company in which shares of shares holder

shares are held (class, par
value etc)

Key Midco Key Bidco Limited 1 OCrdinary Key Midco

Limited share of £1 Limited
Key Bidco Hyperformance 100,000 Ordinary Key Bidco

Limited Limited share of Limited

£100

Key Bidco The A & A Group 14,232,562 A orcdinary Key Bidco

Limited Limited shares Limited
Key Bidco The A & A Group 1,919,344 B ordinary Key Bidco

Limited Limited shares Limited
Key Bidco The A & A Group 10 C ordinary Key Bidco

Limited Limited shares Limited

Part 2 — Other Securities
Name of Details of Description of Registered Document
Chargor Issuericompany stock or other holder (if evidencing or
securities applicable) indicating title
36
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Schedule 6

Specified Contracts

Name of Chargor Document Date Parties

Key Bidco Limited | Pnimary 21 January 2012 Key Bidco Limited
Acquisition {1) and Anthony
Agreement Allen and David

George Harlow (2)

Key Bidco Limited

First Minority
Shareholder
Hyperformance
Acquisition
Agreement

21 January 2012

Key Bidco Limited
{1} and Imran
Ahmed (2)

Key Bidco Limited

Second Minornity
Shareholder
Hyperformance
Acquisition
Agreement

21 January 2012

Key Bidca Limited
(1) and Inderpal
Sagoeo (2)

37
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Schedule 7
Form of Notice of Charge— Key-man Policies

Part 1 — Form of Notice

To [Name of relevant ife company]
Address [ 1 [Date]
Dear Sirs

[Name of relevant Chargor] - Key-man Insurance Policy[y] [1s] Number[s] [<] [and [*] (the “Policy[y]
[is]”)

[insert name of Secunty Trustee] (the “Secunity Trustee”) and [insert name of relevant Chargor] (the
“Company”) HEREBY GIVE NOTICE that by a charge contained in a debenture dated [+] and made
between, inter alias, the Company and the Security Trustee (the “Debenture”)} the Company charged to
the Security Trustee by way of first fixed charge all of its present and future rnight, title and interest 1n and
to the Polcy[vllis], including all clams, the proceeds of all claims and all returns of premium In
connection with the Policy[y][is]

The Policy[y]Dis], together with any new policy or policies in substitution for the Policy[y][ts], and ali policy
documents, documents of title and endorsaments relating to all such policies (including the Pohey[yllis]),
should be held to the order of the Secunty Trustee and all payments by you under or in connection with
the Policy[y][is] should be made as the Secunity Trustee may direct and only on the Security Trustee's
written instructions

The Company confirms that

)] in the event of any conflict between communications received from it and from the Security
Trustee, the communication from the Security Trustee shall prevail,

(n none of the instructions, authonsations or confirmations in this Notice of Charge (the “Notice™)
can be revoked or varied in any way except with the Secunty Trustee's specific wntten consent,
and

(1n) any written notice or instructions given to you by the Secunty Trustee 1n accordance with this

Notice shall be conclusive
Kindly acknowledge receipt of this Notice and confirm your agreement to it by signing the enclosed form
of acknowledgement and returning it to the Secunty Trustee at [sddress] the attention of
[officer/department]

This Notice and any non-contractual obhgations arising out of or In connection with it are governed by
English law

Yours faithfully,

for and on behalf of for and on behalf of
[insert name of refevant Chargor] [insert name of Secunty Trustee]
38

29090025 3




To

Address

Attention

Dear Sirs

Part 2 - Form of Acknowledgement
[on duplicate]
[insert name of Security Trustee)

[ ]

[ 1 [Date]

We acknowledge receipt of the Notice of Charge of which this 1s a copy Terms and expressions defined
In that Notice shall have the same meanings when used In this acknowledgment We agree to and
confirm the following

(a)

(b)

we will hold the Pohcylyllis], together with any new policy or policies In substitution for the
Policy[yl['s] and all policy documents, documents of htle and endorsements relating to ali such
policies (including the Policy[y][is]). to your order and accept, agree to and will comply with the
terms of the Notice, and

we will send to you coples of any notices which we may give to the Company under such
policies (including the Policy[y][is]) at the same time as we send them to the Company,

we have not received notice of any other charge, assignment or other third party nght or interest
whatsoever in, of, over, or affecting, any such policies {including the Polcy[yifis]), and

this acknowledgement 1s freely assignable or transferable by you, by any subsequent assignee,
transferee or successor n title in accordance with the terms of such policies {including the
Policy[vl[is]) (“Subsequent Party”) and by any recewver apponted by you or by any
Subseqguent Party pursuant to the Debenture

Qur agreement and confirmatton 1 paragraph (a) above is given subject to our nght of cancellation in
respect of any such policies (including the Policy[y][is]} on default in payment of any premiums but we
undertake with you (untl such time as we receive notice to the contrary from you)

0]

(m

()

to advise you promptly if any such premiums are not receved by us within 15 days of renewal
falbng due,

not to exercise our nght of cancellation on default in payment of any such premums without
agiving you 15 days' notice in wnting and therefore a reasonable opportunity of paying the
premiums outstanding, and

to notify you promptly of, and in any event before giving our agreement to, any matenal changes
which are proposed to be made to the terms of any such policies (including the Policy[y]lis])

Yours faithfully

for and on behalf of
[Name of relevant life company]
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Schedule 8
Form of Notice of Charge — Specified Contracts

Part 1 — Form of Notice

Te [Vame of relevant counterparty to Specified Contraci]
Address [ ] [Date]
Dear Sirs

[insert name of Secunty Trustee] (the "Secunty Trustee”) and [insert name of relevant Chargor] (the
“Company”) HEREBY GIVE NOTICE that by a charge contained in a mortgage debenture dated [*] and
made between, inter alias, the Company and the Secunty Trustee (the “Debenture”) the Company
charged to the Security Trustee by way of first fixed charge all of its present and future nght, title and
interest in and to the following agreement

[describe agreement]

(the “Agreement”) including, but not mited to, the nght to demand and receive all moneys whatsoever
payable to or for the benefit of the Company under or arsing from the Agreement, all remedies provided
for in the Agreement or avallable at law or in equity In relation to the Agreement, the nght to compel
performance of the Agreement and all other rights, interests and benefits whatsoever accruing to or for
the benefit of the Company ansing from the Agreement

All moneys payable by you to the Company pursuant to the Agreement shall be paid to the Company’s
account (account number [msert account number], sort code [insert sorf code] and account reference
“[insert account name]”) with the Secunty Trustee unless and until you receive notice from the Security
Trustee to the contrary, in which event you should make all future payments as directed by the Security
Trustee

Notwithstanding the charge referred to above or the making of any payment by you to the Security
Trustee pursuant to it, the Company shall remain hable under the Agreement to perform all the obligations
assumed by it under the Agreement and nerther the Secunity Trustee nor any receiver nor any delegate
appointed by the Security Trustee or any such recewer shail be at any time under any obligation or
liability to you under or in respect of the Agreement The Company shall also remain entitied to exercise
all ts nghts, powers and discretions under the Agreement and you should continue to give notices under
the Agreement to the Company in each case unless and until you recewe notice from the Security
Trustee to the contrary when all such nights, powers and discretions shall be exercisable by, and notices
shall be given to, the Secunty Trustee or as It directs

The Company confirms that

{1 in the event of any conflict between communications received from it and from the Secunty
Trustee, the communication from the Secunty Trustee shall prevail,

(1) none of the instructions, authonsations or confirmations In thts Notice of Charge (the ““Notice”)
can be revoked or varied 1n any way except with the Security Trustee's specific written consent,
and

(o) any written notice or instructions given to you by the Secunty Trustee in accordance with this

Notice shali be conclusive

Kindly acknowledge recept of this Notice and confirm your agreement to it by signing the enclosed form
of acknowledgement and returmning it to the Secunty Trustee at [address] for the attention of
[officer/department]

This Notice and any non-contractual obligations arnsing out of or in connection with it are governed by
Englsh law
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Yours faithfully,

for and on behalf of for and on behalf of
[nsert narme of refevant Chargor] [tnsert name of Secunity Trustee]
41
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Part 2 - Form of Acknowledgement
[on duplicate]
To [insert name of Security Trustee]
Address i ]

Attention [ ] [Date]

Dear Sirs

We acknowledge receipt of the Notice of Charge of which this 1s a copy Terms and expressions defined
in that Notice shall have the same meanings when used in this acknowledgment We give any consent to
the creation of the charge required pursuant to the Agreement and agree to and confirm that

{(a) we will pay all meneys hereafter becoming due to the Company in respect of the Agreement as
directed in the Notice and accept and will comply with the terms of the Notice,

(b) we will send to you copes of any notices which we may give to the Company under the
Agreement at the same time as we send them to the Company,

(c} we have not received notice of any other charge, assignment or other third party nght or interest
whatsoever n, of, over, or affecting, the Agreement or any other notice relating to the
Agreement, and

(d) this acknowledgement is freely assignable or transferable by you, by any subsequent assignee,
transferee or successor in title in accordance with the terms of the Agreement (*Subsequent
Party”) and by any receiver appomnted by you or by any Subsequent Party pursuant to the
Debenture

Yours farthfully

for and on behalf of
[Name of relevant counterparty to Specified Contraci]
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Schedule 9
Form of Notice of Charge — Accounts not with the Secunty Trustee

Part 1 - Form of Notice

To [Name of relevant bank or financial institution)
Address [ ] [Date]
Dear Sirs

{insert name of Secunty Trustee] (the “Secunty Trustee”) and [insert name of relevant Chargor] (the
“Company") HEREBY GIVE NOTICE that by a charge contained in a mortgage debenture dated [*] and
made between, inter alias, the Company and the Secunty Trustee (the “Debenture”) the Company
charged to the Secunty Trustee by way of first fixed charge all of its present and future nght, title and
interest In and to all moneys from tme to time deposited in or standing to the credit of any bank account
with any bank or financial institution, including the following account(s) (each a “Relevant Account”)
maintained with you

[Specify accounts account name, account number, detaills of branch eltc]
Accordingly, the Company hereby irrevocably and uncondittonally instructs and authonses you

(a) to disclose to the Secunty Trustee, without any reference to or further authonty from the
Company and without any enquiry by you as to the justfication for such disclosure, such
nformation relating to any of the Relevant Accounts and the moneys from time to time
deposited n or standing to the credit of any of the Relevant Accounts as the Secunty Trustee
may at any time and from time to time request you to disclose to i,

() to hold all meneys from time to ime deposited In or standing to the credit of any of the Relevant
Accounts to the order of the Secunty Trustee and to pay or release all or any part of such
moneys in accordance with the written instructions of the Secunty Trustee at any time and from
time to time, and

() to comply with the terms of any other written notice or instructions that you receive at any time
and from time to time from the Secunty Trustee in any way relating to the Debenture, any of the
Relevant Accounts or the moneys from time to time deposited 1n or standing to the credit of any
of the Relevant Accounts without any reference to or further authonty from the Company and
without any enquiry by you as te the justfication for or validity of such notice or instructions

The Secunty Trustee has agreed that the Company may withdraw any moneys from any of the Relevant
Accounts without any reference to or further authonty from the Secunty Trustee except to the extent that
the Secunty Trustee gives you notice to the contrary Upon and after the giving of such notice, the
Company shall cease to be entitted to make any such withdrawal to the extent specified in the notice

The Company confirms that

n in the event of any conflict between communications receved from it and from the Secunty
Trustee, the commurnication from the Security Trustee shall preval,

(m none of the instructions, authonsations or confirmations in this Notice of Charge (the “Notice™)
can be revoked or vaned in any way except with the Secunty Trustee's specific wrnitten consent,
and

(up) any written notice or instructions given to you by the Secunty Trustee in accordance with this

Notice shall be conclusive
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Kindly acknowledge receipt of this Notice and confirm your agreement to it by signing the enclosed form
of acknowledgement and returning it to the Secunty Trustee at {address] for the attention of

[officer/department]

This Notice and any nen-contractual obligations ansing out of or in connection with it are governed by
English law

Yours faithfully,

for and on behalf of for and on behalf of
[insert narne of refevant Chargor] [insert name of Securnty Trustee]
44
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Part 2 - Form of Acknowledgement
[on duplicate]
To [insert name of Security Trustee]
Address [ ]

Attention [ ] [Date]

Dear Sirs

We acknowledge receipt of the Notice of Charge of which this 1s a copy Terms and expressions defined
in that Notice shall have the same meanings when used 1n this acknowledgment We agree to and
confirm the following

{a) we accept and wilt comply with the terms of the Notice, and

(b) we have not received notice of any other charge, assignment or other third party nght or interest
whatsoever In, of, over or affecting any of the Relevant Accounts

Yours faithfully

for and on behalf of
{name of refevant bank or financial nstitution]
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Schedule 10

Form of Accession Deed

THIS ACCESSION DEED I1s made on the [#] day of [¢] 20[e]

BETWEEN

[INSERT THE NAMES OF THE ADDITIONAL CHARGOR] (registered in England and Wales
under number [ 1) (the “Additional Chargor”),

KEY MIDCO LIMITED, (registered in England and Wales under number [#] (the "Parent”), and

DARWIN PRIVATE EQUITY LLP of 15 Bedford Street, London WC2E 9HE as secunty trustee
for the Finance Parties (the “Security Trustee™)

WHEREAS

(A)

21

22

23

24

25

This Deed 1s supplemental to a debenture (the “Debenture”) dated [e] 2014 (as may be
supplemented, amended or restated from time to time) between, inter alias, the Company and
the Secunty Trustee

The Additional Chargor has agreed to charge in favour of the Secunty Trustee, on the terms
contained In the Debenture, all of its property, undertaking and assets to secure the Secured
Liabiities {as defined in the Debenture), and to accede to the Debenture

Definitions and Interpretation

Words and phrases defined in the Debenture and principles of interpretation provided for in the
Debenture shail, unless the context otherwise requires or unless otherwise re-defined below,
have the same meaning and shall apply (as the case may be) to this Deed

Accession by the Additional Chargor to the Debenture

The Additional Chargor agrees to be bound by the terms of the Debenture and to perform all its
obligations (whether as Charger or otherwise) under the Debenture (including for the avoidance
of doubt, any guarantee obligations thereunder) with effect from the date of this Deed as if it had
been an ornginal party to the Debenture

All the provisions of the Debenture shall apply to this Deed and, subject to Clauses 3 and 4
hereof, the security hereby consttuted as if incorporated herein in full {mutatis mutandis) and
the same shall be construed accordingly with the intent and effect that all the nghts, obligations,
covenants, assurances and provisions express or implied contained in or subsisting in relation
io the Debenture shall apply hereto and o the secunty hereby constituted as If expressly set out
herein and references tc the *Deed” and abbreviated references to the same by words such as
“hereof, “hereunder”, "hereto” or *herein”, shall be read and construed accordingly

The definition of “Charged Property” and each part thereof contained in the Debenture, shall
for the avoidance of doubt, include all or the relevant part, of the nghts, property, assets and
undertaking mortgaged or charged as the case may be pursuant to Clauses 3 and 4 of this
Deed

The Addiional Chargor covenants with the Secunty Trustee that it will pay, perform and
discharge the Secured Liabilities as and when the same fall due far payment, performance or
discharge In accordance with their terms or, In the absence of any such express terms, on
demand

The Company (cn behalf of itself and the other members of the Group which are parties to the
Debenture) hereby agree to the Additional Chargor's accession
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31

32

Fixed Security

The Additional Chargor, as secunty for the payment, performance and discharge of all the
Secured Liabilities, charges in favour of the Secunty Trustee (as trustee for the Finance Parties)
by way of first 1egal mortgage all of its nght, title and interest in and to the freehold,
commonhoeld and leasehold property now vested in it (including, but not hmited to, the freehold,
commonhold and leasehold property (if any) specified in Schedule 1(Reat Property))

The Additional Chargor, as secunty for the payment, performance and discharge of all the
Secured Liabihties, charges in favour of the Secunty Trustee (as trustee for the Finance Parties)
by way of first fixed charge all of its nght, title and interest in and to the following assets, both
present and future

321 all estates or interesis in any freehold, commonhold or leasehold property (other than
such property effectively mortgaged under Clause 3 1 above),

322 all icences held by it to enter upon or use land and/or to carry on the business carried
on upon that land and all agreements relating to land to which it 1s a party or otherwise
entitled,

323 where any Mortgaged Property 1s leasehold property, any right or interest arising by
virtue of any enfranchising legislation (Including, but not Imited to, the Leasehold
Reform Act 1967 and the Leasehold Reform Housing and Urban Development Act
1993 but excluding Part Il of the Landlord and Tenant Act 1954) which confers upon a
tenant of property whether individually or collectively with other tenants of that or other
properties the nght to acquire a new lease of that property or to acquire, or require the
acquisition by a nominee of, the freehold or any intermediate reversionary interest In
that property,

324 all amounts owing to 1t by way of rent, licence fee, service charge, dilapidations,
ground rent and/or rent charge in respect of any Mortgaged Property or Premises,

325 all fixed and other plant and machmnery, computers, vehicles, office equipment and
other chattels in its ownership or possession {but excluding any of those items to the
extent that they are part of its steck in trade),

326 all insurances, including all claims, the proceeds of all claims and all returns of
premium in connection with Insurances,

327 all book debts and all other debts or monetary claims (including all choses in action
which may give nise to a debt or monetary claim), all proceeds thereof and, in each
case, any cheque, hill, note, negotiable instrument or other document representing the
same,

328 all moneys from time to time deposited In or standing to the credit of any bank account
with the Secunty Trustee or any other bank or financial institution (including, without
Imitation, any rent deposit given to secure llabiities in relation to land and any
retention or similar sum ansing out of a construction contract or any other contract
{and, in each case, any cheque, bill, note, negotiable instrument or other document
representing the same)),

329 all Securities and their Related Rights,

3210 all ofits goodwill and uncalled capital,

3211 all intellectual Property,

3212 all Authonisations (statutory or otherwise) held in connection with its business or the

use of any Charged Property and the right to recover and receive all compensation
which may be payable in respect of them,
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33

41

42

43

3213 each of the Specified Contracts, together with

(a) all contracts, guarantees, appointments, warranties and other documents to
which it 1s a party or In its favour or of which it has the benefit relating to any
letting, development, sale, purchase or the operation of any Mortgaged
Property or Premises,

(b) all agreements entered nto by it or of which It has the benefit under which
credit of any amount 1s provided to any person,

(c) all contracts for the supply of goods and/or services by or to 1t or of which it
has the benefit (including, without imitation, any contracts of hire or lease of
chattels), and

(d) any currency or interest swap or any other interest or currency protection,
hedging or financial futures transaction or arrangement entered into by it or
of which 1t has the benefit (whether entered into with any of the Finance
Parties or any other person),

including, 1in each case, but without imitation, the nght to demand and recewve all moneys
whatsoever payable to or for its benefit under or ansing from any of them, all remedies provided
for in any of them or avallable at law or in equity 1n relation to any of them, the right to compel
performance of any of them and all other nghts, interests and benefits whatsoever accruing to
or for its benefit arising from any of them

Assignment

The Additional Chargor, as securty for the payment, performance and discharge of all the
Secured Liabilities, assigns to the Secunty Trustee absolutely, subject to a provision for
reassignment on redemption, by way of a first legal assignment subject to a proviso for
reassignment on redemption all of that Chargor's right, title and interest in and [Insert details of
any assigned Charged Property]

Floating Charge
Creation of Floating Charge

The Additional Charger, as security for the payment, performance and discharge of all the
Secured Liabilities, charges in favour of the Secunity Trustee by way of a first floating charge the
whole of its undertaking and assets, present and future, including all of its stock in trade and all
assets of the Additional Chargor not otherwise validly and effectively mortgaged, charged or
assigned {whether at law or in equity) by way of fixed secunty pursuant to Clause 3 (Fixed
Security)

Qualifying Floating Charge

The provisions of paragraph 14 of Schedule B 1 to the Insolvency Act 1886 shall apply to the
floating charge created pursuant to Clause 4 1 (Creation of Floating Charge)

Conversion by Notice

The Security Trustee may by notice in wnting at any tme to the Additional Chargor convert the
floating charge created by the Additional Chargor pursuant to Clause 4 1 (Creation of Floating
Charge) with immediate effect into a fixed charge {either generally or specifically as regards any
assets of the Additional Chargor specified i the notice) if

431 an Event of Default has occurred, or

432 the Security Trustee considers (acting reasonably) that any of the Charged Property
may be in jeopardy or in danger of being seized or sold pursuant to any form of legal
process or that it 1s desirable to do so in order to protect or preserve the security
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44

51

52

53

constituted by this Deed over any of the Charged Property and/or the prienty of that
secunty

Automatic Conversion

Notwithstanding Clause 4 3 {(Conversion by Notice} and without prejudice to any law which may
have a similar effect, each floating charge created by Clause 4 1 (Creation of Floating Charge)
will automatically be converted (without notice} with immediate effect into a fixed charge as
regards all of the undertaking and assets subject to that floating charge If

441 a Declared Default has occurred,

442 the Additonal Chargor creates or attempts to create any Secunty over any of the
Charged Property (other than any Security permitted under the Facilities Agreement),

443 any Addihional Chargor disposes or attempts to dispose of all or any of its assets other
than as permitted in accordance with the Facilties Agreement or in the ordinary
course of is trading,

444 any person levies or attempts to levy any distress, execution or other process against
any of the Charged Property, or

445 a resolution 1s passed or an order is made for the winding up, dissolution,
administratron or re organisation of any Chargor or an administrator 1s appomnted n
respect of any Chargor other than as permitted under the Facilities Agreement or with
the prior whntten consent of the Secunty Trustee

Leasehold security restrictions

There shall be excluded from the secunty created by this Deed, and from the operation of
Clause 9 (Undertakings) of the Debenture, any leasehold property held by a Additional Chargor
under a lease which precludes either absolutely or conditionally (including requiring the consent
of any third party) that Additional Chargor from creating any charge over its leasehold interest in
that property (each an “Excluded Property”) untl the relevant condition or walver has been
sabsfied or obtained

For each Excluded Property, each relevant Additional Chargor undertakes to

521 apply for the relevant consent or waiver of prohibition or conditions within five
Business Days of the date of this Deed (in relation to Excluded Property owned at the
date of this Deed) or within five Business Days of the relevant Additional Chargor
acquining the Excluded Property (if ctherwise) and, to use its reasonable endeavours
to obtain that consent or watver of prohibition as soon as possible,

522 upon request, keep the Secunty Trustee informed of its progress in obtaining such
consent or waiver, and

523 forthwith upon receipt of such consent or waiver, proved the Secunty Trustee with a
copy

Immediately upon receipt of the relevant wawer or consent, the relevant formerly Excluded
Property shall stand charged to the Secunty Trustee (as trustee for the Finance Parties) under
clause 3 (Fixed Secunity) as the case may be If reasonably required by the Securnity Trustee at
any time following recelpt of that waiver or consent, the relevant Additional Chargor will execute
a further vald fixed charge in such a form as the Secunty Trustee shall require (acting
reasonably)
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62

71

72

Power of Attorney
Appointiment and Powers

The Additional Chargor, by way of secunty, rrevocably appoints the Secunty Truslee, every
Recewver and every Delegate severally and independently to be its attorney and In its hame, on
its behalf and as its act and deed, following the occurrence of an Event of Default, to execute,
deliver and perfect all documents and do all things which the attorney may consider to be
required or desirable for

611 carrying out any obligation imposed on the Additional Chargor by this Deed, and

612 enabiing the Secunty Trustee or any Receiver or Delegate to exercise, or delegate the
exercise of, any of the nghts, powers, authorities and discretions conferred on it or him
by or pursuant to this Deed or by law {including the exercise of any nght of an
absolute legal or beneficial owner of the Charged Property)

Ratification

The Additional Chargor shall ratfy and confrm all lawful transactions entered into by any
attorney pursuant to its appointment under Clause 7 1 (Appomiment and Powers), other than
where such liability anses from the gross negligence or wilful default on the part of the attorney

Further Assurance

The Additonal Chargor shall promptly do all such acts and execute all such documents
(including assignments, transfers, mortgages, charges, notices and instructions) as the Secunty
Trustee or any Recewver {or any Delegate) may reascnably specify (and 1n such form as the
Secunty Trustee or any Recewer {or any Delegate) may reasonably require in favour of the
Secunty Trustee or 1ts nominee(s)) to

711 perfect the security created or intended to be created in respect of the Charged
Property (which may include the execution by the Additional Chargor of a morigage,
charge, assignment or other Security over all or any of the assets forming part of, or
which are intended to form part of, the Charged Property),

712 confer on the Secunty Trustee Secunty over any property and assets of the Additional
Chargor located in any junsdiction equivalent or similar to the security intended to be
conferred by or pursuant to this Deed,

713 faciitate the exercise of any nights, powers and remedies of the Securnity Trustee or
any Receiver or Delegate provided by or pursuant to this Deed or by law,

714 facilitate the realisation of the assets which form part of, or are intended to form part
of, the Charged Property, and/or

715 create any charge by way of legal mortgage over any freehold, commonhold or
leasehold property which becomes vested in the Additional Chargor after the date of
this Deed

Necessary Action

The Additional Chargor shall take all such action as is available to it (including making all filings
and registrations) as may be necessary for the purpose of the creation, perfection, protection or
maintenance of any secunty conferred or intended to be conferred on the Secunty Trustee by or
pursuant to this Deed
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8. Notices
Al! Notices or demands to be given or made pursuant to this Deed shall be given or made in the
manner set out In Clause 27 (Notices) of the Debenture The Additional Chargor's address of
service 1s that set out with s signature below

9 Counterparts
This Deed may be executed in any number of counterparts, and this has the same effect as If
the signatures on the counterparts were on a stngle copy of this Deed Delivery of an electronic
counterpart of this Deed by e-mail attachment or telecopy shall be an effective mode of delivery

10. Governing Law

This Deed and any non-contractual obhgations ansing out of or in connection with 1t are
governed by Englsh faw

IN WITNESS of which this Deed has been entered into as a deed and 1s intended to be and i1s delivered
on the day and year first before wnitten
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THE ADDITIONAL CHARGOR

EXECUTED AS A DEED by

[*]

on beng signed by two Directors [or a
Director and the Company Secretary]
pursuant to a resolution of the Board

THE PARENT

EXECUTED AS A DEED by

KEY MIDCO LIMITED

on being signed by two Directors [or a

Director and the Company Secretary]
pursuant to a resolution of the Board

Address

Fax Number

For the Attention of

THE SECURITY TRUSTEE

DARWIN PRIVATE EQUITY LLP

By

Tt St Somat oot St ot

(Director)

{Director/Company Secretary)}

{Director)

{Director/Company Secretary)
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THE CHARGORS

EXECUTED AS A DEED by
KEY MIDCO LIMITED

on being signed by a Director
in the presence of

Witness signature

Witness name

Witness address

Witness occupation

EXECUTED AS A DEED by
KEY BIDCCO LIMITED

on being signed by a Director
in the presence of

Witness signature

Witness name

Witness address

Withess occupation

EXECUTED AS A DEED by
HYPERFORMANCE LIMITED
on being signed by a Director
in the presence of

Witness signature

Witness name

Witness address

Witness occupation

EXECUTION PAGE TO DEBENTURE
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EXECUTED AS A DEED by
THE A & A GROUP LIMITED
on being signed by a Director

In the presence of (D'W
Witness signature /

MM
Witness name ézf:eré’é DA)E O LA
Witness address = ST RIZGE LD
T2 2S6
Witness occupation / »‘4

THE SECURITY TRUSTEE
DARWIN PRIVATE EQUITY LLP

By
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