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Details of Charge

Date of creation:  25/10/2018
Charge code: 0376 1340 0018

Persons entitled: ARES MANAGEMENT LIMITED (AS SECURITY TRUSTEE FOR THE
SECURED PARTIES (AS DEFINED IN THE INSTRUMENT))

Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: DECHERT LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3761340

Charge code: 0376 1340 0018

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 25th October 2018 and created by RSK GROUP LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 7th November 2018 .

Given at Companies House, Cardiff on 9th November 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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EXECUTION VERSION

DATED 25 October 018

(1) THE COMPANIES NAMED IN THIS DEED
as Original Chargors

~A T

{2) ARES MANAGEMENT LIMITED
85 Security Agent

GROUP DEBENTURE

| This Debenture is subject to and has the beneflt af an Fntercreditor Agrecment dased the sarse date
a2 this Dead and made berween, among others, (1) the Original Chargors, {2} the Securly Agent and
| (3 tha Secured Parties ey each sucl ierm i defined i thiz Dead) .
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THIS DERENTURE (s made on 25 QOciober 1018

BETWEEN:

(1)

)

THE COMPANIES LISTED IN SCHEDULE 1 TG THIS DEED (the "Originsl
Chargors'); and

ARES MANAGEMENT LIMYFED us security trustee for ihe Secured Dartics (as defined

‘below) - {acling pursuant to the provisions o, and with the profections set out in the

Intercrediior Agreement, in such capacily, the "Fecurity Agent"),

IT 18 AGREED:

1.

1.1

LGEVINITIONS AND INTERPHRETATION
Definitions
in this Deed:

{1} terms defined in, or construed for the purposes of, the Senior Frvilitios Agrecment

{as defined below) have the same meanings when used in this Seed {unless the same
sre otherwise defined in 1his Deed); and

(b at all times the following ferms have fhe {olliowing meanings:

4 Apcession Deed” means an sceession deed substantially in the form et out in schedule 6
{Form of Accession Deedy,

“Account Bank” means any bank or other financial institution with which any Cherged
Account is maintained from time io time:

" Aot means the Law of Property Act 1925

“Assigned Assels’ means the Security Assels expressed lo be sssigned pursuant to
clause 4.2 (Securiiy axsignments);

"Bagweril Property” means the frechold property rogistered with ttle aumber CB36IR34
and krimwre as Jand on the west side of Bagtlepue oad, Boxworth, Cambridge;

“Bosworil Restriction” meana the restrigtiony on the charges register at the Land Repistey
in felation to the Boxworth Property dated 4 july 2011 and 5 ity 2017 in favour of the
Secretary of State for Envireament, Food and Rural Aflairs;

" ash Collateral Acepunts’ menns cach Mandatory Prepayment Account and mcluding
Byt not mited to the accounts (if any) speeified as such in part 3 ofsehedule 2 (Dendls of
Seourity Asseis),

*Charged Accounts” means cash:

{a) Collection Account;

{b) Cash Collateral Account; and

{c) ather sccount charged by or pursuant Lo this Deed;

"Charged Investments” means the Charged Seourities and all present and future Related
Righis acsruing to-all or any of the Charged Seeurities:
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"Charged Securities” means:

(&) the securities spacified in part 2 of schedule 2 (Details of Security Asxeis), and

b all other stocks, shares, debenturss, bonds, wamaniy, coupons, napotiable
instruments, certificates of deposit or other seourities or "mestments Y {as defined
in part 11 of schedule 11 1o the Pinancial Services snd Markets Act 2000 as in force
at the date of this Deed) now or in lulure owned (legally or benelicially) by 8

Chargor or held by » nominee, trustee, fiduciary or clearance system on iis behaif or
in which such Chargor bas an interest al any tima

“Chargors” means
{a) the Original Chargors, snd
(k) any ather company which accedes o this Deed pursuant to an Accession Deed,

"Chitandham Lene Property” means the freehold property registered with tithe number
HPA23237 and known as land lying to the east of Chillandham Lane, lchen Abbas]

“Collection Account” means:
{s} in relation to cah Chargor, the account(s) {if any) specifiad againgt itz name in parl
3 of sehedule 2{fetails of Seeurity Asseis) or, if applicable, in the sehedule to any

Accession Deed as a Collection Accound:

{b) any oiher aceount held with an Account Bank over which s Chargor hay granted
Segurity i the Security Agent pursuant to the erms of this Deed; or

{c) such account(s) of a Chargor with the Agent or another Agcouru Bank. ss the
Security, Agent may. from Time to time designate as 4 Collection Kepount fof the
‘purpose of paragraph () (B of Clause 10.8 {Deatings with and velisitions of
Roceivables und Collecting Accanis),

togather with all renewals or replacements thereof (in whatever curreney);

"Debenture Security” means the Security created or evidenced by or pursuant to thix Deed
ot any Accession Deed:

*Pebtar' has the meaning given (o that term in the Interoreditor Agreement,
"Deelared Defuult” has the meaning given to that term in the Senior Facililies Agreement;

“Defgult Rate” mesns the rate of interest determined in aceordance wib claase 13.5
{Defandy interest) of the Serior Facilities Agresroent,

“Delegate” means any delegate, sub-delegste, agend, attormey of co-trustee appointed by the
Security Agent or by & Receiver;

"Eyvent of Default" means each Event of Default as defired fn the Scnior Facilities
Agresment,;

*Eacluded Property” has the meaning given fo that term in Clause 4.5 {Frofuded Real
Proparvy;

"Excluded Securities’ has the meaning given to that term in Clause 4.6 {Fxohded
Securities),
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oIpsurances” means all policies of insurance (and all cover notes) which are st any time
held Wy or written In fevour of o Chargor or v wdiehe s Chacger from time 4o tine has on
fiterest ineluding, withowt imitation tie policies-of msuranee (iany) specified inpae Gof
sehedule 2 {Derails of Secnvity Asseis) b, 1o each gose; aegetniding soch policies of insursncg
1o the extent that they relate o third party lisbilities; o

*Intelioctusl Property” means all legal sndior equiteble intercats {inclading, without
limitation, the benefit of all Heences inany part of e workl) of each Chargor in, or relating

IR

{a} any patents, tademarks. servive sk, desijng, huasiness names, copyrights,
databise rights, design vights, domain pases, moral rights, inventions, confidential
information, know-how and other intelteciue] praperly rights md interise Qwhich
may now or i the fiuture subsist), whether registered or anregistered, and

{b} the benelit of all applivations and rights to use such assets of each Chargor {which

may now of ia the futire subsist),

including, without limitation, the intellectual property rights (it any) specified in part 4 of
schedule 2 (Derails of Security Assets],

"Liabilities” has the meaning given to that terim in the interoreditor Agreement;

onaterinl Tnsueances” mceny any Insurances in respect of assels which are negessary 10

the sarrying owt of the Group's business inchuding, withow Limitation the pobicies of

insurance (T ony) specified in part 6 of sehedule 2 (Details of Security Assets),

“ndaterial Intellecinal Property” means:

{a) the Intellectual Propesty specificd in part 4 of whedule 2 { Bteitls of Securijy- dysets}
unless that Tnrellestinnl Progerty is no longer material to the business of the Group
or requirad by if to carry on iis business taken as a whole; and

(b} any other Intellegiual Propesty held by or licensed 1o any member of the Group after
the date of this Dieed whicly is material to the Gusiness of the Group ov reguired by
it e carry on its business taken as & whple;

"Party’ means o party to this Deed;

“Planning Acts" means:

{n} the Town and Couniry Planning Act 1990,

(b} the Planming (Listed Buildings and Conservation Areas) Act 19480,

{c) the Planping (Hazardous Subsiances) Act 1990;

{d) the Planning {Consequential Provisions) Act 1990,

{e} the Planning and Compensation Act 1551

f any regulations made pursuant to any of the foregoing;

{g) any other legislation of a similur nature; and

{h) any equivafent or similar legislation in applicable jurisdictions other than England
and Wales;
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“Renl Property” means vil cxtales and intergsls i frechold, heriable, loaschoid and other
innmovable property (sitaated lu Euglend snd Wales or Seotlund) now orin fleture bulonging
e any Chargor, or iu whish any Chargor has an interest at any tine (ncinding the repiztersd
and unregistered land (7 any) in England und Wales specified in part | ol schedule T {Derails
of Security Assels)), togsther with:

{a) all buildings and fixtures (including wade fixtures) and xed plant and machinery
any time therson;

(b all casements. servitudes, tile conditions, rights and ngreemonts in respect thereof)
and
{c} the benefit of all covenants given in respect thereof;

"Repelvnbles™ mesns all presens and fuure book debts and olber debis, rentals, rovallios,
fees, VAT and monctary claims and all ather smounts at nivy {ime recoverable or receivable
by. or due or owing to, any Chargor (wWhether aeiual or contingent anel whether prising under
coniract or in any other manner whatsoever} together with:

{a) the benefil of all dghts, yuaronioes, Seaurity and remedics relating to any of the
foregoing (neluding, withowt Bimitation. negotiabie instruments, ideminities,
reservations of property vights. rights of waving and unpaid vendor's liens md
similar associated rights); and

{b) all procesds of any of the foregoing:

"Recelver® means 3 reosiver o receiver and manager or administrative receiver of the whole
or any part of the Security Assets appointed by the Security Agunt under this Desd;

“Ttelated Rights” means, in relation to any Charged Securities:

{n) all dividends, disiributions and other income paid or payable on the relovant
Charged Securities or un any asset referced o in paragraph (b) of this definition; and

{b) 2l rights, monies or property aceroing or offered ot any time in relation 1o such
Charged Sceurities wirether by way of redesption, substitution, exchange, bonus or
preference, under option dghts or otherwise;

“Relevant Conteact” meany:
{a} each Heduing Agreement,

{ cach agreement (if any) specified in part 5 of schedule 2 {Deiaily of Security Assels)
or specified in any Accession Deed as 2 "Relevan Comtract’; and

i) cach agreement designated as o Relevant Conteact from time o Hoe by {1} the Agend
andiar e Secority Agent and {ii) the Parent ani¥or the velevant Chargor,

rogether with each other agreement sunplementing or amending or novating of replacing the
sBME;

"Gecured Obligations” means all the Lishilities and all other present sl fidure linhilities
and ebligations [whether actual or centingent and whether ewed jolntly or seweially or alone
or in any other sapacity whatsoever), in such case, & any Hine due, owingior incureed by
wny member of the Group or by any Debtor 10 any Secured Party under the Finanee
Dacuments (including all monies covenanted to be prid wader tis Deed), i gach case, hoth
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1.2

achual and contingen! and whether incuired solely or jointly and as principal or surety or in
any other sepacity;

*Seenred Parties” has the menning given (o that term in the Intercreditor Agreement;

“Seeurity Assets” meany all properly and assels fron thne 1o tme morgaged, charged or
assieied (or expressed (o be mongaged, charged or ussighadd Iy or parsuant to this Liced;

"Seeurity Period” means the perind beginuing on the datz of this Deed and ending on the
dote on which:

{a} all the Secured Obligations have been anconditionslly and irrevocably puid and
dischargsd e full; and

3] no Secured Party has any further commitment, obligation or lebility under or
pursugnt to the Finanee Documents;

"Sonior FacHlities Agreoment” means the senior e and revolving facilities ayreement
dated 10 Cletaber 2018 and gigered inte hepdsen, amont othery, (1) REK Groop Limited
as the Patcat, (29 the company lised in pat] of schodule | theretn as Original Borrower,
(3} thie covivpiiics isted i part Lof sehiedule 1-heveto sy Origind Guaralons, (4] - Ares
Managentent Limited ay Armaiiger, (53 the T ka) Tstitulious Hsed in part 1o sehedule )
therety v Ovfginal Lenders, (60 Ares Managemont Piniied ay Agent amd {7) Aves
Management Linited as Sceunity Agent; and '

"Shert Leaschold Property” means a property held by s Chargor now or fnthe Tuturé doder
w lease and held undera raek rent wit sy UnEapired v of 15 yeary or Tess at (i} the.
date of this Deed, (it in felation 108y Chargor whishisnotm Opiging] Cheeior, 8 the dile
ofihe Actesaon Deed pursum1o whisll it becomes a Chargor o (it orin the vase of Tuture
acquired Jensehold pioperty. al thy date of acquisition of such propeity by the relevint.
Chargor. '

interpretation

{a) Unless 4 conteary indication dppears, o this Deed the: provisions of clavse 1.2
{Conspriion) of the Seninr Facilities Agr jent (other than clawse 12007 apply
{5 This Treed as though they were et out infulllin iy Preed, excupt thisl references
to "shis Agreement” will be construed as references to this Deed.

(b} Unless a contrary indication sppears, any reference in this Deed 10:

{1 . "Chargor”, the "Seewrity Agent” or any other “Socured Party™ or wny
otiier: person shall be construed so.as To include e sudesnsors oot
perenitted dssigns, agsignecs and permitted ransferces und, inthe case of the
Seeurity Agent any person f e rime being appointed By Securily Agent
or Security Agents i aceordanice with the Finanve Docurments;

)

iy "thiy Deed”, the “Senior Facllities Agreement”, any. otter Finsnee
Dosament or sty plber pgrégdienl or Histranieiisa peleremee o iy Decd,
the: Senior Facilitios Agreement, that olher Fimanoe Docwmen or thal ether
‘agreament oF Tnstrgment mnendad {however fundamentally); aovared,
supplemented, oxtended; restaled ancior replaced from Hine o thnd
{whether or. nol such smendment, sovation, sopploment, Cxension,
restatement and/or replaceriont was contemplated on the Signing Date), and
ncluding where ihe amendments goncerned fnvolve an increase, exlension
& pther Cheige fincluding, withoul limitation, porsuasl o latise 2.3
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1.3

1.4

1.8

L6

(fncrease), Clause 4.6 (Acquisition Faciling Availability Period exiension),
Clavse B {(Evieblishowns of Incremental Facilides) or Clause 407
{Structeral Adiustment)y, aod

(i) "Secured Gbligations” includes obligations and lishilities which would be
weated as such but fur the liquidation, administration or dissolution of or
similur event affecting any wamber of the Group.

{£) Fach vndertaking ol a Chargor {other than a paveent obligation) contained in this
Deed;
{i} maust be complied wilh at all thimes during the Security Period,; and

{it} is given by such Chargor for the benefit of the Security Agent and cach other
Seoured Pary.

{d) The terms of the other Finance Documents, and of any side letters between any of
the partics to them in relation o any Tmance Document, are incorporaied b this
Deed 0 the wutent reguired o ensure st any disposilion of the Resl Properly
contained in this Deed is 3 valid disposition i aceondance with section 2013 of the
Law of Property {Miscellaneous Provisions) Act 1989,

(&) ¥ the Bevurity Agent or the Apaet reasonably considers that an aswunt paid by ooy
Olbgen o s Seeuved Party under 2 Finance Dogumenl is copable of being avoided
ot otherwise sel azide on the Hguidation or admsistmtos of such Obligor, then that
amount shall pot be sonsidered 1o have beon imevocably paid for the pumoses of
this Deed.

(n ‘The Farties intend that thiz documeni shall take effact as a deed notwithstanding the
fact that a Party mav only execute this decument under hamd,

Jolnt and several

The liabilities and obligations of cach Chargor under this Deed are joint and several, Each
Chargor agrees 1o be bound by this Deed noiwithstanding thai any other Chargor which was
intanded to sign or be bonnd by this Deed did not so sipgn or 5 not bound by this Deed,

Inconsisiency between (his Deed and the Intercreditor Agrecmant

I there is any conliict or ineonsisiency betweon any provisien of this Deed and any
provision of the Intercreditor Agreement, the provision of the Intercreditor Agreement shall
prevadl,

Trust

All Secwrily and dispositions made or creatod, sad all obligations and undertakings
contained, in this Deed o, in favour of or for the bese (it of the Seourity Agent are made,
created and sniered into in favour of the Security Agent as trusice for (he Secured Parties
from time to time on the terms of the Intercreditor Agroement.

Third party rights

{a} Save as expressly provided io the contrary in this Deed or any ather Finance
Document, a person who is not o Pasty has no right uader the Contracls (Rights of
Third Parties) Act 1599 ar the Contract {Third Party Rights) (Scoftand) Act 2017 10
enforce or enjoy the banefit of any terny of this Deed.
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2,

2.1

2.1

.1

ks

4.3

{b) MNotwilhstanding any tenn of any Finance Document, the consent of any person wino
is not a Party is not required to rescind or vary this Dieed at any time,

i) Any Receiver, or any-delegate of the Securisy Agent or sy Receiver, may, subject
to this clause 1.6 (Third pirsy rights) and the Third Parbies Rights Act, rely virany
ctause of thiz Deed which expressly confers rights om it

COVENANT 10 PAY
Covenant 1o pay

{8} Fach Chargor, as principal obligor and nol merely as surély, covenants and
: underiakes i favour of 1he Security Agent that it will pay and disthiarge the Seoured
Obligations frow time to time when they fall due.

{43 Tvery pavment by a Chargor of 2 Secured Obligation which 18 made 1o or for the
benchitof a Sooured Party o which that Setured Obligation is due sad payeblein
acenrdaics with the Finanee Dovurient under which sueh sum iy payable to that
Secured Party, shall operate in satisfaction to the same cxtent of the covenant
contained in clase 2.1{a).

Defaulr interest

Without deuble counting. any amount which is not paid unger thiis Dewd.when due shall bear
interest-on a dary basis (buth before and afier judgment and. payable ondimend) af the
Drefinilt Rute from the due date until the date on which sush amount 1s uneonditionally and-
irrevocably paid and discharged in full,

GRANT OF SECURITY

Mature of speurity

All Security aud dispositions created or minde by or pursuant tirthis Deed (including for the
avoidance of doubt pursuant 1o any Accession Leed) are gragled or made:

{a} in favour of the Secunty Agent]
() with full title gumvantes in accordance with.the Law. of Properly (Miscelisneons

Prowigions) Act 1994 ar, in relation fo any issows jocaed in Seethand oraubiect to
Seots law, wilh ahsoliite warrandice {seve for any Permilted Sesurityl: sl

() es continuing security for payment of the Secured Obligations,

Cuxlifying fleating charge

Pavagraph 14 of Schedule B1 1o the tnsolvency Agt 198G applics to any foslivg charge
erented by or pursuent to this Deed (and enchguch Howting charge (s 2 gualifying Hoating
charge for the purposés of the Insolvency Act I9RE):

FIXEDR SECURITY

Fired charges

Each Chargor charges.and agrees to charge all of ifs present and future right, title and imerest

in and to the followiny agsers which are ot any tae owned by it er inwhich it from:time w0
rime hes an inferest:

JRURHARE HU_BURINESS 7




{2

(b

{e)

(d)

(=)

(B

by way of first Jzgal mortgape:

{ ihe Real Property {if any) specified o part 1 of schedule 2 (Details of
Seenrity Assew); and

REY all other Real Property (if any) {other than any Shorl Leasehold Property of
any Rewl Property located in Scotland) and all injerests in Real Property
fother than sy Short Loasehold Property or any ieal Property fncaled
Seotlund) not charged by clause 4.1 {a{i};

by way of fest Ased charge:

{i} all piher Real Propesty {other thaa any Short Leasciold Froperty or any Rl
Peaperly located in Seotland) amld all inierosis i Real Propecty {uther than
any Short Leasehold Proputy or any Real Property losuied in Scotland) net
charued by clause 4. 1{a);

{it} al] licences to enfur upon oF use such land and the benafit of all other
agreements relating to-such land: and

(i) the provesds of sale of all Real Froperty;

by way of first fixed chaurge al plant and machinery (not charged by clanse 4. 1}
or 4.1(8)) and the benelit of all contracts, liconces and warantics relating to the
sAME;

by way of first fined charge:

(1) all compulers, vehicles, office equipment and other equipment [not charged
by clanse 4.1{c)); and

{i1) the benelit ol all sopacts, Hoeences {piher fhasn (A) Tor licenoek entered isk

weior o the Signing Date where the anderhying e of thatlisende prohibi
the relevant Chargor from creating any fixed chirge over e fierest in or
pights vider that licence or {3} whisre tint-leenes b w oatier of fogul
construction of 8 personal nawure (and therefore irlieneble, unassignable or
in respect of which Securily cennot be validly wranted)) and warraniies
relating lo the same,

ather than any which ore for the time being part of any Chergor's stock-in-trade or
work-10-progress;

by way of fisst fixed charge:

{1) the Charged Securities (i any) referred to o parnt 2 of sehedule 2 (Detasls af
Security dsxets), and

(iiy sl other Charped Seeurities {not charged by clause 4.1{e)()),

in ench case. together with {A} all Related Rights froin L to e ateraing o Hese

Cluurged Seguritivs and (B) all rights which such Chargor may hive gt any time

agningy any clearance o seilemient sysiom or any gustodinn in respeet of any

Clped fnvestinents butexéluding any Excluded Seeuriies

by way of first fieed charge:
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{i the Cash Collsteral Actounls and all monies 2t any time standing to the
creci of (he Cash Collaioral Accounts;

(i1} the Collection Accounts and all monies at any time sianding to the credit of
the Collection Accounts; snd

(ity  all sccounts of such Chargor with any bank, financial {nutitution or olber
person at any tme {not charged by clauses 4. HO{) or 4. U000 and 8l
monies 4t any e standing to the eredit of such acoounts,

in cach case, together with all {nterest from time to time accrued or scoruaing on such
monies, any investment made out of such monies or account and all nghis o
repeymient of any of the furegomg;

{£ by way of finst fixed charpe:

{i} the Intellectunl Propesty (if any) specified in part 4 of schedule 2 ({Detaily
af Security Asvelsi): and

{ii} all other Material Inrellectual Property (if any) (not charged by
clause 4.1 {g)(iry

(h} 10 (he exiont that any Assigned Asset s et cifectively assigned under clouse 4.2

{Security ansigmmenis). by way of st fixed charge such Assigned Asser,

{1 by way of first fixed charge (10 the extent ned otherwise charped or assigned in this

Deed):

{i) the benefit of all lisences, consents, agreoments and Authorisations held or
ussd in eonnection with the business of such Chargor or the use of any of
its nasets fether than, for any such sesely acquired prior to the Signing Dote,
whare {he widerying termy Uierpsl prohibiit the relevant Chargor from
creating o fixed oharge over its interest or rights thereunder, provided that
fhe Chergor shall use reavonable endeavours (for net miore than 10 Business
Diiys to seek aonsent from the sehevant. third party-1o charge. the relevant
psset by way of first fixed charge) and ' ‘

{i1) any letter of credit issued in favour of such Chargor and all bills of exchange
and other negotizble instruments betd by it and

i by way of first fixed charge all of the goodwili and uncalled capital of such Chargor,
4.2 Security assigamonis
{(a} Fngh Chargor assigns and agroes 1o s absolwely (subjeel to a proviso for

fenssignment on redemption) all of ity present and future right, ritle and interest in
and to

{i} the Relevant Contracts, abl rights and remedies in conncotion with the
Helevan! Contraces and all procesds and claims arising from them,;

{ii} all Material lnsursnoes and al! claims under the Insurances und ali proceeds
of the Insurances; and

(i) all other Recsivables (not assigned under clauses 4.2{a3(1) or 4.2(a)(ii}.
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4.3

4.4

{b) To the extent that any Assigned Asset deseribed in clanse 4.2(a(H) is not assignable,
the assignment which thar clause purporis to effect shall operate as an assignment
of all present and furure rights and clatms of such Chargor te any proceeds of such
h‘iﬁlﬂ”‘c‘.il‘l}@}j,

Motice of assigooent andior charge - prompt netice

Fach Chargor shall promptly following the execution of this Deod, an Accession Deed {as
applicable) and prompiiy llowing {and in any cvent within 5 Business Days of) the
aimimng, of any Insurance or the execution of any Hedging Agreement or the opening of

any Charged Account after the date of this Deed);

{a) in respest of each of its Maicrial Insurances, deliver a duly completed notice of
assignmen! substantiaily o the form set oul in schedule 5 (Form of notice to and
dctknowledgement by Frsserers) 1o the provider of each such Material Insurance and
shall use its ressonable endeavours 10 procire that each such person executes and
delivers to the Securily Agent an acknowledgement, substantially in the form set owt
in schedule 5 (Fovm of notice to and acknowledgement by Invierers) within 30
Business Deys of detivery of the notice after which the Chargor’s obligation o
pbrain an acknowledgement shall cease;

() i1 respost ol
{1) gach Hedging Agreement; and
(i} sach other Relevani Coniract,

(to the extent that such Chargor is a paety 10 the relevant document), deliver a duly
completed notive of pssignment substantially in the form set outin schedule 4 (Form
of notive o wd ackiowledgement by party 16 Relevant Conteaery o each other party
o it doowment, and shalt use its réasonalble erideavours o produre et ok sucl
party executes and delivers to the Security Agent an acknowledgement, substantially
in ihe Form set put in schedule 4 (Form of notfce to ard acknowledgement by party
ter Retevant Contracty within 30 Bosinass Days of delivery of the notice after which
the Chargor®s obligation to oblain an acknowledgemant shall cease; and

{c) in respect of its Charged Accounts deliver 2 duly completed notise of charpe
substartially in the form set out in schedule 3 (Form qf nofive dv ond
acknowledgement from Acooni Banf) to the Aceount’ Bank snd shall wse its
ressonable endesvours to provure that the Account Hank exccutes and delivers o
the Security Agent an acknowledgement substantially in the form set out in schedule
3 (Form of notice to and acknovdedgement fiom Account Bank) within 30 Business
Days of de!wary of the notice after which the Chigrgor’s obligation to oltain an
acknawlndbcmmt shall cepse,

or, in each case, in such other form as the Scourity Ageni (acting reasonably) shall agree.
Assigned Assels
The Security Agent is not obliged 1o (ake any steps necessary o proserve sy Asyigned

Asgset, 10 enforce agy tam ol a Relevent Coulrac! againsi any person or to make any
enguiries as to the nature o sufficicncy of any payment received by it pursuant (o this Deed,
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4.5

4.6

Excluded Real Property

{8}

(b}

{e)

There shall be excluded from the fed ol crenied under this Deed any
lensehioltl Real Propesty Tield by a Chargor undet o letise which cither preciudes
absolutely of sonditionsily {ineluding requiring the consent o [ any thivd pary) th
Chargor from. creating uy _!ixe;ﬂj'tliiéé'rg,ﬂ. s s enscliold intgron i it Rend
Property teach an rEscluded Peaper ™} umil the releva sl condilion orwaiver iy
been obtained, '

For cach Dxeluded Property, cach relevant Chargor undertakes 1o:

{1 apply. for the relevant eonsent of waiver of
1 Gaingss Dayeof e dafenl e Tieed
of thie. Ascession Dl or te die of scquis
oroperty s, b tegpect o eicl
velovant (hird party will ot uw

prohibition o condition within
f, i the case ray bey U due
igitton of the relevant Teasohold
fxchuded Proporty which provides that the
y axormbly withhold ks cousent o ehisrging,
to use its reaseniable chdeaviirt oo that conwent s spon as pactisablie
and to keep the Security Agent informed of the progress in abtaining such
consent or waiver; and

(i proraptly upon receipt of such consent or waiver, provide the Security Agent
with g copy.

Tmmedlately upon reeeipl of the relevan waiver or consent, the pelevant formerly

Excluded Propesty shial] i eharged 1w the Seeufity Adent {as trustee forthe
. [RELy i B

Sofured Farfies) wider elnise 410} (Fived eharges), 1 seguived by the Stonrily
Apent {acting ressonably)at sy time following receipt of thal whalver G donsent
thie relevant Charer shall exeeute 2 valid legdl morigage or fixed charge i such
form as the Securily:Agentshall reasonubly retire within 10 Busiucss Dy wif o
relevant waiver or consent being granted

FExcluded Securities

(e}

()

There shall he excluded from the fixed charges cremwd winder this Deed any
securitivs held hy a Chargor in a Joint Vanre or o Consuliduled Mo Wiinlly
Owned Subsidiary in whish the relevant joint ventuse sgroement-or, a3 applicable,
shareholder’s agreement:

(i prechudes absaluiely or conditionly {including requiring the sonsent of any
third pary) that Chazgor from cresting any fixed charge over the Charged
Shares that it halds in the relevant Joinm Yenture or Consolidated Noa-
Wholly Owned Subsidiary: and

{ii} such resiriclion s not been eniered into for the purpose of avoiding the
requirement 1o grant Debenture Security over those sunurities,

(such shares in the relevant foint Venture or Consolidated Non-Whally Cwaed
Subsidisry being "Excluded Seearities™) until the relevant condition or waiver has
been obtained.

In respeet of any Bxeluded Securities, sach relevant Chargor undertakes to!

{i} save s ofherwise agreed in wiiting by the Security Agent, spply for the
relevant cunsent or waiver of prohibition or condilion within 10 Business
Days of the date of this Deed or, as the case may be, the date of the
Acceszion Deoed or the dute of acquisition of the relevant share and, in

I3LBUUIR.S MU BLSINERS B!




i

6.1

6.2

6.3

respect of pay Froluded Securitics in. respect of which the relevant

counterparly-or hitd pary is veguired to noE nressonably withhold ity
consent 1o chitrging, nse ity reisonglie endeavours 1o obiain thal popsent e
st o raeticable sind 10 keep the Security Agent informed of thi projgeess

in obiaining such consent o walver; and o '

{if) promptly upon reesipt of such consent or waiver, provide the Security Agent
with a copy.

) Immediately upon veceipt of tie relevant waiver or consent, e relevant formurly
Exeluded Seeuritivs shall stand ehiarged 1o e Seourity Agen (as Truktes: for die
Sepired Tarties) under elause 4.1 (6) (Fined charges). i réquired by il Securily
Agent (aoting rensonablyy alany fing fotlowing receipr ol (hat waiver o consent,
- this retewaim Chargor shall exezute ii-valid Fixed elinge T sk form as the Seoarily
Agient shiall reasoriably wuive within | & Business Days of te relevant seniver oF
consent being granted. '

FLOATING CHARGE

Eueh Chargor charges and agrees to charge by way of first floating charge all of ils present
and future:

{a} pesets and underiaking (wherever lncoted) not otherwise elfectively arged by way
af fined morlgnge or charge or agsigned purseant o eliwse 4.1 { e eharies),
clause 4.2 {Securly usiigmments) of wiy diher provision af s Tl and

{b) {whether or motefieetively so charged or gexigned) herilable property and all other
Property and Gssth i Seatland or pifibrwise suliielt (o Suots law,

CONVERSION OF FLOATING CHARGE
Conversion by notice

The Securily Agent msy i exlent permitied by applizable Jow), by writien notice fo a

Crhargor, cotvert the eating churpe eredted under this Dloed folo o fxed charge os regards
-all G vy of thie pssets of such Uiargor sporified inthe notice if:

{a a Declared Default has occurred; or

) e Sepurity Agent {scting rensonably) considers wy Sewurily Assets to by in danger
ol Bedog deizet or sokb ariier any form of distrexs, atfaglment, cxeowtion or other
lepul process o 1o be otherwise in jeopardy.

Small companies

The floating charge ereated upder this Dol by iy Glinrgoy shall e conpear? i g Tised
chiarge salely by regson of & moratrium bing isbtaiied tilisr g Tnsolvency Aot 2000 (o

anyiing done with & view 1o obmining sucl-a moriorium (ineluding any péliminary
depision oF invistipgation)) in respedt ol such Chargor,

Auntomatic conversion

The Noating charpe crented urider this Dezd shall {in addition to the circurnstaiees in which
the wame will ecur under general law and o the extent permilied by applivible law)

automatically convert into & fixed charge:

{a} in retation to any Security Asset which is subject to floating charge ift
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{i) such Chargor creates (o7 atfempts or purports {0 create} any Security (other
than a Peemilted Security) on or over the relevant Security Msser withowt
the prior written consent of the Secunity Agent] or

(i1} any fhird party levies or ansmpts [o levy any disteess, excoution, attachment
or other legal process againsi any such Security Assel; and

(%) over all Becurity Assew of s Chargor which are subjest to a floaling charge if.an
sichninistator i appainted - respest of such Chargor or.the Sconrily A gent receives
sintice of intention 1o gppoinl such an- administrator (a3 conterplated by the
Insolvency Act 1986),

6.4 Partial conversion

The giving of 2 notice by the Security Agent pursuant o clause 6.1 {Canversion by notice)
in relation to any class of assets of any Chargor shall aot be construed as a waiver or
ahandonment of ihe rights of the Security Agent to serve similar notices n respect of any
ather elass of assete or of amy other right of the Security Apent andior the ofher Secured

Parties.
7. CONTINUING SECURRTY
7.1 Contlouing security

The Debenture Security is continging and will exiend to the ultimate balance ofthe Secured
Obligtions regardless of any intermedinte payment or discharge b whole or i part. This
Deod sl remain i Tall foree-and efféct a8 a comtinuing séourity for the darstion of the
Security Period. '

7.2 Additienal and separate security
This Deed is ip addition 10, without prejutize to, gnd shall pot werge with, any other right,

ferpedy, guarantee or Segity which the Security Agentandior sy other Secured Parly may
al nmy lime hold for any Secured Obligation,

T3 Right to cnforce

This Deed may be entorced against cach or any Chargor without the Sevurity Agent andfor
any other Secured Party (st baving recourse 1o any other right, remedy, guataiiee or
Security held by or svailable to it ur any of them,

8. LIABILITY OF CHARGORS RELATING TO SECURITY ASSETS
Notwithstanding sything contained bn this Deed or implied 1o the conlragy, gach Chadgor
remaine liable to observe and perform all conditions and obligations assamed by il in retitind

{o-the Securily Assets: The Securily Agenl is auder ni ohligation 1o perfobm or Tatlil any
suel condition or obligation or 1o niake. any payment i respet of anv-such sonditien or

obligation,
2. REPRESEMTATIONS
9.1 {eneral

Cach Qriginal Chargor makes the representations and warranties sct out in this clause 9 1o
fhe Security Agent aud (o each other Secured Party on the date.of this Deed
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4.2

9.3

%4

id.

11

192
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N
‘of those Charged Sectuitios [y} whieh ave staed Lo e Buld by o sominee foran Original
Clharger, tn-wihich gase soeh Crigingd Chargor is the beeficial owner ondy of saell Crharged

Orwaership of Security Assets

Eauh Oviginal Chargor is the sale tegal and benelicial ovwner 6Tall of the:Seeurity Asseis
agatnsl Db e T schedid 2 (Dl of Secrite Axsees), sxeept it inrespeet

Securities.
Charged Securities

The Charged Seouritics listed in part 2 of schedule 2 {Deradls of Secnelny Avsens) are folly
paid and, untess otherwise stated in that schedule, constitate the entive share capital pwhed
by cach Original Chargoy ju the relovant company sl constitale the entire share capital of
each sush company.

Real Property

Part 1 of schedwe 2 (Details of Security Asseis) identifies all freehold and leasehold Real
Property located in England and Wales (other than any Short Leaschold Properiy) which is
beneficially owned by each Origingt Cliargor at the date of thiz Deed.

UNDERTAKINGS DY THE CHARCORS

Megative pledge and Disposals

Mo Chargor shatl during the Security Period do or agree to do any of the following without
the prior writlen consent of the Seounily Agent:

{a) create or peemit to subsist any Security or Quasi-Security on aty becurity Assel
other than as created by this Deed or a Permitied Security; or

{B) sell, franzfor, lease, lond or otherwise dispose of {whether by o single fransaction or
a number of transsctions and whethier reliited or not and whther volumgrily or
involuntarily) the whole or any part of its interest in any Security Assct (exsept for
a Permitted Disposal or & Permitted Tramsaction).

Sepurity Assets generally

Euch Chargor shall during the Sseurity Period.

{2} fo the exient the same would, or would be reasonably likely to, result in eny of the
Sepurity Assets being seized or soki under sny form af distpess, stischment,
execution or other legal process or otherwise jeapardise the Debenture Seourity,
notify the Security Agent within 14 days of receipt of every material notice, order,
application, requirsment or proposal given or made in retation 1o the Security Agsels
by any competent suthority, and (if required by the Sccurity Agent in wriling),

{i} promptly provids it with a ¢opy of the same; and

(11} cither {A) comply with such notice, order, applicaiion, requirement of
proposal or () make such objections to the same as the Securily Agent may
TEQUITE OF aPprove,

{b) pay &l rates, rents und other outgoings owed by it in respect of the Securily Assats;

fe} comply with:

;y.




(i) all ehlipations in relation 1o the Seourity Asseis under any present of future
repulation or requirement of any caompstent authorify orany Authorisation;
g

(it} all covenants gad obligations affecting any Ssourity Asset {or its manner of
usel,

whers fatlure to do so has or s reasonably lkely to Rave a Material Adverse Eflecy;

{d) provide the Security Agent with all infeomation which it may reasonably roguest in
relation o the Security Assels, and

{2} not do, cause of permit to he done nnything which would, or would be reasonably
Hkely to, in any way to malerinlly depreciste, materially juopardise or otherwise
materially prejudice the value or marketability of any Security Asset {or make any
amission which has such an effect) other than any sction permitted under the tenms
of the Senior Faciliies Agrsement, including a Permilied Disposal which ix
permitied under the Senior Facilities Agreement.

10.3 Deposit of decuments and notices relating (o Real Propesty

Eack Chorgor shail, if requested by the Security Agent (acting reasonably) in writing during
the Security Period, deposit with the Security Agens, 88 spon as reasonably praciicable {or
promptiy it an Event of Default ar Material Event of Default is continuing )

{8} all deads and documenis of title held by g Chargor relatiug to the Real Properly; snd

{8 all tocal land charges, lond charges and the Land Registry ssarch certificates and
gimilar documenis recejved by or on behalf of a Chargor in respect of any Real
Praperty {other than in relation to any Short Leasehold Properiy),

cach of which the Security Apent may hold throughout the Security Period.
10.4 Ren} Property underiakings - acquisitions and notices o the Land Registvy

{u} Each Chargor shall notify the Securily Agent promply upen the acquisition of any
calnte or interest in any frecheld, hertable or lessehold property {ofher than ny
Short Leaschald Praperty).

{h Each Chargor shall (subject to oblaining the consent ol any third party whare
cequired {and such Chargor should use reasongble endyavours 1o ohbitain swih
sansent)), in respect of any frechold of leaschold cr Real Property located in
England and Wales which is ucquired by it afler the date of this Decd, the title to
which is registersd al the Land Registry or the titke to which is reguired to be so
sepistered {and in the case of an Excluded Property, only alter the relevant formerly
Excluded Property shull stund charged o the Securily Agent as brusiee tor the
Seoured Parties) under clause 4.1(b) (Fixved charges)):

{1} give the Land Registry wrilten potice ol this Deed; and

{11} procure thet notice of this Deed is cleariy nobed in the Heplster (o cach such

title.
1.5 Real Property underiskings - maintenance
{a} Each Chargor shall maintain all buildings and erections forming part of the Security

Assets in a good siate of repair,
Z5I9BOL5 L BUSINGSS 5]




{1 Mo Charger shall, except with the prior written conseni of the Securily Agent {or a8
exprizasly permitted umder the Senior Facilities Agragivent)

{i) confer on any person any lense of tonanuy of any of the Real Property of
accepl o wurender or cenupeiation of any lodfc or tEnAnCY {whether
independently or uoder any statulory powaer);

{if) confer on any person any right or licence (o oCCupy any land or buildings
forming part of the Real Froperty {save where soeh person is . member of
the pume group as the Q“nm‘gm: '_(w%ﬁh_?_i‘s the mwaiitng a&f‘_-s&ﬂté{m_diﬁ of the
Landlord and Tenant Aot 1954) in which case the wriften consent of the
Security Agent shall not be required); ot '

i seant any Heenoe to assign or sub-let any part of the Real Property.
LA Y Yp Pty

() Mo Chargor shall carry out any devilopment within the meantng of the Planning
Acts in or upon any parlof the Real froperty willonit first obiining such
permissions as sy be regaired under or by virue of the Planning Acts,

{d) Mo Chargor shall do, or kuowingly permit to be done, anything as 2 result of which
aity leuse {ollier than o fewe fr @ Showt 1.caschehd Propedy) may be Hable 1o
forfeiture, inflancy or athepwise bedeterminad,

10.6 Ren! Property undertakinge - title investigation

Eollowing 8 Declared Defauly, each Chargor shal} gram the Security Agent on repsonablc
request all rewsenable facilites within the gower of such Chargor o enable the Security
Agenl {orifs lowyars o ol profassion] sdviserd) fesamyoul invostipatiens ol ik o s
Real Property {other then Short Lessehold Property) which is o Security At wind 1o rake
all reasonable enquiries in relation to any partof that Heal Properly which a praden
mortgagee or security holder might deem necesshry to oy til Those investigations shall

he sarried out 8 the reasonuble exponse of such Chargor.

10.7 Insurance

() Ench Cliarpor shall at all times comply with its obligationyas to insurahey sontained
in the Seiifor Facllitics Agreemen (and in particular eliuse 26.23 (fnsirance) of
the Senior Facilities Agreement).

{b3 If at amy time any Chargor defaults in:

(i} effecting or keoping up the insurances required under the Senior Faeilities
Agreement,

{31} pradusing aiy insuranee policy or receipt 10 the. Security Ageitl proaptly
following written deineil from the Sesurily Agent {(acting ressopably),

the Security Agen muy (willibit prejudics to its rights under slwse § {Fever o
Frmedyy) ke olll or W sueli poticies of nsurance fn any:sim which the Sepurily
Agent may seazonably. think cxpedient. Al monigs which arg gxpended by the
Seewrity Agent in doing so shall be deomed 1o be properly peid by the Security
Agent and-shell be reimbarsed by sich Charger on deminnd,

{e) Eath Chargor shiall, subject to the rights of the Security Agent under clause 10.7{d},
ditigently pursue its nghts under the Insurances.

{dy in relation lo the proceeds of Insurances;
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i after the osowmence of a Declared Default, the Security Agent shail, if
reguired by it in writing, be noted as first loss payee and have the gole right
1o settle or sue foranysuch claim and to give any disehurge for insuranse:
monicy, and

(i} all elmims end monies received or receivable under any Insurances shatl
{xubieet w0 1he vights orclaings olany lessor o Janilord or kenent ol any part
af e Seeurity Aasets) beapplied (A priorita the noesrreies of 8 Deeled
Deluult, iv weeprdance with the Senior Facilities Aprosmeit and (B alter
e seounrenee of a Declansd Diefiul, in permanentreduetion of the Séeured
Obligations in accordance with the Interereditor Agreement.

1R Dealings with and realisation of Recelvables aund Collpctinn Aveounts
{2} Thuring the Security Period, euch Chasgor stall:

(i} without prejudice to elause 101 {Meguiive plodge and Disposafs) (ot in
addition 1o lhe restrictions in that clanse), won, Wwithou! the prior wnlten
consent of the Securifty Agent, sell, assign, charge, factor or discount or in
any other manner deal with any Receivable {other than as expressly
permitted under the Senior Facilities Agiecment);

{ii) colleet all Receivables promptly in the ordinary course of trading as agent
for the Security Agent; and

{iil)  promptly upan recelpt pay ali monics which it receives in respest of the
Receivables into:

{A) a Collection Account specilied in paragraph (@) or (b} of that
definition {or, i required under the Senjor Facilities Agroercent,
Mandatory Prepayment Actount); of

(B following a Declared Default such specially designated account{s)
as the Security Agent may from time to time direet,

{each such agcouu(s) together with all additions lo or renewals or
replacements thereof {in whatever currency} being 2 "Security Account");
and

{ivi  pending such payment, hoid all monies so received wpon tust for the
Security Apent,

{b) Each Chargor shall deal with the Reveivables [both cotlected sod wneollected) and
e Security Accounts in acoordance with any directions given in writing from time
1o time by the Sscurity Agent and, in default of and subject to such directions, in
aceordance with (his Deed.

0% Operation of Collectinn Accounty

{a) Following a Declered Defanil no Chavgor shall withdrew, eligmpt of be entitied to
withdiaw (oF difget any transfer of) all or any part of the monies in any Security
Account without the priot writen consent of the Yecurity Agent and the Security
Agent shall be entitled (in Us absoluie discretion) to reflise 1o permit any such
withdrawal or transfer,
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{b) If the right of a Charger to withdraw the proceeds of any Receivabies sianding o
the eredit of a Security Accouil results in the charge over that Seeurity Aceount
being charnuierised ag a {loating charge, that will not affiet the nature ol any other
Fixed security cremted by any Uhargor under this Deed on any of its culstanding
Receivables.

1410 Ciperation of Cash Coliateral Accounty

During the Seeurity Poviod, no Chorgor stuil withdraw ar stienptor e etithed o weitludrsw
{or it oy iransfer of) il or any it of e mpaies inany Cash Coltmeral Avetunt wnkess
expressly- perniitied e do wridir the Sentor Facilities Agreement or (i Iterarediier
Apreamont of with the pribr wrinen eonsent el the Securily Agent {whieh cosenl tie.
Seeurity-Agent shall be entithed Cn-ixabsolute disaration 10 refise H peenit fiealy such
withdrawal or transfor), '

16.11 Charged Investmenty - protection of security

i) Tach Chargor shall, within fee Business Dipys {ovsuch longer petiodas required 1
atlow: for the stampiigand registention) of s acquisition ol any horped Securities
{60, B relarion o winy Bxcluded Seen rifiiss within five Business Daystor such longer
peiiod as regiired fo allow for the stmuping A vepisirationy-of those Exdinded
Seaurities ceasing 1o be Exeluded Securiics); by way of sectirity-{or the Sevored
Obligations: '

(i} doposit with the Sceurity Agent (or as the Bty Apgent may direct) all
corfificstes and other documents of title or evidence of ownership o the
Charged Securities and their Related Rights as the Security Agent {acting
reasanably) may require; and

(i} execute and deliver {0 the Seourity Agenl

{A)  instruments of transfer m respect of Hhose Charged Securities
{exceuted in blank and loft undated); andfor

(B} such other documenis as the Security Agent {acting reasonably)
shall require to nable it {or its nominees} to be registered as the
owner of ot otherwlse to acquire a legal title to those Charged
Becurities and their Relaied Riphis for lo pass legal ille o my
purchaser),

() In respect of any Charged Investment held by or on hehalf of any nominee of any
cleprmfive or settfement system, each Chargor shall immediately upon gxgention of
this Deed or an Accession Deed or (if later) immedintely upon acquisition of an
intersst in such Charged Investment deliver to the Security Agent gy executed
stock notes or other document in the name of the Security Agent (or as it may direct)
issucd by such nominee and representing or evidencing any kensfit or entitlement
o such Uharged Investment.

{c Fach Chargor shalb:
{1} promptly give notice & any custedion of any agreement with-sush Chargor
in respect of any Charged Investment in a form the Necurify Agent {Geting

reasonably) may require; and

{ily use s reasonable endeavours to ensure that the custodian acknowledges
that notice in the form required by the Security Agent.
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{a‘!j If su requested by the Security Agent, each Chargor shall:

1 fastruct any clearance syslen (o ransferany Charged Dyvesimend el by it
for such Chiargor or its naminee to-an secount of the Seeurity Agent or il
nomines with such clearance system; and

{11} take wihatever sciion the Securlty Agent may tequest for the
dematerialisation or rematerialisation of any Charged Investment held inu
clearance gystem,

Without prejudice to D test of thig clause 100 E], the:Secarity Agent may, at the
expense of the relevant Uldrgor, take witilever golion i required for the
depiaterialisation or ramaterialization of the Charged bivestments.

{c) Each Chargor shali promptly pay all calls or other payments which may become due
in respect of its Charged Investments.

(f No Chasgor shali nominate enpther persan o enjoy of orercise all or any specified
tighis of the Chargor 4. relabon 1613 Clsrged Investments, as conlemplated by
section Y45 af the Companies AT 2006 or otherwise,

{1} Without Hniting its obligations under clause L 1), caich Chargor shall conply
witli all requents for information within its kaowledge rebuting to-the Chinrpged
Tnvestingnte which are made vader scefion 793 of the Copaiios At P o whith
contd bie made under seetion 793 i flie relevant dompany wee & public Hmited

company ar under any similar provision contained in the artieles of sssociation or
other consttutional docaments of the relevant company ox oiherwise relating to the
Chieged Invertments and, i i fils to do o, the Security Agent nay provide such
information ay it may lave on behall of such Chargor,

1012 Righis of the Parties in respect of Charged Investments
{a) Unless u Declared Default hes osourved, sach Chargor shall be entitled to:

i ceceive snd rataim all dividends, distributions and other monies paid on or
derived from s Charged Seeuritics; and

(it} exeicize all voting and other rights and powers attaching io its Charged
Sequirities, provided that it roust fietde so in a manner which:

{A) has the effeet of changing the terms of such Charped Securities {or
any class of Hiem) or of any Related Rights wnless permitted by the
Finance Documents, of

{B) is prejudicial to the interests of the Security Agent and/or the other
Securcd Parties.

(&) At anty time following the occurrence of'a Declared Defaudt, the Beeurity Agent may
somplete the ingpramentls) of transfer for all or eny Charged Securities on behalf of
any Chargor in favour of itself orsuch oihier persen ag it may select,

(<] At any timm&‘i}ma any Charged Securifics arc registered in the nume of the Security
Agent or il nomines, the Seeurily Agent shall b urder no duty by

{i) enstire that any dividends, disteibutions or other monies payabiz ip respect
of such Charped Sectritics are duly and promptly paid or recoived by #tor
its nominee;
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11,

11.1

11.2

1.3

iz

2.4

12.2

12.3

(i) verify that the correst wmounts are paid or received; or

{iii}  take any sction in connection with the taking up of auy (or any offer of any)
Belated Rights in respect of or in substitation for, any such Charged
Securitisy,

POWER TO REMEDY
Power o remedy

if at any time a Chargor dosg not comply with auy of its obligations under this Desd, the
Security Agent (withou! prejudics to any other nights arising as a comsegquence of such non-
complianes) shall be entitled (bt 0ot hound) to rectify that defll, The refevant Chargor
irrevocably authorises the Security Agent and its emplovees and agemnts by way of security
{o do all such things {including entering the property of such Chargor) which are necessary
to reciify thal defaull,

Mortgageco In possession

The exercise of the powers of the Security Apent under this clause 11 shall net reader i, or
any other Secured Party, liable as a mortgagee or security holder in possession.

Monies expended

The relovant Chargor shall pay to Lhe Securily Agent on demind sy monies which are
reasonably expended by the Securily Agent it exercising us powers under this cause 1,
iogether with interest at the Default Rate fom the daie on which those monies were
expended by e Security Agent (both before and afler judgmenty and oiberwise in
aceordance with clause 2.2 (Default interest).

WHEN SECURITY RECOMES EXFORCEARBLE

When enforceable

Thiz Debenture Security shall become immediaiely enforeeable upon (3} the occurrence of &
Dieclared Drefauli or (i) if a Charpof requests in writiog the Security Agont to sxercise sty
of its rights under this Deed,

Statutory powers

The power of sale and othier powers vonfuired by section 101 of the At {as amended o
extended by this Dued) shall be immediaiely exorcisable upon and al say time afier the
opcurmence of any Declared Defaul,

Enforepment

Afer this Debenturs Securily has become enforceable, the Seeurity Agent may in s
absolule disgretion enforce all or any part of the Debenture Security in sueh meoner as it
sees fit or as ditected in sceordance with clause 102 (Enfrcement Instruvtion) of the
Inicrereditor Agroement).
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13.2

133

13.4

ENFORCEMENT OF SECURITY
General

For fhe purposes .of all rights and puwers implied by stuiule, the Sevured Ohjigations are
deemed o have become due and pagable on the date of this Deed. Sections 03 ane 103 of
the Act shall not apply to the Debenture Security,

Towers of leasiug

The statutory powers of leasing conferred on the Secutity Agenl are extended 50 as to
autharize the Security Agent to lease, make agreements for lemses, accept surrenders of

{eases and grant options 85 the Sceurlly Agent niay think it and without the need to comply
with seetion 99 or 100 of the Acl. '

Powers of Securily Ageat

(a} At any time after the Debenture Scouity becomes enforcéable (or if so reyuested by
any Chargor by written notice at any tine), the Security Agent may withou Rriler
notice {unless required by law):

{i) appoint any person (0f persons) 1o be @ yeowivel, feesiver and menager oF
administrative raceiver of sl orany part of the Security Assets andlor of the
income of the Security Asséts. Any such appoiniient ey be by deed,
under seal or in writing under il hand; and/or ' '

{i) appoint or spply for the appointment of any person who & appropriately
qualified as-adiministrator of a Chargor, andfor

(i) exercise all or any of the powors conferred on mortgagees by the Act (a3
amonded or extended by this Deed) anbor all or any of the powers which
are conferred by this Deed on a Receiver, in each cuse without first
appointing a Receiver or notwithstanding the appoiniment of any Reveiver;
and/or

(iv)  exercise (in the name of any Chargor atd without any farther consent or
authority of such Chargor) any voting rights and any powers or rights which
may be exercised by any persoi(s) in whose name uny Charged Investroent
iy registered or who is the holder of any of them, '

{b} The Security Agent is not entithed to appoint & Receiver in respect of @iy Suturity
Assels of any Chargor which ure subject tors charge which {as created) was a Tlonling
charge solely by reason of @ moratorium being obitained under the Insolvency Act
20001 {oranything done with a view 1o obtaining gith a morztorium) i respect of
such Chargor.

Hedeniption of prier morigages

{=} At any time after the Debenture Security has become enforeeable, the Security
Agent may:

(i) redesm uny prior Security nyainst any Scourity Asset; andfor

{ii) procure the transler of that Securily (o itself; and/or
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13.5

13.6
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{1

(i) settle and pass the accowits of the holder of any prior Security and any
accounts so setiled and passed shall be conclusive and binghing on each
Chargor.

ALl prinaipsl, inferest, oodls, charped and expenses of and incidental Lo any such
redemption andfor transier shall be puid by the relevant Chargor (o the Securliy
Agent on demand. '

Privileges

{a)

(b3

Eech Receiver and the Security Agent is entitled to all the rights, powers, privileges
end jmmunities cosferred by the Act on mirtgagees and recsivirs when sugh
receivers have been duly apm:med under the Act, except that saction 103 of the Act
does not apply.

To the cxtent that the Security Assetls constilule Ynanaial c‘a}x’e’a*fr " and this Deed
and the obligations of e Chargors ouder this Diod constituie o "seenrin Paansial
coffateral areangement (0 cheh vnse for the purpose of and ag defined in the
Financial Collateral Arangementa (No. 2) Regulations 2003 {81 2003 No. 3226))
cach Teesiver and the Securily Agent shall have the right after the Debenture
Security has become enforceable 1o appropriate all or any part of that financial
collateral in or towards the satstaction of the Secured Obligations.

For the purpose of clause 13.5(b), the value of the fnancial vollate! appropriated
shiall be such smount as the Reveivir or Seourily Agend reasoably deterntines
having fzken inio account advice oblained by it from an independent investment of
scoountaney Grm of national standing seiected by il

No lisbility

{2}

Melther the Seourity Agont, sy pther Secured Party nor sy Receivershull by fiskie
F8Y i respict a7l 6y asy portol ihe Hevority Assers v g BYfor any less erdnnnge
Seifel avises ot of the esemdse o e sttempred or purpeiied exergise al, or the
failure to cxerelys aoy of, its or his respective powers {unless such loss or damage
is caused by ils or his gross negligence or wilful misconduet),

Wnlmm pfi,Juf.;ILL w 1|m hemmis v of elnuse 13,6003, neither the Security Agent,

yoit iy Receiver shail be fiable By resson oF entéring into
G Aeoointas morliages o posseseion oF B any loks
Wy cimbsaion {0 whidh o morigegee o possesshon

wgy ranlisatton ar Tor gy el
mighi be Hable,

Protection of third parties

Mo person {including & purchaser) dealing with the Security Agent or any Receiver or
Delegaie will he concemed 10 enquire:

{a)
)

{c}
{d)

whether the Secured Obligations have become payable;

whether any power which the Security Agent or the Receiver is purporing to
exereise has become exercisable;

whether any money remains due under any Finance Document; or

how any money paid to the Security Agent or to the Receiver is to be applied,

2]
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14.

141

14.2

14.3

14.4

14.5

RECEIVER
Removal and replacement

“I'he Security Agent may from time totime remove any Recelver appointed by it (subject, in
the case of an sdministrative receivership, to section 45 of the Insolvency Act 1986) and,
whenever it may decm appropriate, may appoint a new Receiver in the place of soy Recelver
whose appoiniment has temainated,

Miuitiple Recelvers

14 5l any linse there is more than one Reociver of all or any pant of the Seeurity Assets andior
the ineome of the Security Assets, each [Receiver shall have ponver © act individunlly (ualess
otherwise stated in the appointment document),

Reomuneration

Any Roceiver shall be entitied to ramuneration for his services at a rale te be fixed by
agreament betwsen him and the Security Agent (or, failing such agresment, to be fixed by
the Security Agent),

Paymeni by Recelver

Cinly memies actually paid by 8 Recebver to the Security Agent in relation fo the Secured
Obligations shall be capabie of baing applied by the Security Agent m discharge of the
Becured Ubligatians,

Agenl of Chargors

Any Reveiver shali e the agent of the Charpor in sespeet-of which i isappointed. Such
Chargor shall {fubjest to the Companics Act 2006 and the Insolvency At 988 bie solely
responsible For his engagenients, omissions, Tosses, acts @ nit defaiiits other thin loases and
deliilis arising as a result of the Reeeiver's Trnd or wilful niscondiet) and for the payinent.
of the Reeaivers remumeration, Mo Seeaved Pary shall incur aity Balitiny {either (o sgh
Chargor or to any other person) by reason of the appointment of a Receiver or lor ity other
reaspn in connection with such appoinimeni or the performance by the Received of i
function a8 such {including, without lisnitation, io respect of any of the rights, obligations,
liabilities, powers, privilegey, inmunities, engagements, omissions, josses, defaults and/or
ants referred o in this Deed),

POWERS OF RECEIVER
senersl powers
Any Receiver shall have:

{a) all the powers which are conferred on the Security Agent by clause 13.3 (Powars af
Security Agent)

{b) all the powers which are conferred by the Act on morigagess in possession and
receivers appoinied under the Act;

{e} {whether or not he is an sdministrative receiver) all the powers which are listed in
schedule 1 of the Tngelvency Act 1986; and

i all pnwers which are conferred by any other law conferring power on receivers,
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152 Additional powers

In addition to the powers referred to in clause 15.1 {Genaral poveers), a Receiver shall have
the following powers:

{a)

(@)

4

{g)

{hy

()

0

to take possession of,collect and getin all or any pant of the Security Assels andior
income in tespeotof whish he was appointed:

to manage the Security Asscts and the business of eny Chargor as he thinks fin

to vedesm any Leeurity and Lo borrow of gmisg shy money amd secure the paymon
of bty money in priarity to the Secired Obligations forthe purpose of the exicise

of his powers antor défraying any cosis:or hiabilitiey incorred BY him i suely

exercise,

to sell or concur fn selling, loasing or otherwise dispesing oFall orany part of the

Seourity Assets in respeet of which he wiw spponnied without the meed o observe

fise resteietions. imposed by seetion 103 af e At & without Bmlation;

(i fixtures may be severed and sold separately from the Real Propenty
containing them, without the consent of any {Chargor,

(i) the consideration far any such transaction may consist of cash, debentures
or other obligations, shares, stock or other valuable ponsideration {and the
amount of sich consideration may be dependent upon profit or furmover or
e determined by a thivd party); and

(i) any such consideration may be payable in & lump sum or by instalments
spread over such period a lie thinks fit;

to aler, improve, develop, pomplete, construct, modify, yefurkish or repair amy
building or land and to complete or underiake or coniour i e completion or
andertaking (with or without modification} ofany project in whick any Cliargor was
concorned or interested before his appintment (Being a praject for the sleration;
improvement, development, comptetion, comstruction, trindification, refirhishinen
or repair of any building or landl;

10 carry out any sale, kease or other disposal g all ar any part of the Secarily Assely
by conveying, tanslering, assigning oF [pasivg i g in the name of hig relevant
Chargor und, for that puposs, Lo Eier inlo covenants and olbier. conbraciisd
obligations in the pame of, and vo as to bind, such Chargor;

to take any such proceedings (in the name of any of the relevant Chargors o
othierwise) as he shall think fit io respeet of the Seeurity Assets and/or Hgome in
respect of which he was appointed (inglading proceedings for tecovery of fent or
other monies in arrears at the date of his appointment);

{0 enter into or make any such agresment, arrangemant o compromise as he shall
think fit;

to insure, and to renew any strances in respect of, the Scourity Assets a5 he shall
think [Tt (o the Security Agent shali divest);

1o appeint and employ such managers, officers and workmen and engage such
professional advisers as he shall think fit (bcluding, without prejudide o the
generality of the foregoing power, (0 employ his partners and firm};
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{k} ta form one or more Subsidinries of any Chargor and to transfer o any such
Subsidiary s}l o7 any part of the Seourily Assets;

n to operate any rent review clause in respest of any Real Property inrespect of whizh
he was appointed (or any part thereof) and to apply for any new or extended lease;
and

{n} 1
{ give valid receipts for oll monias and to do ail such oiber thinge s may seem

io him to be incidental or conducive to any other power vested in him or
necessary of desirable for the realisation of any Security Asset;

{iD) exercise in relation 1o each Security Asset all such powers and righis os he
would be capeble of exercising if he were the sbsclute bensficial pwaer of
the Security Assels; and

it} use the name of any Chargor for any of the above purposss,
14, APPLICATION OF PROCEERDS AND INTERCHEDITOR AGREEMENT
18.1 Appiieation

All monies received by the Security Agent or any Recelver after the Debenture Security has
become enforoeable shall (subject to the rights and vlaims of sny person having & security
ranking in priority o the Debenture Security) be applicd in accordance with and subjeet to
the Intercreditor Agraament.

16.2 Contingeagies

if the Debenture Security is enforced at a thme when no amounts are due under the Finance
Documents (bui at a time when ATOOUBLS ey beeoms g0 due), the Securiiy Agent or a
Receiver may pay the procerds of any receveries effected by it into a blocked suspense
sccannt (benFing intersst al such raie {if any) as e Ssoudity Agent usually grants for
aeccunts of that size and nature),

16.3 Apprepristion, Interereditor Agreement and suspense accovt

{a) Subjeet to the Interereditor Agreament and.clause 16.1 LAppdizaiion ], the Secufity
HAgent shail app fy-all payments Teveived in rmpmi of the Seopréd thg,&imm in
rechudtion of way part of The Sectred Dikigations in any ordei or manner which i
may determine,

(b} Any such appropriation shal] override any appropriation by any Chargor.

{c) All monies received, recovered or realised by the Security Agent under or in
conneetion with this Deed muy at the discretion of the Security Agent be cradited to
# separate interesi-bearing suspense account for so long as the Security Agenl
determines [with interest accruing thereon a1 such rate (i any} a5 the Security Agent
wanally granis for accounts of fhat size and nawre} withouwt the Seeurity Ag;m
having anv obligation (o ﬁppiy such monies snd bulerest or gy partof 4 in or
towards the discharge of any of the Sccured Obligations unless such monies would
be sufficient to dischurge all Secured Oblgations in full.
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17 SET-OFF
17.1 Ruet-0ff rights

(a3 The Securily Agent and saciiother Securad Party: may {bur shall oot b obliged w0l
' st o ary oblipation which i due ond payable by-any Chargor and wipaid {whether
witdler the Finance Documents or winch has beea pssiyned o the Security Agent o
sushother Seou ved Party by-anty other Chargor) apdmst any wbligation fwheiher ar
not mawred) owid by the Séourity-Agentor such oflier Seowred Party to geh.
Chargor, regirdless of the plive of payment, booking branch o cirency of either
ohligation. '

() At any tie after e Debeiiture Seounty hag biecome enforeeatile {and it wddition.
fo -t sl wader glaime 17, T{a}), the Seeurity Agentand each other Secuted Party
iy (bt shall not be obliged 1@} setsof T amy Contingent Tiabiliy owed by o Clidegor
utrclér any Fina nee Document againstany obligation {witiesthier or miil mhatured) owesl
by the Security Agead or sieh other hecuried Party to such Chargor, regardless of the
plice of paymient, hooking branch or gurrency. of cither abligation.

(e A the obligations are inodifféront cumroneies, the Security Apent or such othes
Seoured Party may converi either obligationat a markerate of exchange in its wsual
course af bisiness Tor e purpose of the seroff

{d) 1f either obligation is unliyuidated or unasceriained, the Seeurity Agenl or such other
’ Secured Paity may set offin an amount estimated by itin wood faith (o be the amount
of that obligation.

17.2 Time deposits

Without prejudice to clause 17.1 (Setoff rights), itany time depasit mialires on aty accound
which any Chargor has with any Sectred Party al a tine within the Seenrity Paried when!

{a this Debenture Security has besome enforseable; and
) no Secured Obligation is dug and payable,

such time deposit.shall sutomatically be repewed for such further paubirity as the Seeurity
Agent ot suchiother Secured Party inits absolute d reton comsiders apprapriate unless the
Security Agent orsuch other Scewred Party otbierwise agrees foe wiHiBg,

8. DELECGATION

Each of the Security Agenland any Receiver may delegate, by power ol altomey {orinany
athise miner) 1o any person, auy fght, power or-diseretion excrelsable by them wnder is.
Sred- upon Biy-terms ncluding power to sub-delegate) which it may-think fir, Neither the
Secarity Agentnor sy Reeeiver shall bre in any way lsbleor yespoisible to any Chargor
for eny Joss or Wability avising Trom any el dufiult, omission or mitkeoriduct on the pai of
any Drelegate.

1%, FURTHER ASSURAMCES
19.1 Further action

Subject to the Agreed Security Principles gach Chargor shall (and the Pavent shiall procure
that cach Chargor shall} st its own expense, prowmijptly do-all such ascte-and oxecute wll such
doouments {including sssignmentd, & iprlig, ansies, mortpages, standurd securilies,
charges, notices and instruclions} a8 tise. Seaurity Agent or o Reveiver may reasonably
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8.2

19.3

.

21

confirms whateverday attoriiey Jawfully does or purponis to Ay parsuant 1o s

specify (and in sugh-Form as fhe Security Agent or a Receiver may reasonably require} in
fuvour of the Scoority Agent, a Rugeiver or s nominess i1 order 1o

{8 perfeet the Security created of intended o be crented under or evidenced by this
Deed or for the exercise of apy rights, powers and remedies exercisble by e
Security Agent, any oiher Sccured Party orany Receiver of wiy Delenote inrespect
of any Security Axset or provided by or pursuant to this Deed ov by law; or

(b conler oo e Seeurity Agent, any Reselver or the Seoyred Pavties Seicurity ovar gy
property and-assets of diat Dbliger lpealed woany Jurisdiction eguivalentarsimilar

to the Security-intended to be sonferred by or prriivany to tis, Deed wud on-ferms
which are not meterially more onerous than those provided for inHis Deett anlion

{) facilitate the reslisation of the assets which are, ot are inlended 10 be, the subject of
the Diebenturn Security,

Finance Docusmients

Each Chargor shall (and the Parent shall procute that each member of the Graup shall) ke,
all such action.ax is avatiable fo it (including making-all flings and registations) as may be
necessery for the purpose of the creation, perfecticng protection of maintenance of any
Speurity conferred or intended tn be conferred of sk Security Agentor (e Seoured Pares
by or pursuant to the Finance Documenis., '

Specific security

Without prejudice to the generality of clause 19.1 (Further aciion}, cach Chargor will
immediately upon request by the Security Agent exeeult any document conteraplited by
that clatse over any Security Assé which is subject roor intended to be subject 10 #iry fiked
security under this Desd (Inchuding any fixed sacurity arising or fatended o arive persuant
to clause 6 (Conversion of floating ehuaryel).

POWER OF ATTORNLEY

Fach Chargor, by way of security, irrvoenbly and severilly appoints the Security Agent

cach Regeiver ondl any Delegie 16 be it attorney {0 ake oy ackei whilst i Bvent ol

Uefhiitis poitinuing ar tie Debienture Sceurily has become ertfoieebie which seel Chargor
15 obtiged w take under this Tieed, ineluding vider clivse 1907 Tariher dspuratisesfoon A ne

Fvoat of Defanlt iv continuing, which sush Chirgor has failed 4o take and such failurd has

not been remedied within 10 Pisiness Days of e Seeurity Agent giving notice tor the.
redevant Chargor and/or the Parent of such Tailure fo comply, Enely Chatgor.ratifies and-
ppainment

under this clause,
CURRENCY CONVERSION

All monies received or held by the Sceurity Agent Or any. Recsiver under this Dued miyhe
converted from their existing eurrency inlo such oihir currency as ihe Becurily Apent of the
Recciver considers nucessary 1o cover theobligations whid- linlitties compriend i the
Seetred Oblipations in that other surrency al the Agesl’s Spot Ruw of Fxelinnge Tor the
prereliee of the velevant gurseney in U London Fopeipn-exahange makel 'fx'rs_'ﬂ'ae Falevant
dity, Tiweh Chargor shall indemnity the Seeurity Agent againstall properly incurred costs,
chinrges and exponses incuired in relatitn o sipch conversion. Neitlicr the Seavrity Agent
por any Receiver shall have any Hability toany Chargor in respect of any loss resuiting from
any Pustaation inexchange rtes aller wnysuch copvarsion,
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2% CHANGES TO THE PARTIES
221 Chargors

N Chargor may assign any of its rights or obligations under this Deed,
22.2 Securiiy Agent

The Sesurily Apent may assipn or ransfer all or any partol iy vights sader this Deed
pursugnt 1o the resignatin or perioval ol the: Seeuiiiy Agent in accordinee with the
Iaterereditor Agretmenty. Uadh Chargor shall, Jrnmedintély upon bring wquasted fo o w0
By e Securiy Apent, enter e such dovtiments as iy Lo neessary or desinable 1o effect
such assignment or transfer, ' o

333 Accession Deed
{a} Fach Chargor

{i} consenis 1o now Subsidiaries of thé Paremt becoming Chargors as
conterplaced by the Finance Documents; and

{11} irrevosahly authorises the Parent to agree to and { i regiired) sipn any disly
completed Avcession Leed asagent sud attormey forand on beball of yuch
Chargor.

(b} For the svoidanse of doubt, an Accession Deed which hasbeen dudy signed and
completed by the relevant oceding Charger and the Secority Agent shall be
effcetive by dccordance wilh ity fermy pobwitlistanding any Faihure by the Pareit o
sign that Accession Deed as agent and attorney for each other Chargor.

o
Lad

MISCELLANEGUS

e
bk
o

Moew accounts

{a} IFthe Securiy Agent or sny other Sceurad Paty ropnives, or indeamed o beafToied
by, -;_mliéa,. welathor actieal o gonsiroetive; oy subsequent Security {other i g
Permitted Secufiiy) affecting any Security Asset endfor (e proceeids of sale ol aiy
Security Asset aray guamiies unider the Finaoce Thicunie s cedses fo continue i
fotoe, TETmy opeia new sccouni o secoumils or doy Chatgor. | it dosk notopen'a
pew aceount, -shatl neverificless betréaled as 1173 Digiel- stz s ab-the Gme when 11
received or was deemed to have received such notice,

{b} As From that fime all payments made e Bocurity Aueat or sich other Bocyred
Parly will he-cradited or he teiied ad having been wredited to the new accoust and

will not opirate o reduce any amount ol 1hie Securad Disligatiog,
232 Tacking

iz} Each Finance Party shall perform its obligations under the Senior Famlities
Agreement {including any obligation to make available further advances).

{h) This Dieed secures advances already made under the Finance Documents ax af fhe
date of this Decd and further advances to be made.
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233 1.and Begistry

{a} Save in respoet of any Short Leasehiold Propery or dny Fxehuded Property (o e
extent thet il femaing an Excluded Property)ior the Chillandiam: Lane Propetty.
{unless an Gvent of Refault s contiming anidl the Seeurity Agent s requeaed -
sugh application is eompleted).or the Borwort frop ¥ (il soehtime: as e

Boxworth Restrictions have boen removed Fromy {he chatgis regisieral the Land
suolvapplication shall

Registry m relation (o 1he Boxworth Proqirty following whit
be corpleted prompily thiréafter), cadh Chargor shall apply b Chiel B
Regisirar {and consents o such oo apptication being maxle by o oo buhall of e
Seputity Agent) for a restricton (o e Tollowing v w15 gntered-gn-the Register
of Title relating to any property registgrod i the Land Registoy (or any warcgistoned
Tane subject 1o st regivtration) wd pgains which this Dead may be nated:

Wy disposition of Pro registered estale By the proprieiorof the regisered estate Jy
ra D pegdstoved without aseritien consent sivned By Hhe proprivion foi tiinge Buiiy
of the churge derod { J IS fervenry o [Tnsert s of Security Apeni]
referred (0 in the chuarges register or (helr Comveuneer, B

{b} Each Chargor:

{i} authorises the Seotity Ao {scting seasonably) W piike any apphicuting
which e Secutity Apent deeris approprisi for the: designntion of this:
Dead, fhe Seior Fasilifios Apresmenl drany oitier Finance Dotument as an
exompt information decumcnt under rule 136-0f the Land Reglgiration
Rules 2003,

(i3 shall use its reasonable endeavours to assist with any such application made
by ar on behalf of the Security Agent; and

(i shab aonly the Seeuily Agent in writing as soon as il receives potice of ay
person's application vy vl 137 of e dand ey e Yiuding 2003 108
the disclosure of thiv Deisd, the Serior Pacililiex Agroement of Gny othier
Finanee Document following i dexignation’ as an skempt Fforawmtion
dosument, S

{2 No Chargor shall make any application utsler. rule 138 of the Lend Registration
Rules 2003 for the semoval of the designation of any such degiment ag an exempt
information document.

{d) Fach Chargor shall pramptly make all applications to and flings with the Land
Registry which are neessary or Jesizabie wnder the Land Registrtion Rules 2003
to protect the Debenture Security.

{2) In relation Lo the Boxworth Restrictions, RSK ADAS Limited shall {snd the Farent
shall procure that RKS ADAS Limited zhail):

{i) s ie repsonabie endeaveurs 4o ensare Bt e Boxworih Restrictions &
removed from the elirges regisier at the Lant Regisiry Iy refation o the
Baxwaorth Property as soon as reasonably practioable futiowiig ihe Closing
Date;

(i} promptly following completion of the steps referred 1o iy paragraph (€3(1)
abiov, notify The Security Agent in wrlling of the same wnid comply with its
abligations under this Clause 23.3 in relation 1o the Bowward Progerly, and
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334

24,

4.1

4.2

25

i) f required by the Security Agent (acting reasenably} ab any tine following
the roiioval of the Bodwortle Restrittions fom the Sharpis vepistgr at the
Land Regisry in relition w the Boxworth iPr:re;,v,;n-ﬂ;,a.1 gxreeiie & valid logal
sortgage o fixed eliarge in such fonm ds the Security Apent shal
“reavonably tequire within 10 Business Days: of such. festrictions. iaing
removid,

Protective clauses

£a) Fach Chargor ix-deonizd w Pi - prineipal debtor in a‘{:.ié;szim o bl Deed. The
oiligatonkof vsel Chargor under, aud e security inended 1o be ereated by, his

Deed shall not by impuiied by my forbesranve, iegleot, indulgence, extéision or
tine, release, surrenderor loss ol secirities, dealing; amgitdment OF arrangenient by
sy Seenred Parly wlich would olberwise have e lueed, relogsed or proguticed this
Ucbertire Seoitvity vr any sarety liability of a Chargor twhether ornel known o1
or to any Secured Party). '

(b} Cluuse 22 (Guaranter and indempiny) of the Senior Facilities Agréemunt uppliss in
relition to this Diedl as (F references o the obligations referredl to in such
clauses respectively were reforences (o the ohiigations of cach Chargor under this
Duad,

NOTICES
Senior Faeilities Agrecment
Subject to clause 24.2 (Nodesy through Parent).

{al clause 36 {Novices) of the Senior Facilities Agresment {other than clause 36.3{c)) is
incorporated inte this Deed ar if fully set out in this Deed, and

(b} thi address; email and fax muntbors of il Party for ail sommusications of
docoments-glven under or f-vonneetion wit this Dheed s iBost dentifed with it
minz i exeaionpages 1o this Peed or sabseguently notiliod o fime 1o e
by the relevait Pariy for the puiposes of Uie Senior Facilities Agraemont oF this
Deed.

Motices through Parent

{3} All communications and documents from the Chargors shall be sent Hirough the
Parent and 4l commurications sud docomenis ta the Chargors may be sent {hrough
the Parent,

{b) Any communication or document made or delivered (o the Purent in accordance
with this clonse 24 will be desmed to have been mnade or delivered to each of the
Chargors.

CALCULATIONS AND CERTIFICATES

Any certificate of or determination by o Sevured Parly, the Reuunity Agent or the Agent
specifying the amount of any Sechred Dbligntion due Trom the Chargors (including details:

afany-relevant celoulation thereof} is, in the absence o fmanifedt ervar, prina focie evidence
against the Chargors of the matters lo sihich it relates.
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27,

28,

9.

SECURITY AGENT

{8} Unless imstructed to do sa in accolance with the termis of the Interereditor
Agreement, the Security Agenl is not obliged to do any of the following in respect
of any Charged Property’)

i) perform any obligation of the Chargor
{ii) make any payment;

iy make any enguiry as to the natuie or sufficiency of any peyment received
by i1 or the Chargon,

{iv} present or {ile any claim or teke any other action to coblect or enforee the
payrrent of any amouni to which it or ihie Chariger may be entitled; or

{v) exercise any rights to which it or the Chargor may be entitied,

b The Security Agent is party 1 this Deed as gxpressly statedd in this Deed and shall
have no additional obligations other than s expressly stated in the Deed.

{c) Any reference W the Security Agenl sxereising discrelion or acting reasonsbly 12 8
refarence to the Security Agent acting of. the instivetions set oulin ehause 19 (Fhe
Seowrity Agenty of the Intercreditor Agresment.

PARTIAL INVALIDITY

Al the provisions of this Deed e severahlo ane distingt fron ot anether and iCatay e
any provision is-or buoomes illegal, svalid-or wienfurceahle in wny respect under iy Tiw
ol any jurisdiction, neither the lopality, vatidity or enforeeability oldiny of the Tempig
provisions nor the Jegality, validity or enforcesbility of sucl pio vigton wnder the Taw ol mry
ptlier jurisdiction will T any way be alfectes

feoted or impained.
REMEDIAS AND WAIVERS
Mo failure ks €XETCINT, HOTANY delayin exergiging, oo (e pan of fhie Security Agent{or miy

ether Soeured Party}, any right or remedy under thie Dend shall operate asawalver, norshall
any sifigle br purtial exeesise of any right or remedy prevent aiy Tarther or othor axsrcisg,

‘or the exercise of any oiher sight or remedy. The Hghts and vemetligg privided are

evnmilative and not exclusive of dny rights of remedies provided by law,

AMENDMENTS ANDG WAIYERS

Any.provision of this Deed may be arvended oaly 1f the Security Agentand the Ghargors or
the Parcnt on (heir behall so sgree Tn weiting and sy Tpgaih of {his Deed muv be Walved
before tr dfioy it occurs only i the Security Agent 50 Agrees i wiiting. A waiver given or
consent granted by the Security Agent under this Deed will be affestive only if given in
writing and thes only in the instimee and for the surpose Tor whicli itis given,

COUNTERPARTS

This Deed may be executed in any number of counterparts, and this Kis the s olfect a8
if the sipnatures {and gealy, if sny) on the counterparts were on a single copy of this Deed.
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3

1.2

34

a3,

RELEASE
Belease

Upor the expizy of the Security Period aued b relption to any assel which is the subjest1oa
Permitied Disposal {but not otherwise] the Soryrity Agent shall at the reguast-and cost of
thie Chiprgors, take whatever aetion is necessary o relenst or re-ossign (without rgenus or
wenreanty) the Seeurity Assets from the: Debpinare Secyrity and retry all deeds and

tocuments of it delivered w iy Seourity Apent widor this Deed and execute sod doiver
sich further 'deads or docwmiients as the Churgor mmy reasonably require i order Vo give
et 16 (i Clavse {Including, wilu Hatitation, sy conseits reguired 10 e mmde i orider
(o v Uae restricnion raferced foin paragraph () of Clatme 23.3 ([Land Repisoy) of ibis.

Dieed),
Reinstatomend

Where ony discharge (wliether jn respost v F il obligations of any Chargeror any séourily
Tor those pliligationms or-olerwise) is made fiwhole orin pin oF sy srraigement 1s ik
Gn il Talth of gy prynient, security or other disposition which i nvisided o st be
restorsd on dnsolvency, Hquidation or otherwise (witheut Tenitation), the tability of the
Chargors utder iy Decd shall contbens i the dischurge orariangemen! it it oeewmieil,
The Seeurity At Higy toncede v compramise any glaim tharany payment, secutity or
athier disposition is liable to aveidinie or festoralion. o

COVERNING LAW

This Deed and any non-contractual obligations arising out of or in comnection with it shall
be governed by English law.

ENFORCEMENT ARD JURISDICTION

{9 The zeurts of England have exclusive furbadivtion iu seitle any disputs ariding out
of orin connection with tis Dyed (ineluding o dispute relaling to the oxistence,
validity or lermination of this Deed or gny nof-contrgtutd obligation arising aut of
oF it conncetion with this Deedy (o "Dispute”).

(b} ‘TheParties agree that the courts of England are the mosatapproprisic and convenienl
o ta settic Dispules and accordingly no Party will argue to the soniiry.

) This elause 33 is for he benetis of the Finunee Parties and Secured Poclies only. As
o resull, oo Findiice Party or Securcd Pany shull be provenied Trom -taking
plodbedings relating fo Dispute in sy ofler courls with frkdiotion, To theaxtent
altowed by lnw, the Floesnee Pordies sl Sevurdd Partids imay ke vougurrent
procoedings in sny number of jurisdictions.
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I WITNESS of which this Deed has been duly exccuted by each Original Chisrgor as a deed wng duly
executed by the Security Agent and has been delivered on the first date specified on page 1 of this Deed

by each Original Chargor.

EXECUTION PAGES
THE ORIGINAL CHARGORS
Executed as a deed, but not delivered until the first ) ) )
date specified on page 1, by RSK GROUP )
LIMITED acting by: M — —

Diirector

Wiiness signature w.n_"w-

Witness name; Loffyrd 3803 BRI QR

Witness address:

Address: Spring Lodge
172 Chester Road
Helsby
Cheshire
WAG OAR
Email: ARyder@rsk.co.uk; ADraper@rsk.co.uk
Fax: +44 1928 725633
Attention: Alan Ryder and Abigail Draper
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Executed as a deed, but not delivered umtil the first )
date  specilied  on  pagel, by RSK )
ENVIRONMENT LIMITED acting by: }

Witness signature _

W eNs T

Director

Witness address:

Address: Spring Lodge
172 Chester Road
Helsby
Cheshire
WAG AR
Email: ' ARyder@rsk.co.uk; ADraper@rsk.co.uk
Fax: +44 1928 725633
Attention: Alan Ryder and Abigail Draper
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Execuled as a deed, but not delivered until the first )
date specified on page |, by ENVIROLAB )
LIMITED acting by 3!

Director

Witness signature

Witness name:

Witness address:

Address: Spring Lodge
172 Chester Road
Helsby
Cheshire
WAS BAR
Emaik ARyder@rsk.co.uk; ADraper@rsk.co.uk
Fax: +44 1928 725633
Attention: Alan Ryder and Abigail Draper
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Esxecuted as a deed. but not delivered until the first )
date specified on page |, REMEDX LIMITED
acling by )

Wirness name,

Divector

Witness address,

Address: Spring Lodge
172 Chester Road
Helsby
Cheshire
WAL UAR
Email: ARyder@rsk.co.uk; ADraper@rsk.co.uk
Fax: +44 1928 725633
Atiention; Alan Ryder and Abigail Draper
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Executed as a deed, but not delivered until the first )
date specificd on page 1, RSK (IRELAND) )
LIMITED acting by: }

Director

Witness signture __

frav it RAM bofle s

Withess name;

Witness address,
Address: Spring Lodge
172 Chester Road
Helsby
Cheshire
WAS 0AR
Emails ARyder@rsk.co.uk; ADraper@rsk.co.uk
Fax: +44 1928 725633
Attention: Alan Ryder and Abigail Draper
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Executed as 8 deed, but nol delivered until the first
dpte specified on page 1, by RSK PROJECT )
SERVICES LIMITED acting by: )

Wilness namel

Witness address:

Address: Spring Lodge
172 Chester Road
Helshy
Cheshire
WAL AR

Email: ARyder@isk.co.uk; ADraper@rsk.co.uk
Fax: +d44 1928 715633

Attention: Alan Ryder and Abigall Draper

Director




Executed as o doed, butnot delivered until the first )
date  spocified on  pagedl, by RW. )

MANAGEMENT (HOLDINGS) LTD acting )
by '

(raraud SAADLAS o )

Divestor

Witness name;

Witness nddraas;

Address: Spring Lodge
172 Chester Road
Helsby
Cheshire
WAS AR
Email; ARyder(@rsk.co.uk; ADraper@rsk.co.uk
Fax! 44 1928 725633
Attention: Alan Ryder and Abigail Draper
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Excculed as g deed, but not delivered until the first )
date specified on page |, STRUCTURAL SOILS )
LIMITED acting by b

Witieas name;

Diirector

Withess address:

Address: Spring Lodge

172 Chester Road

Helsby

Cheshire

WAL JAR
Email: ARyder@rsk,co.ul; ADraper@rsk.co.uk
Fax: . 444 1928 725633

Attention: Alan Ryder and Abigail Draper




BExecuted as a deed, but not delivered until the )
first date specified on page 1, RSK LAND AND )
DEVELOPMENT ENGINEERING }
LIMITED acting by:

Witness name! frpy od 38 ghIea

Director

Witness address:

Address: Spring Lodge
172 Chester Road
Helsby
Cheshire
WASB 0AR
Email: ARyder@rsk.co.uk; ADraper@rak.co.uk
Fax: +44 1928 725631
Attention; Alan Ryder and Abigail Draper
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Executed as a deed, but not delivered uniil the 3
first date specified on page |, DYNAMIC )
SAMPLING UK LIMITED actingby:

o

DHrector

Ka{éiriﬁbs jg;g%gi‘gﬁ(j{{: _

Wilness name! SR

Witness address:

Address: Spring Lodge
172 Chester Road
Helsby
Cheshire
WAS DAR
Email: ARyder@rsk.co.uk; ADraper@rsk.co.uk
Fax: +44 1928 725633
Attention: Alan Ryder and Abigail Draper




Executed as a deed, but not delivered until the first )
date specified on pagel, by REK ADAR )

LIMITED acting by .. o
Director
Witness name: Gl ixd  Sam aﬁs‘”ﬁiw@% ]

Witness address:

Address: Spring Lodge
172 Chester Road
Helsby
Cheshire
WAB DAR
Email: ARyder@rsk.co.uk; ADraper@rsk.co.uk
Fax: +44 1928 723633
Attention: Aland Ryder and Abigail Draper
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Executed as a deed, but not delivered until the i
{ivst date specified on page 1, 1B SITE !
INVESTIGATIONS LIMITED acting by }

Diroctor

Wilness signature

Witness name’

Witness address:

Address: Spring Lodge
172 Chester Road
Helsby
Cheshire
WAL OAR

Email: ARyder@rsk.co.uk; ADraper@rsk.co.uk
Fax: +44 1928 725633

Attention: Alan Ryder and Abigaii Draper




Executed as a deed, but not delivered untif the )
first date specified on page 1, ACIES CIVIL ¥
AND STRUCTURAL LIMITED acting by: )

Witness name! ({J‘wf o Shed iy é‘i

Director

Witness address:

Address! Spring Lodge
172 Chester Road
Helsby
Cheshire
WASG SAR
Email: ARyder@rsk.co.uk; ADraper@rsk.co.uk
Fax: +44 1928 725633
Attention: Alan Ryder and Abigail Draper
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Executed ns a deed. but not delivered until the }
first date specified on page |, KMGP LIMITED

aeting by 3

Drirecior

Witness signature

Witness name LR

Witness address)

Address: Spring Lodge
172 Chester Road
Helshy
Cheshire
WAS 0AR
Email: ARyder@rsk.co.uk; ADraper@rsk.co.uk
Fax! +44 1928 725633
Attention: Alan Ryder and Abigail Drapet




Executed as a deed, but not delivered until the
first date specified on page 1, UP AND UNDER
GROUP LIMITED acting by:

Director

Witness signature
Witness name: Lefriwd 3 &-&_ﬁ(ﬁ}&% 53*’_5’"&
Witness address:
Address: Spring Lodge
172 Chester Road
Helsby
Cheshirs
WAG 0AR
Email: ARyder@rsk.co.uk; ADraper@rsk.co.uk
Fax: +44 1924 725633
Attention: Alan Ryder and Abigail Draper

25198038.5.8U BUSINESS
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Executed a3 a deed. but not delivered unil] the J
first date specified on page 1, UP AND UNDER 3
EAMIETED acting by: )

Dhirector

Withess signature

Witness name T D ST

Witness address:

Address: Spring Lodge
172 Chester Road
Heisby
Cheshire
WAR DAR
Email: ARyder@rsk.co.uk; ADraper@isk.co.uk
Fax: +44 1928 725633
Aliention: Alan Ryder and Abigail Draper
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Exccuted as a deed, but not delivered until the )
first date specifiod on page 1, UP AND UNDER )
(SPECIALIST CONTRACTS) LIMITED }
acting by:

DHrector

Witness signature

Witness name:

{zﬂc g ed RO ﬁ;;};{; Sy

Witness address:

Address: Spring Lodge
172 Chester Road
Helsby
Cheshire
WAS OAR
Email: ARyder@rsk.co.uk; ADraper@rsk.co.uk
Fax: +44 1928 725633
Atiention: Alan Ryder and Abigail Draper

25198038.5.E1_BUSINESS
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Bxeouted as & deed, bul not delivergd until the 3
first date specifisd on page 1, ENTRAINMENT )
LIMITED acting by 3

Wliiness name;

irector

Witness address:

Address: Spring Lodge
172 Chester Road
Helsby
Cheshire
WAGS 0AR
Email: ARyder@rsk.co.uk; ADraper@rsk.co.uk
Fax: +44 1928 725633
Attention:  Alan Ryder and Abigail Draper
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Executed 2s a deed, but not delivered until the )
firnt date specified on page 1, TAN FARMER 3
ASSOCIATES (1998) LIMITED acting by: )

Witn esg Si gnature : Wwnv-

Witness name: {;51*"%?‘:’* FASDAAL L g

Witness addrass:

Address: Spring Lodge
172 Chester Road
Helsby
Cheshire
WAG 0AR
Email: ARyder@rsk.co.uk; ADraper@rsk.co.uk
Fax: +d44 1928 725633
Attention: Alan Ryder and Abigail Draper

Diirector

25108038,5.EU_RUSINESS
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Execited as 2 deed, but not delivered until the ]
first date specified on page 1, §
GEOTECHNICAL & STRUCTURAL .-}
SERVICES LIMITED acting by

[Nrector

Witness signature

Witness name:

Witness address:

Address: Spring Lodge
172 Chester Koad
Helsby
Cheshire
WAG DAR

Emaii: ARyder{@rsk.co.uk; ADraper@irsk.co.uk
Fax: +44 1928 725633

Attention: Alan Ryder and Abigail Draper




Exccuted as a deed, but not delivered until the )
first date specified on page |,
CEOTECHNWICAL & STRUCTURAL
SERVICES (HOLDINGS) LIMITED acting

by:

Tt T’

Director

Witnesa signature

Witness name: Gavid  Senlalsan

Witness address:

Address: Spring Lodge
172 Chester Road
Helsby
Cheshire
WAG QAR
Email: ARyder@rsk.co.uk; ADraper@rsk.co.uk
Fax: +44 1928 725633
Attention: Alan Ryder snd Abigail Draper
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Executed as a deed, but not delivered until the 3
fiest date specified on pape §, C.L 3
ASSOCIATES GEOTECHNICAL LIMITED )
acting by

-\!‘V;ii!iess Sigilall!re _

Witness name:

Thirector

Witness address:

Address: Spring Lodge
172 Chesler Road
Helsby
Cheshire
WAG DAR

Email: ARyder@rsk co.uk; ADraper@rsk.co.uk
Fax: +44 {928 725633

Atteniion: Alan Ryder and Abigail Draper




Executed as a deed, but not delivered until the )
first date; Spmﬁad on page 1, COLE JARMAN )

LIMITED acting by: Iy

Director

Witness signature

Witness name: by gANDEASELY

Witness address:
Address: Spring Lodge
172 Chester Road
Helsby
Cheshire
WAS JAR
Email: ARyder@rsk.co.uk; ADraper@rsk.co.uk
Fax: +44 1928 725633
Attention: Alan Ryder and Abigail Draper

25198038.5.EU BUSINESS
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Fxecuted az a deed, but not delivered until the 3
{trst date specified on page |, REKW LIMITED )

acting by

Witness sipnature

Wlness name,

Witness address:

Address:

Email:
Fax:

Attention:

Divector

Spring Lodge
172 Chester Road
Helsby

Cheshire

WAS JAR

ARyder@rsk.co.uk; ADraper@ysk.co.uk
+d44 (928 725633

Alan Ryder and Abigail Draper




Executed as a deed, but not delivered until the )
first date specified on page 1, CENTRAL }
ALLIANCE LIMITED acting by: I

Witness signature _

Gefivwy GG A

Director

Witness name:

Witness address:

Address: Spring Lodge

172 Chester Road

. Helsby

Cheshire

WAS 0AR
Email: ARyder@rsk.co.uk; ADraper@rsk.co.uk
Fax: +44 1928 725633
Attention: Alan Ryder and Abigail Draper

251980005, 5L BURINESE
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Cxecuted a5 a deed, but not delivered until the 3
first date specified on page 1, CENTRAL }
ALLIANCE PRE CONSTRUCTION )
SERVICES LIMITED acting by:

Witness signature _

Witness name:! A

Director

Winess address;

Address: Spring Lodge
172 Chester Road
Heighy
‘Cheshire
WAGDAR
Email: ARvder@rsk.co,uk; ADraper@rsk.co.uk
Fax: +44 1918 725633
Attention: Alan Ryder and Abigail Draper




Executed as a deed, but not delivered until the
first date specified on page 1, COPELAND
WEDGE ASSOCIATES LTD siting by:

Director

Witness signature

Witness name: Ay A BEts rd

Withess address;

Address: Spring Lodge
172 Chester Road
Helsby
Chegshire
WAS DAR
Email: ARyder@rsk.co.uk; ADraper@rsk.co.uk
Fax: +44 1928 725633
Attention: Alan Ryder and Abigail Draper

25198038,5EU BUSINESS
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Executed as a deed, but not delivered until the ]

{irst date specified on page | NONW )
DESTRUCTIVE TESTING SERVICES )

LIMITED acting by

Dhrector

Wilness signafure

Witness name:

Witness address:

Address: Spring Lodge
172 Chester Road
Helsbhy
Cheshire
WAS 0AR
Emaii: ARyderi@@rsh.co.uk; ADraper@rsk.couk
Fax: +44 1928 723633
Attention: Alan Ryder and Abigail Draper




Executed as 2 deed, but not delivered uniil the }
first date specified on page |, PB DRILLING )
LIMITED scting by: ..

Director

Witness signature

Witness name:

Witness address:
Address: Spring Lodge
172 Chester Road
Helsby
Cheshire
WAGS 0AR
Enali: ARyder@rsk.co.uk; ADraper@rsk.co.uk
Fax: +44 15928 725633
Attention: Alan Rvder and Abigall Draper

25198038 5.5U BUSDIESS : o SRS 6l



THE SECURITY AGINT

Stgned by

for and o )

el of  ARES  MANAGEMENT )

LIMITED:

Address:

Faeslmile No

Attentlon:

25 0A03A.L.50 _DUSINEES

i

Ares Managsment Limited
& Floor

10 Wew Buorlington Street
London

WiE IBE

+44 {0120 7434 6401

Diavid Ribohesier/Mighal Patel

Sipantuy

Jonn Atherion
Buthorised Signatory

62




SCTIEDULE 1 THE ORIGINAL CHARGORS

Compary name

© Registered number | Registered office
| RSK Group Limited 03761340 { Spring Lodpe, 172 Chester Road,
| 1 Hetsby, Cheshive, WAS DAR
| RSK Fnvironment Limited SC115530 6% Sussex Street, Glasgow, Scot!au.d, :
AL TR
1 Envirolab Lintited 1 Spring Lodge, 172 Chester Rond
: atllty 4871 b , :
B4487136 Heishy, Cheshive, WAD DAR
: Remedy Limited 05044531 %prmg I‘:ﬂdger i’}‘ﬁ‘r 'Cim?s!;a:r Road,
- Helsby, Cheshirs, WAL AR
RSY (freland) Limited | Sprng Ludge, 172 Chester Road,
{ FhEL 25 .
15857689 Helsby, Cheshire, WAS GAR
.'RSK'Pnga:c! Services Limited 02901671 pr(ing Lﬂc:dgsf 172 C_.‘?msier Rosd,
Helsby, Cheshire, WAB DAR
R.\A!M«'iﬂagemﬂﬂt (!{QIdl]lgﬁ)}_{d O%gq‘f)‘;gﬁ i Spfi!\g L{?dg&z 177 {hester R‘Jaé,
o | Helsby, Cheshure, WAS OAR
Seructurat Seils Limited 0828604 1 Spring L:)dg{i., 172 {'_?h‘cgg-gr Road,
Helsby, Cheshire, WAS (AR
TRSK Tand & Development 04733837 Spring Lodge, 172 Chester Roosd,
Enginsering Limited o i Helsby, Cheshire, WABR UAR
1 Dynamic Sampling UK Limied 4 Spring Lodge, 172 Chestar }{cad.,“
: 04143018 Helsby, Cheshire, WAS DAR
| RSKE ADAS Limitsd H}df%é% Boring Lodge, 172 Chestér Road, |-
T Hilsby, Cheshire, WAG OAR :
Central Alliance Limited 485003 Spring Lodge, 172 Chester Road, |
e Helsby, Cheshire, WAS JAR
{ Cantral Alliance Pre Construetion .;?’«IA(}?‘% Spring Lodge, 172 Chester Road,
Services Limited T Helsby, Cheshire, WAS AR
Copeland Wedge Associates Lud 77’(‘2@%2 Spring Lodge, 172 Chestor Road,
e 4 Helsby, Cheshire, WAL 0AR
Enirainment Limited ' Spring Lodge, 172 Chester Road
B 4 H H
6245436 piiehy, Cheshice, WAS OAR
| Geotechnical & Structural Serviees | 9730278 Spring Lodge, 172 Chester Rs:aaiﬁ.
| (1loldings) Limited I Helsby, Chashirg, WAH JAR
Gentechnical & Structural Services ' 2188127 Spring Lodge, 172 Chester Road,
Limited e Helsby, Cheshire, WAS OAR
75 198038.5.FL_DUSINESS 43




Compsny nam.e. '

2HI9B03E. 5.0 BUSIMEYS

Registered number . Begistered offlice
3B Site Investgations Limited 10057064 T Spring Lodge, 172 Chester Road,
R | Helsby, Cheshire, WA JAR '
Mon Destroctive Testing Sewice&;.' tiSéO.’?é%'? : .Spring Lodge, 172 Chester Road, |
-Limited - Helsby, Cheshire, WAS AR
1 PR Drilling Limited” ) 1533592 SSpring Lodge, 172 Chester Road,
: B Helsby, Cheshire, WAS 0AR .
| Acies Civil and Struciural Limited ,?} fjﬁ.’:;ﬁ..l 1 Spring Lodge, 177 Chester Road,
R Helsty, Cheshire, WAS DAR
| KMGP Limited iiausgy Spring Lodge, 172 Chester Road, |
e Heisby, Chesliire, WAS DAR
Upand Under Group 1imited 5435793 Spring Lodee, 172 Chester Road,
o Helsby, Cheshire, WAS AR -
| Up and Under Limited 2434400 . Spring Lodpe, 172 Chester Road, |
e Helsby, Cheshire, WAS GAR
RSKW Limited . Spring Lodge, 172 Chester Road,
6348422 1 Helshy, Cheshire, WAB DAR
Up and Under (Spbcéaliﬁ‘i 35884i2 Spring Lodwe, 172 Chesler Roe\d,.
Contracts) Dimired Helsly, Cheshire, WAS DAR
ban Farmer Asvocisies (1998) 1661447 " | Spring Lodge, 172 Chester Road,
Limited ’ Helsby, Cheshire, WASG (AR
C.J. Associptes Ceotachnical 1544600 Spring Ludgs, 172 Chester Road,
Limited Helsby, Cheshire, WAS 0AR
Cole Tarman Limitad R Spring Lodge, 172 Chester Road, |
} Helsby, Cheshire, WAG JAR
&4




SCHEDULE 2 DETAJILS OF SECURITY ASSETS

Part 1 Real Property

Registered land
Chargor Address Title number
RKS ADAS | Land on the West CR362834
Limited Side of Battiegate
1 Road, Boxworth,
Cambridge
- RKS ADAS - Land lying to the HPA23237
Limited east of Chillandham
Lane, ltchen Abbas
Uaregistered land
Chargor Address Document describing the Real Property
Date Document Partics
None at the date of this Deed.
Part 2 Charged Securities
| Chargor Mame of company in Class of Number of | Issued share
which shares are held shares held ghares held capital
RSK Group Limited RSK Environment {  Ordinary 22,543 £22,543
Limited '
RSK Group Limited RSK Environment 1 Ordinury A 4,477 £4.477
Limited
RSK Group Limited RSK Environment | Ordinary B 382 £382
Limited
RSK Group Limited | RSKW Limited A Ordinary 399 £399
RSK Group Limited | RSKW Limited B Ordinary 1600 £1,600
RSK Environment | Envirolab Limited Ordinary AA 100 £100
Limited
| RSK Environment | Remedx Limited Ordinary A 160,000 £100,G600
Limited
25 198038,5, 61 RUSINGSE 65




5'C!wu'gor | Mame of company in Class of MNumber of | Issued sharg
' which shares are held shares held shares hekl capital
REK Environment | RSK (Ireland) Limited Qrdinary A 3 £1
i Limited
REK Eoviconment | RSK  Project  Services | Ordinary A I £1
Limited | Limited
T RSK Eovirenment I‘z.i‘w’x{.juf!au}a?z:zg‘ﬁczni A Ordinary 20,600 120,000
T imited {Holdings) Li
TRSK Environment Stuctural Soils Limited Ordinary 40,000 £10.000
1 Limited '
IRSK  Eavironment ;?JSK :*“‘d &t A Ordinary 90,000 £90.600
1§ Limited Levetopment. ‘
. Engineering Limited
RSK  Bnvironment ?F””?‘{m{;“ Sampling UK 1 o, dinary 50,000 £50,000
Liinited AR
RSK Environment Cole Jarman Limited Ordinary 12,352 £9.881.60
Limited
1 RSK Environment ‘Cole Jarman Limited f Or;iﬂnmry non- 200 £200
| Limited | voting B
shares
RSK Environment Cole Jarman Limited Orc%mmy non: 900 £200
| Limited | voting <
1 shares
I ryK Environment Cole Jarman Limited : 913;;5%3 mn; L0 Ling
imiled vouns .
: shures
| P S—— . = : (_! . e - E- .t r’ . - g ; “! . ; it { - £ i
RSK Environment Cole Jarman Limited Ui:E ary no; 160 £100
1 Limited vOunE -
shares
| RSK Enviromment Cote Jarman Limited Ordinm‘; non- HOg CEI00
LS?T;*ted voting F shares
] RSK Environment .;Fléflx:iedhwestzganons Ordinarvy 160 £100
BEH It

Limited

g Die, 55% g by RO Bavireaent il

I




Chargor ‘Name of company in Ciassof | Numberof | Issued share 1
1 which shares are bheld shares held | shaves held eapital
RSK Environment -Geotechnical & Ordinary 100 £100
Limited - Structural Services
' (Holdings) Limited )
RSK Environinent Geotechnical & A Ovdinary ol £2
Limited | Structural Services
{Holdings) Limited _
s ‘Geotechnical & ) '
REK Envirpnment ' Preference 00,000 £500,000
Limited Structural Services
(Holdings) Limited
| REK Environment Qsotechmcai & Ordinary 160 L100
| Limited Struciural Bervices
{Holdings) Limited
RSK Environment | Geotechnical &. A Ordinary 10 £
| Limited Structural Services
: | {Hoidings) Limited
IRSK Environment | /Acics Civiland Ovdinary 400 £100
o i+ Structural Limited
Limited
RSK  Environment | foies Civiland B Ordinary 100 £10
o  Structural Limited
Limited
REK Environment Cl ASSOC!.MSS DL Ordinary 4800 £4,800
. | Geotechnical Limited
Limited
RSK Environment Central Alliance Limited Ordinary 340 £340
Limited
RSK Envitonment COPBIE}nd Wedgo A Ordinary 4875 £48.75
o Associates Lid
Limited
RSK Environment Cope!;nd Wedge B Ordinary 4875 £48.75
Limi Associates Ltd
_imited
RSK Envirpnment Copclz?nd Wedge C QOrdinary 4875 £48.75
Associates Lid
| Limited
RSK  Environment | ioFel?“d Wedse 3 Osdinary 375 £3.75
Limited sspeiates Lt
] REK Environment Nf:mchstructwa Testing Drdinary 1000 £1,000
Limited !
1 Limited
; 13 N i PRk "
| RSK  Environment KMGP Limited Ordinary 160 £160
1 Limited
Structural Suifs | | B Drilling Limited Ordinary 100 £100 |
........................ FLimited N
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Name of company in

Chass of

- Mumber of

Issued share |

Chargor
which shares are beld shares beld shaves held capital
REK Environment Likp "imd Under Group I A Ovdinary 58 £58
o Limited : :
Limited
| RSK Fovironment Up %Hd Hider Group B Ovdinary 38 £32
Limited Limited
IRSK uvirommen | P and Under Group D Ordinary £
I Limited ’
Limiied )
1 R&K Environment UP aznd Under Group E Ordinary 5 £5
. Limited '
Limited
| Up and Under Group | UP and Under Limited Ordinary 50,100 £50.100
Limited :
- Up and Under
1 Up and Under Limited > .
| Up and Under Limste (Specialist Contracts) Foundet 200,040 £200.000
o oo Lmited L | R
| Up and Under Limited - Up an'd l'Jnd::r Ordinary 100 £100
{Specialist Contracts)
Limited
lUp and  Under | Pirainment Limited Ordinary 100 £100
(Specialist  Contracts}
Limited
{ Central Alliance Central A?“aﬂ?e ?,m Ordinary 340 £340
| Linvited Construction »ervices
| of Limited . IR
LRw.  Managemont | RS ADAS Limited Ordinary 100 £100
| iHoldings) Lid
! Geoteghniend & (}amlechsm}aé &: REFEPNE
; L Structural Services
| Strictural Services . Limited
| (Holdings) Limited _ mtes
Geotechnical & | A0 Farmer Associates Chdinary 20,004 £20,004
A . . 1(1998) Limited ’
| Structural Services
1 Limited

2TEOE03RLA T BURINGESS




Part 3 Charged Accounts

Cash Collateral Actounts
Chargor 1 Aceount Type — Account Aceount bank
~ Number | Mandatory Bank - branch address and
© Frepayment surt eode
RSK Group Limited | -62 Mandatory gﬁiz:?j“m Liverpool City Office
Prepayment | Bank Plo 1 2-R Chureh Strege
Accound i
Liverpool
LY 3BG

Sort code: 601319

Collection Accounts

Chargor

- Accouni

Account hank branch sddress .

-

Bank Ple

Account Bank
C Mumber - and sort code
1 RSK Grous Limited Mational Westminster | Liverpool Cily Oilee

‘1 2-8 Church Sirget
{ Liverpool

111386

| Sorieode: 601319

-

RSK Group Limited Mationa!l Westminster | 24 Deansgate
2
Bank Ple Bolion
BLI BN

{ Sorl code: 607210

RSK Group Limited

kN

Mational Westminster
Bank Plc

Sort cods: 607301

Envirolab Limited

National Westminster

Bank Plo

Liverpool City Office
2-8 Church Sirest
Liverpool

L13BG

1 Sort code: 601319

15198038, 5. 51 _BUBINERE




Callection Accounts

Chargor

" Account

Account Band

Acecount bank branch address '

Bunk Ple

| Number aed sort code
Favirolab Limited .-3 42 Mational Westminsfer | 4 Deansgate

| Bolon

L BL1IBN

| Sort code: H07210

‘Remedy Limiled

B

Mational Westminster
Bank Pl

| Liverpool City Office
28 Church Strest

Liverpool

L1 ABG

Sort code; 601319

Remeds Limited

5+

Mational Westminster
Bank Pic

24 Deansgate
Bolton
BL1IBN

1 Sort code: 807210

1 RSK (Ireland) Limited

;72

Natonal Westmingter

Bank Flc

Liverpoo! City Office
7-8 Church Strest

Liverpool

41,1 386G

1 Sort code; 601319

RSK {Ireland) Limited

-

- Mational Westmingier

Bank Plc

4 Thenmginde

“Beshton

BLI 18N

Sort code: 607210

REK ADAS Limited

| o

MNationgl Westminster
Bank Plc

Liverpool City Office

2-8& Church Street

| Liverpool

25TUH0I8 UL DURINGES
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Colleetion Accounis

" Account bank hranch address

Rank Plc

Account Account Bank
Mumbor snd sort eode
L1 3BG
_ | Sert code: 801319
RSK ADAS Limitod |50 | Y2oms Westminster o4 Deansgate

. [Rolion
BT RN

Sor code: 607210

| RSK ADAS Limited

1 Mational Westminster
| Bank Fic

Sort code: 607301

| RSK Environment
Limited

1 National Westminster

Bank Ple

{ Liverpool City Office
| 2-8 Church Street

_. Liverpoot

{11380

| Sort code: 601319

REK Environment
1 Limited

s

| Bank Ple

1 Mational Westminster

24 Deanpgate
Holion
BL1 1BN

Sart code: 607210

RSK Environment
Limlited

| .3

Bank Pic

Mational Westminster

Sort code: 607301

. Dynamic Sempling UK
Limited

-

Bank Plo

Nafinnal Westminsier

Liverpoot City Qffice

| 2-8 Chwrch Street
1 Liverpool

L13BG

Sort code: 601319

28198098, 5. 50 BURINESS
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Collection Accounts

Acgount

Aceount Bank

Acconnt bank branch address

Chargor
Number arnsd forl code
RSK Land & 1 & 122:;‘;}1""%“’““5*“ Liverpoo] City Office
Yl‘scvt:lamg;em - 1 2-8 Church Strest
Engineering Limnited ;
1 Liverpoo]
L1 ARG

1 Soit code: 601319

RSK Project Services
I Limitadd

-

Metional Westminster

Bank Ple

Tsivdtpmol Uity Offiee
FRUhurel Biveet

.' Liverpool

LB

Sort code: 6()1_3 19

A Structural Soils Limited

| Nations! Westminster
| Bank Plo

Liverpool City Oflice
2=8 Church Street
Liverpood

LU 3RG

Sort code: 801319

Up and Under Limited

National Wesimineter
Bank Plc

Laverpodl Gty Offes

3 Chiroh Streel

“Fiverpool

A 3G

Sort code: 601319

Up And Under Group
Limited

Mations! Westminater
Bank Ple

Liverpool City Office
2.8 Church Bireet
Liverpoot

L1386

Sort cade: 601319

25195038.5 EL) DUSBINESS
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CollecHon Accounts

Chargar

Avgount |

Account bank beanch sddress

Acmu;‘;s Eaﬁl:
S Rudhor and gor code
| Up And Under | 0 Eﬂ‘gﬁ{“ SEUMIASEET | 1 4 oomoal City Office
(Specialist Contracts) | Ak e ! 5.8 Charch Street
Limited e
Liverpool
ALY 3BG

| Sort code: 501319

| Entrainment Limited

Mationa] Wostminster | Liverpool City Office

] _2-8 Church Street

Bank Ple

Liverpool
11 ARG

Sort code! 401319

KMGP Limited

National Westminster
Bank Plo

Liverpool City Office
3-8 Church Street

1 Liverpool

L13BG

Sont code; 601319

Acies Civil And
Structural Limited

| —

National Westminster
Bank Plc

| Liverpool City Office

2-8 Chureh Stregt
Liverpool
L1 3BG

Sort code: 01319

1 .5 Associates
Geotechnical Limited

-

Wational Westminster
Bank Pl

| Liverpool iy Olfee
bR Chuseh Biredt

Lbverpist

LE ARG

| Sort code: 601319

Cole Jarman Lid

-

Mational Westminster
Rank Ple

Liverpool City Office
2-8 Church Street

24108078.5.8U_BUSIMEERR
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Collectlon Acconnts

Chéxgar

Account
Mumber

Agcount Bank

Account bagk branch addross
and sort code

Liverpoal
11 386G

- Rort code: 601319

{ Limited

JB Site Investigations

ot -99--_

Bank Pl

National Westminster

Liverpocl City Office
2. Church Sirest
Liverpoc!

111 3BG

| Sort code; 601319

RSKW Limited

.

Bank Plo

Naticnal Wentminster

Liverpon! City Qffice
1 2-8 Church Streat

. Liverpool

1L13BG

Sort code: G019

National Westminsicr

| 1an Farmer Associates | [R259 12 Market Place
1 (1998) Linited | | Bonk Ple
’ Durhem
T DH NG
{'Sort coder 523044
Part 4 Intellectus] Property
Part 4A Trade marks
_{Shargam&ﬂ? TM umbor anrisfiicﬁmlfapphraam 1 Classes 1 Mark text
nunsber i status :
Mone at the date of thizs Decd.

Z510803R.5.F11_BUSNESE
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Part 48 Patonts

Chergor/ADP number | N Pmmﬁt uﬁmher Description
o | MNone at the date of this Deed, S
Part & Relevant Contracts
Chargor .Basa af Relevant Part;es. “ “Déﬁlils of Re!e’vam.
Coufract Contract
© None at the date of this Deed,
Part 6 Insurgnces
| Chargor T Tvpe of insursnee - Tnsurer -+ Palicy number
RSK Group Limited ' Commercial { OBE | Y025060QBERI 174
4 combined ' '
| RSK Group Limited 4 comractons allrisk | ACE | oaux3000
RSK Group Limsted 1 Compuiers JChubb | 1 06705906
| RSK Group Limited - Global liability QBE - P114616PRO0IITA
| RSK Group Limited Motor flect RSA RSAP7347188200
| RSK Group Limited Enginoering Allianz 61/INZ/27697044/11
Inspection '
RSK ADAS Limited Engineering Altianz | 61/NZ/27071607/5
Inspection

23103038, 5.6U_BUSIKESS
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SCHEDULE 3 FORM OF NOTICE TO AND ACKNOWLEDOGEMENT FROM ACCOUNT

BANK

Fart 1 Form of notice of charge (0 Account Bank

To: Unsert name and adidress of Acevunt Bank)

Dhear Sirs

3

Dated: [#] 20{8]

We hereby pive notice that, by a debonture dated [®] 2018 (the "Debentare™) we have
charged to [®] (the "Seeurity Agent™) as sceurity agent for certain finaneial institutions and
others {ns veferred to in the Debennure) all our presemt and futore right, title and interest in
and to the following sceounts in our name with you, ali monies from lime w Hime standing
to the eredit of those accounds and all interest from time (o time acorued or accruing on those
acesunts, any investment made out of any such monies or ascount and all rights to repayment
of any of the forsgeing by youw

{Frsert detaily of mceowaiy] (together the “Agcounts”}
We herehy lrrevosebly insiruet and authorise you

{m) io cradit o each Account all interest frorn time fo time samed on e suus of
money held {n thal Account;

{b 1o disclose o the Sevwrity Ageni, without any reference to or further authority
from us and without any lishility or inguiry by you as to the justiticabion for such
dizclosure, such information relating to the Accounts and the sums in each
Aceount as the Security Ageni may, at any time and from Gme to fime, reguest
you to disclose to i

{e) to hold all sums {Tom time W thme standing (o the eredit of each Account in our
wme with yvou fo the order of the Security Agent;

{d) to pay or release s]l or amy part of the sums from time fo fise standing to the
credit of each Account in our name with you in accordanca with the written
instragtions of the Security Agent a2 any time and from time to time; and

{e} o comply with the tenms of any wrilten notice or inslrustions in any way relaling
1o the Accounis or the sams standing to the eredit of any Account from time to
time which you may receive at any time from the Scourity Agent without any
reference to or further authority from us and withoul any Uability or inquiry by
you as 1o the justification for or validity of such natice or insiructions.

[For the avoidance of doubt, the Securily Agent ghall not be entitled to exercise any of ity
rights pursumat to or in connection with paragraphs 2(cj and 2(d) above and shall not be
entitled fo serve any nedice of give any ingtructon pursuant e paragraph 2(e) ebove unlesy
and until & Declared Default {as defined in the Debenmure) has occurred (as notifled 10 you
in writing by the Security Agent).]

{T'lease note we are nol permiited to withdraw any amount from the Account[s] without the prior writien
consent of the Security Agent.]

(3
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[By countersigning Oius notice, the Security Ayent sonfirms thal we way make withdrawals from the
Accounts unlil sugh time as the Sccutity Agent shall notfy you in writing that its vights have besome
enforceable 1n sccordene with the derms of he Debenturc and that i3 permission i3 withdraw,
whereupun we will not be permitted to withdraw any amounts from any Acceunt without the prior
writlen consent of (he Security Agenl)

O

[r refation ta aecounts which are current aceounts feld with an Anetflary Lender which iy a Secured
Party and ave within a regulaiory reliing arrangenid which forms part of the Aneiflary Faciiivies -
The Security Agent, by iis countersignaturs of this notive (in order to enable you {0 make available net
overdrafl facililies on certain of the Accounts) consents to you sctiing off debit balances on any of the
{ollowing accounts sgainst credit halances on any of the following accounts provided that all such
aceounts are included in group nefting arrangements operated by you for the Chargors:

[Fusest details of wecounts in nelting aerangernient]

The Security Agent muy by nolise 1o you al any lime afier the otcurience of Declared Default {zs
defined in the Debenture and as notified (o you by the Scourity Agent in writing) amend or withdeaw
this consent. I{ the consent referred fo in this paragraph is withdrawn, you mey immediately set off
debit balances and credit balances oo the scconats specified in this parsgeaph which exist immediately
prior to the receipt by you of such notice of withdrawal or smendment.

These inshuctions cannat be revoked of varied withont the prior written consent of the Securlly Agent.

This notice, any acknowledgoment in connection with it, and any non-senirpctual obligations arising
out of of in connestion with eny of them shall be governed by English law.

Please confirm your acceptance of the above instructions by refuming the attached acknowledgement
io the Seeurity Agent with a copy t0 ourselves.

Yours faithfully

By
for and on behall of
[refevant Chargor]

By __ —
for and on behalf of the Security Ageni]
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Part 2 Form of ackunowledgament from Account Bank

To; Uinseet ngme and addresy of Secwrity Apent]

Dated: [®] 208
Dear Sirs
1. We confiem receipt of a notive dated [ @] 20] 8] (the "Netice") from [relevant Chargor] (the

“Campany”} of a charge upon the temns of & Debenture dalesd (%] 2008, over all the
Company's present and future right, title and interest i and fo the following accounts with
us i the name of the Company together with all monies standing to the credit of those
accounts and all intergst from time o time sccrued o1 aceruing on those accounts, any
investrent made out of any such monies or aceount and all rights of repayraent of any of
the foregoing by ux

| #] (together the "Accounis™)
2. We contirm that:

{a) we accepl the imstructions and authorisation comtained in the MNotice and
undertake to comply with its terms,

(b} we have not received notice of the intergst of any third party in any Account or
' it the sums of money held w any Account or the debls represcented by those sums
and we will notily you peomptly should we receive notce of any third party

interest;

(e} we have not claimed or exercised, nor will we claim or exercise, any Security or
right of set-off or combination or counterclaim or other right in respect of any
Account, the sums of money held in any Account or the debts represented by
thase #uns;

{d) [we will not permit any amows to be withdrawn from any Account excepl
against the signature of one of your authorised signatories; ]

R
{e} juntl you notify us in writing that withdrawals ace probibited, the Company may
make withdrawals from the Acoounis; upon receipt of such notice we will not
permit agy amount o be withdrewn from any Account except sgainst the
signature of one of your authorised signatories]; end
H we will pot seek (o modify, vary or amend the ferms upon which sums are
depasited in the Accounts without your prior written consent,
3 This letter and any non-contractua] obligetions arising out of or in connection with it shall
be governed by English law.
Yours faithfully
By .
for and on behalfof
[Account Fank]
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SCHEDULE 4 FORM OF MOTICE TO AND ACKNOWLEDGEMENT BY PARTY TO
RELEVANT CORTRACT

Tor {Ensert nome and address of relevant parmy)
Duted: | @] 20{%]
Dear Sirs

RE; [DESCRISE RELEVANT CONTRACT, BATELD (8] 20[®] BETWEREN (1} YOU AND (I)
] THE "CHARGOR™

i We give notice that, by a debepture dated [®] 2018 (the “Debenture"), we have assigoed (o
[ @] {ithe "Security Agent") as Sceurlly Agent for certain financial institutions and others (ag
referred toin the Dehenture) ab) aur present and futire right, tide and interest tnand to Hnsert
detgily of Relevani Coneroed] (ogether with any orher agreement supplementing or
amending the same, the "Agreement”) including sll rights snd remedies in connection with
the Agreement and all proceeds and claims erising [rom the Agreement,

2. We irrevocably authorise and instruct you from time to time:

{2} 1o discloss to the Securtly Agent at our expense {without any reference 1o or
further authority from us and without any enqguiry by you as to the jostification
for such disclosure), such information relating o the Agreement as the Securiy
Agentmay from tine to dme request;

{b) following wriften notice io you from the Security Agent confimming that &
Declared Defauit (as delined in the Debenture} has ocewrred, to hold ali sums
from time o time due and pavable by you to us under the Agreement 1o the erder
of the Sceurity Agent,

{c) following written notice to you from the Security Agen: confinning that a
Declared Defaull has cocurred, to pay or release all or suy part of the sums from
tme o thoe dus und pavable by you to us under the Agreement only in
secordance with the writlen instructions given to you by the Soourity Agent from
time to tume;

{d} to comply with any written notice or instructiony in any way relating to, or
purporting to relate to, the Debenture or the Agreement or the debts represented
thereby which you receive at any lime from the Securily Agent without any
reference to ar forther astharity from ug and without any enguiry by you as to
the justification for or validily of such ootice or instuction; and

{e) to send copies of all notices and other information given or received under the
Agreement to the Scourity Agent.

3 You may continue to deal with us in relation {o the Agreement until you receive written
notice from the Securliy Ageni thar a Declared Defauit has occurred. Theteatter we will
cease to have any right to deal with you in relation to the Agreement and therefore from that
time you should deal only with the Seourity Agent,

4. Following the ocourrence of a Declared Defaull (as defined in the Debenture) we are not

permitted (o receive from you, otherwise than through the Security Agent, any amount i
respect of or on account of the sums payable to us from time to time under the Agreement

25098038 3,51, BUSINESE 79




3 This notice may only be revoked or amended with the prior written consent of the Security
Ageni.

&, Please confirm by completing the enclosed copy of this notice and returning it to the Security
Agent (with & copy to us) that you agree to the above and that:

{8} you accept the instructions and authorisations contained in this notice and you
undertake 10 comply with this notice;

{b) you have not, at the date this notice is retamed to the Seourity Agent, received
notice of the ssgignnient Or charge, the goant of sy seeurity or the exintence of
any ether Gadrés of any Hiird party 1icor b (e ARICEMent or any g}maam;hﬁ of 1t
and you will notify the Seeurity Agent progptly iF yeu should dose in fuee;

() Jollowing wriiten notice to you {rom the Security Agent confirming that a
Dieclared Defiult has ocourred vouw will not permit #y sums 1o be paid to us or
any other porson {other than the %e::ursty Agent) under or pursuant to the
Agresment without the prior written consent of the Security Agent;

{4} you will not take auy action to amend or supplement the Agreement without the
prior written consent of the Security Agent.

7. This notice, and any scknowledgement in connection with i, and any nop-contractaal
obligations arising our of or in cunnectivn wilh any of them, shail be governed by English
faw.

ours faithially

for and on behalf of
(NAME OF CHARGOR)
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[0 copy)

To; [®]
as Securily Agent
IABDRESS)

Copy io! {AAME OF CIIARGOR)

We acknowladge receipt of the above notice and consent and agree 10 its terms, We conflrm and
agree to the matlers set oul in parageaph [61 of the above notice,

for und on behalf of
[@]

Dated: [®7 2009
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SCHEDULE § FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY INSURERS
To: Uanert name and wddress of insurer]
Dated; (@] 20/ @]
Diear Birs
[®#]1{THE "CHARGOR")

1 We give notice that, by a debenture dated {#] 2018 (the "Debenture”), we have assigned 0
(8] (the "Security Agent’) as Security A gent for certain flngnclal instutions and others (as
referred to m the Debenture) all our present and future sighl, title and interest in and o the
policies listed in the scheduleto this notice (together with any other agrecment
supplementing of amending the same, the "Policles”) including all rights and remedies In
conmection with the Pollcies and all proceeds and claitos arising from ihe Policies.

2. We irrevocably authorise snd instruct you trom time 1 time:

{a} to disclose o the Security Agent ai our expense (without any reference 1o or
further authority from us and without any enquiry by you as io the justifivation
for sueh disclosure) such infonmation relating 1o the Policies as the Securily
Agent moay from time to time request;

(b following writlen notice to you from the Security Agent confirming that a
Dieclared Default (as defined in the Debenture) bas ocowred 1o hold all sums
from time to time due and payable by you 1o us under the Policies 10 the order of
the Security Agenl;

(o} following writien notice 10 you from the Security Agent confinning that a
Dieclared Defaule has ovcurred, o pay or release wll or any pant of the sums from
time 1o lime due and payable by you to us under the Policies gnly in accordance
with the writien instructions given 10 you by the Security Agent from time 1o
time;

{4y following writien notice to you from the Security Agent confirming that s
Meclared Default hag nconrred to comply with any written notice or instructions
in any way relaling 1o (or purparting to relate to) the Debenture, the sums payable
to ws from time Lo Hive under the Policies ar the debls represented by them which
you may receive from the Security Agenl {without any refersnce o or further
authority from us and without any enguiry by you as 1o the justification {or ar
validity of such notice or mstruction); and

3 to send copies of all notices and other information given or received under the
Policies to the Securily Agent.

3, You may continve to deal with the Chargor in relation to the Policics until vou receive
writien notice from the Security Agent that a Declared Default has ocourred. Therealler we
will cease to have any right to deal with you in relation te the Polices and therefore from
that time you should deal only with the Scourity Agent.

4. Following the oceurrence of a Declared Default {us defined in the Debenture) we are ol

permitted 1o Teceive from you, otherwise than through the Security Agent, any amount in
respect of or on account of the sums payable to us fram time to time under the Policies.
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5. This notice may only be revoked or amended with the prior written consent of the Security

Agent,

&. Pigaze confirm by complaiing the enclosed sopy of this notice and returning it to the Security
Agent {with & copy to us) thet you agree to the sbove and thef:

{a) yon accept the instructions and suthorisations contsined in this notice aad you
undertake to comply with this notice!

(b} you have not, at the date this notics s retomed Lo the Security Agent, received
noties of the sssigment or charge, the grant of any secarity or the existence of
any oiher interest of any third party in or to the Policies or any proceeds of them
o any breach of the terras of any Pelicy and you will notify the Security Agent
promptly if vou should do so in future;

(e} following written poiice 1o you from the Security Agent confivming that &
Daclared Delault has pooured, you will not permit any sums to be paid (o us or
anv ofhier person under or pursuant to the Policles without the prior wiitten
consent of the Security Agent; and

{d} vou will nof exsroise any right to terminate or cancel the Folicies without giving
the Security Agent not fess than 14 days prior writfen notice,

7. This notice, and any acknowledgement in connection with it, and any non-contraciual
obligations arising out of or in connsetion with sny of them, shull be governed by English
law.

Yours faithfully

for und on behalf of

[Mame of Chargor)
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SCHEDLLE

THE POLICIRS

T f-‘_ﬁﬁy[
Tor (@]
a3 Security Agens
[ABDRIESS]
Copy t; [MAME OF CHARGOR)

Dear Birs

We acknowledge recelpt of the above nolice and consent and agree to it torns, We conting and agtee
1o the matiers sel oul in paragraph [8] in (he sbove notice.

for and on behalf of
[#] -

Dated:{ @] 20{ 8]
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SCHEDULE 6 FORM OF ACCESSION DEED

THIS ACCESSION DEED is madc un 20| %)
BETWEEN
(1) {1@] LIMITED 2 company incorporated i [ @] with registerad rumber { @] (the "Acceding

Company )][EACH COMPANY LISTED IN SCHEDULE 1 {each an "Acceding
Company"}];

{2 (@] (the "Parent™);, and
{3 [@) {85 Security Ageni for the Sevured Partios (as deflined below)) (the *Security Agani.
BACKGROUND

This Accession Deed is supplemental to a debenture dated [#] 2018 and made between {1 the Chargory
named in it and (2) the Security Agend (the "Debenture”).

118 AGREED:

1. DEFINTITONS AMD INTERFRETATION

{#)

Drefinitions

Tersns defined in, or conatrued for the purposes of, the Debenture have the same
meanings when used in this Accession Deed including rhe recital to this
Accession Decd {unless otherwiss delined in this Acosssion Deed).

Construction

Clause 1.2 (Jnterpretation) of the Debentury applies with any necessary changes
to this Accession Deed as if it were set out in full in this Accession Deed,

Z. ACCESSION OF THE ACCEDING COMPANY

)

{b)

2519REE.S.FU_HUSINESS

Accession
[ The/tach] Acceding Company:

{1} mnconditionally sod irrevocably underiakes o and agrees with the
Securily Agent to observe snd be bound by the Debenture; and

{i1) creates and grants [ot the date of this Deed] the charges, mortgages,
assignments and other security which are stated to be crealed or
granted by the Debenture,

as if it bad been an original party 1o the Debenture a5 ong of the Chargors,

Covenant (0 pay

Witheut prejudice 1o the penerality. of clavse 2a) (Aocession), [Ueleach]
Acteding Company (jointly.and severaily with (e other Chargors [and each’

witier Aceeding © ﬁmpmwi), sovenants and wndertakes in the ferms sef out in

clause 2 (Coverant i pay) of the Debenmure,

&3




() Charge snd sssignment

Without prejudice  the generality of clause 2(a} {Accession), |the/each]
Acceding Company with full title gusrantes or i relalion 0 assets located in
Seotland or subject to Scots Taw, with abselulc warrandice, charges and assigns
(and agrees to charge and assign} fo the Security Agent for the payment snd
discharge of the Securad Obligations, all its right, tille and interest in and 1o the
property, assets snd undertaidng cwned by i or in which it has sn interest, on the
tarmk et oul in clanses 3 (Grand of securiny), 4 (Fixed xecuriiy), 4.5 (Excinded
Real Property), (4.6 (Bxciuded Secuwritiesy and 5 [Floatng charge} of the
Debenture including (without limiting the genersllty of the foregoing):

{i} by woy of first lepal morigage ol the freehold and leasehold Resl
Peoperty in Englimd snd Wales {other than aoy Short Leasehold
Property) {if any) vested in or charged (o the Acceding Company
{mctuding, without lmitation, the property specified againsi i name
in part T of schedule 2 (Details of Security Assess) OF anyly

{1} by way of first fized chorge:

{A) ull the Charged Securities {including, without limitation,
those specified against ils name in part 2 of schedule 2
{Deruils of Security Assets) (Fanyl) togother with

(B} all Retared Raghts from tmie (o Ume acciuing to them;

{iii) by way of first fixed charge each of its |Cash Collsteral and]
{ollestion Accounts and its other accounis with any bank or financial
ingtitution at any tUme (including, without limitation, those specified
against its name in part 3 of schedule 2 (Detwils of Security Avsers} {if
any]) and #ll monies at any time standing to the credit of such
aceounts;

{iv) by way of firsi {ixed charge all Inielleciual Property {ncluding.
without limilation, the Inlellestual Propenty specified against its nome
in part 4 of schedule 2 (Dewils of Secwrity Assers} (i any));

() by way of absoluie gssignment the Relevant Contracts {moluding,
without limitation, those specified against ils name in part 5 of
schedule 2 {Peits of Security Asseis) (10 any)), all rights and
remedies in connection with the Relevant Coniracts and all procesds
and claims ansing from them,; and

{vi} by way of abscluic assignment the Insurances {including, without
limitation, those specified against {ts name i part 6 of schedule 2
{Dewils of Security Assetsy (if any)), all clrims under the Insurances
and all proceeds of the Insurances.

{wil} by way of first foating charge all of it present snd future:

(A) assets and undertoking {wherever located) not otherwise
effectively charged by way of fixed mortgage or cherge or
assigned pursuant lo Clause 3 or Clause 4 of the
Debenture or this clavse 2{e) or any other provision of the
Debewture; and
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7] {wlsther or not effectively so charged or assigned) assels
and undertaking located in Scotland or  otherwise
goveined by Seots law,

{d) Representations

[The/Each] Acceding Company makes the represontations snd warranties set out
in thig paragraph H{d) 10 the Secwrity Agent and to each other Secured Party as
at the date of this Accession Doed:

{i} feachfthe] Acceding Company is the sole lepal and beneficial owner
of a1l of the Scourity Assets (denlified against its name in schodele 2
{Deicily of Security dyseis) exoupts

{A) in reapect of these Charged Securitizs (if pny) which are
stated 1o be held by @ nominege for an Griginal Chargor,
which case such Origingl Chergor is ihe beneficial owner
only of such Charged Securities; and

(B} in respect of any rcently acquired Charged Securities,
such legal and beneficlal ownership i3 subject 1o
sepistration of those shares in the regisier of sharcholders
of the sntity whose Charged Sccurities have been so
acouiced;

{i1) ihe Charged Securities listod in [pant 2 of] schedule 2 10 the
Accession Docd {Dewils of Security Arsetsy constitule the entire
ghare capital owned by [each/the] Acceding Company in the relevan
company {[and constitute the entire share capital of each such
company|; and

LY [part | of] schedule 2 {Defaily of Security Assess) identifies all
freehold and lsaschold Real Property in Brgland and Wales [{other
thun Short leaschold Properiy)] which is beneficially owned by

‘cachfihe] Acceding Company ! the daie of this Deed.

{2} Consent

Pursuant to clause 22.3 {(Accession Deed) of the Debeature, the Parent {as agent
for tisell and the existing Chargors):

{1} consants to the accession of [the/cach] Acceding Company o the
Digbeniurs on the terms of thiz Accesgion Deed; and

{ii} pgrees that the Debentuse shall, after the date of this Avcession Deed,
be read and constried as i [thefeach] Acceding Company bad been
named in the Debenfure as a Chargor

3. COMNSTRUCTION OF DEBENTURE
Thiz Accession Deed shall be read as one with the Debenture 30 that all references in the

Dehenture o “rhis Deed” and similar expressions shafl include relerences to this Accession
Deed.
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&,

THIBRD PARTY RIGHTS

Save as exprossly provided 1o the contrary in {he Debenture, a pemson whe ia net a party 1o
this Accession Deed has no right under the Contracts {Rights of Third Parties) Act 1999 i
enforce or enjoy the besefit of any term of this Ascession Deed.

NOTICE DETAILS

Netise details for [thefeach] Acceding Company are those identified with its name below.

COUNTERPARTS

This Accession Deed may be execuled in any number of counterpans, and this has the same
effect a5 iF the signatures {and seals, iF any) on the counterparts were on & single copy of this
Ascession Deed.

COVERMNING LAW

This Accession Deed and sny non-contrectual obligatdons srising out of or in comnection
with it shall be govered by English law,

IN WITNESRS of which this Accession Deed bas been duly szecuted by [the/each] Acceding Company
and the Parent as a deed and duly exscutsd by the Security Agent and has been deliversd on the first
date specified un page 1 of this Accession Deed][by [the/each] Acceding Company and the Parent].
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EXECUTION PAGES TO THE ACCESEION DEED
THE ACCEDING COMPAN[YIIES]
EFFHER ane divecior in the presence of an atlesting witnesy

Executed as » deed, but not delivered until the
first date specified on page 1] by (NAME OF )
ACCEDNG COMPANY) soting by: }

Director

Witiuss sipganture

Witsess tuiine:

Wiliess addres:

Adleiross: [®]
Preshrdle Ney [8]

Attentiont 19
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{28 where executing by an individual attorney

Signed as a desd], byl not delivored wnti] the firt
date specified on page 1] by INAME OF
ACCEDING COMPANY] by ita attorney
e (actiog pursuant fo 2
power of attorney deted (9] 20[#]] in the
presence of!

Phitness sipnature
Witreess e

Withesyaddross

Rignature

ae attorney for [NAME OF

ACCEDING COMPANY]

Address: [
Facslmile No: [@]

Adtentlon: {&]
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THE PARENT
EITHER owne director in the presence of an aftesting withess
Exconted gs 2 deed], bul not delivered until the )

first dete specified o pege 1,) by |[NAME OF )
FARENT] acting by: 3

Birector

Wilnews sipnaine

Witnesy novees

Witnoss address:

Address: (2]
Facelmile No: [%]

Attentloen: [}
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OR where executing by on individual attorney

Sigued a8 a deed], but not deliversd until the fizst
date specified on page 1] by INAME OF
PARENT] by its aftorney
facting pursuant to 8
power of attorney duted [®]20[®]] n the
presence off

Wilness-sipnatare

Bignature

PARENT]

Wiliiess naina

Wilnesyadiiess: .

Addrussy L
Fatsimile N _[ﬂ

Adtentinm L]
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THE SECURITY AGENT

Signed by far
and on behalf ol (NAME OF SFCURITY
AGENT:

Address: (@&

Faosimile Not |8

Abttention: @]
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SCHEDULE 1 TO THE ACCESSION DEED

The Acceding Compenios
éampsmy nAma Roplitored m.;é.e;,.gimwd office
' aher
g 1) o
{?] [®] [}
{10 e (o]
(o] S e}
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SCHEDULE 270 THYE ACCESSION DERD

Part 1 [Rea! Property]

Registered land
{Arceding Address | Administraiive Ares Title number
Company]
ol o [e] o)
Unregistered lamd
{Accading Address Document desmhéng the Reﬁi Pmpsrﬁ;{ |
Company]
Date m}};r.};zaz.l.z.t.:nl i’arties
(o) o] [oji208) | (o] (o)
Part 2 [€harged Securities|
lAccediﬁg.(uf.(.);ﬁxpany] Mame of company In | Class o.r. Mumber of Issucd .s;hm.-e '
which shaves are held | shares beld shares held | caplisl
[#] (%] ] 12 [ [#]
(2] |10 ] (o] J
(] [#] (#] 1 [®] (#]
Part 3 |Charged Arconnts]
Collection Acconnis
Account ﬁ.éidier 7 Account Aetount Acééunt bank branch address and
Number Bank sort code
e (#] (@] [#]
D (o] o o]
1e] [#) (o} (#}
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Part 4 [Intellectual Properiy|

Part 4A - Trade marks
| :.!."m;,.sﬁemgmm’ “ m.uﬁaﬁe.r 5@&@@@?5&&5& ‘Classes '.I\a’.iark ]
| mumber shatus | :
|19 o) (] |1e1 19)
|11 o e DN L
9] It e {1 {18
3 Part 48 - Patents
| ) Proprietor/ ADP number ' .. Patent nun;ber . Description
|2 (@] i2]
(#] (9] [#]
|11 o) o]
Part 8§ |Helevant Contracty]
. lAgceding Company] | Date of Relevamt Partles | Diotalls of Relovant 1|
i E ' Coniragt Contract
(@] (%] (8] i®)
[#] [#] (®] (®]
Part & [Insurances)
{Accoding Cn_mpany}. ‘Insurer ‘Polley number
e fo o
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