\SO%GZ/ (3

’
In accordance with
Sections 8594 and M R 0 1 45 IRIS Laserform
859J of the Compames
het208 Particulars of a charge

A fee is payable with this form. You can use the WebFiling service to file this form online.

Please see ‘How to pay’ on the Please go to www companieshouse gov uk

iast page

J What this form is for x What this form is NOT for For further information, please

You may use this form to register You may not use this form to refer to our guidance al

a charge created or evidenced by register a charge where there 1s no www companieshouse gov uk

an instrument mstrument Use forggeld RNR

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

You must enclose a certilied copy of the instrument with thi
scanned and placed on the public record

.

COMPANIES HOUSE

24112/2013

n Company details

Company number |T |3_|8_|—1—|T|TFT4_

% rl l « ur official use

=> Filhing (n this form
Please complete in typescnpt or in

Company name in full | SWISSPORT LTD

bold black capitals

[

All fields are mandatory unless
specified or indicated by *

E Charge creation date g
Charge creation date ’32— Id 3 ,F W |72— W FT P?- '
r Names of persons, security agents or trustees entitled to the charge

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

entitled to the charge
Name | BARCLAYS BANK PLC {and 1ts successors in title and

lpermltted transferees)

Name I

Name

Name

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

[T 1 confirm thal there are more than four persons, security agenls or
trustees entitled to the charge

Department for Business
Innovation & Skills

BIS
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MRO1

Particulars of a charge

o

Description

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

Descnption

Land {including buildings}

A1l Real Property in England and Wales now
belongang to the Chargor and all Real Property
acquired by the Chargor in the future

Intellectual Property

All present and future Intellectual Property
belonging to the Chargor.

Please see attached continuation page for relevant
definitions

Continuation page
Please use a continuation page if
you need to enter more detalls

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunty over any tangible
or ntangible {or in Scotland) corporeal or incorporeal property not described
above? Please tick the appropriate box

[v] Yes
(] Neo

Floating charge

Is the instrument expressed to contain a floating charga? Please tick the
appropriate box

[v] Yes Continue
[] No GotoSection?

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

[v] Yes

Negative Pledge

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

[v] Yes
] No

CHFPQ25
04113 Version 10




MRO1

Particulars of a charge

Trustee statement ©

You may tick the box if the company named in Section 115 acting as trustee of

the property or undertaking which is the subject of the charge
]

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

Signature

mease sign the form here

Signature

Signature

X lidelatevs U

X

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

CHFPO25
04113 Version 10




MRO1

Particulars of a charge

B Presenter information

nlmportant information

We will send the certificate to the address entered
below All details given here will be avatlable on the
public record You do not have to show any details
here but, f none are given, we will send the certificate
to the company's Registered Office address

|°°“'a°‘“a““’ Tim Sawyer

‘Companyname
Linklaters LLP

| A
| Addess one S1lk &éﬂ%@ﬂ;\

1Y, S 0\){\8‘
| e
b

| Postiown T ondon

| CountyfRegon  T,6ndon

= e [F[[e

| Cauniry UK

|nx 10 London/City

’ Teleprone 44 02074562000

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following:

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

f¥1 You have included a certified copy of the
instrument with this form

[¥1 You have entered the date on which the charge
was created

[¥] You have shown the names of persons entitied to
the charge

(] You have ticked any appropriate boxes in Sections
3,56 7&8

[v] You have given a descrption in Section 4, If
appropnate

[] You have signed the form

v] You have enclosed the correct fee

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

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

E How to pay

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

Make cheques or postal orders payable to
‘Companies House'

E Where to send

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

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

DX 33050 Cardiff

For companies registered in Scotland.

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

132 Fountainbnidge, Edinburgh, Scolland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast 1

n Further information

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

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

CHFPO25
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in accordance with MRO1 - continuation page

Sections 859A and
8594 of the Companies  Particulars of a charge

Act 2006

ﬂ Description
Please give a short description of any iand {including bulldings), ship, aircraft or
intellectual property registered (or required to be registered) in the UK whichis
subject to this fixed charge or fixed security

Descnption Definitions

"Chargor" means SWISSPORT LTD {a company incorporated in
England and Wales with registration number 03810974)

“Fixtures" means fixtures, fittings (including trade fixtures and
fittngs) and fixed plant, machinery and apparatus

"Intellectual Property” of a Chargor means all matenal trade marks,
service marks, trade names, domain names, logos, get-up, patents,
inventtons, registered and unregistered design nghts, copyrights,
topography rights, database rights, rnights 1n confidential information
and know-how, and any associated or similar rights anywhere 1n the
world, which it now or in the future owns or (to the extent of its
interest) in which it now or in the future has an interest (in each case
whether registered or unregistered and including any related licences
and sub-licences of the same granted by it or to it, applications and
rights to apply for the same) provided that this shall not extend to
licences and sub licences which under their terms prohibit the
granting of security by the licensee or licensor

"Real Property" means freehold and leasehold property in England
and Wales and other real property anywhere in the world (in each
case including any estate or interest theren, all nghts from time to
time attached or relating thereto and all Fixtures from time to time
therein or thereon)

CHFPQ25
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3810974

Charge code: 0381 0974 0008

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 23rd December 2013 and created by SWISSPORT LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

24th December 2013

\/\L

Given at Companies House,

%

Companies House

Cardiff on 3rd January 2014

.....

o
Lgg g™

Y
;,:, O

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES




EXECUTION VERSION

SUPPLEMENTAL FIXED AND FLOATING SECURITY DOCUMENT

L@N’{"i’ﬁ{d m"k' Larve Dated 23 December 2013

}(,OLO/{—M FM rsua vt created by

AU Conapantes  SWISSPORT CARGO SERVICES UK LTD
Act LU0 6 ‘Lo (Registered No 02719480)

SWISSPORT LTD
(Registered No 03810974)

U\é—l'yu nacnd, SWISSPORT UK HOLDING LIMITED
. (Registered No 07466896)
unledove  BUP
22 D Lo o NA/STY 20/3 as the Chargors
in favour of
BARCLAYS BANK PLC

acting as Secunty Agent

Linklaters
Ref L-183909

Linklaters LLP
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THIS DEED 1s dated 23 December 2013 and made between

{1

(2)

SWISSPORT CARGO SERVICES UK LTD (a company incorporated n England and Wales with
registration number 02719480), SWISSPORT LTD (a company incorporated in England and
Wales with registration number 03810974) and SWISSPORT UK HOLDING LIMITED (a
company Incorporated in England and Wales with registration number 07466896) (the
"Chargors"), and

BARCLAYS BANK PLC (the "Secunty Agent"), as secunty agent for the benefit of the Secured
Parties

Background

(A)

Whilst the Onginal Debenture and the 2012 Debenture remam in full force and effect, the
Chargors are entering into this Deed in connection with the Debt Documents (including the
Additional Senior Secured Notes and any Additional Hedging Agreement) and the Secured
Oblgations

The Secunty Agent and each Chargor intends this document to take effect as a deed {even
though the Security Agent only executes it under hand)

The Secunty Agent holds the benefit of this Deed on trust for the Secured Parties on the terms of
the Debt Documents

IT IS AGREED as follows

1

11

DEFINITIONS AND INTERPRETATION

Definitions

In this Deed, unless a contrary indication appears, terms used in the Intercreditor Agreement
have the same meaning and construction and

"Acceleration Event’ means a Revolving Acceleration Event or a Sentor Secured Acceleration
Event

"Additional Hedging Agreement" means any foreign exchange related hedging entered into by
a Hedge Counterparty from time to time in accordance with and as permitted by the Onginal
Revolving Faciity Agreement or the Intercreditor Agreement, and whether in connection with the
Additional Senior Secured Notes or not

"Additional Senior Secured Debt Instrument" means any credit agreement, loan, indenture,
trust deed or other instrument constituling or evidencing any Additional Senior Secured
Liabiities

"Additional Senior Secured Liabilities" means the Liabihties that the members of the Group
and any other grantor of Securily are permitted to incur in respect of any Senior Secured Notes
{other than the Onginal Senior Secured Notes, the 2012 Senior Secured Notes and the
Additional Semor Secured Notes) or any Indebtedness made avalable n accordance with
clause 8 (New Money and Refinancing) of the Intercreditor Agreement pursuant to and in
addition to the Senior Secured Liabilities ansing in respect of the Onginal Senior Secured Notes,
the 2012 Senior Secured Notes or the Additional Senior Secured Notes and which may share or
have the same prionty and payment ranking as the Senior Secured Liabilities ansing in respect
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of the Onginal Senior Secured Notes, the 2012 Senior Secured Notes or the Additional Senior
Secured Notes in accordance with the Debt Documents

"Additional Senior Secured Notes" means the senior notes of the Parent issued on or about
the date of this Deed under a Senior Secured Indenture, as amended from time to time

"Administrator’ means an administrator appointed under Schedule B1 to the Insolvency Act
1986

"Bank Accounts" of a Chargor means all current, deposit or other accounts with any bank or
financial institution n which it now or In the future has an interest and (to the extent of its
interest) all balances now or in the future standing to the credit of or accrued or accruing on
those accounts

"Book Debts" of a Chargor means all book and other debts of any nature, and all other nghts to
recelve money (excluding Bank Accounts), now or in the future due, owing or payable to it and
the benefit of all related negotiable instruments, nghts, Secunty, guarantees and indemnities of
any kind

"Charged Assets" means the assets from time to time subject, or expressed to be subject, to
the Charges or any part of those assets

"Charges"” means all or any of the Secunty created or expressed to be created by or pursuant to
this Deed

"Currency of Account’ means the currency in which the relevant indebtedness 1s denominated
or, If different, 1s payable

"Debtors" means the Parent, the Company, and any perscn which becomes a party as a Debtor
in accordance with the terms of clause 17 (Changes fto the Parties) of the Intercreditor
Agreement

"Debt Documents"” means each of the Intercreditor Agreement, the Hedging Agreements, the
Revolving Facility Documents, the Senior Secured Documents, the Secunty Documents and any
other document designated as such by the Security Agent and the Parent

"Delegate” means a delegate or sub-delegate appointed under Clause 17 2 (Delegation)

"Fixtures” means fixtures, fithngs (including trade fixtures and fittngs} and fixed plant,
machinery and apparatus

"Hedging Agreement’ means any agreement entered into by a Hedge Counterparty and
defined as such in the Onginal Revolving Facility Agreement and includes, for the avoidance of
doubt, any Additional Hedging Agreement

"Indebtedness" has the meaning given to the term “Indebtedness”™ in Schedule 20 (Covenants)
of the Oniginal Revolving Faciity Agreement

“Insolvency Act" means the Insolvency Act 1986

“Insurances” of a Chargor means all matenal contracts and policies of insurance of any kind
now or In the future taken out by or on behalf of it or (to the extent of its interest) in which it now
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or in the future has an interest (other than third party hability, public liability, business interruption
or loss of earnings insurance)

"Intellectual Property” of a Chargor means all material trade marks, service marks, trade
names, domamn names, logos, get-up, patents, inventions, registered and unregistered design
rights, copyrnights, topography nghts, database nghts, nghts in confidential information and know-
how, and any associated or similar nghts anywhere in the world, which 1t now or in the future
owns or (to the extent of its interest) in which it now or in the future has an interest (in each case
whether registered or unregistered and including any related licences and sub-licences of the
same granted by it or to it, applications and nghts to apply for the same) provided that this shall
not extend to licences and sub kcences which under their terms prohibit the granting of secunty
by the licensee or licensor

“Intercreditor Agreement’ means the intercreditor agreement dated 28 January 2011 between,
among others, Aguila 3 S A as the Parent, Aguiia Bid AG as the Company, Barclays Bank PLC
as Revolving Agent and Security Agent and Citibank, N A | London Branch as Senior Secured
Trustee (each as defined therein)

"Investments” of a Charger means

(a) secunties and wvestments of any kind (including shares, stock, debentures, units,
depositary receipts, bonds, notes, commercial paper and certfficates of deposit),

(b) warrants, options or other rights to subscribe for, purchase or otherwise acquire
securities and investments,

{c) all nghts relating te secunties and investments which are deposited with, or registered in
the name of, any depositary, custodian, nominee, clearing house or system, investment
manager, chargee or other similar person or their nominee, in each case whether or not
on a fungible basis (including rights against any such person}, and

(d) all other nghts attaching or relating to secunties or investments and all cash or other
securities or investments in the future deriving from Investments or such nghts,

In each case now or In the future owned by It or (to the extent of its interest) in which it now or in
the future has an interest

"Liabilities” means all present and future labilities and obligatiens at any time of any member of
the Group to any Secured Party under the Debt Documents, both actual and contingent and
whether incurred solely or jointly or in any other capacity together with any of the following
matters relating to or arising in respect of those liabilities and obligations

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

{b) any claim for breach of representation, warranty or undertaking or on an event of default
or under any indemnity given under or Iin connection with any document or agreement
evidencing or constituting any other liability or obligation falling within this defimtion,

(c) any claim for damages or restitutton, and

(d) any claim as a result of any recovery by any member of the Group or any grantor of
Secunity of a Payment on the grounds of preference or otherwise,
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and any amounts which would be included in any of the above but for any discharge, non-
provability, unenforceability or non-allowance of those amounts in any nsolvency or other
proceedings

"LPA" means the Law of Property Act 1925

"Onginal Debenture” means the fixed and floating secunty agreement dated 17 February 2011
between the Parties

"Original Revolving Facility Agreement' means the revolving faciity agreement dated 17
January 2011 between, among others, the Parent, the Company, the Revolving Agent, the
Secunty Agent, the Arrangers and the Revolving Lenders, as amended from time to time and
upon the final discharge of Liabiihes thereunder, any replacement "Credit Facility" (as defined Iin
the Senior Secured Indenture) entered into in compliance with the Debt Documents

"Original Secured Obhgations" has the meaning given to the term "Secured Obligations” in the
Onginal Debenture

"Original Senior Secured Notes" means the senior notes of the Parent 1ssued on or about the
date of the Intercreditor Agreement, as amended from time to time

"Party" means a party to this Deed

"Permitted Security" means Secunty which 1s not prohibited by clause 1 4 (Liens) of Schedule
20 (Covenants) of the Ongmnal Revolving Facility Agreement and any analogous provision of
another Debt Document

"Real Property" means freehold and leasehcld property in England and Wales and other real
property anywhere in the world (in each case including any estate or interest therein, all nghts
from time to time attached or relating thereto and all Fixtures from time to time therein or
thereon)

"Receiver’ means a receiver and manager or other receiver appointed in respect of the Charged
Assets and shall, if allowed by law, include an administrative receiver

"Revolving Acceleration Event' means a "Declared Default" as defined in the Ongnal
Revolving Facility Agreement (or any equivalent term under any other Revolving Facility)

"Revolving Facility Documents” has the meanmg given to the term "Finance Documents” in
the Onginal Revolving Faciity Agreement and, if designated as a "Finance Document" or
equivalent under the terms thereof, each document relating to indebtedness permitied by the
Debt Documents with the same priority and payment and secunty ranking as the Revolving
Faciity (as defined in the Intercreditor Agreement)

"Revolving Lenders" means each Lender (as defined in the Ornginal Revolving Facility
Agreement), Issuing Bank, Ancillary Lender and any other lenders from time to time under the
Revolving Facility Documents

"Secured Obligations" means all present and future moneys, debts and labilities at any time
due, owing or incurred by the relevant Chargor or any other Debtor to any Secured Party under
the Debt Documents, both actual and contingent and whether incurred solely or jointly and as
principal or surety or in any other capacity, except for any obligation or hability which, if it were so
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included, would result in this Deed contravening any law (including sectton 678 or section 679 of
the Companies Act 2006)

"Secured Parties" means the Security Agent, any Recewer or Delegate, the Arrangers, each
Representative and the Senior Creditors from time to time but, in the case of the Representatives, the
Arrangers and the Senior Creditors, only if it {or, In the case of the Senior Secured Noteholder, its
Representative} 1s a party to the Intercreditor Agreement or has acceded to the Intercreditor
Agreement, in the appropriate capacity, pursuant te clause 17 11 (Creditor/Representative Accession
Undertaking) of the Intercreditor Agreement

"Senior Creditor’ means (a) the Senior Secured Creditors, (b) the Revolving Lenders and (c)
the Hedge Counterparties to the extent that they are owed Priority Hedging Liabilties

"Senior Secured Acceleration Event” means an acceleration under section 6 02 (Accelferation)
of the Senior Secured Indenture in respect of the Senior Secured Notes following an Event of
Default (as defined 1n the Senior Secured Indenture)

"Senior Secured Creditor" means the Senior Secured Noteholders, each Additional Senior
Secured Creditor, each Hedge Counterparty to the extent that it 1s owed Non Prionty Hedging
Liabilities and each Senior Secured Trustee

"Senior Secured Documents” means each Senior Secured Indenture, the Senior Secured
Notes, the Senior Secured Securnty, the Senior Secured Note Guarantees, the Intercreditor
Agreement and any Hedging Agreement to the extent that it 1s In respect of Non Prionty Hedging
Liabilities

"Senior Secured Indenture” means any indenture pursuant to which the Senior Secured Notes
are 1ssued (or any guarantees therefore are given) and includes any Additional Senior Secured
Debt Instrument

"Senior Secured Liabilities" means the Liabilities owed by the Debtors or any other grantor of
Secunty to the Senior Secured Creditors or any of them under or in connection with the Senior
Secured Documents

"Senior Secured Note Guarantees” means the guarantees granted in accordance with clause
5 2 (Securtty Senior Secured Creditors) of the Intercreditor Agreement in favour of the Senior
Secured Creditors

"Senior Secured Notes" means the Original Semor Secured Notes, the 2012 Senor Secured
Notes and the Additional Senior Secured Notes and any other Indebtedness incurred by the
Company pursuant to an Addiional Senior Secured Debt Instrument (a) which 1s additional
Indebtedness incurred in compliance with clause 8 (New Money and Refinancing) of the
Intercreditor Agreement or (b) the proceeds of which are used to refinance, in whole or in part,
any prnior 1ssue of Senior Secured Notes

"Senior Secured Securty" means the Security granted in accordance with clause 5 2 (Secunty
Senior Secured Creditors) of the Intercreditor Agreement in favour of the Secunty Agent for the
benefit of the Semor Secured Creditor
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*2012 Debenture” means the fixed and floating secunty agreement dated 10 September 2012
between the Parties

“2012 Secured Obligations" has the meaning given to the term "Secured Obligations” 1n the
2012 Debenture

12  "2012 Senior Secured Notes” means the senior notes of the Parent issued on 10
September 2012 under a Senior Secured Indenture, as amended from time to
time.Construction
{a) Any reference in this Deed to a "Debt Document” or any other agreement or instrument

s a reference to that Debt Document or other agreement or instrument as amended,
novated, supplemented, extended, restated (however fundamentally and whether or not
more onerous) or replaced and includes any increase In, change n the purpose of,
extension of, any facility or the addition of any new facility, made available under that
Debt Document or cther agreement or instrument

(b} Unless the context otherwise requires, terms defined in the Intercreditor Agreement
which are not otherwise defined in Clause 11 (Definifions) have the meaning given to

them in the Intercreditor Agreement

{c) The other provisions In clause 1 2 {Construction) of the Intercreditor Agreement apply to
thus Deed with all necessary changes

13 Prohibitions on assignment etc
If a Chargor 1s required to assign, charge, mortgage or otherwise secure any contract, asset or
nght under this Deed and the assignment, charge, mortgage or other security would contravene
a prohibition or third party arrangement which 1s permitted by the Debt Documents m any such
contract, lease or arrangement with a third party

(a) the assignment, charge or other secunty will not take effect until the consent of that third
party has been cbtained,

{b) subject to the Agreed Secunty Pninciples, that Chargor must use reasonable endeavours
lawfully available to it to obtain the consent of the relevant party to charging any such
contract, asset or nght being secured under this Deed, and

{c} this Secunty will to the extent not prohibited under the relevant contract or lease secure
all amounts which that Chargor may receive, or has received, under that contract or in
connection with that asset or nght but exclude the contract, asset or nght itself

14  Third Party Rights

A perscn who 1s not a Party has no night under the Contracts (Rights of Third Parties) Act 1999
to enforce or to enjoy the benefit of any term of this Deed

15 Intercreditor Agreement
This Deed shall be subject to the terms of the Intercreditor Agreement in the event of any
inconsistency between this Deed and the Intercreditor Agreement, the Intercreditor Agreement
shall prevall
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31

32

CONFIRMATION OF EXISTING SECURITY

Each Chargor confirms that

(a) the Onginal Debenture remains in full force and effect and continues to secure all of the
Onginal Secured Obligations in favour of the Secunty Agent (as trustee for the Secured
Parties) (as further descnbed in, and upon the terms of, the Onginal Debenture),

(b) the 2012 Debenture remains in full force and effect and continues to secure all of the
2012 Secured Obhgations in favour of the Security Agent (as trustee for the Secured
Parties) (as further descnbed in, and upon the terms of, the 2012 Debenture), and

(c) for the avoidance of doubt, and further to Clause 6 3 (Ranking), the Securnity created
pursvant to this Deed ranks behind the Secunty created pursuant to the Ongmnal
Debenture and the 2012 Debenture

UNDERTAKING TO PAY

Payment of Secured Obligations

Each Chargor shall pay each of its Secured Obligations when due in accordance with its terms
or, if they do not specify a time for payment, immediately on demand by the Securnty Agent

Proportionate payment

Each sum appropnated by the Secunty Agent in accordance with the Debt Documents 1n or
towards payment of a particular part of the Secured Obligations shall to the extent of that
appropriation discharge each Chargor's obligations in respect of that part of the Secured
Obligations both to any Secured Party to which the same 15 owed, and to the Secunty Agent

FIXED CHARGES

Each Chargor, with full ttle guarantee and as secunty for the payment of all Secured
Obligations, charges in favour of the Secunty Agent (as trustee for the Secured Parties)

(a) by way of legal mortgage, all Real Property in England and Wales (including that
described in Schedule 2 (Real Properly)} now belonging to i,

(b) by way of fixed equitable charge, all other Real Property now belonging to it and all Real
Property acquired by it in the future, and

{c) by way of fixed charge, all its present and future
0] Book Debts,
() Bank Accounts,
(1) Investments (including the shares descnbed in Schedule 3 (Invesiments)),
(v) uncalled capitai and goodwill,

(v) Intellectual Property (including that described in Schedule 4 (Intellectual
Property}),

(w1} beneficial interest in any pension fund,
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61

62
(a)

(b)

63

64

(v} all present and future plant, machinery, computer hardware, computer software,
vehicles, office or other equipment now or in the future owned by it and its
interest in any plant, machinery, computer hardware, computer software,
vehicles, office or other equipment in its possession and the benefit of all
contracts, licences and warranties relating to them (except that mortgaged or
charged by paragraph (a) or (b) above), and

(v)  Insurances and all related proceeds, claims of any kind, returns of premium and
other benefits

ASSIGNMENTS

Only to the extent not assigned under the Original Debenture or the 2012 Debenture, each
Chargor, with full ttle guarantee and as secunty for the payment of all Secured Obhgations,
assigns In favour of the Secunty Agent (as trustee for the Secured Parties) its nght, titte and
interest 1n and to all Insurances and al! proceeds in respect of Insurances and all benefits of
Insurances (including all claims relating to, and all returns of premium in respect of, Insurances)

FLOATING CHARGE

Creation

Each Chargor, with full titte guarantee and as securty for the payment of all Secured
Obligations, charges in favour of the Security Agent (as trustee for the Secured Parties) by way
of floating charge its undertaking and all its assets, both present and future (including assets
expressed to be charged by Clause 4 (Fixed Charges))

Qualifying Floating Charge
The floating Charge created by each Chargor pursuant to Clause 6 1 (Creation) i1s a "qualifying
floating charge” for the purposes of paragraph 14 2(a) of Schedule B1 to the insolvency Act

Paragraph 14 of Schedule B1 to the Insolvency Act shall apply to this Deed and the Security
Agent may appoint an Administrator of any Chargor pursuant to that paragraph

Ranking

(a) The Security created pursuant to this Deed ranks behind the Secunty created pursuant
to the Original Debenture and the 2012 Debenture

(b) The floating Charge created by each Chargorranks
{n behind all the fixed Charges created by that Chargor, but

(1) subject to paragraph (a) of this Clause 6 3 (Ranking), in prionty to any other
Secunty over the Charged Assets of that Chargor except for Security ranking in
pronty in accordance with paragraph (f) of Schedule 1 (Rights of Recervers)

Conversion by notice

The Security Agent may convert the floating Charge over all or any of the Charged Assets Into a
fixed Charge by notice to the relevant Chargor specifying the relevant Charged Assets (either
generally or specifically)
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{a) if formal proceedings have commenced to effect any expropration, attachment,
sequestration, distress or execution against any Charged Assets which would give rise
to an Event of Default and the Secunty Agent considers it necessary to do so 1n order to
protect or preserve the Charges over the relevant Charged Asset andfer the prionty of
those Charges

{b) if an Acceleration Event has occurred

Automatic conversion
If

{a) any Chargor takes any step to create any Secunity in breach of Clause 7 1 (Securty)
over any of the Charged Assets not subject to a fixed Charge, or

(b} any person takes any step to effect any expropnation, attachment, sequestration,
distress or execution against any of those Charged Assets which would, upon such
expropriation, attachment, sequestration, distress or execution give rnise to an Event of
Default (whether or not the Secunty Agent has served notice pursuant to paragraph (a)
of Clause 6 4 (Conversion by nolice)),

the floating Charge over the relevant Charged Assets shall automatically and immediately be
converted Into a fixed Charge

RESTRICTIONS AND FURTHER ASSURANCE

Securnty

No Chargor shall create or permit to subsist any Secunty over any Charged Asset other than (a)
Permitted Secunty, (b) Secunty created pursuant to the Onginal Debenture and (c) Secunty
created pursuant to the 2012 Debenture

Disposal

No Chargor shall {nor agree to) enter into a single fransaction or a sernies of transactions
{(whether related or not and whether voluntary or involuntary) to sell, lease, license, sub-license,
transfer or otherwise dispose of any Charged Asset If such transaction i1s prohibited by the Debt
Documents

Further assurance

Each Chargor shall promptly do whatever the Secunty Agent reasonably requires

{a) (subject to the Agreed Secunty Pnnciptes) to perfect or protect the Charges or the
prionty of the Charges, or

{b) follewing the occurrence of an Acceleration Event, to facilitate the realisation of the
Charged Assets or the exercise of any nghts vested In the Security Agent or any
Recever,

including executing any transfer, conveyance, charge, assignment or assurance of the Charged
Assets (whether to the Secunty Agent or its nominees or otherwise), making any registration and
giving any notice, order or direction
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REAL PROPERTY

Documents

{a) Subject to the Agreed Secunity Principles, each Chargor shall deposit with the Security
Agent, and the Secunty Agent shall be entitled to hold, all title deeds and documents
relating to that Chargor's present and future Real Property which 1s the subject of a
Charge under this Deed or any subsequent Transaction Secunty Document

(b) The requirement for delivery of the documents referred to in paragraph {a) above shall
be deemed satisfied by delivery of the same documents with the Secunty Agent under
the Onginal Debenture or the 2012 Debenture, provided that the delivery of such
documents under the Onginal Debenture or the 2012 Debenture will allow for the
effective enforcement of the Charges

Existing Real Property

Subject to the Agreed Secunty Principles, in the case of a Chargor's existing Real Property in
England and Wales which i1s the subject of a Charge under this Deed, that Chargor shall

(a) promptly apply to the Land Registry for first registration of that Real Property (where that
Real Property 1s not already registered at the Land Registry) and registration of that
Chargor as propnietor of that Real Property,

(k) promptly apply to the Land Registry to register the legal mortgage created by paragraph
(a) of Clause 4 (Fixed Charges) and notice of all other Charges,

{c) promptly submit to the Land Registry the duly completed Form RX1 requesting a
restriction in the form specified by the Secunty Agent to be entered on the register of the
title to that Real Property in respect of the Charge created by paragraph (a) of Clause 4
(Fixed Charges), and

(d) promptly pay all appropnate registration fees, subject to the Agreed Secunty Principles,

or, subject to the Agreed Secunty Principles, if the Secunty Agent gives notice to that Chargor
that the Secunty Agent will submit the relevant forms to the Land Registry, that Chargor shall
promptly provide the Secunty Agent with all duly completed forms reasonably requested by the
Security Agent and all appropriate registration fees, in each case as are necessary to effect such
registration

Future Real Property
Subject to the Agreed Secunty Principles, In the case of a Chargor's future Real Property in
England and Wales, which 1s the subject of a Charge under this Deed, that Charger shall

(a) promptly apply to the Land Registry for first registration of that Real Property (where that
Real Property 1s not already registered at the Land Registry) and registration of that
Chargor as propnietor of that Real Property,

(b) promptly apply to the Land Registry to register the fixed equitable charge created by
paragraph (b) of Clause 4 (Fixed Charges),
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(c) promptly apply to the Land Registry requesting a restnction in the form specified by the
Secunty Agent to be entered on the register of the title to that Real Property in respect of
the Charge created by paragraph (b) of Clause 4 (Fixed Charges), and

{d) promptly pay all appropriate registration fees, subject to the Agreed Secunty Principles,

or, subject to the Agreed Secunty Prninciples, if the Securnty Agent gives notice to a Chargor that
the Secunty Agent will submit the relevant forms to the Land Registry, that Chargor shall
promptly provide the Secunty Agent with all duly completed forms reasonably requested by the
Security Agent and all appropriate registration fees, in each case as are necessary to effect such
registration

Unregistered Real Property

In the case of a Chargor's Real Property in England and Wales, both present and future, which
Is not registered at the Land Registry and 15 not required to be so registered, that Chargor wil),
subject to the Agreed Security Principles, promptly apply to register this Deed and the Charges
at the Land Charges Registry If the title deeds and documenis are not deposited with the
Secunty Agent

Legal charge

Subject to the Agreed Security Principles, as secunity for the Secured Obligations, each Chargor
shall promptly execute and deliver to the Secunty Agent (substantially in the form of this Deed or
such other form agreed between the relevant Chargor and the Securly Agent (acting
reasonably)) such legal charge of such of its Real Property from time to time in England and/or
Wales as the Security Agent requires in connection with any Real Property acquired after the
date of this Deed The relevant Chargor shall promptly apply to the Land Registry for registration
of any such legal charge in the same way as set out in paragraphs (a) to (d) of Clause 8 2 (Existing
Real Properly), unless the Secunty Agent gives notice to that Chargor in relation to registration of
such legal charge in the same way as set out in Clause 8 2 (Existing Real Property)

Title Information Document

On completion of the registration of any Charge pursuant to this Clause 8, the relevant Chargor
shall promptly supply to the Secunty Agent a certified copy of the relevant Title Information
Document i1ssued by the Land Registry

BOOK DEBTS

Prior to an Acceleration Event

Prior to an Acceleration Event, each Chargor shall be free to deal with all Book Debts in the
ordinary course of the Chargor's business

After an Acceleration Event

After an Acceleraticn Event

(a) each Chargor shall promptly collect all Book Debts and shall hold the proceeds of
collection on trust for the Secured Parties, and

{b) each Chargor shall immediately pay all moneys received or recetvable by it from any
source (including all proceeds of collection of Book Debts) into a Bank Account (or, if one
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or more Bank Accounts have been designated for this purpose by the Secunty Agent,
the relevant Bank Account(s}} The Secunty Agent may designate different Bank
Accounts for different moneys

Restrictions on dealing with Book Debts

Without prejudice and in addition to Clauses 7 1 (Secunty), 7 2 (Disposal) and 7 3 (Further
assurance)

(a) except for the Charges, no Chargor shall create nor permit to subsist any Secunty over
all or any part of any of its Book Debts other than (1) Permitted Secunty, (1) Securty
created pursuant to the Onginal Debenture and (m} Secunty created pursuant to the
2012 Debenture, and

{b) except as required by Clause 7 3 (Further assurance), no Chargor shall enter into a
single transaction or a senes of transactions (whether related or not and whether
voluntary or involuntary) to sell, factor, transfer or otherwise dispose of all or any part of
any of its Book Debts,

if, in each case, such Secunty or transaction 1s prohibited by the Onginal Revolving Faciity
Agreement

BANK ACCOUNTS

Withdrawals
No Chargor shall make any withdrawat from any Bank Account except

(a) prior to an Acceleration Event, if such withdrawal 1s not prohubited by the Debt
Documents, or

(b) after an Acceleration Event, with the prior consent of the Securnty Agent

If an amount 1s withdrawn from a Bank Account in circumstances not prohibited by this Clause
10 1, that amount shall be automatically released from the fixed Charge on that Bank Account on
that withdrawal being made However, If all or part of that amount 1s paid into another Bank
Account which 1s 1n credit or becomes in credit as a result, it shall automatically become subject
to the fixed Charge on that Bank Account

Restrictions on dealing with Bank Accounts

Without prejudice and in addtion to Clauses 7 1 (Security), 7 2 (Disposal) and 7 3 (Further
assurance)

(a) except for the Charges, no Chargor shall create or have outstanding any Secunty over
all or any part of any of its Bank Accounts other than (1) Permitted Security, (1) Securnty
created pursuant to the Original Debenture and (m) Secunty created pursuant to the
2012 Debenture, and

(b) except as required by Clause 7 3 (Further assurance), no Chargor shall enter into a
single transaction or a seres of transactions (whether related or not and whether
voluntary or involuntary) to transfer, assign or otherwise dispose of all or any part of any
of its Bank Accounts If such transaction 1s prohibited by the Debt Documents
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Notice of Charge

Each Chargor shall within five Business Days of the date of this Deed notify the bank or financial
institution at which its Bank Accounts are held of the Charges in paragraph {c}{n) of Clause 4
{(Fixed Charges) substantially in the form set out in Schedule 5 (Form of Notice/
Acknowledgement of Charge of Bank Account) (or such other form as may be agreed between
the Chargors and the Secunty Agent {(acting reasonably)) and shall for a period of not longer
than 20 Business Days from the date of such notice use its reasonable endeavours to procure
that each recipient of any such notice signs and returns as soon as reasonably practicable an
acknowledgment of receipt of such notice substantially in the form set out In Schedule 5 (Form
of Notice/ Acknowledgement of Charge of Bank Account)

INVESTMENTS

Documents
(@ Each Chargor shall, subject to the Agreed Security Principles

()] except to the extent the Secunty Agent notifies ihe Chargors from time to time to
the contrary, deposit with the Security Agent, or as 1t directs, all certificates
representing its Investments, and

() execute and/or deliver to the Secunty Agent such other documents relating to its
Investments, including transfers of Investments executed in blank, as the
Secunty Agent reasonably requires to perfect the Charges over such Investments
pursuant to this Deed

(b} The requirement for delivery of the documents referred to in paragraph (@) above shall
be deemed satisfied by delivery of the same documents with the Secunty Agent under
the Original Debenture or the 2012 Debenture, provided that the delivery of such
documents under the Onginal Debenture or the 2012 Debenture will allow for the
effective enforcement of the Charges

Rights before enforcement

Subject to Clause 11 3 {Vofing after enforcement), each Chargor shall be entitled to (1) exercise
or direct the exercise of the voting and other nights attached to any Investment as it sees fit and
(1) receive and retain all dividends, distnbutions and other monies paid on or denved from its
Investments to the extent not prohibited by the Orniginal Revolving Facility Agreement

Voting after enforcement

Following the occurrence of an Acceleration Event

{a) the Security Agent or the Receiver shall be entitled to exercise or direct the exercise of
the voting and other nghts attached to any Investment and recewe and retain all
dividends, distnibutions and other monies Iin respect of such Investments {to be apphed
in accordance with the provisions of the Intercreditor Agreement) in such manner as it or
he sees fit, and

(b) each Chargor shall comply or procure the comphance with any directions of the Secunty
Agent or the Recewver in respect of the exercise of those nghts and shall promptly
execute and/or deliver to the Secunty Agent or the Receiver such forms of proxy as it or
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he requires with a view to enabling such person as it or he selects to exercise those
nghts

Power of attorney

If any Investment of a Chargor 1s not held in that Chargor's name, the relevant Chargor shall on
or after an Acceleration Event promptly deliver or procure the delivery to the Secunty Agent of an
irrevocable power of attorney, expressed to be given by way of security and executed as a deed
by the person in whose name that Investment 1s held That power of attorney shall appoint the
Security Agent, each Receiver and each Delegate, as the attorney of the holder and shall be in
such form as the Securnty Agent requires

INTELLECTUAL PROPERTY

Documents

(a) Each Chargor shall promptly execute andfor deliver to the Secunty Agent such
documents relating to its Intellectual Property charged under this Deed as the Secunty
Agent reasonably requires in accordance with the Agreed Security Principles

(b) The requirement for delivery of the documents referred to in paragraph (a) above shall
be deemed satisfied by delivery of the same documents to the Secunty Agent under the
Orniginal Debenture or the 2012 Debenture, provided that the delivery of such documents
under the Original Debenture or the 2012 Debenture will allow for the effective
enforcement of the Charges

Dealings with Intellectual Property

Prior to an Acceleration Event, each Chargor shall be free to deal with its Intellectual Property
except to the extent prohibited by the Debt Documents

INSURANCE

Documents

(a) Each Chargor shall promptly execute and/or deliver to the Secunty Agent a copy of such
insurance policies effected by it and the related premium receipts, and of such other
documents relating to the Insurances, as the Secunty Agent reasonably requires In
accordance with the Agreed Secunty Principles

(b) The requirement for delivery of the documents referred to in paragraph (a) above shall
be deemed satisfied by delivery of the same documents to the Secunty Agent under the
Ornginal Debenture or the 2012 Debenture, provided that the delivery of such documents
under the Onginal Debenture or the 2012 Debenture will allow for the effective
enforcement of the Charges

Notice of Assignment

On or after an Acceleration Event, each Chargor shall give notice to the counterparty, or
counterparties to the Insurances of the assignments in Clause 5 (Assignments) substantially in
the form set out 1n Schedule 6 (Forms of Notice of Assignment of insurances} (or such other
form as I1s acceptable to the Secunty Agent) and shall use its reasonable endeavours to obtain
an acknowledgement of that notice within 20 Business Days of service
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152
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16

16 1

162

16 3

REPRESENTATIONS AND WARRANTIES

Each Chargor represents and warrants to the Secunty Agent on the date of this Deed that it 15
the sole legal and beneficial owner of the Charged Assets free from any Secunty other than (a)
Permitted Secunty, (b) Secunty created pursuant to the Onginal Debenture and {c) Security
created pursuant to the 2012 Debenture

ENFORCEMENT

When enforceable

As between the Chargors and the Secunty Ageni the Charges shall be enforceable, and the
powers conferred by Section 101 of the LPA as vaned and extended by this Deed, shall be
exercisable, on and from the ttme of an Acceleration Event

Power of sale

The statutory power of sale, of appointing a Receiver and the other statutory powers conferred
on mortgagees by Section 101 of the LPA as varied and extended by this Deed shall anse on the
date of this Deed

Section 103 LPA
Section 103 of the LPA shall not apply to this Deed

APPOINTMENT AND RIGHTS OF RECEIVERS

Appointment of receivers
If

{a) requested by any Chargor, or

(b) an Acceleration Event has occurred (whether or not the Security Agent has taken
possession of the Charged Assets),

without any notice or further notice, the Secunty Agent may, by deed, or otherwise in writing
signed by any officer or manager of the Secunty Agent or any person authonsed for this purpose
by the Securnity Agent, appoint cne or more persons to be a Receiver The Secunty Agent may
similarly remove any Receiver and appoint any person instead of any Receiver If the Secunty
Agent appoints more than one person as Receiver, the Securnty Agent may give those persons
power to act either jointly or severally

Scope of appointment

Any Receiver may be appointed Receiver of all of the Charged Assets or Receiver of a part of
the Charged Assets specified in the appointment In the latter case, the nights conferred on a
Receiver as set out in Schedule 1 (Rights of Receivers) shall have effect as though every
reference in that Schedule to any Charged Assets were a reference to the part of those assets
so specified or any part of those assets

Rights of Receivers

Any Receiver appointed pursuant to this Clause 16 shall have the nghts, powers, privileges and
immunities conferred by the Insolvency Act on administrative or other receivers duly appointed
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165

17

171

17 2

17 3

18

under the Insolvency Act, and shall also have the nghts set out in Schedule 1 (Rights of
Receivers)

Agent of a Chargor

Any Recelver shall be the agent of the relevant Chargor for all purposes That Chargor alone
shall be responsible for the Recewver's contracts, engagements, acts, omissions, defaults and
losses and for habilites incurred by the Recewver

Remuneration

The Secunty Agent may determine the remuneration of any Receiver and direct payment of that
remuneration out of moneys he receives as Recewver The relevant Chargor alone shall be hable
for the remuneration and all other costs, losses, habilities and expenses of the Receiver

SECURITY AGENT'S RIGHTS

Same rights as Receiver

Any nights conferred by any Debt Document upon a Receiver may be exercised by the Secunty
Agent, or to the extent permitted by law, an Administrator after the Charges become enforceable
under the terms hereof, whether or not the Secunty Agent shall have taken possession or
appointed a Receiver of the Charged Assets

Delegation

The Secunty Agent may delegate in any manner ic any person any rights exercisable by the
Security Agent under any Debt Document Any such delegation may be made upon such terms
and conditions (including power to sub-delegate) as the Secunty Agent thinks fit

Financial collateral arrangement

To the extent that this Deed constitutes a “financial collateral arrangement" (as defined in the
Financial Collateral Arrangements (No 2) Regulations 2003 {the "Regulations")) the Securty
Agent shall have the nght (at any time after an Acceleration Event)

(a) to use and dispose of any Charged Asset which constitutes "financial collateral" (as
defined in the Regulations ("Financial Collateral™)), in which case the Secunty Agent
shall comply with the requirements of the Regulations as to obtaining "equivalent
financial collateral" (as defined 1n the Regulations), and

{b) (at any time after the Charges become enforceable) to appropnate any Charged Asset
which constitutes Financial Collateral in or towards satisfaction of the Secured
Oblgations in acceordance with the Regulations

ORDER OF DISTRIBUTIONS

All amounts received or recovered by the Secunty Agent or any Receiver or Delegate in exercise
of their nghts under this Deed shall, subject to the nghts of any creditors having priority, be
applied in the order provided In clause 14 1 (Order of application) of the Intercreditor Agreement
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LIABILITY OF SECURITY AGENT, RECEIVERS AND DELEGATES

Possession

If the Secunty Agent, any Receiver or any Delegate takes possession of the Charged Assets, it
or he may at any time relinquish possession Without prejudice to Clause 19 2 (Securily Agent’s
liability), the Secunty Agent shall not be hable as a mortgagee in possession by reason of
viewing or repainng any of the present or future assets of any Chargor

Security Agent's liability

Neither the Secunty Agent nor any Recewer or Delegate shall (either by reason of taking
possession of the Charged Assets or for any other reason and whether as mortgagee in
possession or otherwise) be hable to any Chargor, any Secured Party or any other person for
any costs, losses, habiliies or expenses relating to the realisation of any Charged Assets or from
any act, default, omission or misconduct of the Security Agent, any Recewver, any Delegate or
therr respective officers, employees or agents in relation to the Charged Assets or in connection
with the Debt Documents except to the extent caused by its or his own gross negligence or wilful
misconduct

POWER OF ATTORNEY

Appointment

Each Chargor by way of secunty irrevocably appoints the Secunty Agent, every Receiver and
every Delegate severally its attorney (with full power of substitution), on its behalf and in its
name or otherwise, at such time (1) on or after an Acceleration Event or (i) If a Chargor has failed
to comply with a further assurance or perfection obligation within 10 Business Days of the earlier
of awareness and receving notice of that fallure and being requested to comply, and in such
manner as the attorney thinks fit

{a) to do anything which that Chargor 1s cbliged to do (but has not done) under any Debt
Document to which it 1s party (including to execute charges over, transfers,
conveyances, assignments and assurances of, and other instruments, notices, orders
and directions relating to, the Charged Assets), and

{b) on or after an Acceleration Event, to exercise any of the nghts cenferred on the Secunty
Agent, any Recever or any Delegate in relation to the Charged Assets or under any
Debt Document, the LPA or the Insolvency Act

Ratification

Each Chargor ratifies and confirms and agrees to ratify and confirm whatever any such attorney
shall do in the exercise or purported exercise (In accordance with the nghts conferred on it
hereunder) of the power of attorney granted by it in Clause 20 1 (Appointment)

PROTECTICN OF THIRD PARTIES

No duty to enquire

No person dealing with the Secunty Agent, any other Secured Party, any Recewer or any
Delegate shall be concerned to enquire

(a) whether the nghts conferred by or pursuant to any Debt Document are exercisable,
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221

222

223

{b) whether any consents, regulations, restrictions or directions relating to such rights have
been obtained or comphed with,

(c) otherwise as to the propriety or regulanty of acts purporting or intended to be In exercise
of any such nghts, or

(d) as to the application of any money barrowed or raised

Protection to purchasers

All the protection to purchasers contained in Sections 104 and 107 of the LPA, Sechon 42(3) of
the Insolvency Act or in any other applicable legislation shall apply to any person purchasing
from or dealing with the Secunty Agent, any other Secured Party, any Receiver or any Delegate

SAVING PROVISIONS

Continuing Security

Subject to Clause 23 (Discharge of Secunty), the Charges are continuing Securnty and will
extend to the ultimate balance of the Secured Oblgations, regardless of any intermediate
payment cr discharge in whole or in part

Reinstatement

if any discharge, release or arrangement (whether in respect of the obligations of a Chargor or
any Debtor or any security for those obligations or otherwise) 1s made in whole or in part on the
basis of any payment, secunty or other disposition which 1s avoided or must be restored Iin
insolvency, hquidation, administration or otherwise, without imitation, then the liability of each
Chargor and each Debtor and the Charges shall continue or be reinstated as if the payment,
discharge, release or arrangement had not occurred

Waiver of defences

Neither the obligations of each Chargor under thus Deed nor the Charges will be affected by an
act, omission, matter or thing which, but for this Clause 22, would reduce, release or prejudice
any of its obligations under any Debt Document of any of the Charges (without limitaton and
whether or not known to it or any Secured Party) including

(a) any time, waiver or consent granted to, or composition with any Chargor, any Debtor or
other person,

(b) the release of any Chargor, any Debtor or any other person under the terms of any
composition or arrangement with any creditor of any member of the Group,

(c) the taking, variatton, compromise, exchange, renewal or release of, or refusal or neglect
to perfect, take up or enforce, any nghts against, or secunty over assets of, any Chargor,
any Debtor or other person or any non-presentation or nocn-observance of any formality
or other requirement in respect of any instrument or any failure to realise the full value of
any secunty,

(d) any incapacity or lack of power, authonty or legal personality of or dissolution or change
in the members or status of any Chargor, any Debtor or any other person,

(e) any amendment, novation, supplement, extension, restatement (however fundamental
and whether or not more onerous) or replacement ¢f any Debt Document or any other
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document or security Including without imitation any change in the purpose of, any
extension of or any increase In any facility or the addition of any new facility under any
Debt Document or other document or securty,

{f) any unenforceability, illegality or invalidity of any obhgation of any person under any Debt
Document or any other document or security,

(g} any insolvency or similar proceedings, or

(h) any postponement, discharge, reduction, non-provability or other similar circumstance
affecting any obligation of any Debtor or other person under any Debt Document
resulting from any insolvency, liquidation or dissolution proceedings or from any law,
regulation or order

Immediate recourse

Each Chargor waives any nght it may have of first requinng any Secured Party (or any trustee or
agent on its behalf) to proceed against or enforce any other nghts or secunty or claim payment
from any person before claming from that Chargor under this Deed This waiver applies
irrespechive of any law or any provision of a Debt Document to the contrary

Appropriations
Until all the Secured Obligations have been irrevocably paid in full and all faciliies which might

give nse to Secured Obligations have terminated, each Secured Party (or any trustee or agent
on its behalf) may

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

(b) held Iin an interest-bearing suspense account any moneys received from any Chargor or
on account of any Chargor's llabiity under this Deed

Deferral of Chargors' rights

Until all the Secured Obligations have been wreveocably paid in full and all facilities which might
gve nse to Secured Obligations have terminated and unless the Secunty Agent otherwise
directs, no Chargor will exercise any nghts which it may have by reason of performance by # of
its obligations under the Debt Documents or by reason of any amount being payable, or hability
ansing, under this Deed

{a) to be indemnified by any Debtor,

(b) to claim any contribution from any Debtor which has provided Securnty or guarantor of
any Debtor's obligations under the Debt Documents,

(c) to take the benefit (in whole or In part and whether by way of subrogation or otherwise)
of any nghts of the Secured Parties under the Debt Documents or of any other
guarantee or security taken pursuant to, or in connection with, the Debt Documents by
any Secured Party,
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(d) to bring legal proceedings for an order requinng any Debtor to make any payment, or
perform any obligation in respect of which any Chargor has given a guarantee,
undertaking or indemnity,

(e) to exercise any right of set-off against any Debtor unless permitted by the Onginal
Revolving Facility Agreement, and/or

{f to claim or prove as a creditor of any Debtor in competition with any Secured Party

If any Chargor receives any benefit, payment or distribution in relation to such nights it shall hold
that benefit, payment or distnbution to the extent necessary to enable all amounts which may be
or become payable to the Secured Parties by the Debtors under or in connection with the Debt
Documents to be repaid in full on trust for the Secured Parties and shall promptly pay or transfer
the same to the Secunity Agent or as the Secunty Agent may direct for application in accordance
with Clause 18 (Order of distnbutions)

Additional Security

The Charges are In addition to and are not in any way prejudiced by any other guarantees or
secunty now or subsequently held by any Secured Party

Tacking
Each Secured Party shall comply with its obligations under the Debt Documents (including any
obligation to make further advances)

DISCHARGE OF SECURITY

Final redemption

Subject to Clause 23 2 (Refention of securily), if the Secunty Agent (acting reasonably) 1s
satisfied that all the Secured Obfligations have been irrevocably paid in fuil and have been finally
discharged, the Secunty Agent shall at the request and cost of the Chargors release, reassign or
discharge (as appropriate) the Charged Assets from the Charges

Retention of security

If the Security Agent reasonably considers that any amount pad or credited to any Secured
Party under any Debt Document 1s capable of being avoided or otherwise set aside, that amount
shall not be considered to have been paid for the purposes of determining whether all the
Secured Obligations have been irrevocably paid

Consolidation
Section 93 of the LPA shall not apply to the Charges

PAYMENTS

Demands

Any demand for payment made by any Secured Party shall be valid and effective even If it
contains no statement of the relevant Secured Obligations or an naccurate or incomplete
statement of them
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243

25

251

252

253

Payments

All payments by the Chargors under this Deed (including damages for its breach) shall be made
in the Currency of Account and to such account, with such financial institution and in such other
manner as the Security Agent may direct

Continuation of accounts

(a) At any time after

)] the receipt by any Secured Party of notice (either actual or otherwise} of any
subsequent Security affecting the Charged Assets, or

(n) the presentatton of a petition or the passing of a resolution in relation to the
winding-up of a Chargor,

any Secured Party may open a new account in the name of the relevant Chargor with
that Secured Party (whether or not it permits any existing account to continue) If that
Secured Party does not open such a new account, 1t shall nevertheless be treated as if it
had done so when the relevant event occurred No moneys pard into any account,
whether new or continuing, after that event shall discharge or reduce the amount
recoverable pursuant to any Debt Document to which that Chargor i1s party

(b) For the avoidance of doubt, the Secunty Agent (as trustee for, and on behalf of, the
Secured Parlies) confirms that the receipt by any Secured Party of notice of the Secunty
created pursuant to this Deed shall not constitute the receipt of notice for the purposes
of paragraph (a) of clause 23 3 (Continuafion of accounts) of the Onginal Debenture or
paragraph (a) of clause 24 3 (Continuation of accounts) of the 2012 Debenture

RIGHTS, WAIVERS AND DETERMINATIONS

Ambiguity
Where there 1s any ambiguity or conflict between the rights conferred by law and those conferred
by or pursuant to any Debt Document, the terms of that Debt Document shall prevail

Exercise of rights

No failure to exercise, nor any delay in exercising, on the part of any Secured Party, Recewver or
Delegate, any right or remedy under any Debt Document shall operate as a waiver, nor shali any
single or partial exercise of any nght or remedy prevent any further or other exercise or the
exercise of any other nght or remedy The rghts and remedies provided in the Debt Documents
are cumulative and not exclusive of any rights or remedies provided by law, mcluding the nght to
appoint an Admurnustrator under the Insolvency Act

Determinations

Any certification or determination by any Secured Party or any Receiver or Delegate under any
Debt Document 1s, in the absence of manifest error, prima facie evidence of the matters to which
it relates
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27

28

29

SEPARATE AND INDEPENDENT OBLIGATIONS

The Securnty created by each Chargor by or in connection with any Debt Document is separate
from and independent of the Security created or intended to be created by any other Chargor by
or in cennection with any Debt Document

COUNTERPARTS

This Deed may be executed in any number of counterparts, and this has the same effect as If
the signatures on the counterparts were on a single copy of this Deed

GOVERNING LAW

This Deed and any non-contractual obligations ansing out of or in connection with 1t are
governed by English law

ENFORCEMENT

The provisions of clause 27 (Enforcement) of the Intercreditor Agreement shall apply to this
Deed as if set out in full in this Deed, with the appropnate changes being made

This Deed has been delivered on the date stated at the beginning of this Deed.

A15865959/0 6110 Dec 2013 -22-




SCHEDULE 1
RIGHTS OF RECEIVERS

Any Receiver appointed pursuant to Clause 16 (Appomtment and nghts of Receivers) shall have the

nght, either in his own name or In the name of the relevant Chargor or otherwise and in such manner

and upon such terms and conditions as the Recewer thinks fit, and either alone or jointly with any other

person

(a)

(e)

M

(g}

(h}

Enter into possession

to take possession of, get in and collect the Charged Assets, and to require payment to him or to
any Secured Party of any Book Debts or credit balance on any Bank Account,

Carry on business
to manage and carry on any business of that Chargor,
Contracts

to enter into any contract or arrangement and to perform, repudiate, rescind or vary any contract
or arrangement to which that Chargor i1s a party,

Deal with Charged Assets

to sell, transfer, assign, exchange, hire out, lend or otherwise dispose of or realise the Charged
Assets (including any Fixtures, which may be sold separately from the related Real Property) to
any person (Including a new company foermed pursuant to paragraph (e} (Hive down)) either by
public offer or auction, tender or private contract and for a consideration of any kind (which may
be payable or delivered in one amount or by instalments spread over a period or deferred),

Hive down

to form a new company and to subscribe for or acquire {for cash or otherwise) any investment in
or of the new company and to sell, transfer, assign, exchange and otherwise dispose of or
realise any such investments or part thereof or any nights attaching thereto,

Borrow money

to borrow or raise money either unsecured or on the secunty of the Charged Assets (either in
pricrity to the Charges or otherwise),

Covenants and guarantees

to enter into bonds, covenants, guarantees, indemnities and other commitments and to make ali
payments needed to effect, maintain or satisfy them,

Dealings with tenants

to grant leases, tenancies, licences and nghts of user, grant renewals and accept surrenders of
leases, tenancies, licences or nghts of user, and otherwise to reach agreements and make
arrangements with, and to make allowances to, any lessees, tenants or other persons (including
a new company formed pursuant to paragraph (e) (Hive down)) from whom any rents and profits
may be receivable (including those relating to the grant of any ltcences, the review of rent in
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M

)

(k)

0

(m)

(n}

(o)

accordance with the terms of, and the vanation of, the prowisions of any leases, tenancies,
licences or nghts of user affecting the Charged Assets),

Rights of ownership

to manage and use the Charged Assets and to exercise and do (or permit that Chargor or any
nominee of it to exercise and do) all such nghts and things as the Receiver would be capable of
exercising or doing If he were the absolute beneficial owner of the Charged Assets,

Insurance, repairs, improvements etc.

to insure the Charged Assets on such terms as he thinks fit, to carry out decorations, repairs,
alterations, improvements and additions to the Charged Assets (including the development or
redevelopment of any Real Property) and toc purchase or otherwise acquire or do anything in
connection with the Charged Assets,

Claims

to settle, adjust, refer to arbitration, compromise and arrange any claims, accounts, disputes,
guestions and demands with or by any persen who 1s or claims to be a creditor of that Chargor
or relating to the Charged Assets,

Legal actions

to bring, prosecute, enforce, defend and abandon actions, suits and proceedings In relation to
the Charged Assets or any business of that Chargor,

Redemption of Security

to redeem any Secunty (whether or not having prionty to the Charges) over the Charged Assets
and to settle the accounts of any person with an interest in the Charged Assets,

Employees etc.

to appoint, hire and employ officers, employees, contractors, agents, advisors and others and to
discharge any such persons and any such persons appointed, hired or employed by that
Chargor,

Insolvency Act

to exercise all powers set out in Schedule 1, Schedule B1 or (in the case of a Scottish Receiver)
Schedule 2 to the Insolvency Act as now In force (whether or not in force at the date of exercise
and whether or not the Recewver 1s an admmistrative receiver) and any powers added to
Schedule 1, Schedule B1 or Schedule 2 to that Act, as the case may be, after the date of this
Deed, and

Other powers

to do anything else he may think fit for the realisation of the Charged Assets or incidental to the
exercise of any of the nghts conferred on the Receiver under or by virtue of any Debt Document
to which the relevant Chargor i1s party, the LPA or the Insolvency Act
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SCHEDULE 3

INVESTMENTS
Chargor Name of Company in which shares are held
Swissport UK Holding Limited Swissport Ltd
Swissport UK Holding Limited Swissport Cargo Services UK Ltd
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To

SCHEDULE 5
FORM OF NOTICE/ACKNOWLEDGEMENT OF CHARGE OF BANK ACCOUNT

[Instrtution where Charged Account 1s held]
[Address])
[Date]

Dear Sirs

1

Barclays Bank PLC (the "Security Agent') and | | (the "Chargor") give notice that,
by a charge contained in a Supplemental Fixed and Floating Secunty Document dated [¢] 2013
between, inter alios, the Chargor and the Secunty Agent, the Chargor charged to the Secunty
Agent all its present and future nght, title and interest in and to the account(s) with you histed
below (the “Charged Account(s)"), including all moneys which may at any time be standing to
the credit of any Charged Account

Name of Charged Account Account number

(] (o]

You are authornsed and instructed, without requiring further approval from the Securty Agent
that, despite the charge over the Charged Account referred to above or the making of any
payment by you to the Securty Agent under or in connection with it, that

{a) the Chargor shall remamn entitled to exercise all its nghts, power and discretions under
the Charged Account, and

(b) you should continue to apply any amounts standing to the credst of the Charged Account
of release any monies from the Charged Account as directed by the Chargor,

in each case unless and until you receive wriiten notice from the Secunity Agent to the contrary
which states the secunty under the Supplemental Fixed and Floating Security Document
detalled above has become enforceable, in which event all such nghts, powers and discretions
shall be exercisable by, and notices shall be given to, the Secunty Agent or as it directs

You agree that, following notice from the Secunty Agent which states that the secunty under the
Supplemental Fixed and Floating Security Document above has become enforceable, you will

(a) disclose to the Secunty Agent If it so requests (without any reference to or further
authority from the Chargor and without any enquiry by you as to the justification for such
disclosure) such information relating to any Charged Account as the Security Agent may
from time to time request, and

(b) unconditionally and irrevocably waive all nights of set-off, hen, counterclaim, combination
or consolidation of accounts, security interest in respect of any Charged Account and
similar rights (however described) which you may have now or in the future In respect of
each of the Charged Accounts or the balance thereon to the extent that such nghts
relate to amounts owed to you by the Chargor
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4 This authonty and instructicn 1s irrevocable without the prior written consent of the Security
Agent

5 This Notice of Charge and any non-contractual obligations arising out of or in connection
therewith are governed by English law

Please acknowledge receipt of this Notice of Charge, and confirm that you will comply with the
provisions of this Notice of Charge, by signing the acknowledgement on the attached copy of this
Notice of Charge and returning that copy te the Secunty Agent at [e], marked for the attention of [#]

Yours faithfully

For and on behalf of For and on behalf of
BARCLAYS BANK PLC [ ]
as Security Agent as Chargor

[On duplicate]

1 We acknowledge recelpt of the Notice of Charge of which this is a copy, confirm each of the
matters referred to in the Notice of Charge and agree to comply with its terms

2 We confirm that we have not received any other notice of charge or notice that any other person
claims any nghts or has any interest in respect of any Charged Account [except, for the
avoidance of doubt, [(1) the notice of charge in connection with the fixed and floating secunty
agreement dated 17 February 2011 between, infer alios, the Secunty Agent and the Chargor
and/or ()] the notice of charge provided in connection with the fixed and floating secunty
agreement dated 10 September 2012 between, mfer alios, the Secunty Agent and the Chargor]

3 This Acknowledgement of Charge and any non-contractual obligations arising out of or n
cennection therewith are governed by English law

Yours faithfully

For and on behalf of
[/nstitution where Charged Account is held]

Date

cc [Chargor]
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SCHEDULE 6
FORMS oF NOTICE OF ASSIGNMENT OF INSURANCES

To [The Insurers] (the "Insurer”) [Date]

Address

Barclays Bank PLC (the "Security Agent") and { ] (the "Assignor’) give notice that by an
assignment contained in a Supplemental Fixed and Floating Security Document dated [e] 2013
between, nfer alios, the Assignor and the Secunty Agent, the Assignor assigned to the Security Agent
(subject to a provision for re-assignment} all its present and future nght, title and interest in and to the
insurances, details of which are set out in the attached schedule (the "Insurances”) The securty

under the Supplemental Fixed and Floating Security Document has become enforceable

1

Insurances Other Than Third Party Insurance

All moneys payable by you to the Assignor in respect of the Insurances other than third party
Insurances shall be paid to Account No [e] entitled [¢] with [e], unless and untl you receive
written notice from the Securnty Agent to the contrary, in which event you should make all future
payments as then directed by the Security Agent

Irrevocable Authority

This authority and instruction 1s irrevocable without the prior written consent of the Secunty
Agent

This notice shall be binding upon the successors and assigns of each of the Insurer and the
Assignor and shall inure to the benefit of and be enforceable by the Securnity Agent and its
successors and assigns

The Notice of Assignment and your acknowledgement shall be governed by and construed in
accordance with English law

Please acknowledge receipt of this Notice of Assignment, and confirm that you will pay all
moneys In respect of the Insurances as directed by or pursuant to this Notice of Assignment, by
signing the acknowledgement on the attached copy of this Notice of Assignment and returning
that copy to the Security Agent at {¢], marked for the attention of [e]

For and on behalf of For and on behalf of
BARCLAYS BANK PLC [NAME OF ASSIGNOR]
as Secunty Agent as Assignor

[On duplicate]
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We acknowledge receipt of the Notice of Assignment of which this 1s a copy and agree to comply
with its terms We confirm that we have not received any other notice of assignment or notice
that any other person claims any rights in respect of the Insurances [except, for the avoidance of
doubt, [{1) the notice of assignment in connechion with the fixed and fioating secunity agreement
dated 17 February 2011 between, inter alios, the Secunty Agent and the Assignor andfor ()] the
notice of assignment 1n connection with the fixed and floating securnty agreement dated 10
September 2012 between, infer alios, the Security Agent and the Assignor]

For and on behalf of
[The Insurer]

Date
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SIGNED as a DEED by SWISSPORT CARGO
SERVICES UK LTD acting by
LAvi0  LermunaiArm  a Directgr in the

presence of _LienArn AR1EgTI

Name Ricrard LPRriIcESTris

Address

Occupation -

SIGNED as a DEED by SWISSPORT LTD acting by
LlchAvn FRIEETEY.  aDirector in the
resence of ERA TN

Occupation -

SIGNED as a DEED by SWISSPORT UK
HOLDING LIMITED acting by

Lrcriey ARIESTIY 2 Director in the
presence of _-

Name DAy in

Address

Occupation
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SIGNED by ; UaGNG Yowes cl;

on behalf of BARCLAYS-BANK-RLC in the
presence of

for and

Fax No

Attention Anto [:3 Gl ﬂtﬂ
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