, 108514!')!5

In accordance with )
Sections 859A and M RO 1
859J of the Companies
Act 2006 i
Particulars of a charge se
A fee 1s payable with this form You can use the WebFiling service to file this form onhine
Please see ‘How to pay’ on the Plzase go to www companieshouse gov uk
last page
J What this form s for Y What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by reqister a charge where there 15 no www companieshouse gov uk
an instrument mstrument Use form MRO8

This form must be delivered to the Registrar for registration within

21 days beginning with the day after the date of creation of the charge

delvered outside of the 21 days it will be rejected unless it 1s accompa
urt order extending the bme for delivery

WK

06/12/2013 #357

You must enclose a certified copy of the nstrument with this form Tht
COMPANIES HOUSE

scanned and placed on the public record

Company detalls |75]_— ‘_ |
corgaynamer [0 [3 o [o [o |7 [7]e 7 S
Company name In full [Learndl rect Limited / bald black capitals

All fields are mandatory unless
| specified or indicated by *

E Charge creation date
Charge creation date W ’? I_’“l_ E ]F IF Pl_ ’F /
E Names of persons, security agents or trustees entitled to the charge

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

Name ILloyds Bank plc (as Securaity Agent)

Pl
Name -
Name

Name

|
|
|
|
[
|
|

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

[] Iconfirm that there are more than four persons, secunty agents or
trustees entiied to the charge

Department for Buswness CHFPO25
Inncvation & Skills 04113 Version 10 Laserform International 4/13

BIS




MRO1

Particulars of a charge

<

Description

Please give a short descnption of any land {including buildings), ship, arcraft or
intellectual praperty registered {or required to be registerad) in the UK which ts
subject to this fixed charge or fixed secunty

Descnption

N¢ specific land, ship, aircraft or intellectual
property have been charged. For full details of the
fixed charges, please refer to the chargaing
document directly

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

Fixed charge or fixed secunty

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

[4] Yes
] No

Floating charge

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

[v] Yes Continue
[] No GotoSection7

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

[ Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnct the chargor fram creating
any further secunty that will rank equally with or ahead of the charge? Please
tick the appropnate box

(] Yes
[] Neo

CHFPO25
04113 Version 1 O




MRO1

Particulars of a charge

Trustee statement ©

You may tick the box if the company named in Section 1 is acting as trustee of

© This statement may be filed after

the property or undertaking which 1s the subject of the charge :gfmrﬁsgg;’m of the charge (use
J
ﬂ Signature
I Please sign the form here
Signature Signature
X DCA Ppur Ok (P X
This form must be signed by a person with an interest in the charge
CHFPO25

0413 Version 10




MRO1

Particulars of a charge

B;resenler information

nTmponant information

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

[&m“““ Iram Tariq

rcompmyna'ne

DLA Paiper UK LLP

-

rﬁhﬂ 101 Barbirolli Square

fﬁanchester

|

Fnﬂm

[ County/Rogion

= FELEEECT

Fx DX: 14304 MANCHESTER

Fw 08700 111 111

Certificate

We wili 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
nformation held on the public Register

[¥1 You have included a certified copy of the
mstrument with this form

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

(41 You have shown the names of persons entiled to
the charge

(41 You have ticked any appropnate boxes in Sections
3,5,6,7&8

["] You have given a descnption in Section 4, if
appropnate

[+1 You have signed the form

[“1 You have enclosed the correct fee

[41 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 Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3U2Z

DX 33050 Cardiff

For compantes registered i Scotland

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

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

or LP - 4 Edinburgh 2 {Legal Post)

For compamies registered in Nerthern Irefand
The Regstrar of Compantes, Companies House,
Second Floor, The Linenhall, 32-38 Linenhali Street,
Belfast, Northemn Ireland, BT2 8BG

DX 481 NR Belfast 1

n Further information

For further mformation, please see the guidance notes
on the website at www companieshouse gav uk ar
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

CHFF(25
04113 Varsion 10
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FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3980770
Charge code: 0398 0770 0005

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 3rd December 2013 and created by LEARNDIRECT LIMITED

was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
6th December 2013

Given at Companies House, Cardiff on 10th December 2013
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EXECUTION VERSION

Dated 3 Decernnrber 2013

(1) PIMCO (HOLDINGS) LIMITED

(2) ' THE COMPANIES LISTED IN
SCHEDULE 1

3) LLOYDS BANK PLC

Debenture

This Deed is subject to and has the benefit of an Intercreditor Agreement dated on or around the
date of this Deed and made between, among others (1) the Chargors, (2) the Security Agent and (3)
the Secured Parties (as each such term is defined in this Deed).

DLA PIPER

I CERTIFY THAT SAVE FOR MATERIAL REDACTED
PURSUANT TO s839G OF THE COMPANIES ACT 2006,
THIS IS A TRUE COMPLETE AND CORRECT COPY
OF THE ORIGINAL INSTRUMENT

pare S Decemed 2013
sigvep DA PWEL VE Lp

DLA PIPER UK LLP
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THIS DEED ts made the 3" day of (J€cembes 2013

BETWEEN-

(1) PIMCO (HOLDINGS) LIMITED a company mcorporated i England and Wales with
company number 08153096 (the “First Chargor™),

) the companies histed 1n Schedule 1, and

(3] LLOYDS BANK PLC 1n 1ts capacity as Security Agent (the “Security Agent™)

1 Interpretation
Expressly defined terms

11

In this Deed, the following words and phrases have the specified meanings.

“Associated Rights” 1n relation to any asset, all proceeds of sale of such asset, all nights,
powers, benefits, covenants, warranties, guarantees or Security given or implied m respect
of such asset, all nghts under any agreement for sale, agreement for lease or licence of or in
respect of such asset, and any monies and proceeds paid or payable m respect of such asset,

“Bank Balances” all monies (including mterest) from time to time standing to the credit of
any and all present or future accounts which a Chargor has, or has an mterest 1, with any
bank, financtal institution, or other person (including the Specified Bank Balances and any
other cash cover or suspense account established pursuant to any of the Finance Documents)
and all indebtedness represented by any such accounts,

“Charged Contracts”. n relation to any Chargor, those contracts (if any) brief particulars
of which are set out i Schedule 3 (Charged Contracts) i respect of such Chargor,

“Charged Debts” all book and other debts and all other rights and claims charged to the
Security Agent pursuant to Clause 3 1 8,

“Chargor” the First Chargor, any company named w Schedule 1 (The Chargors other
than the Fwst Chargor), or any company which becomes a Party by executing and
delivering a Deed of Accession (together the “Chargors™),

“Collection Account” 1n relation to any Chargor, such specially designated account with
the Security Agent or such other account with such other bank as the Security Agent may
from time to tume direct for the purposes of Clause 8 9 (Collection of Book Debts),

“Declared Default” means an Event of Default which has resulted in the Agent exercising
1ts nghts under Clause 26 36 (dccelerarnion) of the Facilities Agreement,

“Deed of Accession” a deed substantially in the form set out n Schedule 9 (Form of Deed
of Accession) subject to such variations as the Security Agent shall agree,

“Delegate” any delegate, agent, attorney or trustee appointed by the Security Agent,
“Derivative Payment™ 1n relation to an asset, any damages, compensation, remuneration,
profit, bonus, royalties, fee, rent, income or other benefit which the relevant Chargor may

derive from or be awarded or entitled to m respect of such asset,

“Designated Chattels” the plant, machinery, equipment, vehicles, and other chattels (aif
any) hsted 1n respect of any Chargor in Schedule 6 (Designated Chattels) and shall include

1

KX C/KXC/77455/12004 1/UKM/54224072 5




any additions, modifications and/or equipment ancillary to any such plant, machwery,
equipment, vehicles or other chattels,

“Discharge Date”: has the meaning given to the term “Senior Discharge Date” mn the
Intercreditor Agreement,

“Distribution Rights” all Dividends, all shares or other property derived from any
relevant Investment (whether by way of conversion, consolidation, subdivision, substitution,
redemption, bonus, preference, option or otherwise)} and all other allotments, accrefions,
nights, benefits and advantages of all kinds accruing, offered or otherwise denved from or
mcidental to any relevant Investment,

“Dividends” all dividends, distributions, mterest and other mcome paid or payable on or
derived from any relevant Investment,

“Enforcement Party” any of the Secunity Agent, a Receiver or a Delegate,

“Exclusion” means a legal, valid and binding restriction in respect of any asset held by
any Chargor which either precludes absolutely the creation of Secunty over that asset or
requires the prior consent of any third party (other than any member of the Group) to the
creation of Security over that asset, breach of which restriction n each case would

materially imparr or destroy the property or other nghts of that Chargor 1n relation fo or
connection with that asset,

“Facilites Agreement” a facilities agreement daied on or about the date hereof between,
amongst others, the First Chargor, the other Chargors and Lloyds Bank plc in various
capacities, mcludimg as oniginal lender, ongmal hedge counterparty, agent, arranger and
Security Agent,

“Fixtures” any fixtures (but excluding landlord's fixtures), fittings, fixed plant or
machmery from time to time situated on or forming part of any Property,

“Floating Charge Assets” at any tiume, all of the Secured Assets which are at that time the
subject of any floating charge created by this Deed,

“Insolvency Act” the Insolvency Act 1986,

“Insurances” all contracts or policies of msurance of whatever nature which, from time to
time, are taken out or maintamed by or on behalf of any Chargor or (to the extent of 1its
relevant interest) in which any Chargor has an mterest;

“Intercreditor Agreement” an wntercredifor agreement dated on or about the date hereof
and entered 1nto between, amongst others, the First Chargor, the other Chargors and Lioyds
Bank plc mn vanous capacities, including as ongmnal lender, ongmnal hedge counterparty,
agent, arranger and Secunty Agent,

“Investment” 1n respect of any Chargor, any negotiable instrument, certificate of deposit,
debenture, share (including, save where the context otherwise requires, any of the Shares) or
other mvestment (as specified for the purposes of section 22 of the Financial Services and
Markets Act 2000 as at the date of this Deed) now or 1 the future owned by such Chargor,
in each case whether held directly by, or to the order of, such Chargor or by any trustee,
nominee, fiduciary or clearance system on behalf of such Chargor, and also including any
nights 1n respect of such Investment against any such trustee, nominee, fiduciary or cleanng
system,
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“LPA” the Law of Property Act 1925,

“Party” an ongmal party to this Deed or any person which becomes a party by the
execution and delivery of a Deed of Accesston,

“Property” the Real Property from time to time owned by each Chargor or mm which any
Chargor has any night, title or interest Any reference to “Property” also mcludes a
reference to each separate part or parts of such Real Property,

“Real Property”
(a) any freehold, leasehold or immovable property, wherever situated, and
(b) any builldmgs, fixtures, fittings, fixed plant or machinery from time to time

situated on or forming part of that freehold, leasehold or immovable property,

“Receiver” anyone or more receivers and managers or (1f the Secunty Agent so specifies
in the relevant appointment) receivers appointed by the Security Agent pursuant to this Deed
in respect of any Chargor or 1n respect of the Secured Assets of any Chargor,

“Satisfied” means, m relation to an Exclusion, the legal, valid and binding satisfaction or
removal of that Exclusion as a result of the granting of consent by, or the agreement of, all
relevant third parties

“Secured Assets” the assets the subject of any Security created by this Deed,

“Secured Obligations” all present and future obligations and habilities (whether actual or
contingent and whether owed jointly or severally or i any other capacity whatsoever) of
each Obligor and each grantor of Secunty to the Secured Parties (or any of them) under each
or any of the Finance Documents together with all costs, charges and expenses mcurred by
any Secured Party in connection with the protection, preservation or enforcement of its
respective nights under the Fmance Documents or any other document evidencing or
securing any such habilities,

"Secured Parties” has the meaning given to that term in the Intercreditor Agreement,

“Security Agent” Lloyds Bank plc acting i its capacity as trustee for the Secured Parties
(includmng itself),

“Security Period” the period beginnmg on the date of thuis Deed and ending on the
Discharge Date,

“Shares” (m relation to each Chargor) all shares (if any) specified in Schedule 5 (Shares)
in respect of such Chargor and also all other stocks, shares, debentures, bonds, warrants,
coupons or other securities now or 1n the future owned by such Chargor from time to time,
or any m which 1t has an interest,

“Specified Bank Balances”. all monies (including interest) from time to tume standing to
the credit of the accounts specified mn Schedule 2 (Bank accounts), as such accounts may be
re-designated and/or re-numbered from time to time, and all indebtedness represented by
any such account,

“Specified Shares” 1n relation to a Chargor the Shares specified in Schedule 5 (Shares)
opposite 1fs name, and
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13

“Third Parties Act” the Contracts (Rughts of Third Parties) Act 1999,

" Definitions contained in Facilities Agreement

121 Unless a contrary indication appears each term used in this Deed which 15 defined
in the Facilities Agreement shall have the same meanmng as mn the Facilities
Agreement

122 Clause 1 2 1 shall apply notwithstandmg that the facilities made available under or
pursuant to the Facilihes Agreement (as amended, novated, supplemented,
extended, or restated from time to time) may have been repaid and/or cancelled 1n

full

Construction

In this Deed

131 unless a contrary indication appears, a reference to

(2)

®)

©

@

(e)

()

(g

“agsets” mcludes present and future properties, revenues, nghts and
mterests of every kind and reference to an “asset” includes any part or
parts of such asset,

“guarantee” mcludes any guarantee, letter of credit, bond, indemmty or
similar assurance against loss, or any obligation, direct or mdirect, actual
or contingent, to purchase or assume any indebtedness of any person or
to pay any deposit on behalf of, or make an mvestment in, or loan to, any
person or to purchase assets of any person, where, 1n each case, such
obligation 1s assumed 1n order to maintan or assist the ability of such
person to meet 1ts indebtedness,

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

“person” mcludes any ndividual, fim, company, corporation,
government, state or agency of a state or any association, trust, jomnt
venture, consortium or partnership (Whether or not having separate legal
personality),

“regulation” mncludes any regulation, rule, official directive, request or
guideline (in each case, whether or not having the force of law) of any
governmental, ntergovernmental or supranational body, agency,
department or regulatory, self-regulatory or other authonty or
organisation,

“set-of’ mcludes analogous nghts and obligations in junisdictions other
than England and Wales,

"Secured Obligations™ includes obligations and habilities which would
be treated as such but for the hiqudation, administration or dissolution of
or similar event affecting any Obligor, and
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132

133

134

135

136

137

1338

139

() the “First Chargor”, the “Security Agent” or any “Chargor”,
“Party”, “Obligor” or any of the “Secured Parties” shall be construed
so as to nclude 1ts successors i title, permitted assigns and permitted
transferees,

where something (or a list of things) 1s introduced by the word “including”, or by
the phrase “in particular”, or 1s followed by the phrase “or otherwise”, the
intention 1s to state an example (or examples) and not to be exhaustive (and the
same applies when other similar words or phrases are used),

unless this Deed expressly states otherwise or the context requires otherwise, (a)
each reference in this Deed to any provision of any statute or of any subordmate
legislation means, at any time, the relevant provision as n force at that time (even
if 1t has been amended or re-enacted since the date of thus Deed) and (b) each
reference m this Deed to any provision of any statute at any tume includes any
subordinate legsslation made pursuant to or m respect of such provisions as n
force at such time (whether made before or after the date of this Deed and whether
amended or re-enacted since the date of this Deed),

each reference to this Deed (or to any other agreement, instrument or deed) means,
at any time, this Deed (or as applicable such other agreement, instrument or deed)
as amended, novated, supplemented, extended, or restated, at that time (however
fundamentally and even 1f any of the same increases the obligations of any Obligor
or provides for further advances), provided that the relevant amendment, novation,
supplement, extension, substitution or restatement does not breach any term of this
Deed or of any of the Finance Documents,

the index and Clause and Schedule headings are for ease of reference only,

an Event of Default arising under Clause 262 (Non-payment), Clause 26 18
(Insolvency Proceedings) or Clause 26 20 (Creditors’ Process) is “continuing” 1f
it has not been waived and any other Event of Default 1s "'continuing' if 1t has not
been remedied or warved,

in relation to any Chargor which becomes a Party upon the execution and delivery
of a Deed of Accession, (a) where any assets are identified by reference to a
Schedule this includes assets identified m any corresponding or analogous
schedule to such Deed of Accession and (b) provisions which apply by reference
to the date or execution of this Deed shall apply by reference to the date or
execution of such Deed of Accession,

references to any Security “created ..... by this Deed” are to be deemed to include
such Secunty created, constituted, given, made or extended by, under or pursuant
to this Deed, or by, under or pursuant to any Deed of Accession, and

the parties intend that this document shall take effect as a deed notwithstanding the
fact that a party may only execute this document under hand

Third Party Rights

14 No person has any nght under the Third Parties Act to enforce or enjoy the benefit of any
term of this Deed, other than an Enforcement Party, which may do so, or any other person,
to the extent that this Deed or any other of the Finance Documents expressly provides for it
to do so No consent of any person who 1s not a Party 1s required to reseind or vary this
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16

17

31

Deed at any time This Clause 1 4 does not affect any nght or remedy of any person which
exists, or 1s available, otherwise than pursuant to the Third Parties Act

Incorporation of other terms

151 The terms of the other Fiance Documents under which the Secured Obligations
arise and of any side letters between any Chargor and the Secured Parties or any of
them relating to the Secured Obligations are incorporated into this Deed to the
extent required for any purported disposition of the Secured Assets contained
this Deed to be a valid disposition 1n accordance with section 2(1) of the Law of
Property (Muscellaneous Provisions) Act 1989

152 Without prejudice to the operation of any applicable term of the Facilities
Agreement or any other Finance Document, the provisions of Clauses 12 410 12 6
(Default interest), 33 19 to 33 23 (Currency of account), 33 24 and 33 25 (Change
of currency), 35 1 (Commumcations m writing), 353 to 357 (Delwvery}), 35 10 to
3512 (Elecrromic commumication), 3517 and 3518 (Enghsh language), 36
(Calculations and certificates), 37 (Partial Invalidity), 38 (Remedies and waivers),
392 to 395 (Required consents), 397 to 3910 (Exceptions) and 42
(Counterparts) of the Facilities Agreement shall apply (mutatis mutandis) to this
Deed as 1f set out 1n this Deed in full and as if any reference in any such clause to
“this Agreement” were a reference to “this Deed”

Inconsistency between this Deed and the Intercreditor Agreement

If there 1s any conflict or inconsistency between any provision of this Deed and any
provision of the Intercreditor Agreement, the provision of the Intercreditor Agreement shall
prevail

Trust

All Secunty and dispositions made or created, and all obligations and undertakings
contamned, m this Deed to, 1 favour of or for the benefit of the Security Agent are made,
created and entered mnto in favour of the Security Agent as trustee for the Secured Parties
from time to fune on the terms of the Intercreditor Agreement

Covenant to pay

Each Chargor, as primary obhigor and not merely as surety, covenants with the Security
Agent that 1t will pay, discharge and perform the Secured Obligations on demand made on
or at any time after the due date for payment provided in the Finance Documents and 1n the
manner provided in the Finance Documents

Security

Fixed charges

Each Chargor, as a continuing secunity for the payment, discharge and performance of the
Secured Obligations, charges mn favour of the Secunty Agent the following assets
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311

314

315

316

First legal mortgage on specified Property

by way of first legal mortgage, all its Property (if any) identified 1n Schedule 4
(Details of Property),

First fixed charges in respect of other Property

by way of first fixed charge, (a) all the Property from tune to me owned by 1t (but
excluding any Property which is subject to a valid legal mortgage under Clause
3 11), (b) any other nghts, title or mterest of such Chargor m Property, wherever
situated, and (c) all Associated Rughts in relation to 1its Property,

First fixed charges in respect of Designated Chattels

by way of first fixed charge, (a) the Designated Chattels (if any) in respect of such
Chargor (but not including any of the assets which are subject to a valid legal
mortgage or vald fixed charge under Clauses 311 or 312), and (b) all
Associated Rughts in relation to such Designated Chattels,

First fixed charges in respect of other chattels

by way of first fixed charge, (a) all plant, machinery, vehicles and computer
equipment now or m the future owned by 1t (but not including any such asset
which 15 subject to a valid legal mortgage or vahd fixed charge under Clauses
311,312 or 313 nor any chattel for the time being forming part of such
Chargor's stock-in-trade or work 1 progress), (b} its nghts, title or interest in any
chattel now or 1n the future in 1ts possession which is not owned by 1t, but which
had 1t been so owned would have been validly charged by paragraph (a) of this
Clause 3 1 4 and (c) the benefit of all Associated Rights relating to any chattel
vahdly charged by this Clause 3 1 4,

First fixed charge on specified Shares

by way of first fixed charge, (a) the Shares (1f any) listed m respect of such
Chargor 1n Schedule 5 (Shares) and (b) the Distnibution Rights (1f any) from time
to ttme accruing to or on such Shares,

First fixed charge on Investments

by way of first fixed charge

(a) all Investments (but not including Shares which are subject to a valid
fixed charge under Clause 3 1 5), and

b) all Distribution Rights from time to time accrumg to or on such
Investments,

Frrst fixed charges in respect of Insurances

to the extent that the Insurances and/or the Insurance Proceeds are icapable for
any reason of being effectively assigned pursuant to Clause 3 2 3 but are capable
of bemng effectively charged, by way of first fixed charge, the Insurances owned by
or wrtten 1 favour of such Chargor and all Insurance Proceeds either now or n
the future held by or payable to such Chargor or n which such Chargor otherwise
has an nterest (to the extent of such interest),
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318

3110

3111

3112

3113

3114

3115

Furst fixed charges in respect of book debts
by way of first fixed charge -

(a) all present and future book and other debts, revenues and monetary
clains of or owing to such Chargor, and

(b) ail nghts and claims of whatever nature of such Chargor now, or which
may at any time be, held or enjoyed by 1t against third parties and against
any secunties and guarantees m respect of such debts, revenues or
claims,

First fixed charge on Specified Bank Balances

by way of first fixed charge, all of the Specified Bank Balances 1n respect of such
Chargor,

First fixed charge on other Bank Balances

by way of first fixed charge, all of its Bank Balances (but not includmg any
Specified Bank Balances which are subject to a vald fixed charge under Clause
319),

First fixed charge on Intellectual Property

to the extent that such Intellectual Property 1s mcapable for any reason of being
effectively assigned pursuant to Clause 3 2 4, by way of first fixed charge, all
Intellectual Property (if any) owned by such Chargor or 1n which such Chargor has
an mterest (to the extent of such interest),

First fixed charges i respect of Authorisations

to the extent that such Authorisations and Denvative Payments are incapable for
any reason of bemng effectively assigned pursuant to Clauses 321 or 325
respectively but are capable of being effectively charged, by way of first fixed
charge, (a) the benefit of all Authorisations held or utilised by such Chargor n
connection with 1ts business or the use of any of 1ts assets and (b) the nght to
recover and receive all Derivative Payments which may at any tume become
payable to such Chargor 1 respect of such Authorisations,

Furst fixed charge on contracts

to the extent that they do not fall within any other provision of this Clause 3 1
(Fixed Charges) and are not effectively assigned under Clause 3 2 2, by way of
first fixed charge all of 1ts nghts under each agreement or document to which such
Chargor 1s a party,

First fixed charge on goodwill and uncalled capital

by way of first fixed charge, all the goodwill and uncalled capital of such Chargor,
and

Furst fixed charge on other Associated Rights

by way of first fixed charge, the benefit of all Associated Rights relating to any of
the assets of such Chargor, m each case to the extent that such Associated Ruights

8
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are capable of being made the subject of a fixed charge and are not otherwise the
subject of any vahd fixed charge pursuant to this Deed

Assignments by way of security

32 As further contmuing security for the payment of the Secured Oblgations, each Chargor

assigns absolutely to the Security Agent all (if any) its nights, title and mterest 1 and to the
following assets

321

322

323

324

325

Authorisations

all Authorisations held or utilised by such Chargor i connection with 1ts business
or the use of any of 1ts assets and the benefit of any Denvative Payment in respect
of such Authorisations,

Charged Contracts

the Charged Contracts and the benefit of any Derivative Payment m respect of the
Charged Contracts,

Insurances and Insurance Proceeds
the Insurances and the benefit of all Insurance Proceeds of such Chargor,
Intellectual Property

the Intellectual Property (1f any) owned by such Chargor or in which such Chargor
has an mterest (to the extent of such mterest), together with the benefit of any
Derivative Payments i respect of such Intellectual Property, but 1n the case of any
such assignment of Intellectual Property the Security Agent shall grant to such
Chargor a licence to use such Intellectual Property m the ordinary course of its
busimess and for so long as no Declared Default exists upon such terms as may
reasonably be specified by the Secunity Agent, and

Associated Rights and Derivative Payments

any Assoctated Rights or Derivative Payment which are not the subject of a vahd
fixed charge pursuant to Clause 3 1 (Fixed charges) of this Deed or vahd
assignment pursuant to Clauses 3 2 1 to 3 2 4 and which relate to any of the assets
of such Chargor, whether or not such assets are subject to a vahd legal mortgage,
fixed charge or assignment pursuant to this Deed

Notice of charge or assignment

33

331

Each Chargor shall, followng an Event of Default which 1s continuing and within
S Business Days, upon receiving a request from the Secunty Agent, grve notice of
each charge or assignment of all (if any) 1ts right, title and nterest 1n and to

(a) the Insurances and Insurance Proceeds, by sending a notice in the form
of Part 1 of Schedule 7 (Notices) (with such amendments as the Security
Agent may agree and/or require) duly completed to each of the other
parties to the Insurances, and
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34

332

333

334

(b) the Charged Contracts, by sending a notice in the form of Part 2 of
Schedule 7 (Notices) (with such amendments as the Secunity Agent may
agree and/or require) duly completed to each of the other parties to the
Charged Contracts

Each Chargor shall use its reasonable endeavours to procure that, within 14 days
of the date of its receiving a request under Clause 3 3.1 to give notice to the
relevant other party, each such other party delivers an acknowledgement to the
Security Agent substantially n the form of the acknowledgement of notice
endorsed on a copy of the relevant notice as set out m Part 1 or Part 2 of Schedule
7 (Notices)

Immediately upon execution of this Deed each Chargor shall in respect of the
Specified Bank Balances deliver a duly completed notice to the bank or financial
mstrtution where those Specified Bank Balances are charged and procure that such
bank or financial mstitution executes and delivers to the Secumty Agent an
acknowledgement, mn each case m the respective forms set out in Schedule 8
(Form of notice to bank operating secured account)

By countersigning this Deed, Lloyds Bank plc acknowledges that

() they are on notice that the relevant Chargor has charged, by way of fixed
charge to the Security Agent, as first priority chargee, all the momes
(including mterest) from time to time standing to the credit of the
Specified Bank Balances mamtaimned with Lloyds Bank plc,

(b) agree to act ;n accordance with the authorisations, mstructions and
notifications contained or referred to i this Deed,

(c) confirm that they have not recerved notice that the Chargor has assigned
1ts rights to the monies standing to the credit of the Charged Account, or
the indebtedness represented by them, or otherwise granted any security
or other mterest over those momnes, or such indebtedness, m favour of
any third party,

(d) undertake that they will not exercise any right to combimne accounts or
any rights of set-off or lien or any sumilar nghts in relation to the monies
standing to the credit of the Charged Account, and

&) agree that any notice or other communication from the relevant account
bank to the Security Agent will be sent or made to the address of the
Secunty Agent stated m this Deed, or to such other address as the
Security Agent may from time to time notify to them

Exercise of rights under Charged Contracts

341

342

Whilst no Declared Default exists, the relevant Chargor may exercise its nghts
under any of the Charged Contracts to which 1t 1s party, provided that the exercise
of those nghts 1n the manner proposed would not result in an Event of Default

Where a Declared Default exists, the relevant Chargor shall, if requested by the

Security Agent, exercise its nghts under the Charged Contracts only in accordance
with the mstructions of the Securnity Agent

10
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Floating charge
35

351 As further continuing security for the payment, discharge and performance to the
Security Agent of the Secured Obligations, each Chargor charges in favour of the
Secunity Agent, by way of first floating charge, all its assets and undertaking,
wherever located, both present and future

352 The floating charge created by Clause 351 15 deferred, in relation to each
Chargor, 1 pomt of prionty to all fixed Secunty validly and effectively created by
such Chargor under any of the Transaction Secunty Documents in favour of the
Security Agent as secunty for the Secured Obligations

Conversion of floating charge

36

361 The Security Agent may, at any tume, by notice in writing to any Chargor, convert
any floatg charge created by this Deed mto a fixed charge as regards such assets
as 1t shall specify in the relevant notice if

(a) an Event of Default has occurred which 1s continuing, or

® the Security Agent 1s of the view (acting reasonably and m good faith)
that

(1) such assets are in danger of being seized,

(1) any legal process or execution 1s being enforced against such
assets,

(1) such assets are otherwise 1n jeopardy, or

(v) steps have been taken which would, 1n the reasonable opinion
of the Security Agent, be likely to lead to the appointment of an
admmistrator or admimistrative recerver in relation to such
Chargor (or such admmistrator or admimstrative recerver has
been appointed) or to the winding-up of such Chargor

362 The giving of a notice by the Security Agent pursuant to Clause 3 6 1 1n relation to
any class of assets of any Chargor shall not be construed as a waiver or
abandonment of the rights of the Security Agent to serve similar notices 1n respect
of any other class of assets or of any other night of the Secunty Agent and/or the
other Secured Parties

Automatic conversion of floating charge

37 In addition to any circumstances in which any floating charge created under this Deed will
crystallise automatically under the general law, and without prejudice to the operation of
Clause 3 6 (Conversion of floating charge)

371 if any Chargor creates (or purports to create) any Secunty on or over any of the
Floating Charge Assets (other than Permitted Security) without the prnior wntten
consent of the Security Agent, or
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38

39

372 any third party levies or attempts to levy any distress, execution, attachment or
other legal process aganst any such Floating Charge Asset, or

373 if any Chargor convenes any meeting of its members to consider a resolution in
relation to its winding up, or if a liqudator, adminsstrative receiver, receiver,
administrator or another sunilar officer 1s appointed m respect of such Chargor or
any of its assets,

then and m any such event, any floating charge created by this Deed in relation to such
Chargor shall, without any notice being given under Clause 3 6 (Conversion of floating
charge) and immediately upon such event occurning, be converted into a fixed charge over
all the assets which immediately prior to such conversion compnsed the Floating Charge
Assets of such Chargor.

374 The floating charge created by Clause 35 (Floating Charge) shall not be
converted into a fixed charge solely by reason of

(a) the obtaiming of a moratorium, or
(b) anything done with a view to obtaining a moratorium,
under the Insolvency Act 2000

Continuing security

The provisions of this Deed will apply at all times (a) regardless of the date on which any of
the Secured Obligations was incurred and (b} in respect of the full amount of the Secured
Obligations at the relevant time even 1f, at some other time, the amount of the Secured
Obligations has been less than the amount at the relevant time or there has been no part of
the Secured Obligations outstanding

Mascellaneous

391 All the Secunty created by this Deed by any Chargor 1s made with full title

guarantee in accordance with the Law of Property (Miscellaneous Provisions) Act
1994

392 Clauses 312 to 3115 inclusive shall be read and construed as if each asset
described, and each asset comprnised within any category of asset described,
each such Clause were expressed, separately and specifically, to have been made
subject to a first fixed charge, and the validity and effectiveness of each such fixed
charge will not be prejudiced by any other such first fixed charge bemng found not
to be fully valid or effective as such

393 The fact that no, or incomplete, details of any particular Secured Assets are
included or mserted m any relevant Schedule shall not affect the validity or
enforceability of the charges created by thus Deed

394  Any charge which has crystallised under Clause 3 6 (Conversion of floating
charge) or Clause 3 7 (Automatic conversion of floanng charge) may, by wntten
notice at any time by the Security Agent to the relevant Chargor, be re-converted
to a floating charge 1n respect of such assets or crystallised charge

12

KXC/KXC/77459/120041/UKM/54224072 5




41

42

51

52

395 This Deed 1s m addition to, without prejudice to, and shall not merge with, any
other right, remedy, guarantee or Security which the Secunity Agent and/or any
other Secured Party may at any time hold for any Secured Obligation

396 This Deed may be enforced agamst each or any Chargor without the Secunty
Agent and/or any other Secured Party first having recourse to any other night,
remedy, guarantee or Secunty held by or available to 1t or any of them

397  Notwithstanding anything contamed m this Deed or umplied to the contrary, each
Chargor remains liable to observe and perform all conditions and obligations
assumed by it in relation to the Security Assets The Secunty Agent 1s under no
obligation to perform or fulfil any such condition or obhgation or to make any
payment 1n respect of any such condition or obligation

Fuarther assurance

Subject to the Agreed Security Principles, each Chargor shall (and the Furst Chargor shall
procure that each other member of the Group will) promptly do all such acts or execute all
such documents (including assignments, transfers, mortgages, charges, notices and
mstructions) as the Security Agent may reasonably specify (and n such form as the Secunty
Agent may reasonably require m favour of the Security Agent or 1ts nominee(s))

411 to perfect the Security created or intended to be created under or evidenced by the
Transaction Security Documents (which may inciude the execution of a mortgage,
charge, assignment or other Security over all or any of the assets which are, or are
intended to be, the subject of the Transaction Security) or for the exercise of any
rights, powers and remedies of the Security Agent or the Finance Parties provided
by or pursuant to the Finance Documents or by law,

412 to confer on the Security Agent or confer on the Fmance Parties Security over any
property and assets of that Obligor located 1n any jurisdiction equivalent or similar
to the Secunty mtended to be conferred by or pursuant to the Transaction Security
Documents, and/or

413 to facilitate the realisation of the assets which are, or are mtended to be, the subject
of the Transaction Security

Each Chargor shall (and the Furst Chargor shall procure that each other member of the
Group will) take all such action as 1s available to it (including making all filings and
registrations and the payment of all fees and Taxes) as may be necessary for the purpose of
the creation, perfection, protection or maintenance of any Secunty conferred or intended to
be conferred on the Security Agent or the Finance Parties by or pursuant to the Fmance
Documents

Exclusion of Assets from Security

Where any asset which 1s purported to be charged or assigned under Clause 3 1 to 3 4 of thus
Deed contamns an Exclusion (the “Excluded Asset”), that asset shall not be charged or
assigned pursuant to those clauses until that restriction has been Satisfied

Each Chargor shal! use all reasonable endeavours to procure that any Exclusions applying to
any Excluded Assets are Satisfied as soon as reasonably practicable after the date of this
Deed and shall notify the Security Agent, on a quarterly basis thereafter, of the steps being
taken 1n relation to any such Exclusion and, promptly, when any such Exclusion 1s Satisfied
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53

55

71

72

73

74

Promptly upon any Exclusion bemg Satisfied, the Excluded Assets concerned shall become
the subject of an effective charge or security assignment pursuant to, and mn accordance
with, Clause 3 (Security), the Excluded Asset shall become a Security Asset and the relevant
Chargor shall deliver a copy of any relevant consent to the Security Agent

Each Chargor shall hold on trust for the Security Agent (as trustee for the Secured Parties)
all 1ts interest in and to all Excluded Assets until that Exclusion 1s Satisfied

For the avoidance of doubt, nothing in this clause shall exclude any asset from the
provistons of, and charges created pursuant to, Clause 3 5 (Floating charge) of this Deed

Negative pledge

Except as otherwise permitted pursuant to the Facilities Agreement, duning the Security
Period, no Chargor shall create, extend, or permit to subsist, any Securnty over any of the
Secured Assets, nor may it () sell, transfer or otherwise dispose of any of its assets on terms
that they are or may be leased to or re-acquired by any of the Obligors or by any other
member of the Group, (b) sell, transfer or otherwise dispose of any of its receivables on
recourse terms, (c) enter into any arrangement under which money, debts or the benefit of a
bank or other account may be applied, set-off or made subject to a combination of accounts,
or (d) enter nto any other preferential arrangement having a simular effect to any of the
arrangements ot transactions previously described m this Clause 6

Representations and warranties

Fach Chargor makes the Repeating Representations to the Security Agent and each Secured
Party on the date of this Deed, i each case as if expressly set out m this Deed and so far as
applicable to such Chargor or the Secured Assets of such Chargor Each of the Repeating
Representations 1s made by reference to the facts and circumstances existing at the date of
this Deed or, where deemed, pursuant to Clause 73, to be repeated at a later date, by
reference to the facts and circumstances existing at each such later date

Each Chargor further represents and warrants as follows

721 nerther the Shares nor the Distribution Rights attributable to the Shares are subject
to any lien, charge, equity, encumbrance, option to purchase or similar nghts of
any person, other than a Permitted Security or Permitted Transaction, and

722  the Secunty Agent 1s entitled to be registered or to require a nominee to be
registered as a member of each of the relevant compantes to which such Shares
relate without any right of the board of directors of any such company to refuse
registration or to consent to such registration only subject to satisfaction of
conditions

Each of the representations 1 this Clause 7 and the Repeating Representations shall be
deemed to be repeated on each day during the Security Peniod on which representations and
warranties set out 1n Clause 22 (Representanions) of the Facilities Agreement are, or are
deemed to be, made or repeated pursuant to Clause 2260 to 2263 (Times when
Representations Made) of the Facilities Agreement

Each representation or warranty deemed to be made after the date of this Deed shall be

deemed to be made by reference to the facts and circumstances existing at the date of the
representation or warranty
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81

g2

83

84

85

86

Undertakings

Throughout the Secunty Period, each Chargor makes the undertakings set out 1n this Clause
8 to the Security Agent and to each other Secured Party

Not jeopardise Security

It will not (and, without prejudice to Clause 8 11 2, will procure that no nominee will) do or
omit to do anything, or allow anything to be done or omitted, the result of which may in any
way depreciate, jeopardise or otherwise prejudice the value to the Secunty Agent of the
Secunty created by this Deed or the priority of its ranking as expressed in this Deed or in the
Intercreditor Agreement to the extent that 1t would have a Material Adverse Effect

Maintenance

It wall keep the Property and other Secured Assets necessary to the conduct of 1ts busmess 1n
a good and substantial state of repair, working order and condition (fair wear and tear
excepted) where failure to do so will have, or 1s reasonably likely to have, a Matenal
Adverse Effect

Observe covenants

It will observe and perform all material covenants and stipulations from time to tume on its
part to be performed or observed and affecting any of the assets owned by 1t or i which it
has an interest or the way mn which it uses or benefits from such assets where failure to do so
will have, or 1s reasonably likely to have, a Material Adverse Effect

Effect registrations

It will affect all registrations, make all filings or applications requtred by the Security Agent
(acting reasonably) and pay all Taxes, rents, fees or dues necessary to keep n full force and
effect, and where necessary to renew or extend, all the Secured Assets and such Chargor's
right to make full use and enjoy the full benefit of the Secured Assets unless failure to do so
will have an Matenial Adverse Effect m the case of Tax any payment 1s being withheld for
one of the reasons referred to m Clause 25 11 (Taxation) of the Facilities Agreement

Insurance

It shall maintain nsurances on and in relation to the Secured Assets in accordance with the
provisions of Clause 25 40 and 25 41 (Insurance) of the Facihities Agreement,

Chattels

If so requested by the Security Agent following the occurrence of a Declared Default, 1t will
place and maintain on each chattel the value of which exceeds £10,000 and which 1s
expressed to be subject to a fixed charge under this Deed, 1n a conspicuous place, an
identification marking 1n the following terms and not conceal, alter or remove such marking
or permit 1t to be concealed, altered or removed

“Notice of Charge -This [specyfy the chattel] and additions and ancillary equipment are
subject to a first fixed charge in favour of Lloyds Bank plc ”
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Property
37 - - -

871 It will observe and perform all covenants, agreements, restrictions, stipulations and
conditions from tume to time affecting its interest in the Property or the mode of
user or the enmjoyment of 1t and will pay all present and future tax, rates,
assessments and outgoings of any kind imposed upon or payable 1n respect of the
Property, or by the owner or occupier of the Property when due or i accordance
with any applicable grace period save where such payment 1s being contested n
good faith or where failure to pay those amounts will not have, or 1s not reasonably
likely to have, a Material Adverse Effect

872 It will observe and comply with the terms of all Authorisations relating to the
Property where failure to do so would have a Material Adverse Effect

Land Registry
g8

881 In relation to all present and future registered Property (and any unregistered
Property subject to compulsory first registration at the date of this Deed), 1t will (if
required to do so by the Security Agent) apply to the Land Registrar to enter on the
register agamst the title number of or to be allocated to the relevant Property a
restriction in the following terms

“No disposition of the registered estate by the proprietor of the registered estate 1s
to be registered without a written consent signed by the proprietor for the time
being of the charge dated [date of this Deed] in favour of Lloyds Bank plc referred
to m the charges register or, if appropriate, signed on such proprietor's behalf by its
secretary ”

and, where applicable, notice of an obligation to make further advances

882 If required to do so by the Secunty Agent, it shall submit the relevant apphications
no later than the date of submission of the mitial application for registration of the
Security created by this Deed (or, m the case of The Land Registry form CH2,
where applicable, within 5 Bustness Days followmg 1ts later receipt of such form
duly completed by the Security Agent), and pay all fees, costs and expenses
wncurred i connection with the applications

883 The Secunity Agent, in 1ts absolute discretion, may make any of the applications
referred to 1n this Clause 8 8 in place of such Chargor In such a case, such
Chargor consents to the enfry of the relevant restriction and will pay all reasonable
fees, costs and expenses incurred m connection with the application

Collection of book debts

go Following the occurrence of a Declared Default and from such time as 1t 1s required to do so
by the Secunty Agent, it will collect (as agent for the Security Agent) all Charged Debts and
pay into such specially designated account with the Security Agent or such other account
with such other bank as the Security Agent may from tume to tume direct all money which 1t
shall receive in respect of such Charged Debts immediately upon receipt and pending such
payment 1t will hold all such money upon trust for the Security Agent
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Accounts

8 10 Where the Collection Account 1s not mamtamned with the Secunity Agent n its capacity as
Secunty Agent but with the Security Agent in some other capacity or with some other bank
or financial mstitution and/or where any other Bank Balances are charged to the Secunty
Agent pursuant to the provistons of Clauses 3 19 or 3 1 10, 1t will, followng the occurrence
of a Declared Default, give notice m the form set out in Schedule 8 (Form of notice to bank
operating secured account) to the Security Agent (if such account 15 maintamed with the
Security Agent m some other capacity than as Security Agent) or such other bank or
financtal mstitution with whom the Collection Account attributable to 1t 15 mamtained or
where such other Bank Balances are held and use reasonable endeavours to procure a receipt
and confirmation n respect of that notice as provided n such form

Shares and other Investments

811

8111  Subject to the terms of any restriction contained in the Facilities Agreement and/or
the Intercreditor Agreement 1t will pay all calls or other payments due and payable
m respect of any of the Shares and 1f 1t fails to do so the Secunty Agent may
following the occurrence of an Event of Default which 1s continuing, pay the calls
or other payments on its behalf

8112 Except where the Secunity Agent requires it to do so, 1t will not nommate another

person or persons to enjoy or exercise all or any of 1ts nights as the registered
holder of the Shares

8113 If the Secunty Agent requires 1t to do so, it will use reasonable endeavours to
procure that any of the companies to which the Shares relate which 1s either a
Subsidiary or in which it 1s a majority shareholder will make such changes to 1ts
respective articles of association as may be necessary, pursuant to section 145 of
the Companies Act 2006, to permit 1t to nominate the Security Agent or a nominee
of the Security Agent to exercise or enjoy all of any of such Chargor's nghts as a
registered holder of the Shares of such company

8 114  In respect of the Specified Shares which are held within CREST or otherwise n
uncertificated form, and any further Shares in uncertificated form which it
subsequently acquures, 1t will provide such mformation, give such mstructions and
enter into such documents as the Security Agent may reasonably require to perfect
the Secunty created by this Deed over such Shares

8115 If it acquires Investments, whether pursuant to its Distnbution Rights or for any
other reason, after the date of this Deed, the provisions of Clause 8 11 3 and the
remaining provisions of this Clause 8 11 shall apply to such Investments

8116 Followmg a Declared Default, the Security Agent may, at any time, complete the
instruments of transfer on behalf of such Chargor 1 favour of itself or such other
person as 1t shall select, and such Chargor shall procure that such mstruments of
transfer are registered 1n the statutory registers of the relevant company as soon as
reasonably practicable following the completion of such instruments and that share
certificates 1n the name of the Security Agent and/or 1ts nominee(s) n respect of
the Shares to which such nstrument of transfer relates are delivered to the Secunty
Agent as soon as reasonably practicable, but mn any event no later than 5 days after
the date upon which the Security Agent has delivered the relevant mstrument of
transfer
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812

813

8117 Until the occurrence of a Declared Default, such Chargor will be entitled to
receve and retamn all Dividends and will be entitled to exercise all voting and other
rights and powers attaching to the Shares, provided that it will not exercise any
such voting nghts or powers m a manner which would prejudice the value of, or
the ability of the Security Agent to realise, the Secunty created by this Deed

8118 It shall give to the Secunity Agent reasonable notice of the manner m which 1t
proposes to exercise the nights and powers referred to m Clause 8 11 7

8119 Followmg the occurrence of a Declared Default (the “default period”), any
Dividends will be received by such Chargor on trust for the Security Agent and
paid nto a separate account or otherwise dealt with as directed by the Security
Agent, and such Chargor shall, if the Security Agent so requires, during the default
period, exercise all voting and other rights and powers attachmg to the Shares as
the Securnity Agent shall direct.

81110 At any time when any Investments are registered m the name of the Security
Agent or 1ts nominee

(2) for so long as there 1s no Declared Default, the Security Agent will (so
far as 15 consistent with the Secunty created by this Deed) exercise any
applicable voting or other nghts and powers in accordance with the
directions of such Chargor and account to such Chargor for any
Dividends, but

(b) upon the occurrence of a Declared Default, the Secunty Agent may
exercise or refram from exercising such voting or other rights and
powers as 1t thinks fit and may retan any Dividends, but m any case the
Security Agent will not be under any duty to ensure that any Dividends
are duly and promptly paid or received by 1t or 1ts nominee, nor to verify
that the correct amounts are paid or recerved by 1t or its nominee, nor to
take any action mn connection with the taking up of any Distnbution
Rights m respect of or 1n substitution for, any of those Investments

Deposit of documents

It will as soon as reasonably practicable following the Security Agent's request deposit with
the Secunty Agent (or as the Security Agent directs) (a) all deeds and documents of title
relating to the Property, including counterpart leases, licences and any other deeds or
documents necessary to enable the Security Agent to enforce the Security created by this
Deed, (b) copies of all polictes of Insurance m respect of which the proceeds of any claims
are assigned or charged pursuant to this Deed and (c) all such other documents relating to
the Secured Assets as the Security Agent may from time to tune reasonably require

Retention of documents

The Security Agent may retamn any document delivered to it pursuant to Clause 8 12
(Deposit of documents) or otherwise until the Discharge Date and if, for any reason, the
Secunty Agent ceases to hold any such document before such time, the Security Agent may,
by notice to such Chargor, require that the relevant document be redelivered to it and such
Chargor shall use 1ts reasonable endeavours to comply (or procure comphance) with such
notice as soon as reasonably practicable following receipt of such notice (if it 1s able to do
50)
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815
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91

92

10

101

102

Power to remedy

If such Chargor fails to comply with any of the covenants and undertakings described m
Clauses 8 1 (Not jeopardise Security) to 8 13 (Retention of documents) mclusive, 1t will
allow (and mrevocably authorises) the Secunity Agent and/or such persons as the Securnty
Agent nominates (in each case acting in good faith) to take on behalf of such Chargor such
action (including the making of payments) as 1s necessary to protect any relevant assets
agamst the consequences of such failure to comply and/or to ensure complhance with such
covenants and undertakings

Interest

If the Chargor fails to pay any sum payable under this Deed on the due date for payment of
that sum (or, in the case of any sums demanded under Clause 2 (Covenant to pay), on the
date of demand being made) 1t will pay interest on any such sum, before and after judgment,
from the due date for payment (or date of demand, as the case may be) until the actual date
of payment, calculated on a daily basis at the rate determined i accordance with the
provisions of Clause 12 4 to 12 6 (Default interest) of the Facilities Agreement, but only to
the extent that interest at such default rate 1s not otherwise being paid on such sum

Indemnuty

It will indemnify the Security Agent and will keep the Security Agent mmdemmnified in
accordance with the provisions of Clauses 18 5 to 18 7 (Indemnuty to Security Agent) of the
Facilities Agreement and any relevant provisions of the Intercreditor Agreement

Enforceability

For the purposes of all powers implied by the LPA or any other applicable legislation, the
Secured Obligations shall be deemed to have become due and payable and this Deed will
become mmmediately enforceable and the powers of the Security Agent and any Recerver
will become exercisable after a Declared Default

As between the Security Agent and each Chargor, the power of the Security Agent to
enforce the Secunty created by this Deed shall be exercisable only upon the occurrence of a
Declared Default (unless there has been a request from such Chargor to the Secunty Agent
for the appomtment of a Recerver, 1n which case 1t will be exercisable at any time following
the making of such request)

Enforcement of security

At any time after the Security Agent's power of sale has become exercisable pursuant to
Clause 9 2, the Security Agent may, without further notice, (a) appownt one or more than one
person to be Receiver 1n respect of the Secured Assets or any of them and, 1f more than one
person 1s appointed as Recewver, such appomntees may act jomntly and severally or
individually, (b) take possession of the Secured Assets, and/or (¢) 1n 1ts absolute discretion
enforce all or any part of the Security created by this Deed 1n such other lawful manner as 1t
thinks fit The Secunty Agent may remove any person from appointment as Receiver and
may appoint another person as Receiver The Security Agent may also appoint an additional
Recerver.

The Recever will, so far as the law permits, be the agent of each Chargor m respect of
which the Recetver 1s appointed and each such Chargor alone will be responsible for the acts
or defaults of the Recerver and will be liable on any contracts or obligations made or entered
mto by the Receiver The Security Agent will not be responsible for any misconduct,
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103

10 4

105

106

107

108

109

10 10

1011

negligence or default of the Receiver The powers of the Receiwver will continue 1n full force
and effect following any hiquidation of the relevant Chargor

The remuneration of the Receiver may be fixed by the Secunty Agent but wall be payable by
the relevant Chargor The amount of the remuneration will form part of the Secured
Obligations

The Recewver will have the power, on behalf and at the cost of each Chargor 1n respect of
which the Receiver 1s appointed, (a) to do or omit te do anything which he considers
appropriate m relation to the Secured Assets and (b) to exercise all or any of the powers
conferred on the Recerver or the Secunty Agent under this Deed or conferred upon
administrative recervers by the Insolvency Act (even If he 1s not an admmustrative receiver),
or upon recetvers by the LPA or any other statutory provision (even if he 1s not appointed
under the LPA or such other statutory provision) but so that if there 1s any ambiguity or
conflict between the powers contamed 1n such legislation and those contained m this Deed,
those contamned m this Deed shall prevail.

Without prejudice to the general powers set out in Clause 10 4, a Recerver will also have the
powers and discretions set out 1in Schedule 10 (Recerver's specific powers)

The Secunty Agent or any Recetver may sever any Fixtures from the Property and sell them
apart from the Property without taking possession of the Property and apply the net proceeds
of such sale in or towards satisfaction of the Secured Oblhigations

If the Security Agent or the Receiver obtains possession of the Property, the Security Agent
or the Recewver may use and remove, store or sell any chattels on the Property, whether or
not forming part of the Secured Assets, without being under any hability to any Chargor
other than to account for their net proceeds of the sale All costs, losses and habilities
mcurred by the Secunty Agent or the Receiver in connection with the removal, storage and
sale of such chattels will form part of the Secured Obligations

If (notwithstanding any representation or warranty to the contrary contamed in this Deed)
there shall be any Secunity affecting the Secured Assets or any of them which ranks m
priority to the Security created by this Deed and the holder of such pnor Secunty takes any
steps to enforce such Security, the Security Agent or any Recerver may, at 1ts option, take a
transfer of, or repay the indebtedness secured by, such Secunty

The Security Agent may, at any tume after this Deed has become enforceable pursuant to
Clause 9.2, exercise, to the fullest extent permitted by law, all or any of the powers,
authorities and discretions conferred on a Receiver by this Deed, whether as attorney of any
Chargor or otherwise and whether or not a Recerver has been appointed

The Security Agent may, in writing, either m 1ts appowntment of a Recetrver or by subsequent
notice to that Recever, restrict the right of such Recerver to exercise all or any of the powers
conferred on a Receiver by this Deed

Paragraph 14 of Schedule Bl to the Insolvency Act apples to the floating charges created

under this Deed (and each such floating charge 1s a qualifying floating charge for the
purposes of the Insolvency Act 1986)

20

KXC/KXC/77459/120041/UKM/54224072 5




11

111

112

113

114

115

116

117

118

119

Payments, accounts and application of proceeds
Right of appropriation

Subject to the provisions of Clause 11 11 (Recoveries by Receiver) and the provisions of the
Facilities Agreement and Intercreditor Agreement, the Secunty Agent 1s entitled to
appropnate money and/or assets to the Secured Obligations m such manner or order as 1t
thinks fit and any such appropriation shall overnide any appropriation by any Chargor

No set-off by Chargors

No Chargor shall exercise any right of set-off or counterclaum 1t might have in respect of any
payment due to the Security Agent under this Deed

Security Agent's rights of set-off

The Security Agent may set off any matured obligation due from a Chargor under the
Finance Documents (to the extent beneficially owned by that Finance Party} against any
matured obligation owed by that Finance Party to that Chargor, regardless of the place of
payment, booking branch or currency of either obligation

At any time after the Transaction Security has become enforceable (and n addition to 1ts
nights under Clause 11.3 above), the Security Agent and each other Secured Party, may set-
off any contingent Lhabihity owed by a Chargor under any Finance Document agamnst any
obligation owed by the Security Agent or such other Secured Party to such Chargor,
regardless of the place of payment, booking branch or currency of either obligation

If the obligations are 1n different currencies, the Finance Party may convert either obligation
at a market rate of exchange i 1ts usual course of business for the purpose of the set-off

Contingencies

If the Transaction Security 1s enforced at a ime when no amounts are due under the Finance
Documents (but at a time when amounts may become so due), the Security Agent or a
Receiver may pay the proceeds of any recoveries effected by 1t mto a blocked suspense
account (bearing mterest at such rate (if any) as the Secunty Agent usually grants for
accounts of that size and nature

Suspense Account

The Security Agent may, at any time, credit to a suspense account any money received by 1t
under this Deed, to be held for so long as and on such terms as the Secunty Agent may
determine pending its apphcation towards discharging the Secured Obligations

New account

If the Secunty Agent receives notice of a subsequent mortgage or charge relating to the
Secured Assets, 1t will be entitled to close any account and to open a new account 1n respect
of the closed account If the Secunity Agent does not open such new account, 1t will mn any
event be treated as 1f 1t had done so at the time when it recetved such notice

Tune deposit

Without prejudice to the provisions of Clause 113 to 11.5 (inclusive) (Security Agent's
rights of set-off), 1f at any time any Chargor has made a deposit with the Security Agent on
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1111

11.12

11.13

11 14

terms that 1t will be repaid on a specified date (a “Time Deposit”) then (a}) if the Security
Agent has made any demand under Clause 2 (Covenant to pay), it may vary the terms of
such Time Deposit so that 1t becomes repayable immedately or on any other date before
such specified date, or (b) if a Declared Default has arisen but no amount of Secured
Obligations has fallen due before such specified date, the Secunity Agent may renew such
Time Deposit for such further maturity as the Security Agent i its absolute discretion
determines

Calculations

Any certificate of or determination by a Secured Party, the Secunity Agent or the Agent
specifying the amount of any Secured Obligation due from the Chargors (including details
of any relevant calculation thereof) 1s, 1n the absence of manifest error, conclusive evidence
against the Chargors of the matters to which 1t relates

Recoveries by Receiver

The proceeds ansmg from the exercise of the powers of the Receiver will, subject to any
claims ranking 1n priority to the Secured Obligations, be applied by or at the direction of the
Recewver m or towards discharging or satisfying the followmg amounts m the following
order of priority (a) the costs, charges and expenses of and mcidental to the Receiver's
appomntment and the payment of his remuneration, (b) any costs, charges, expenses and
Liabilities of or incurred by any Enforcement Party in the exercise of any of 1ts powers
mnchuding ail rents, Taxes, rates and outgomngs whatever affecting the Secured Assets, all
premiums on Insurances properly payable under this Deed or any applicable legislation, the
cost of executing necessary or proper repaus to the Secured Asscts, and the payment of
annual sums or other payments, and the nterest on all principal sums, having priority to the
Secured Obligations, (c) the remaiming Secured Obligations, mn accordance with the
provisions of the Fmance Documents, and (d) the claims of those persons entitled to any
surplus

Tax gross-up

The provisions of Clause 16 2 to 16 15 (Tax gross-up and Indemniites) of the Facilities

Agreement shall apply to any payments made by any Chargor under or pursuant to this
Deed

Currency of payment

No payment to the Secunty Agent (whether under any yudgment or court order or otherwise)
shall discharge the obligation or Liability of any Chargor wn respect of which it was made
unless and until the Secunty Agent shall have received payment i full in the relevant
currency specified m Clause 33 19 to 3323 (Cwrrency of account) of the Facilities
Agreement To the extent that the amount of any such payment shall, on actual conversion
mnto such currency, fail short of such obligation or hability expressed m that currency, the
Security Agent shall have a further separate cause of action agamnst such Chargor and shall
be entitled to enforce the Securty created by this Deed to recover the amount of the
shortfall

Currency conversion
All monies received or held by the Security Agent or any Recerver under this Deed may be
converted from their existing currency into such other currency as the Security Agent or the

Recerver considers necessary or desirable to cover the obligations and liabilities comprised
in the Secured Obligations Any translation from one currency to another currency unit shall

22

KXCHKXC/TT459/12004 1 /TUKM/54224072 5




12

121

122

13

131

13.2

133

134

135

136

be at the official rate of exchange recognised by the central bank for the conversion of that
currency or currency unit wto the other, rounded up or down by the Agent (acting
reasonably)

Protection of third parties
No duty fo enquire

A buyer from, or other person dealing with, any Enforcement Party will not be concerned to
enquire whether any of the powers which such Enforcement Party has exercised or
purported to exercise has arisen or become exercisable and may assume that 1t 1s acting n
accordance with this Deed

Receipt conclusive

The receipt of the Security Agent or any Recerver shall be an absolute and conclusive
discharge to a purchaser of the Secured Assets and shall relieve him of any obligation to see
to the application of any monies paid to or by the direction of the Security Agent or any
Recelver

Protection of Security Agent
Security Agent's receipis

The Security Agent shall not be obliged to account to any Chargor, nor to any other person,
for anything other than 1ts own actual receipts which have not been distributed or paid to the
person entitled (or whom the Security Agent, acting reasonably, believes to be entitled) i
accordance with the requirements of this Deed

Exclusion of liabiluy

No Enforcement Party will be hable to any Chargor for any expense, loss, mability or
damage mcurred by such Chargor ansing out of the exercise by such Enforcement Party of
its rights or powers or any attempt or failure to exercise those rights or powers, except for
any expense, loss, hability or damage ansing from its gross negligence, fraud or wilful
misconduct

No Chargor may take any proceedings aganst any officer, employee or agent of any
Enforcement Party 1n respect of any claum 1t might have agamst such Enforcement Party or
n respect of any act or omussion of any kind by that officer, employee or agent in relation to
this Deed

Any officer, employee or agent of any Enforcement Party may rely on this Clause 13 under
the Third Parties Act.

Effect of possession
If the Security Agent or any Recerver enters mto possession of the Secured Assets or any of
them, this will not oblige erther the Security Agent or the Recerver to account as mortgagee

in possession, and if at any time the Secunty Agent enters mto possession of the Secured
Assets or any of them 1t may at any time at 1ts discretion go out of such possession
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138

14

15

151

152

153

154

Chargors' indemnity

Fach Chargor agrees with the Secunty Agent to indemmify the Secunty Agent and any
Receiver or Delegate within five Business Days of demand against any costs, Taxes, losses,
labilities or damage incurred by any of them 1n respect of (a) the taking, holding, protection
or enforcement of the Security created by this Deed, (b) any exercise of the rights, powers,
discretions or remedies of, or vested 1n, any Enforcement Party or any attempt or failure to
exercise those nghts, powers, discretions or remedies and (c) anything done or omuitted to be
done 1n the exercise or purported exercise of the powers under this Deed or under any
appomntment duly made under the provisions of this Deed

Delegation

Each of the Security Agent and any Receiver may delegate, by power of attorney (or in any
other manner) to any person, any night, power or discretion exercisable by them under this
Deed upon any terms (including power to sub-delegate) which 1t may think fit Neither the
Security Agent nor any Receiver shall be 1n any way hable or responsible to any Chargor for
any loss or liability arising from any act, default, omission or misconduct on the part of any
Delegate

Power of attorney

Fach Chargor, by way of security, mrevocably and severally appomts the Secunty Agent,
each Receiver and any Delegate to be 1ts attorney to take any action whilst an Event of
Default 15 continuing or enforcement of the Transaction Security has occurred which such
Chargor is obliged to take under this Deed or, 1f no Event of Default 1s continumng, which
such Chargor has failed to take Each Chargor ratifies and confirms whatever any attorney
does or purports to do pursuant to its appointment under thus Clause 14

Application, variation and extension of statutory provisions

The covenants set out 1n sections 2 to 5 of the Law of Property (Miscellaneous Provisions)
Act 1994 shall extend to bind a Chargor only 1if, i any case, the relevant covenant imposes
upon such Chargor a burden, liability or obligation that would not otherwise arise under this
Deed

For the purposes only of section 101 of the LPA, (but otherwise subject to the provisions of
Clause 9 (Enforceabifity}, the conditions set out mn that section, as to when the powers
conferred on a mortgagee by that section arise, do not apply and the Secured Obligations
become due and the statutory power of sale and other powers of enforcement arise
mmmediately following the executton of this Deed The Security Agent and any Receiver
may exercise the statutory power of sale conferred by the LPA free from the restrictiens
mmposed by section 103 of the LPA, which shall not apply to this Deed

The power of sale and the other powers conferred by the LPA or otherwise are extended and
varied to authonse the Security Agent 1n its absolute discretion to do ail or any of the things

or exercise all or any of the powers which a Recerver 1s empowered to do or exercise under
this Deed

The restriction on the consolidation of mortgages in section 93 of the LPA does not apply to
this Deed nor to any Secunty given to the Security Agent pursuant to this Deed Section
109(1) of the LPA shall not apply to this Deed Sections 105, 107(2), 109(6) and 109(8) of
the LPA will not apply to the Security Agent nor to a Recetver appomted under this Deed
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16

161

16 2

163

16 4

165

16 6

16 7

16 8

169

The statutory and other powers of leasing, lefting, entering mto agreements for leases or
lettings and accepting or agreemg to accept surrenders of leases or tenancies shall not be
exercisable by any Chargor n relation-to the Secured Assets or any part of them The
restrictions on the powers of the Security Agent or the Recerver to grant leases or to accept
the surrender of leases m sections 99 and 100 of the LPA do not apply to this Deed

Other miscellaneous provisions

Except where expressly stated to the contrary, the powers, rights and remedies provided in
this Deed are 1n addition to {and not instead of) powers, rnights and remedies under law

If an Enforcement Party fails to exercise any power, right or remedy under this Deed or
delays 1ts exercise of any power, nght or remedy, this does not mean that 1t waives that
power, nght or remedy If an Enforcement Party exercises, or partly exercises, a power,
right or remedy once, this does not mean that 1t cannot exercise such power right or remedy
again, fully or i part

Subject to the provisions of the Intercreditor Agreement, the Security Agent may decide
when and how to apply any payments and distributions received for its own account under
this Deed, and also, as between the Security Agent and any Chargor, whether and, if so,
when, how and to what extent (a) to exercise 1ts rights under this Deed and (b) to exercise
any other night 1t might have m respect of any Chargor (or otherwise) without, in any case,
any Chargor having the right to control or restrict the Secunity Agent's exercise of this
discretion

No provision of this Deed will interfere with the Security Agent's right to arrange 1its affawrs
as it may 1 its absolute discretion decide (nor oblige 1t to disclose any information relating
to its affairs), except as expressly stated

Each Chargor authorises the holder of any prior or subsequent Secunty to provide to the
Security Agent, and the Security Agent to receive from such holder, details of the state of
account between such holder and such Chargor

No Chargor shall assign, novate or otherwise deal with its nghts or obligations under or
interests 1n this Deed, except with the prior written consent of the Secunity Agent

Save as otherwise provided in the Facilities Agreement or the Intercreditor Agreement, the
Security Agent may at any time assign, novate or otherwise deal with any nghts or
obligations under or wnterests in this Deed

Provided the provisions of Clause 40.2 (Disclosure of Confidential Information) of the
Facilities Agreement are complied with, the Security Agent may disclose any information
about any Chargor, the Secured Assets and/or this Deed to any person to whom 1t proposes
to assign, novate or transfer (or has assigned, novated or transferred) any nghts or
obhgations under or mnterests m this Deed, or with whom 1t proposes to enter mto (or has
entered 1nto) any other dealings m relation to any such nights, obligations or interests and
any person to whom the benefit of all such rights has been transferred, subject to such

oblhigations, may enforce this Deed m the same way as 1f it had been an original party to this
Deed

If, at any tune, there has been a release, settlement or discharge of any Chargor's obligations
under this Deed and, as a consequence of any msolvency proceedings (or analogous
proceedings) or for any other reason, (a) any payment made to any person m respect of any
of the Secured Obligations 1s required to be repaid and/or (b) any such payment or any
Secunty (or other right) held by the Secunty Agent mn respect of any of the Secured
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1611

16 12

i613

16 14

16 15

Obligations (whether under this Deed or otherwise) 1s void, 1s set aside or 1s otherwise
affected, then the relevant Chargor's obligations under this Deed shall continue 1n effect as 1f
there had been no such release, settlement or discharge and as 1f the relevant payment had
not been made and/or (as applicable) the relevant Security (or other nght) had not been held
by the Security Agent, and accordingly (but without limiting the Security Agent's other
nights under this Deed) the Security Agent shall be entitled to recover from such Chargor the
value which the Security Agent has placed upon such Security or the amount of any such
payment as 1f such payment, settlement or discharge had not occurred

If the Security Agent, acting reasonably on the basis of legal advice (at the Chargor's
expense) considers that any amount paid by any Chargor m respect of the Secured
Obligations 1s capable of being avoided or ordered to be refunded or reduced for the reasons
set out mn Clause 169, then for the purposes of this Deed such amount shall not be
considered to have been irrevocably paid

The Security Agent as agent for the Secured Parties confirms that the Secured Parties shall
perform their respective obligations, to the extent ansing under the Finance Documents, to
make further advances The Securnty created by this Deed has been made for securing such
further advances

To the extent that any Chargor may be entitled m any jurisdiction to claim for itself or 1ts
assets mmunity from suit, execution, attachment (whether mn aid of execution, before
judgment or otherwise) or other legal process of any kind wherever it might origimate, or to
the extent that in any such junisdiction there may be attributed to such Chargor or 1its assets
such immunity (whether or not claimed), it urevocably agrees not to claim and urevocably
waives such immunity to the fullest extent permitted by the laws of such jurisdiction

The perpetuity period applicable to the trusts created by this Deed 1s 125 years

On the Discharge Date (but subject to Clauses 16 9 and 16 10) the Secunty Agent shall, at
the request and cost of each Chargor, execute and do all deeds, acts and things as may be
necessary to release the Secured Assets from the Secunty created by this Deed and the re-
assign the Secured Assets to the Chargors

Each Chargor (other than the First Chargor) by its execution of thus Deed or a Deed of
Accession urevocably appoints the First Chargor to act on 1ts behalf as 1ts agent i relation
to any Transaction Security Document and irrevocably authorises

16 151 the First Chargor on behalf of such Chargor to supply to the Security Agent all
mformation concerning such Chargor contemplated by this Deed and to complete
and give all notices, requests and instructions, to execute on 1ts behalf any Deed of
Accession and any other Transaction Security Document, to make such
agreements and to effect the relevant amendments, supplements and vanations
capable of bemng given, made or effected by such Chargor, notwithstanding that
they may affect such Chargor, without {in any case} further reference to or the
consent of such Chargor, and

16 152 the Secunity Agent to give or make to the First Chargor (and not to such Chargor)
any notice, demand or other communication concerning such Chargor pursuant to
the Transaction Security Documents,

and 1n each case such Chargor shall be bound as though such Chargor itself had given the

information, notices, requests and mstructions or executed or made the Deed of Accession,
such other Transaction Security Documents or such agreements, or effected the
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16 17

17

171

172

173

amendments, supplements or vanations, or received the relevant notice, demand or other
communication

Every act, omission, agreement, undertaking, settlement, waiver, amendment, supplement,
variation, notice or other communication given or made by the First Chargor or given to the
First Chargor under or m connection with any Deed of Accession or other Transaction
Security Document on behalf of another Chargor (whether or not known to any other
Chargor and whether occurring before or afier such other Chargor became a Chargor under
this Deed) shall be binding for all purposes on that Chargor as 1f that Chargor had expressly
made, given or concurred with 1t In the event of any conflict between any notices or other
communications of the First Chargor and any other Chargor, those of the First Chargor shall
prevail

The obligations of each Chargor under Clause 2 (Covenant to pay) are unconditional and
neither the provisions of this Deed nor the obligations of any Chargor will be affected by the
occurrence or existence at any time of any of the followwng events or curcumstances or by
any person's knowledge or lack of knowledge as to any such matter (a) any person's
msolvency or lack of capacity, power or authority, (b) any unenforceability, illegality or
mvalidity of any obligation of any person, (c} any change m the constitution, membership,
ownership, legal form, name or status of any person, (d) the making, amendment or
termmation of any other deed or agreement, (e) any amendment, novation, re-statement or
substitution of, or any supplement to, any other deed or agreement, (f) any increase or
reduction m the amount of any person's indebtedness or any alteration of any term, condition
or arrangement mn respect of any person's indebtedness, (g) any person taking or omitting to
take any steps 1 relation to (1) any Chargor or any other person, (1) any of the Secured
Obligations, (u1) any Security, guarantee or other financial support mn respect of any
mdebtedness and/or (1v) any other asset, or (h) anything else which, although 1t could affect
the hability of a surety, would not affect the liability of a principal debtor

Communications

The address and fax number (and the department or officer, 1f any, for whose attention the
communication is to be made) of each Party for any communication or document to be made
or delivered under or 1n connection with this Deed 1s

m the case of each of the First Chargor and the companies listed in Schedule 1 (The
Chargors other than the Fust Chargor) and the Security Agent those given for 1t in the
signature pages of the Facilities Agreement,

in the case of any other Chargor, that notified 1n writing to the Secunty Agent (whether in
that capacity or in any other capacity) on or prior to the date on which it becomes a Party or
a party to the Facihties Agreement, and

in the case of each Recewver and each Delegate, those notified in wniting to the Secunty
Agent (whether in that capacity or In any other capacity) by such Recewver or Delegate (or
by the Security Agent on its behalf) as soon as practicable after its appomtment,

or any substitute address, fax number or department or officer as the relevant person may

notify to the Agent (or as the Agent may notify to the other Parties, if a change 1s made by
the Agent) by not less than 5 Business Days' nonce
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181

182

183

18 4

185

186

187

19

20

This Deed

Each Chargor has entered into this Deed 1n consideration of the Secured Parties or some of
them agreeing to provide (or to continue to provide) finance facilities to 1t on the terms
agreed 1n the Fmance Documents

This Deed 1s mtended to be a deed even if any Party's execution 1s not 1n accordance with
the formahties required for the execution of deeds

If any Party 1s not bound by this Deed (or any part of 1t) for any reason, this does not affect
the obligations of each other Party under this Deed (or under the relevant part)

A company which 1s required by or pursuant to the provisions of the Finance Documents to
become a Chargor, or which the Security Agent agrees may become a Chargor, (a “New
Chargor”) shall deliver to the Secunity Agent a Deed of Accession, duly executed by the
New Chargor and by the First Chargor (for itself and as agent for each other Chargor), and
shall become a Party when such Deed of Accession has been executed by the Secunty Agent
and dehvered

This Deed 1s 1n addrtion to, and does not operate so as m any way to prejudice or affect, or
be prejudiced or affected by, any other Security or guarantee which the Security Agent may
now or at any tume after the date of this Deed hold for or i respect of the Secured
Obligations

This Deed may be executed m any number of counterparts, and this has the same effect as 1f
the signatures (and seals, 1f any) on the counterparts were on a smgle copy of this Deed

Each Chargor submitting this Deed or any counterpart to The Land Registry shall, on each
occasion, also submit a certified copy of this Deed and request the return of the onginal and
upon the return of the orignal 1t shall deliver such orniginal to the Secunty Agent

Governing law

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

Jurisdiction
Jurisdiction of English courts

The courts of England have exclusive junsdiction to settle any dispute arising out of or m
connection with this Deed (including a dispute regarding the existence, vahdity or
termmation of this Deed) and any non-contractual obligations anising out of or 1n connection
with 1t (a “Dispute”) The Parties agree that the courts of England are the most appropriate
and convenient courts to settle any Dispute and accordingly no Party will argue to the
contrary This Clause 20 for the benefit of the Enforcement Parties only As a resulf, no
Enforcement Party shall be prevented from taking proceedings relating to a2 Dispute n any
other courts with jurisdiction To the extent allowed by law, each Enforcement Party may
take concurrent proceedings 1n any number of jurisdictions

IN WITNESS of which this Deed has been duly executed by the First Chargor and each Chargor as a
deed and duly executed by the Secunty Agent and has been delivered on the first date specified on
page 1 of this Deed by the First Chargor and each Chargor
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Schedule 1

7 The Chargors other than the First Chargor

Learndirect Limited

Place of Incorporation England and Wales
Registered Number 03980770

Pimco 2909 Limited

Place of Incorporation : England and Wales
Registered Number 07765559

Learondirect Centres Limited

Place of Incorporation England and Wales
Registered Number 07970684
JHP Group Limited
Place of Incorporation England and Wales
Registered Number 01729661
Hamsard 3191 Lumited
Place of Incorporation England and Wales
Registered Number 07038442
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Schedule 2

Bank accounts

The Mandatory Prepayment Account

2 The Holding Account
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Schedule 3

Charged Contracts

None as at the date of this Deed

31




Schedule 4

Details of Property

None as at the date of this Deed
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Schedule 5

Shares

All Shares owned by (1) the First Chargor m Pimco 2909 Limited and Hamsard 3191 Lumited from
time to time, (1) Pimco 2909 Limited m Learndirect Limsted from time to time and (1:1) Learndirect
Limited m JHP Group Lumited and Learndirect Centres Lumited from time to time, including without
limitation the Shares outlined below held by the relevant Chargor on the date of this Deed

Name of
owning
Chargor

1 Pmco

(Holdings
Limited)

2  Pimco 2909
Limited

3 Learndirect
Limited

Name of Company
Subsidiary or Number
other company
Pimco 2909 07765559
Limited
Hamsard 3191 07038442
Limited
Learndirect 03980770
Limited
JHP Group 01729661
Limited
Learndirect 07970684
Centres Limited
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Number and Class of Shares (and where
held by nominees, names of nominees)

200,000 A Ordinary Shares of £0 20 each,
and

61,428 B Ordmnary Shares of £1 00 each
90,001 Ordinary Shares of £1 00 each
89,641 A Ordnary Shares of £0 25 each,

220,359 B Ordinary Shares of £0 25 each,
and

22,224,978 Z Ordinary Shares of £1 00

each

100 Ordinary Shares of £1 00 each

11,254 Ordinary Shares of £1 00 each,

10,000 B Ordmary Shares of £0 01 each,
and

900 C Ordinary Shares of £1 00 each

1,000 Ordinary Shares of £1 00 each




Schedule 6

Designated Chattels

None as at the date of this Deed
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Schedule 7

Notices

Part 1 -Notice to insurer

(For attachment by way of endorsement to the Insurances)
To [name and address of insurer]
Dated {date]
Dear Sirs,
Re: The policies of insurance referred to in the Schedule below (the “Policies™)
We, [Chargor] (the “Chargor™), give you notice that, by a debenture dated [date] (the “Debenture™)
and made by (amongst others) ourselves m favour of Lloyds Bank plc (the “Security Agent”) (as
trustee for itself and certam other parties), we have charged by way of fixed charge and assigned to
the Security Agent, as first priority chargee and assignee, all of the Policies as are capable of bemng
charged and/or assigned by law
The assets charged and assigned include ali our night, title and interest in and to the Policies
(including, but not limited to, the benefit of all sums assured by the Policies and all bonuses, profits,
returns of premium and other benefits of whatever nature arising by virtue of our ownership of the
Policies and all interest on any of the secured money)

We urevocably and unconditionally authorise and request you

1 to note the Secunty Agent's interest as first chargee, assignee and sole loss payee of the
proceeds of such Polictes, and

2 to give the acknowledgement, undertakings and agrecments required by the Secunity Agent
and to act on the instructions of the Securnity Agent without any further reference to or
authorisation from us

Please sign the enclosed copy of this notice and deliver 1t to the Secunty Agent at [address] (with a
further copy to us)

This notice and any non-contractual obligations arising out of or 1n connection with it are governed by
English law

Yours faithfully,
For and on behalf of [Chargor]

By
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The Schedule

The Policies

*To be completed by the Chargor and approved by the Security Agent and to include all relevant
policies with the named insurer

Policy Name and Name and Brief description  Date of expiry of
number  address of address of broker of assets insured  policy#
insurer
1 [rumber]

2 [number]
3. [number]
4 [rumber]
5 [number]

#Not required if policies are annually renewable
Dated [date]

[to be included on copy nofice]

To [name and address of Security Agent] as trustee for the Secured Parties (as referred to m
the Debenture)

Copy to [name and address of Chargor]

We [name of insurer] acknowledge receipt of the above notice We

6 agree to note your interest as first chargee, assignee and (where the terms of such policy permit)
as sole loss payee of the proceeds of such Policies (other than any proceeds which relate to third
party claims),

7 undertake to disclose to you, promptly following request, without any reference to or further

authority from the Chargor, such information relating to the Policies as you may at any time
reasonably request,

8 confirm that we have not recerved notice of any previous assignment or charge by the Chargor
of or over any of its nights, title, mterests or benefits referred to in the notice,

9 agree promptly to notify you of our intention to cancel or decline renewal of any of the Policies,
and

10  agree promptly to notify you of any request made, or notification given, by the Chargor to us, to
cancel the Policies, or to allow the Policies to lapse

Terms defined m the notice apply to this endorsement, which 1s governed by Enghsh law, together
with any non-contractual obligations ansing out of or in connection with 1t

Signed
for and on behalf of [name of insurer]
Dated [date]
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Part 2

Form of natice to counterparties of Charged Contracts

To [nrame and address of counterparty]
Dated  [date]
Dear Sirs,

Re: [here identify relevant Charged Contract] [the “Contract”] made between (1) [Chargor] (the
“Chargor”) and (2) [kere insert name of counterparty]

We, the Chargor, give you notice that, by a debenture dated [date] (the “Debenture™) and made by
{amongst others) ourselves m favour of Lloyds Bank plc (the “Security Agent”) (as trustee for itself
and certain other parties), we have charged by way of fixed charge and assigned to the Secunty
Agent, as first prionity chargee and assignee, all of our nghts, title and interest in the Contract

We further urevocably and unconditionally

1

notify you that we may not agree to amend, modify or termmate the Contract without the
prior written consent of the Security Agent,

confirm that, subject to paragraph 1 above, you may contmue to deal with us 1n relation to
the Contract until you receive written notice to the contrary from the Secunty Agent, but
authorise and mstruct you that, after you have recerved such notice, we will cease to have
any nght to deal with you i relation to the Contract except in accordance with the
mstructions of the Securnity Agent and therefore from that time you may deal directly with
the Security Agent,

authonse and mstruct you to disclose mformation 1n relation to the Contract to the Secunty
Agent promptly on request, without any enquiry by you as to the justification for such
disclosure or reference to or further authority from us,

authorise and mstruct you that, whenever you serve any notice upen us under the Contract,
you should supply a copy of such notice to the Security Agent at 1ts address given m the
copy of this notice (or as otherwise notified to you by it from time to time), and

notify you that the provisions of this notice may only be revoked with the written consent of
the Secunty Agent

Please sign the copy of this notice and deliver 1t to the Security Agent (with a further copy to us)

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

Yours faithfully,

For and on behalf of {Chargor]

By
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[to be included on copy notice]

To [name and address of Security Agent] as trustee for the Secured Parties (as referred to mn the
Debenture)

Copy to [name and address of Chargor]
We [name of counterparty] acknowledge receipt of the above notice We

1 accept the mstructions and authonsations set out in the notice and undertake to act m
accordance with such mstructions and authonsations, and

2 confirm that we have not received notice that the Chargor has assigned its rights under the
Contract to a third party or created any other interest (whether by way or security or
otherwise) 1n the Contract i favour of a third party

Terms defined mn the notice apply to this endorsement, which 1s govemed by English law, together
with any non-contractual obligations arising out of or in connection with 1t

Signed
for and on behalf of [rame of counterparty]

Dated [date]
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Schedule 8

Form of notice to bank operating secured account

To [name and address of account barnk] (the “Account Bank™)
Dated  [date]
Dear S1rs,

Re: Account No: [insert account number] [the “Account”]
Account Branch: [insert branch name and address]
Account Holder: [name of Chargor] (the “Chargor™)

We, the Chargor, give you notice that, by a debenture dated [date] (the “Debenture”) and made by
(amongst others) ourselves 1n favour of Lloyds Bank plc (the “Security Agent™) (as trustee for itself
and certam other parties), we have charged by way of fixed charge to the Security Agent, as first
prionty chargee, all the monies (including mterest) from time to time standing to the credit of the
Account ncluding any re-designation and/or re-numbering from tune to time of such Account (the
“Charged Account”) and all mdebtedness represented by the Charged Account and have assigned to
the Security Agent all our nghts and benefits in respect of the Charged Account

We urevocably and unconditionally authorise and mstruct you

1 to hold all monies from time to tune standing to the credit of the Charged Account to the
order of the Security Agent and accordmgly to pay all or any part of those monies to the
Security Agent (or as 1t may direct) promptly following receipt of wntten mstructions from
the Secunity Agent to that effect,

2 to disclose to the Secunity Agent such information relating to us and the Charged Account as
the Security Agent may from time to tune request you to provide,

3 that all expenses relating to the maintenance of the Charged Account and your costs and
expenses m complying with our mstructions m accordance with this notice shall be our
responsibility and 1n the event that these are not otherwise met by us such expenses may be
debited directly by you to the Account

We notify you that we may not withdraw any monies from the Charged Account without first having
produced to you the prior written consent of the Security Agent to such withdrawal

The provisions of this notice may only be revoked or varied with the prior written consent of the
Secunty Agent

Please sign the enclosed copy of this notice and deliver 1t to the Security Agent at [address] (with a
further copy to us)

This notice and any non-contractual obligations ansing out of or 1n connection with it are governed by
Enghish law

Yours faithfully,

for and on behalf of
[Chargor]
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[to be inciuded on copy notice]

To

[name and address of Security Agent] as trustee for the Secured Parties (as referred to
the Debenture)

Copy to {name and address of Chargor]

We [Name of Account Bank]

1

2

acknowledge receipt of the above notice,

agree to act 1n accordance with the authorisations, mstructions and notifications contaned or
referred to in the above notice,

confirm that we have not recerved notice that the Chargor has assigned its nghts to the
monies standing to the credit of the Charged Account, or the indebtedness represented by
them, or otherwise granted any security or other interest over those monies, or such
indebiedness, 1n favour of any third party,

undertake that we will not exercise any right to combme accounts or any rights of set-off or
lien or any sumilar nghts n relation to the monies standing to the credst of the Charged
Account, and

agree that any notice or other communication from us to the Security Agent will be sent or
made to the address of the Security Agent stated above, or to such other address as the
Security Agent may from time to time notify to us

Terms defined 1n the notice apply to this endorsement, which 1s governed by English law, together
with any non-contractual obligations arising out of or n connection with 1t

for and on behalf of
[name and address of Account Bank)

Dated [date]
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Schedule 9

Form of Deed of Accession

This Deed 1s made on [date] between

(1)

2

€))

4

11

12

[name of acceding company], [a company mcorporated 1 England and Wales with
company number [number] / [alternative corporate description, as appropriate], (the “New
Chargor™),

Pimco(Holdings) Lumited, a company incorporated 1n England and Wales with company
number 0183096, for stself and as agent for and on behalf of each of the other Chargors
defined as such 1n the Debenture referred to below, (the “First Chargor™),

Lloyds Bank plc m 1ts capacity as trustee for the Secured Parties (the “Security Agent™),
and

Lloyds Bank plc 1n 1ts capacity as agent under the Facilities Agreement (the “Agent”)

Interpretation

In this Deed, the “Debenture’” means a debenture dated [dafe] made between, amongst

others, the First Chargor, each of the other Chargors and the Security Agent as amended,

novated, supplemented, extended, or restated, from time to time

Unless a contrary indication appears

121 each term used in this Deed which 1s defined m the Debenture or the definition of
which 1s incorporated by reference mto the Debenture shall have the same
meaning as applies m the Debenture, and

122 the principles of construction set out or referred to in Clause 1 3 (Construction) of
the Debenture shall apply also (where relevant) to this Deed

Representations

The New Chargor warrants and represents to the Security Agent that 1t 1s a [wholly owned]
Subsidiary of the [First Chargor] / [Company]{member of the Group)

Agreement to accede

The New Chargor agrees to accede and become a party to and to be bound by the terms of
the Debenture as a Chargor with effect from the date of this Deed (the “Effective Date™)

Effect of accession

On and after the Effective Date, the Debenture shall be read and construed for all purposes
as 1f the New Chargor had been an onginal party to it m the capacity of Chargor (but so that
the Security created consequent on such accession shall be created on the Effective Date)
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5. Security

51 Security over all assets

511 The New Chargor grants to the Security Agent m relation to its assets and
undertaking the same Security as 1s set out 1n Clause 3 (Securify) of the Debenture.

512 The New Chargor agrees and confirms that such Security (a) shall be effective and
binding upon 1t and its assets and undertaking and (b) shall not 0 any way be
avorded, discharged or released or otherwise adversely affected by any
meffectiveness or invalidity of the Debenture or of any other Party’s execution of
the Debenture or any other Deed of Accession, or by any avoidance, mvalidity,
discharge or release of any Security contained in the Debenture or in any other
Deed of Accession.

[The followmg Clause 5 2 and the relevant sub-clauses apply where the New Chargor owns
assets which are to be identified by Schedule for specific charge The relevant Schedules to
be incorporated should follow the form of the corresponding Schedules in the Debenture |

52 [Specific Security -Without limiting the generality of Clause 5 1 (Security over all assets)
or of the Debenture, the New Chargor, as a continuing security for the payment, discharge
and performance of the Secured Obligations charges 1n favour of the Security Agent.

521 [by way of first legal mortgage, all its Property, identified m Schedule 4 (Details
of Property owned by the New Chargor) to this Deed,]

522 [by way of first fixed charge, (a) the chattels (which shail be Designated Chattels
for the purposes of the Debenture) listed i Schedule 6 (Specifically identified
chattels owned by the New Chargor) to this Deed (but not including any of the
assets which 1s subject to a valid legal mortgage under Clause 5 2 1) and (b) the
benefit of all Associated Rights 1n relation to such Designated Chattels,]

523 [by way of first fixed charge, all the Shares listed in Schedule 5 (Shares) to this
Deed,]

524 [by way of first fixed charge, all the Distributton Rights accruing to or on the
Shares listed 1n Schedule 5 (Shares) to this Deed, ]

[and as a continuing securnity for the payment, discharge and performance of the Secured
Obligations assigns and agrees to assign m favour of the Secunty Agent all of its nght, title
and nterest (if any) n and to each of the contracts and agreements specified m Schedule 3
(Details of Charged Contracts) to this Deed, each of which 1s deemed to be included in the
definition of “Charged Contracts” for the purposes of the Debenture ]]

6. Agreement and consent by Chargors

The First Chargor, for itself and as agent for and on behalf of all other Chargors under the
Debenture, agrees and consents to all matters provided for i this Deed

7. Construction

The Debenture shall continue m full force and effect but amended with effect from the
Effective Date 1n the manner and to the extent provided m this Deed, and the Debenture and
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81

82

83

8 4

this Deed shall be read as one and so that references m the Debenture to “this Deed”, and
similar phrases shall be deemed to include this Deed

This Deed

This Deed and any non-contractual obligations arising out of or i connection with it are
governed by English law

[The New Chargor has entered into this Deed mn consideration of the Secured Parties {or
some of them) making or continuing to make facilities available to [the New Chargor] |and]
[the First Chargor or any other member of the Group) on the terms agreed m the Finance
Documents ] / [This Deed 15 made pursuant to the requirements of Clause [number] of the
Facilities Agreement |

This Deed 1s a Fmance Document

This Deed and every counterpart 1s the property of the Secunty Agent

This Deed 1s made and delivered as a deed on the date stated above

[insert Schedules as appropriate)

[insert executrion provisions as appropriate])
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Schedule 10

Receiver's specific powers

The Receiver will have full power and authority

1

2

10

11

12

to enter upon, and to take possession of, the Secured Assets,
to collect and get 1n all rents, fees, charges or other ncome of the Secured Assets,

generally to manage the Secured Assets and to manage or carry on, reconstruct, amalgamate,
diversify or concur in carrying on the business of the relevant Chargor or any part of it as he
may think fit,

without restriction, to sell, charge, grant, vary the terms or accept surrenders of, leases or
tenancies of, licences to occupy, or options or franchises over or otherwise deal with and
dispose of the Secured Assets or any property acquired mn exercise of its powers under this
Deed,

to purchase or acquire any land and purchase, acquire or grant any interest in or night over
land,

to take a lease or tenancy of any property required or conventent for the busmess of the
relevant Chargor or the exercise of the Receiver's powers under this Deed,

to exercise on behalf of the relevant Chargor and without the consent of or notice to such
Chargor all the powers conferred on a landlord or a tenant by any legislation from time to
time m force 1 any relevant jurisdiction relating to leasehold property, landlord and tenant,
rents, housing or agriculture 1n respect of the Property,

for the purpose of exercismg any of the rights, powers, authorities and discretions conferred
on the Recever by or pursuant to this Deed and/or for defraying any costs, losses or
lhabiities which may be mcurred by him 1n their exercise or for any other purpose, to raise
or borrow moneys from the Secured Parties or others or incur any other hability on such
terms, whether secured or unsecured, as he may think fit, and whether to rank 1n priority to
this Deed or not,

to appomnt and discharge employees, officers, consultants, advisers, managers, agents,
solicitors, accountants or other professionally qualified persons, workmen and others for any
of the purposes of this Deed or to guard or protect the Secured Assets upon such terms as to
remuneration or otherwise as he may think fit and to discharge any such persons appointed
by the relevant Chargor prior to hus appomntment,

n the name of the relevant Chargor, to bring, prosecute, enforce, defend and discontinue all
such actions, swits and proceedings, in relation to such Chargor, the business of such
Chargor or the Secured Assets as 1n any case he thinks fit,

to settle, adjust, refer to arbitration or expert determination, compromise and arrange any
claims, accounts, disputes, questions and demands with or by any person or body who 1s or
clatms to be a creditor of the relevant Chargor or relating in any way to the Secured Assets,

to give valid receipts for all moneys and execute all assurances and things which may be
proper or desirable for realising the Secured Assets,
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13

14

15

16

17

18

19

20

21

22

23

to obtain Authorisations for and to carry out on the Property any new works or complete any
unfinished works of development, building, reconstruction, maintenance, repair, renewal,
improvement, furnishing or equipment,

to enter mto, vary, cancel or waive any of the provisions of any contracts which he shall i
any case think expedient n the interests of the relevant Chargor or the Security Agent,

to purchase matenals, tools, equipment, goods or supplies on such terms and at such price as
the Recerver 1n the Receiver's absolute determination thinks fit,

to msure the Secured Assets, any assets acquired by the Receiver mn exercise of his powers,
and any business or works, and effect indemmty msurance or other similar nsurance, in
every case in such amounts, agamnst such risks and with such offices as the Receiver thinks
fit, and obtain bonds and give guarantees and Security to any bondsmen,

to remove, store, sell or otherwise deal with any chattels located at the Property,

to promote or establish any company or to acquire shares in any company (whether as a
Subsidiary of the relevant Chargor or otherwise) to facilitate the exercise of his powers
under this Deed, to transfer to any such company all or any of the Secured Assets or other
assets acquired by the Recewer 1n exercise of s powers and to exercise or cause to be
exercised all voting and other nights attaching to, and to charge, sell or otherwise transfer
any shares in any such company,

to exercise all voting and other rights attaching to the Investments and all other stocks,
shares and securities owned by the relevant Chargor and comprised 1n the Secured Assets 1n
such manner as he thinks fit,

to make, or require the directors of the relevant Chargor to make, calls conditionally or
unconditionally on the members of such Chargor n respect of uncalled capital, and take
action to enforce payment of unpaid calls,

to carty 1nto effect and complete any transaction,

to redeem any prior Security (or procure the transfer of such Secunty to an Enforcement
Party) and settle and pass the accounts of the person entitled to the prior Secunity so that any
accounts so settled and passed shall (subject to any mamfest error) be conclusive and
binding on the relevant Chargor and the money so paid shall be deemed to be an expense
properly incurred by the Receiver;

erther 1n the name of the relevant Chargor or in the name of the Recewver to execute
documents and do all other acts or things which the Receiver may consider to be incidental
or conducive to any of the Receiver's powers or to the realisation or use of the Secured
Assets
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EXECUTION PAGES
THE FIRST CHARGOR
Executed as a deed, but not delivered until the

)
first date specified on page 1, by )
PIMCO (HOLDINGS) LIMITED )
)
)

being signed by
%@Q g QRN
in the presence of

Dhrector

Signature of witness

Name Lk ay ©ed
Address CMS Cameron McKenna
Mitre House
160 Aldersgate Street
vondes C1A4DD
Occupation T ol shea

THE COMPANIES

Executed as a deed, but not delivered untul the )
first date specified on page 1, by )
LEARNDIRECT LIMITED )
on bemg signed by )
)
}

Director

in the presence of

Signature of witness
Name

Address

Occupation

46
KXC/KXC/T7459/12004 LUK M/54224072 5




EXECUTION PAGES
THE FIRST CHARGOR

Executed as a deed, but not delivered until the )
first date specified on page 1, by )
PIMCO (HOLDINGS) LIMITED )
on bemng signed by ) C..

. } Durector
1 the presence of- )

Signature of witness

Name

Address
Occupation:

THE COMPANIES

Executed as a deed, but not delivered until the
first date specified on page 1, by
LEARNDIRECT LIMITED
on being signed by

4 & Jowes

1n the presence of

rector

B.m. Nes Ceoonn

)
)
)
)
)
)

Signature of witness

Name
Address _
Occupation- MAqsTeeT 6
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Executed as a deed, but not delivered until the )
first date specified on page 1, by )
PIMCO 2909 LIMITED )
on being signed by. )
)
)

oy s
in the presence of

Signature of witness —

Name Ay RO

Address CMS Cametron Mci(epna
Mitre House
160 Aldersgate Street
rondo~ “C1A4DD
Occupation Sotue il

Director

Executed as a deed, but not delivered until the
first date specified on page 1, by
LEARNDIRECT CENTRES LIMITED

on being signed by ..
Durector

e N S S S

in the presence of

Signature of witness
Name

Address
Occupation

Executed as a deed by, but not delivered until

the first date specified on page 1,

JHP GROUP LIMITED

on being signed by .
. Director

in the presence of

Signature of witness
Narme.

Address

Occupation”
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Executed as a deed, but not delivered until the
first date specified on page 1, by

PIMCO 2909 LIMITED

on being signed by

in the presence of

Signature of witness-
Name

Address

QOccupation.
Executed as a deed, but not delivered until the

first date specified on page 1, by
LEARNDIRECT CENTRES LIMITED

on g;wcd byJo e

1n the presence of

Signature of witness

Name

PP L

)
)
)
)
)
)

Director

Director

oo
- ?

Occupation SEC’U ered OfF, cef

Executed as a deed by, but not delivered until
the first date specified on page 1,
JHP GROUP LIMITED

on being signed by
Sik i & Jorses

n the presence of

Signature of witness

)
)
)
)
)
)

{% m. Uéﬁ‘z‘mm?

Director

Name
Address -
Occupation MAcsTROT L
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Executed as a deed by, but not delivered until )
the first date specified on page 1, )
HAMSARD 3191 LIMITED )
on beng signed by )
CSARAG & eves )
in the presence of )

Signature of witness

Director

Name r @ml wbﬁ'fks’@cﬁ.
Occupation Mag) -51‘0191‘ Z‘
THE SECURITY AGENT
Signed by for )
and on behalf of LLOYDS BANK PLC )

)

Signature

Address- Lloyds Bank Mid Markets, 14 Church Street, Sheffield S1 1HP
Fax; 0114 272 2205
Attention: David Hunt, Relationship Director
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Executed as a deed by, but not delivered until
the first date specified on page 1,
HAMSARD 3191 LIMITED

on being signed by

N A N N N N

in the presence of

Signature of witness
Narme
Address
Occupation
THE SECURITY AGENT
Signed by _Dexvé LY for )
and on behalf of LLOYDS BANK PLC )
)
Address: Lloyds Bank Mid Markets, 14 Church Stre
Fax: 0114 272 2205
Attention: David Hunt, Relationship Director
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