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Registration of a Charge

Company name: STAFFLINE RECRUITMENT LIMITED
Company number: 03996086

X79Z7AVD

Received for Electronic Filing: 11/07/201

Details of Charge

Date of creation:  04/07/2018
Charge code: 0399 6086 0009
Persons entitled: HSBC CORPORATE TRUSTEE COMPANY (UK) LIMITED

Brief description: FIXED CHARGES OVER ALL LAND AND INTELLECTUAL PROPERTY
OWNED BY THE COMPANY AT ANY TIME.

Contains fixed charge(s).
Contains floating charge(s) .

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for Company Number: 03996086 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: KATE CLARKE

Electronically filed document for Company Number: 03996086 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3996086

Charge code: 0399 6086 0009

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 4th July 2018 and created by STAFFLINE RECRUITMENT
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 11th July 2018 .

Given at Companies House, Cardiff on 13th July 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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' -’Fhaaﬁeeﬂ;amaﬁgm R | L{ :Yw\}* Q_GIQ hetwaen

y ﬁ‘f&FFLmE GR&:P ?L{: a s::nmp&ny !ﬂmrgamt&ﬁ in Engla&é ami Waiﬂs with rﬁgtster&d .
o riumber 05268636 whose registered address 15 19 20 The ‘marsg!e NQE &u&mesg Park
- Nottingham NGZ 1AE {the Parent )

12y THE COMPANIES itsteci in Schedule 1 {mgﬁther “with ti‘tﬁ Parent  the ﬁriginat-
o -'ﬂhargms} and L _ .

(3} . HSBC CORPORATE TRUSTEE COMPANY (UK) LIMITED (the Secn;';ty agent jas
L securty frustee for the Secured Parties ap;zaiﬂted under the Intercreditor Agreement '

: TR 'mﬁnmsmum
11 Dﬂfmiﬂan&.
In this Deed

' ﬁsslgﬂad Asaet means any 355&5 ex;fsressad to i}a assigneé un::iar ﬁiaas& 3 3
{Assigmmienty. . .

Associated Benefits m’ean’é in 'res;:ef:t ﬁf.én'y'aséet'

{ay all miories including {where rel evéntj all rent  dwidénds  distiibubions prﬁﬁm'
7 compensation damages Income or interest paid: or payahl& relatmg to that
assel and . _ .
N ¢ ) | afl Autharisatmns rzghts beﬁeﬁts ::Ea:ms or pmgerty at ang time matmg to |
o ' that asset _ L

Btmk nehts means n reiatmn o any Chargar al! bm}k am;i ather dabts mvemues and

.. Chargor and any nghﬁs or claims af that Cﬁaﬁgar m respezt of such debté revenues am‘i
mionetsry. claims. _ .

i:hangar means each f?f i:he Original {:hargars anﬁ aay eampaﬁy which at:tﬁﬁes tﬁ thag '
Deed under a Deed of Accession (together the Chargors )

. Charged Account” freans’ each account tisted n Part 11 of Ss:heéule 3 (Detaits of
- Charged Property} .

Charged Pmnem« Migans the assets af #ach ﬂhargar which from t:me to ttme are or '
are expressed to be. the subgect of any Secunty created by this Dead. : '

: _Daht..n_écument’. _h’“feans each of the Intercréd:terﬁgreémgﬁt any Hedging Agreements.
the Security Docuoments {as each such term is defined In the Intercreditor Agreerment) -
and the Finance Documents:{as defined i the Semor Facilities Agreement} and any other
docurment. :ieﬁ:grsatecf as such hy the Sacurity ﬁgent and the Parent

Declared ﬁefaatt means an Event of ﬁefaui In mspent of whlcf‘s the égant haa
o exerclsed any of ds mghts under cladse 26 16 {ﬁm:eferatsen} of the Senior Faclifties
Agr&ament _ . . . . .

ﬁeed of Ac::essmn means . fiead substanﬁ:{aiiy in the fmrm setout I Sche:tiui& 4 (Fz::rm E
of Deed of Accessmon)

. ﬂeiegate means any tfefegate ag&ﬂt attfamey or r:c: trustga apgnmt&ﬂ By z?xa $iaf:mty
- Agent _ D .

Eveﬁt of ﬂﬁfault haa the meamng giv&n ins that term i !:he Senit}r Facihtsa&
'ﬁgra&ment _ . _ . : .

| bir_corp\daiiezee S o



Fina:tm Partsr means t?‘ié Ser:ur;ty Agent ti\e agam: the arranger 3 'heﬁgﬁ* '
: cauﬁter;sarty or a lender (as each terin is defined in the Senior Facilities Agreement)

- ‘Floating :harge Asset means at any tlma any thargaﬁ F‘repﬂrty whk:h at that time
15 the subject of the flbating charge created by th:s Deed .

tnmlveuw m:t mieans the insaimﬁe:y Ack 1986
Insuram:a& means alf mntracts or pnl;cze; af insurance of wha!;ever nature
Yritercreditor Agréement means the intercraditor agreerment dated on or about the
date of this Deed and made between among others the z::hargars the Security Agent -
and the Secured Parties N . .
!nves_tm_anhs. maan& -
(@) - the Specified Shiares and
'{b} - all other stocks shares bonds secmtses or mveatments _'

LRA means t?se Law nf Pmnerty Act 1‘5525

Raai Propesty means

. (’aj'- . . alt estates ar mter&sts n any freehnid or leasehaiti prap&rty
ltté} J . any buf!dtnga ﬂxtures fittings ﬁxed ptant or machmer‘y gt aray timie s;tuatrsri .
o on or forrrunig part of that ;arafzarty . :
ey “all easements rights agreaments and other benefits 1n ms;mct of that
J. . property &ng .
{dy - - the benefit of any covenants for title given or entered into by any predecessor

o m title of 8 Chargor i respect of that ;xmperty

aemswr mﬂaﬂs a receiver or r&cawar and manager or aﬁmfmstratm receiver af the
whole or any part of the Charged Property :

‘Secured Obligations: means all present and Ruture habilitiés -and obligations at any -

“time due owing or incurred by any member of the Group to any Secured Party under any
of the Debt Documents both actual and contingent and whether incurred. selely or Jamt!y '
angd a5 princhgal o surety or e any other capacity S

Secured Party means the Seﬁurity Agent any ﬁﬁaewer m* Qelegata ana:i each of the
 Primary Creditors from time to-time but In the case of each Primiary Creditor only ifitis
.- @ party to the Intercreditor Agreement or has acceded to the Intercreditor Agreement in .
' the appropriate capacity in accordance with the terms of the Intercreditor Agreement

.  Senlor Creditors has the meaning given ta that term in the Interéeraditor Agregment
Senlor Lenders has the meaning given to that term in the Intercreditor Agreement
- Senior Facilities Agreement means the facilities agreement dated on or about the
“date of thls Deed betwoen amangrst others the {:hargﬁrs the Security :&gerﬁ: and the
Sensor Creditors

' sye::ifiéd ﬂantracts reans the mntrat:ts ﬁstez:l in Part v ﬂf Schedute 2 {Eefa:fs of
Charged Property} :

Qp;amfmﬂ Shares means an‘g si'aares 5;3&:‘:41‘3&1 0 Fart 11 f:;f Sah&ﬂnie 2 {i’s‘ata;fs af’
. cf:afge&‘ Property) . _

CrcerpvaaRisTNZ . g



12 Construction.
121  Unless & contrary mditatiﬁh appears in this Deed

12  terms defined in the Senior Fatilitles ﬁgmement have the same '
- meaniiig m this Deed .

1212 . the provisions s'f ciause 12 {ﬁaﬂstmcfmﬂ} of the Seﬁiar Faoihties.
y - Agreement {with the exception of clause 1 2 4) ‘apply to this
- Derd as f set out in full in this Deed except that references to
. the Seror Faclities Agreement shaii be construed as references
I thf& Dead sa;zd :

121 3 Al ;ﬁmv;srsrss i the ﬂanmr Facilities Agmemﬁnt thaf: are deeﬂ%tzd- .
“to apply to the Finance Documents appv to this Deed as if set
ouk iy full oy this Deed. '

122 ‘Unlessa :Ghi:rary dication apgﬁars any r&fefenca iy m;s; Deed m '

1221 any assst ms:iudes present and’ fature gm;}ertfes i"%ﬁlﬁﬂi&% em:i_
< nights of every description sl proceeds of sale of such asset all
" nights underany agresment for the sale lease or lcence of such
~asset and awf momes gald ar payable in respaet of suich asset

222 & ﬁ%&t Document . or any mthef agm&meat or im;twment s a
" reference to that Debt Document or othér agreement or
Cinstrument a8 smended. . novated su;:ptemanteﬁ extemied

restated or replaced from time to time. and :

1223 ah account is & reference to that account as re designated - re
o S ﬁumbemé substituted or replaced from time to time

123 ' Whera ti‘sf&; beed mclides tha words including In particular or or
-~ otherwase (or swmilar words or phirases) the mtention 15 to state examples.
and not to be exhaustive .

124 - In relabon to any Chargor which becomes a party to this Deed upon the =
. - exscubtion and delivery of a Deed of Accession {a) where any asgets are
. identified by reference to 8 Schedule this mcludes assets identifled In any
ocorresponding or analogous schedule 16 such Degd of Accession and {b)
 provisions. which apply from the date of execution of this Deed will apply fram:
_ the date the Secunty Agent signs the Deed of Accession.

125 - References m-_ any iﬁﬁm'riwr tre;atﬁ& _hy‘ this Deed are to be deemed to
-~ inciude such Security created or intended fo be created consbituted gven .
made or axiemieﬁ by under or ﬁvxderﬁ:&& z:ay this Deed or awg Deed of
Accession _ o .

. 1 3 | Imarp:;raﬁaf; of other tm'ms

' The térms ﬁf the other Debt ﬁacumeats ‘d@nd of any r.zther agmemmt or é:fﬁ(iiim&ﬂ%'
. between any of the parties to this Deed are ncorporated into this Deed and any Deed of
Accession to the extent required to comply with gec‘tiaft 2(1} of the Law of ?m;serbg '

{Miscellansousg vausmns} Act 1989

14 “Third pamg rights
' 141 Unless m;:rassig pmmdad m the mntrary in tms Eteeﬁ a gserssn WHo is. nut a3 -
- party to this Deed has no right under the Contracts (Rights of Third Parties)

Act 1999 {the Third Parties Act } to-enforce or enjoy the benefit of any tarm
_ t&f thus Deed . _

mirgorp\ad2teTON: 3




1432 - Notwithstanding sy ferm of this Desd the consent of any person who 1§ fota
. L -parky te this Deed 1s ok required to-rescind or ssary* thzs Deed at ar;y-tlme
_ 1'-4 3 "'ﬁnv Rémzver Delegate or awg ;;arﬁaﬁ described 1 clause 30 11 2 {Ex::fusmﬂ af' |
IR lrability) of the Senior Facilities Agreement may subject to this Clause 1.4 and:
- the Third Parties Act rely oni any ciaﬁse wf thes Deed whsch axpr&asiy csrzférs _
_ _ Crights on 1t _ . . _ o
2 COVENANT TO PAY
Each Chargor as principal debtor and not just s ét;réty covenants with the Security -
Agent to pay or di ss:harge the Secured ﬁhizgaiinﬁs 1y this manner ;:;mv:d&:! for inthe Debt
Dacuments . . :
3 GRANT OF SECURITY
3t “Mortgage
53%::5‘3 Qhargar sharge*s iw way. cf ﬁr&t tagai martgage

& O 3 all its Rﬁ&! Wagarty described apgamm its: name i Far&: 1 of Schedule 2 {ﬁata:fs S
- of Charged Pmpeﬂfy} rvd _ :

| 3132 - all ii‘:ﬁ other E%aaf Pm;;amf as at the date sz? t%zes; Deeﬁ
. ather than af:y Resi ?reperiy satuateﬁ Eﬁ Scet?and
12 Fixed thargss _ _ '
- Each Chédrgar f:?aarges 2}3; way a? ﬂ?st fixed chargfe

321 to the extent net effectively martgageé uns:i&r Eiause 31 {Mertgage} alt its
- Real Property as at the date of this Deed

322 -~ allits Real ngeﬁa@ aaqmreﬂ after the date-é? th_z’s Deéﬂ )
323 all ne plant and rmachinery vehicles computers and other equipment
e excluding stock i trade. to the extent mﬁ: otherwise effaltively martgag&d or
charged under this Deed _ _
' 3 24 . -'aﬁ its Sgﬁmﬁmﬁ Shar&s

328 ali s Investments {athar than ;‘;s Spemﬁ&d Shamﬁ ﬁhargeé Lmﬂar {:faﬁm '. _

324)
326 allts
.3 Eﬁ'i-: - _.'Ch?afgéd_ﬁéc&é#tﬁ-aﬁﬁ. .
32 52 o other accounts

in éach case maintained with 3 Secdred Party and il mories (including
- interest) at any time standing to the credit of each: stm:h atmunt _

327 atl s Ef:fak Debts to the exteﬁt not e?f&ctivaiy aﬁs;gnﬁé under {:Eause 3 3
C L {Assignmisnt) _

328 &l #s Tntellectual Property to the exteﬁt ot &ﬁet!;wai*g asﬁgnﬁd unider Clause -
© 33 {Asswnment) . _ _ . .

" 329 all its goodwill dnd arcallid '.ca;;;tai

bir_corp\ddEigINE . S




B T B 1 rights &tméﬁts and Interssts unﬁer each agreement to which its party that
.. s not an Assigned Asset and any agreéement in under or to which it m?g nights
: -iay wirtue of the Third Partles Act _ _
3zl -ta tha gxtent that an? Assigned Asset i mzagmhiﬁ fﬂf‘ #y reason of being
: - asslgred or Is hot effectively assigned v each tase tinder Clsuge 33
{Assignment) -gach Assignied ﬁsaat am:l . :

3212 save to the axtenz ‘aséigned umiar C&auss 3 3 {Ass;gnment} all #s&ccfatﬂd-
- Benefitg rsa%atmg to the (:harged ?rﬂperty o

33 Assignment _ _
: Each ﬂizafgnr asszgns i:;y way af sa{:uni:y

331 aii its acaﬁunta maiﬁtam&d with any har&k ﬁnaﬁcmt mst;tutmn or other petson
N - {other than a Secured Party) and all monles {nciufimg Eﬂterest} at. aﬁy tme
: -standing to the credit of such account -and .

332 " afl 1ts other insurances mz:iu:i;ng am; listed 6] Sr.heﬁwie 2 ii)&faﬁs of ﬁh&rged | :
- Propertyy and -

333 allits Spamﬁeé Contracts
- in each case together wath all Associated Benefits refating to the Charged
- Property other than in-éach case any assots nghts benefits oF mteraﬁts
_ located m Scotland or otherwise governed hy Scots law '
T34 Fiaatmg chiarge ' y | _ |
341 _ Eaz:h Chargar i:harges E}y way of ﬁaatmg charge aif im assets and uﬁﬂertakmg. ' _
.. . notat any time effectively murtgaged chargad or-assigned under this Daed or
any other Debt Docurment _ '

3-4- 2 '?amgra;ah 14 ef Scﬁeﬁuie 31 ﬁf the | 3?1‘.5& Véﬁf;‘? ﬁki‘:ﬁ agmpiies to any S&mﬁty'“'
- created by this Deed

35 Gerxemi

Al Sex:ur;t\;! created hy thss Deed -

351 s created n favour of the ﬁauufsty Agant m secmty tmstee for tﬁe Se&ur&ﬁ
R 'Pari:iesg : . _ .
'3"';3 Z unlass 5§é£!ﬁﬁail’§ stat&d tstharwisa % :;reataé over the present and fut;ﬁm ;

assets of the relevant Chargor to the extent of its nights title and imerest in
umﬂes‘ and to such assets at any time aint .

353 s created with full title guarantee m m‘:{:ﬁrﬁanﬁe with the Law af Pwperty'
- {Miscellaneous Provisions) Act 1994 o

36 m’mtmmng Eﬁmxﬂt?

The samﬁt? f,:reated by this Bﬁﬁﬁ 18 t:rmtlﬁuirsg 5&::;.:;'12:? far the payment and ti;scharge of
" the Secured Obligations  The provisions of this Deed w;l a;&;z!y atail irmes:

_"3 61 fegardfess of the da?:e on which any of the Secured Gizisgatiﬂns were ms:urred 8

367 mt;w;thstamimg any ntermefjia:a p&aymant or dismarge and

| blecerpldazioveny - R




363 in respect of the full amount of the Secured Dbligations at the. relevant tifnie:
© gven IF the amount of the Secured Obligations had previously been fess than
that amount or hiad bégn nil at any tirne

37 xnﬁapeudant Samrtw

. ’tha'Samrity' create‘é by this Deed 1s 10 addition to and 15 not v any way prejudiced by
- ghy other guarantes or Secunty now or subsequently held by any Secured Party  No
- - prior Security held by any Secured Party over the whole or any par%: of the Ehargec%

Property will merge with the Sacunty created hy ths Dead

38 '\fakditg of dotails of Charged F*r:a;mrty

The fact that mmrrect or mncomiplete detalls af any {:hargad Pm;}erty are tm:luéar.i or _
anserted n any Schedule will not affect the validity or enfnrceamisty of the ﬁacunts; o
created by this Deed . .

4 COMVERSION OF f‘Lammg'cﬁmﬁe- :
41 Conversion. by notice

' The Security iﬁgwt may By notice to & f:i‘iafgnr crystailise and ‘convert the ﬂeatmg' -
_ charge created by thiat Chargor under tis Deed into a fixed charge over any or all of that
f:hargﬁr 5 Flaating %;hargé HAgsets if _ . . _

411 anEvent af Default pours wﬁrch is mntmumg

412 . the Securty Agent becomes aware of any irtention or proposal to appoint a
' figuidator  admimstrative recever - recever admimnistrator or other sirlar
- officar in respect of that %:i'sargﬁr of any of its assets or

4 1' 3 the Sacunty ﬁgent considers that aﬂg Fiaatmg ﬁharge ésset is N éanger of
- being seized or sold under any: tagal process or such assety are otherwise m
'Jeapardgf .

42 Automatic conversion |

421 A floating f;bafge created by any Chargor under this Deed will automatically -
. crystalbse and convert into fixed charges over the relevant Floating Charge
- Assets If a hiquidator administrative récewer receiver administrator or other
“mimildar officer s appointed in respect of that Chargor of any of (ks sssels

. 422 Nofloating charge created under this Deed will automatically crystallise and
- convert into a fixed charge solely by regson of a moratorium being obtained
under section 1A or Schedule Al of the Insolvency Act (or anys:hmg hemg done
- with a view to obtaming 2 meratureum} L _ .

5 UNDERTAKINGS
51 'Négaﬁve- ptaﬁge. and restrickion an dealing S
511 ' NoChargor may create or perrit to subsist any Security over any of its assets

512 No Chargor may

5131 sell transfer of otherwise dispose of any of its assets of terms

_whizreby thiey aré or may be Ieasad to or re acqured by aﬁnthsr
ObHaor
5122 - sell transfer oF sth&rmse dispnse of any of 1ts retewabies on _

TeCOUrse term&

i corp\ad2LgINE . SR




5123 enter Info any arrangement under which money or the benefit of
- a bank or gther account may be-applied set.off or mada subject
toa ccsmbmatian of accounts or _

5124 - énter into any other prefer&n!:ial arr‘angament haﬁng & s&mifar" '
o effect

it - reumstances whéi‘e the: arrﬁﬁgemaﬁt'ar transécticn s 'aht'ereé inte
~primarily as a method of ralsing ?’mancmt Indebtedness or ‘of financng the -
acaumsition of an ass&t _ o

513 . Clauses 511 and 512 shail not a;;pty to any ﬁecurity o 3rrangement N
- permitted under the Semor Facllities: Agmement o :

53 Netice of a:harge orassignment

gach. (:hargsr shaii mrwz notice’ iaf aach i:harge or asstgnmm& createﬂ under thts Beed i
. respectof

21 aat::f'e of 1t accounts s;:hat‘geti u’n‘ﬂer-ﬂ%a’uae‘ 326 or asﬁfgmﬁ- under Clause.
© 331 by sending 8 notice substantizlly m the formn of Part 1 of Schedule 3
| {Notwes) to the person with whom that account Is held n each case on the
- date of this Deed {in the case of any account existing on the date of this Deed)
.ard on the date of opeming any other account {(in the r;as& of any account
opened after the date of this Deed) :

52 2 . each of its Insurances by sending a notice substantially in the far_m of Part 11 of
: - Behedule 3 (Notices) to the relevant Insurer on the date of this Deed (forany
7 Insurances existing on the date of this Deed) and onthe date of entey intoany.
- ghher Insutances {if the case of any Insurances entemd o after tﬁa date of
this Deead) and : _ . :

53 . path Specsﬂeﬁ Contract bv sending & aet:m guhstantzaily m the form of Part
TT1 of Schedule 3 {##amea} to sach ceunt&rpaﬁ:y to that Specified Contract on

| the date of this Deed
53 _ﬁﬁkaéw!eﬂgemant of notice af security
5§31 . Each Chargor shail use all reasonable endeavours to procure that each riotice

Cgerved by ot under Clause 52 (Notiwe of charge or assignmenty s
Cacknowledged by the recipwnt i the form attached to such natsm -

54 _'Chargaﬁ vmpem _ .
| Each Changur shzil gmm;}ﬁy ﬁgmfz feqnest hy the Semrity Agant at any time _
541 degﬂasit “with the Ssecunty Agent all dnwmerats of title or other evldenae nf‘

- ownérshy together with such deeds certificates and documents as the
- SBegcurity Agent may reguire relating to its Chargeﬁ Praperty '

542 . affix toand matntam on such of its piant; machinery ﬂxiams ﬁttmgs wehlcles
" or other egulpment as the Security Agent may require a clearly legible
sdentification plate stabnig that the asset has been charged to the Sez:urlty

-Agent kg form accaptable to the Security. Agent and .

543 . pmwﬁe the Semrlty Agam‘. wath all information it may reasanabty faquest o
: rﬁiatmn toits {:hargéd Pmperty . _ . .

55 Hainteaanm and ms;smace

. Each Ci‘éﬁ’#‘@;b?‘ Sh'all- :

o biceMaazisiod . 7



5§11 keep all buldings on eacti of the Real Property owned or leased by it and all
fixtures belonging to It thereon and therein in gasﬁ and substantial repair and
condition &nd _ _ .

552 msuraﬂm and E«;&e;:: insured (m* whare ratevant to ti';e extent it is- ahie to do
.50 ensure that the relevant landlord of the Real Property m&ur&s} all such
-bﬁifdiﬂg& ang fistures :

.56 Real pm;aaﬁg Re&tﬁctmn o

‘Bach -Chargor shall. ensure thai: 3 mstm:t:aﬂ n the fﬁﬂawmg term& is entered on the e
E .?ﬁglﬁtﬁf’ uf the title of its Reai Propetty at the Land Registry . '

Nu ‘disposition af the mgmter&ci estite %y the pmprtet&r of the reglstere:i o
“estate is to be registered without a wnitten consent signed by the proprietor for
“the time being of the chiarge dated [DATE OF DEBENTURE] i favour HSBC

. Corporate Trustee Company (UK) Limited referred to in the charges register or
- ks conveyancer

_ -t&getzher Wfth where a;ﬁniicat; e fotice of any ﬁbligatmﬁ of i:he sacureﬁ Parties to make
further advances under the terms of the Debit Documents  Each Chargor shall pay when
due and payable all fées  costs and expenses incurred m mnnectmﬁ with . such:
appheations . . S

57  tnvestménts
gy ﬂtﬁ-ﬁhwgﬁr mEy

- §711 - take or permit the taling of any action which may adversely:
: . affect the value of any of its Investments or prejudice the
erests of any Secured Party under any Debt Document or
- result in the rights attaching to any of s Investoients bemg
. altered or thivted or . :

5712 except where. the Set.izr;ty' Agénf B0 réquires or 'pemazts L
. nominate another person to enjoy or exercise any of its ﬁgl‘stﬁ ;3

ralation to an'g of ity Investments _ S

593 Sui}géézi to Clause 57 1 {investments).-and prwi:ied tﬁat'nﬁ ﬁvﬁn't of Default is
- contirimyg. each Chargor may

5721 _' receme am:% retam all dividends or at:her income pawd of payabta"
respect of its }fnvestmantg and - . :

B ?1 17 ) -exercise all voting and othér rights attai:h;'ﬂg‘ to its !’hv‘éstmeﬁm '

: pmmzied tha& it does so for & purpnse not. %nc&nﬂ:&t&ﬁt with any Debt.
- ‘Bocument . _ :

573 Whie aﬁy Even_i: of t;!éfauiﬁ.is f:cmﬁmmﬂg_ each {:har'gé}r's;haii -
5731 Hold ény- 'd:-vzﬂénés- o other _"mmme receved r*éé;’s'ei:i: of the
- Investrisnts on trust for the Security Agent and pay such

. amounts into & separate account-or otherwise as tha Sprunty
- Agent may direct and . _ :

5732 - exercseall voting and othier rights attacking to the Investments .
o ~asthe Security Agent may direct .

858 . Charged Accounts
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‘Each ﬁﬁarga? shall operate sach Charged Account in accordance with the Senior Facilitigs
Agreement and the terms provided in the nidtice refefred to in Clause 5 2 {(Notice of
- charge or dssignment) and take such action as the Security Agent may require folfowing

an Event of Default which is tontinuing to ensure that the account mandate for each

_ * Charged Account is altered n such way as the Security Agent may direct .
59 BookDebts - . - R
Each Chargor shall _ o _

591 | promptly coltect é-#{:ﬁ'ﬁéﬁ?&é&hi when due for g#yﬁeni .

592 pmm;zﬁy take dnd ;surgue alf action n&tesaaw o recover any Boak Debt W!‘iici’f _
L 15 aok pmd when dug’ ami _ _ .

- 54 3 .not agree to wawe or sattle any -Bémk Debt ‘fﬁr jess than par vaiﬂe .
510 'Inte!tectuai ?m;wﬁ?

' Promptly failcswmg the request f:ff tﬁ& Qecmity Agent: ezaz:?& f‘:hargar shall procure ﬁ'xat an
entry is mide in Sach relavant public regmter of s Intellectual Qmmﬁy to record the
existence of this Deed and the restrictions imposed by it .

_'S 11 Spaﬁﬂaﬂ: ::ngiram;
| CS5'1t1  Each Chargor shall -

- 5 B A IR ;;erfc:xfm its ahixgattﬂns and exercise its rights {mfsluzfmg ensurng
O the. due performance of the obligations of the relevant
- countgrparties) under each of its Speaified Contrads i a é:lsgent
Cand bmely manner : _ .

C51112 0 not make Or agree to make any raterial amendments or
C - mothfications to nor walve any of its material nights under nor
exercise any nght 1o terrminate any -of s Speafied Confracts

except m pach Case a% ;aﬁrmttmti under the Senior Facilities
: ﬂgreﬁmenﬁ aﬁﬁ o

51113 'g}ramgat!? mfmn the Semﬂt? ﬁgant of amr materzai ﬁisputes” '
. relating to sach of ¥t5 §pauz¥ﬁed c‘&ntraa‘:ts

5112 Sub;;ect: to- i‘:iausa 511 1 {$ps€;ﬁ£fd E’antracts} and pmv:da& that no t.’amlamci '
Default has occurred sach Chargor may exércise its nights under each of it .

- Specified Contract without further reference to the Security ﬁgﬁm: unfesssuch

exercise 1s reasonably hicely to result in.a Default .

%113 Aftera Detlared Defauit has ﬁee:ﬁ'med eath 'Sh'afgaf shall exercise ts rights
. . under each of its Specfied Contract anlyin ;ae:mréanm wrt%‘: the mstructiong ef
.t?;a Secunty &geﬂt .

512 _ Pur’ﬁh&r assurance

Each Chiargor shall (and the Parent shail procure that each other member of the Group
shall) promptly take all such actions including executing all such documents notices ami
. -mstmcttans i such for as the Secunty Agent may reasonably requtre

- 1 'tm créata perfez:t protect’ am:i {tf n&m&eaw} mamt&m the ﬁamnty ::zeate:i o
' ntended to be created over any of its assets under this Deed or for the
exercise of any rights powers and remedles of the Secured Parties provided by

-ar grider this Dead of by iaw or reguiation _ .
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513

5422  to :anfer on-the Secureﬁ Pa?tias secuﬁty interests In or over aﬁy nf tts assats - _
: - located in any yunsdiction other than England and Wales equivalent or similar

- to the Secunity ¢reated or Inteénded to be ¢reated by this Deed and

5123 to facihitate the reai;sattm of the assats which are or are mteadad m be th& R o

- subgect of the Sar:unty reatpd !:sy this Dﬁeﬁ

" Power to mmaﬁy

I any itﬁargezr fails to sr:smply wa:h any ﬁf its abitgatsms under this Deed the Semmt'g' :

o - Agent {or its nominee) ray (at the Chargor s expense) take such'action as is necessary’

514

62

63

- to protect-any assets against the consequences of such Chargor s non compllance and to
ensure compllance with such obligations. The Secunty. Agent is not obliged to perform -

any obiigation of a {:,hargar nior to take any action which it may be 61‘3%3{135 1o !:ake ynder

this {reed
' !*awar of m:txsmw

5141 --A’s sez:arftg for the gserfmrmam:& ﬂf 118 ahi;gatmns gnder this i:}eed each'
' - Chargor irrevocably and severally appomnts the Secorify Agent sach Recewer

. and &aah iseiegata o he its attornay. with full power of substitution

5142 The attorney may i the name of the refevant Qhargﬂr and o its béﬁaﬁ arud at .'
its expense. do anything which that Chargor is obhiged to do under ary Debt
" Document to which it 15 a party but has faded to do or which the Secunty

Agent Recelver or Delegate may v thelr absolute discretion. consider = -

appropriate i connechion with the sxercise of any of their rights powers -
authorities or discretions i relabion o the Charged Property undér or
-gtherwise forthe purposes of any et Document or any law o regu}atmﬁ '

5143 ﬁat:h f:hargw ratifies ‘and confirms anything done izy any attémav under this |

lause 514 Each Chargor agrees to mndernmify the attorney against all
actions tia;ms_ demiands and proceedings taken or made agahst b and all -

costs damages expenses Habihities and losses mcurred by the attorngy as a -
‘resuit of oF i connection with anytﬁing Iawfuﬁiy done bg ® under of in-

conmection with this power of attt:rnayf

: EIGHTE oF ERFGRCEﬁEMT _
o 'ﬁammﬂ ﬁhﬂgaﬂﬂrw deamed: gavahie:

. For the purpasgs af all rights and mwers tenpli ied F:sy 5?:&%:3&& the- 5ecureé {}hhgatmns are
© - due and payable on the date of this need _

‘When sat:uﬂty &nfer{:ea&te

The Security created hy th!& Deed is enfan:eahia at any time Whlfﬁ an Event of Befauf:f is
“continung _ : _ . _ :

“Enforcement. ﬁo'wersa

AE any tirve (a) ‘when the Setur;t’f craataﬁ by th:s D&ad 5 enﬁ:srz:eahle or {h} fa!tawing a

" reguest by any Chargor the Saﬁuﬁt\r Agent miay without further ﬁaticﬁ

: 5 i1 sell appropriate reaitse or transfer ;m:iuémg o ;tsetf or to aﬁy athar person
: © all or any part of the Charged Pmtsﬁrty o
ez a;ﬁpamt one r more persons iﬂ% b& & Receiverof ait or any part af the Charged -
: " Property . _ . . . _
633 appoifit an administrator of any Cﬁéfg_dr S
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64

66

67

‘634 - exerose m{w of the 'gawa?ﬁ' authorities -and discretions conferred on )

mortgagess adiministrators or recsivérs urider the LPA the Iﬁmivenw ﬁa:t :
‘any other legisiation or ragﬁiatsﬁﬁ or under this Deed and

B35, take suéh further action 38 st sees Hit to eﬂfﬂtf‘ce ais oy any ;kari of the Ser.:unt%g

Cgreated i&y this Desd

Rights s ralat;sm toa !tm:ﬁimr

The Secur ty ﬁgeﬁi may rémove any &es:awer a;spt:mted undaf“ this Dead apgmmt an@t?‘eer
- person a8 Reteiver or appomnt addiional Receivers  Each Receiver will be deemed to be
“ the agent of the Chargor who alone will be responsible For the acts and defaults of the .
“Recewver and for-any hatulities incurded by the Recewver The Secunty Agent may fix the . -
. remuneration of & Recelver which will be ;zayaiﬁ @ Q:sy the relevant {:%‘targﬁr and form part

of the Secured Obhgatons

Redemption: af ;mur sﬁmrﬁ?

- Whar& i:h&m s aﬁy Serurty creatﬁ:i over ahy of the Charged ngzseriy wh;ch ranks
. prionity to the Security created by this Deed and '

651 the Security treated by this Deed becomes enforceable and

652 .  the holder of ém:h. ethér.ﬁeénr;’ty takes any gtef:és to enfarce that Security

| the Security Agent or aiy Recever may at its sole discretion snd at'the cost and expense

of the relevant Chargor redeem take s transfer of and repay the indebtedness secured
by such other Secunty - All amounts pind by the Securty ﬁgaﬁt o & Recewer under this

- Clauge will form part of the Seﬁuf&é Qbizgatmns
B 'ﬁ;&pwpﬂaﬁm of ;zaymanm

:'Any appm;maiwn by the $ecur;ty .&gent or a Reeawer under thfs ﬂeedf waiE wﬂrmia any
_aﬁam;}rlaﬁuﬁ by the ﬂhargnr _ - S

Firsmwia! collateral

B ? 1 T{; the exi:eﬁt that anas of the assats mﬁrtgaged a::harged or asﬁsgn&d ur;ﬁer

this Deed constitute financial collateral and this Deed constitutes a financial.
coltateral arrangement {in each case for the purposs of and a5 defined m the
Finanicial Collateral Arrangements (No = 2} Regulations 2003} (the ¥FC
“Regulations ) the Secunty Agent will have the night at any time when such

Security 18 enforceable to appropriate all or any part of that financial collateral.
iy such manner as i sess At moor t@ward& the satisfaction of the Secured o

Ohhgations
&7 :2_ Whete any fznarsmai mifaterai 5 apgmpﬁawﬁ its vaiue shait bﬁ
.ﬁ_’?}.‘ . mn the -i_:a.se .:;f cash. %m fa::é value at the time ::zf‘ ﬁs&"-.
. appropriation .
6722 if the financial ‘collatersl is listed or traded on a rscognised
. excharige the value at which it could have been sold on that
- exchange at the time. s}f appropriation and _ _ :
8723 in any other case the amount reasonably determined by the

_ S&{:uraty Agent by such process as if may select mcludimg
' m&epeadeﬂt vaiuat fory _ :

and tﬁe {:hargcm agm& that the misthod of valuation gmvidad for in thisj
Clause 6 72 15 commercially reasonable for ‘the ;zurpases of the FC
- Regulations : :
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68

7

'ﬁtzmands

jc&r&tams no 5tatement of th& r&lav&nt Sacured Gbisgatmns er an maizcurate m- inwmp&ete B

statement of ti‘fem

. POWERS OF A RECEIVER
General powers.
' .&ﬁy Recelver will haw '

7t 'thia rights pﬁwars pﬂvlieges ané tmmumt;&s saﬁ?erred £ rasawam racewer&

and managers and mortgagees in possession under the LPA

FL2Z - the rsghts powers prmfeges and smmumtses x:onferreﬂ af atmi ms{rat!ve
o tecewers {whether of not that Ramwef 15 an . administrative. mmw&r} urider
tha Insvivem:y fct and .

213 B all ﬁﬂ'ﬁﬂi‘ rights gawer& pmlleges and xmmuntties mﬁferraﬂ by iaw or

reguiation on réceivers receivers and managam mortgagees I possession
ant admmistrative recelvers .

. Speaiﬁc pnw&rs

. The rights ﬁawei‘s and remedies provided in: this Deed are in addition to any Ez_g.ht_:s"
powers and temedies under law or regulation  Any -Recﬁwef‘ will have the --fei’iawing

additional powers

. ;’. 21 the pewer to. dg or omit to das aﬁythmg whsch the reteufant i::hargﬁf mnld 1‘3%} oF ._: a

aimt o domn reiatmn to the Ehargeé Pwparw which 15 the su%}ﬁtt of the = -
_ _appﬂmtmant .
7232  the power to do _éiii';ather' acts and things %vhim the Eécawé# rﬁay_: copsider

desirable or necessary for realising any of the Charged Property. or incidental
 or conducive to any of the rights powers and discretions ¢onferred on a
Recever under this beed or by lawor feguiatmn amf

. 723 the pcwer to use the relevant {:harge?ﬁ namie for all the ahw& purposas
_ Variation of statutory powers

The fo!iowmg staf:atgry‘ provisions do not a;::piy o thts Deed or any ﬁecuni‘y z:reatad bg -
this Deed _ - _ _

731 the restriction on the téﬁ#ﬂhﬁai:mn of ?ﬁi}ﬁ;gﬁg&s " s‘éz_:slgﬁ 93 of the LPA

7372 the restrictions on the pewer to grant or accept the surrender of leases In

“gections 99 and 100 of the LPA
733 the conditions to the exercise of & power of sale 'fﬁ seﬁt'iéri 103 of '?'.:t't‘e L?’k -
734 . the restrictions fm The applicat!:m of pmt&&dﬁ iay a mortgages or recélver in '

.- géctions 105 107{2) and 109(8) of the LPA afid

o 735 the resmétlﬁns'an the appmﬁtm&ﬁt of a rés:e;var " secﬂcn'mgii}' of the LPA -

“and the provisions ragardiﬁg B receiver s rerfiuneration in sex:tmn 109(6) of the
LPA : . .

. biecarpVaazYeR . L e




8 APPLICATION oF chssns .
K% T wﬁar c&f pratmty

Al am‘mnﬁs r‘ece{v:exi' by the Security Agent or a Recelver n ‘connection with the
~enforcemant of the Security crested under this Deed will be apphed to the extent
permitied by apphecable law ap accordance with the provisions of the Intercredifor.
Agreement . : . - . .

B 2 ' &wpanﬁa aﬁtuunﬁ

' Yha Samﬂtv Agent may credit aay m&mas at any ttmé retéwﬁé m* rﬁ-aimesi unﬁer this
~ Deed to an interest beafing suspénse aceount for so lohg and On such teérms ag the
© Bectrity Agent miay- detarmme pendmg thesr a;:;ﬂit:atmn tawardg dtscharg ng the Secured
- Ohligations: . _ . . . :

83  New accounts

If & Secured Party receives oris deemed to have receved notice of subsequent Secunty
- over the Charged Property each Secured Party may open a new account with the refevant
Chargor I a Secured Pariy does pot open a new account 1t waill be treated 85 having
. dorie 6 at the time when such notice was recerved and as from that time all payments
made by or on behaif of that Chargor to that Secured Party will be credited or be treated
~as having been credited to the relevant new account and not as-having been apphed in
dmcharge ﬁf the Secured Obligations _ _

g4 B ' Reiease of charged Fmperiy

. tha Secur&t@r Agent 15 satisfiad that all the Secured Gbilgatieﬁs have sab;&ct to. f‘:iauses '

C-11 1 {Remstatement) and 112 {Avowdable  payments) been unconditionally and

- rrevacably ‘pad and discharged in full and all facliities which: mmght glve rise to Secured
Obligations terminated the Secunty Agent will at the request and cost of the relevant
Chargor execute such docoments and take such steps as may be necessary to relégse
the Charged Praperty from the Security created by thls Deed. - o .

9 . - PRQ?EI:TIOR QF THIRD PAR'!‘!E&

91 - No buyer ﬁfsm or othor ;&ermn dealing w;th the Samrety Agen%: o a &ﬁteiwer w;ii bBa
R concernad to ehguire wh&th&r . o .
g1 _ an‘y-meney rernaEmns dﬁé und-ér'iha Debt 'ﬂm:ufrie‘ﬂtﬁ' .
.8 12 "artg power Wﬁiﬁ??‘t tﬁe Sezfuw&y ﬁgeﬁt ar Rece&ver 18 purpemng to exern:tse has L

artsen o bedome gxerasable or

913 " the 5emmt:sr kgen!; ar amf Recewer 15 valldly apgmﬁted ami as‘:;mg within its
POWErs 1y acwm&nm with this Deed . :

g 2 - The far:g;pt of the ﬁecﬁmty ﬁgﬂnt 8ﬂ¥ Recelver w any B& egata wiﬁ he an absufuta and .
e conclusive discharge to & purchaser of any of the Charged Property who wi!l h&ifﬁ no
' ﬂtsiigatmn -w engiire how any mones arg agpiw{i

' '1&' L _' ?RG‘!‘E::TI{!N OF sas:uﬁm msﬁﬂ‘{
o ri.ift'i.' ' '-ﬂa ﬁa!;i!ii:y. as-manga_gea.m passaxs!m;_
No Secured Party will be liable to account to any Chargor 35 mortgagee in possession by
reason of entering mto possession of any of the Charged Property or forany cost loss or

habifity on realisation nor for any default or ﬁmissisn far “which a martg;agae .
possession mnght be liable . o : .

: iﬂ 2" : "f‘m:kmg
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 Each Secured Party is entifled 5 exercise Its rights powers and discretions under this
Deed m accordance with the ferms -of the Intercreditor Agreement and no Chargor has

i

S 5 S

The Securty treamti by thzs i:aeeé 15 Intended ta sa&urﬁ ahy further acivanr:es Whrcﬁ any
‘Segured Party :ﬁ obliged to make under the Debt ﬁowm&nts o : o

3 '-mm:mtwa of the Secured Part;es .

any right to control or restrict any Secured Party s exercise of any of Its rights powers or o
discrebions under this Deed N

 SAVING PROVISIONS
‘Reinstatement

I at any time there has been a release  settiement or discharge of any Chargors -

- obhgations under this Deed and . as a consequence of any msolvency {or analogous) -

1111 any payment made to any person in respect of any of the Secured Obligations

1112 . any Security (or other night) held by any S&mred Farl:y i respac:t cf any of the
- - Secured Obligations. {whether under this Deed or am&rwise} 15 declared void 15 -

procecdings or for any other reéason

'_ mreguired to be repad and

sat aside or s ntharw:se affected

then tha miewaﬁi: Chargors ehbgatmns und&r this Deet:l will mntmue in effect as if there -

- _been made and. {45 applicable) the relevant obligation or Secunty (or other right) had not
‘peen so affected. and accordingly {but without Tinbing the Secured Parties other rights
“under this Deed) the Security Agent will be erititfied to recover from such Chargor the =
~value which the Secorty Agent has placed upon such Secanty {orother right} or the

had been no such release. settlement or dischiarge and as if the relevant payment hiad not

amount of any such paymeat as if such release satt arment or d&s::harg& had not

-agenvred

2

o Ifthe Se*:urlty Agent act;ng reasanahtg‘ csnssﬂers that any amc}unt paid by any t‘:%m;‘gm-' .
i respect of the Secured Obiligations 1s capable of baing avorded set aside or ordered to-

.. he refunded or reduced for any reason. then for the purposes of this Deed such amount
- will not be considered to have been wrevocably pard

13-

- Avoidable ;zwmeitts

Wawer of dafances

: The rst:siigatmns of eazh {:hargiar under thm t}eeﬂ and the Secunty z:reated under this Deed -

will not be affected by any act omission matter or thing which  but for this clause would

reduce release or prejudice-any of its obligations under this: Deed or the Security created
under this Deed {without imitation and whether oF not knewn 1o It oF arzv Securad Party}
'mcludmg . . :

__3..1 31 any time waiver or mnsent granteri to or z:ampasﬂwn thh any {:hargaf

1132 "the fe!ease nf aiy other Chargm' Qbiigﬁr or an’,f athe:r g;ersﬁn unﬂe; the terms '_
. of any composition or arfangement wﬂ:ﬁ any r::reditar of ﬁﬂY member of the

Obligor or othér pérson

- Group

__"'1'1'.3'- 3 _'thﬁz'takmg vanation -zém;smthise axéh'aﬁge 'fe‘né#é’ai ﬁfimfeaﬁa“af' of 'réﬁxﬁal L

- or neglect to perfect’ take up or enforce. any nights agamst or securdy gver

assets of any Chargor Obligor or other person or any non presentatton or

‘norvobservance of any formalty or other reguirgment i respect i}f any
instrument or any failure to realise the full value of any semnty .
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11 34 . any. mr:apacity ar Iack of | pnwer autharttv or lﬁgaf persaﬂaltty nf ﬁi’ dfssaiutmn 3
.. gr change m the memberﬁ or st:atus of any f:hargf:r i}bizgar or any other

;:erscm

11 35 any amehdment  novation sﬁapiemaﬁt exi:ensmn restatament {hawever'

 fundamental and whether ar not more onerous) or replacement of any Debt
Document or any other décument or securty mgiuding without limkation any

change in the purpose of any ektension of or any mcrease in any facility or the -
addibion of any new facility under any Debt Ducumeﬂt or ﬂih&r datument or -

| secunty

1136 any unmfam&éh:ﬂty flegality or invalidity of any ﬁhhgahen of any’ﬁéréﬁn

: gnder any ebt: f}awment or amg pther document or sex:uritgf or .

5 55'”?" ANy ;nsclvent:y o snmalar ;:rﬁcaadiﬁgs '

i:har«gur :ntent

- Wsthwt prejadh‘:e ta the ganara!;by of- Etlaasa 114 (Wawer ::f {?&fanaeﬁ} gach :ﬁhargar

exprassly confirms that it intends that the Secunity created under this Deed shall extend

~fram pivie Lo tme toany (howevet fundariontal) variation increase extension or sddition .
- af or to any of the Debt Documents and/for any facifity or amount made avaitable under -
any of the Debt Documents for the purposes of or In connection with any of the following -
- acguigibions-of any nature ncreastng working capital  enabling distnbutions to be made
“carrymg  out  restructurings . refinancing  existing facihties  refinancing. any  other

indebtedriess  making facilities avatable to new borrowers any other varation or

: 'Immeﬁtata re::ourse

Each Chargor waives Bﬁ‘;f. right 1t may have of first requinng any Secured Party {or any
trustee or agent on s behdlf} to proceed against or enforce any other rights or Security
'or claim payment from any person before claiming from that Chargor under this Deed
_This wawer apphes irréspective of any faw or any pmwssan of a Debt Dodument 1o the
contrary : . _ . . '

Appropriations

untd all amounts which may be of become: payable by the ﬁhhigcrs or the %:h'argnrs ynder
o . connection with the Debt Documents have been wrevocably pad v full each _

Secured Party {or any trustee or agent on fts behalf) may

1161 'refrafét from j'a;ipiymg 'ur-énfhrging_-aﬁy nth&r'meneys_ security or _rigﬁts'.haié jﬁf*‘ )

- received by that Secured Party (or any trustee or agent on iis behaif) m
respect of those amounts or-apply and eiifgrce the samie In such manner angd

- order as It sees fit {whether aganst those amounts or otherwise) and no -

. Chargor whall be entitled 1o the benefit of the sarme and

1t az _ hold in an interest hﬁafmg saspensa at:caurtt any moneys recelved from any

Chargor or on account nf any Chargor s llability under this Deed

-I}ﬁfﬂﬂ'al :af Chahgam rights

Umti! all amounts whlt:%s may be ar bemme gmyabl& by the thfgers or the i:hargors under

or in connection with the Debt Dociiments have been irrevocably paid in full and uniess
the Security Agent otherwise directs  no Chargor may exercise any rights which it may

“have by reason of performance by  of its obligations under the Debt Documents or by
reason of any amount being payable or liability anising  under the Debt Documents

171 o be indeminified by & Chargor or an Obligor

e corpyaszigzeN . aE

- ‘extension of the purposes for which any facility or amount might be made available from
- hime o time amﬁ any fees costs. aﬁﬁfﬁr expenses assodiated with any of the famgmng




4172 ta:: ;:iasm any mntrzﬁutaﬁn frony any ather ﬁhargm’ or gz:arantﬁr of an’f Gbiigm 5
: - obligations under the. Debt Documents S

1173 to take the i::eneﬁt (in whole or In part and whether by way of &abmgaﬁan or
: _ " otherwise) of any rights of the Secured Parties under the Debt Documents.or
" of any othér guarantes or security taken pursuant 1o or in connection with
the Debt Documents by any Secured Parzy _ '

1174 m i:ring ivagal ar ether pwﬂeedmga for an order requirmg any Qbilgar or any .
.- Chargor o make any payment or perform any obligation n respect of which
‘the Obilgor or Chargor has given a guarantee undertaking or indemmity- -

. 1175 - to exercise any nght of set off against any Obhgor or Chargor ahd}é#

117 & to claim - or ;;tr{me a5 a creditor of arzgf ﬁhilgsr or Chargor il"i ;:ampet!tiﬂﬁ with
any Secured Party . _ o .

W &nw Chaigor receives any beneﬁt ;xa*;m&nt or r.fzstributian n retatinrt tr.s ﬁuch rlghts it
shiall hold that benefit payment or distnbution to the extent necessary to ‘enable all
- amuounts which may be or becorne payable to the Secured Parties by the Obligors or the -
Chargors undéror in connegtion with the Debt Docurients to:be repard m full on trust for
the Secured Parties and shall promptly pay or transfer the same to the Security Agent or
_ ag the Secunty Agent may drect for application In accordance. with Ciause 8 1 (Order of
. Prority} . : .

12 CHANGES TO THE PARTIES
121 New Chargors
“Any person who wishes to become a Chargor or whom the Security Agent agrees may o
. batome & Chargor {3 Now Chargor ) must déliver to the Securdy Agent & duly
. executed Deed of Accesslon  With effect from the date that the Security Agent has signed
such Deed Of Accessiont the parbies agrée that the New Chargor will become a party to
thig deed and will assume the same nbifgatsons as af it had been an i)ngmai Chargﬁr :
under this. !}ee:f _ O _ . '
122 Ne assignment by E&afgurs |
| - am {:hargar may asmgn #iy ef iy ﬂghts or transfer any of s rsgm:s or fmlsgatmﬁs under
- this Deed : o _ :
' _12 3 . --A‘ssiﬂnméathgﬁ&cﬁﬁ@ &g‘&ut o
- The Security Agent may assign any of Its rights or transfer any of Its rghts or obligations
under this Deed in gcrordance with the terms of the Sers!mr Facilities Agreamsnt and the
Intercreditor Agreement _ .

13 'caummpams

“This ﬁeed may be axat:uteé in gny nufﬁber of munter;:arts and th;s has the aamﬁ aﬁe&- )
as if the sigriatures on the counterparts were on a single copy of the Deed

14 GOVERNING LAW

This Deed and ar&v 1) mntra::i:ﬁai ahllgatiaﬁs ans}ng éﬁt of or m mrit‘xamm wlth lt are _ )
- governed by the law of England and Wales . .

T _-mazsmm'mﬁ

EE 1. The cﬂur;s af Engiam:i and Wales ha&r& axaiﬂawg ,}unseﬁa:ttnn m settle any d;sput& amtng' -
~pit of or in connechian with this Deed {including a dispite regardmig the existence

| bicarpWAZIOFOE R ETEREEIN




: vaiimty of termmatzm of this iﬁeeé} anid any nun guntraczuaf uhifgatmns arssmg Qkiii of 6r
o connecbion with ot ﬁa mspﬁteg o - .

159 The ;:sames agreﬁ ‘that the courts of ﬁﬁglané and’ Wa’!es are the msst appropriate am:i
©ranverient courts to settle any ﬁasanm and actordingly no party to this Deed may argue -
oty the contrary : .

163 Cladse 151 {}uﬁss?zﬁtééh} 5 for the benefit s:;f' the Bacured ?3:1:1&5 only A 3 ?ﬂmﬁt’ 'ifs'e:; =
' Secured Party will be prevented from taking proceedings relating to 3 Dispute m any

| other court with funsdichion . To the extent allowed by law the Secured Parties may take
. concurrent ;)mceedmgﬁ iy ariy ﬂumber :zf 3ur;s¢$tczmns _ - _

o 'Besed

b corpddRieTe? . o IEEEIEE




[Name of Chargor

_ Staffime Holdings Limited

Staffline Recrutment

Limnited

‘Peoplebius Group Limited:

| Ade Limited

‘Softrist Limited
Vital Recruitment Limited

. Broomeo (41987 Limited |

. Endeavour Group Limited

bir,_corp\ea2197852

SCHEDULE 1

The Griginal Chargors

~ Company
nuthber

- staffiine gfagaa_pfaw-%*ggss&&ﬁ -
':aa§33256- 
.33§§Eﬁﬂ§j'
..aﬁ?zz§55 "
| a631340
sa#?yzgﬂ_;
-}§5§43312f.“
oTo29343

09428044

Registered office

1920 The Triangle . Ng2~

Busiriess Park i‘éattmgham

. Englanid NG2LAE _
S 1920 The Tnangle !&égz
Busmess Park . Nottingham -

England NGZ 1AE

19 20 The Toanglé  No2
Busmess. Park Nottimgham

England NGZ 1AE
19 20 The Toangle  Ngl

- ‘Business Park Nottmgham
England NGZ 1AE
19 20 - The Triangle  Ng2
- .. Business Park Notbingham
. England. NG2 LAE S
19 20 The Trnangie  Nog2

Busmess Park - Nottingham
England NG2 1AE

1920 The Trangle No2

Business Park Nﬂttmgham

England: NGZ 1AE

19 20 The ‘Trangle Ng2

" Buslness Park  Nottingham -
"England. NGZ 1AE

1920 The Tnangle Ng2
Business Park  Nottingham

England NG2 1AE

““Jamsdiction of

fm:m'-purafian

Wales ..

England  and

Wales

England and

Wales

England . and

Wales

England - and

Wales

England  and
‘Wales R

England and

Wales

England - and .

Wales

England - and
Wales

Engianﬁ and




- Staffline

-ﬂameaf Chargor

‘Name of t:‘?mi‘gzxr' .

" Endeavour
“imited

staffline Ret:rmtzﬂent s

' Lsmfteﬁ '

 Staffitne Rﬁcmstment
 lamited

- Broomeo
: Lim!t_ed__

. Haldings
Lirnuted _
' Staffline Group PLC

gtaffine Group PLC:

staffline Grotp PLC

 staffline -ané;p-?i;ﬁ"

. Staffiine Group PLC
Staffline Group PLC

Staffline Group PLC. -

bl corp\44Zia79ye -

Vital
 Lirmited

. "@fbup'

{41983

: Staffima'

AMEL

. SCHEDULE 2

. Detalls of Charged Property

i Part I
‘Real ngeﬂv

B ﬂagmmmd Lamf

istcme at the date.of this decd

. PartIx
‘Specified Shares

ﬁame of mmparw

whoge shares are

held

Softmist Limited

Qnes call- Rez:rmtmeat'

Lxmited :

Pwp}egﬁus

Lunited.

Peopleplus.
Lignited

Staffine  Recruitment
Limited

Holdngs
mited -

Stafflinge

" Limited -

CMELE

© AJELW

AdE Ltd

Recruitmarit

'Graug'

. Group:

 Holdifgs

'c:nm;:amf numbar
of company
- whose shares ars

- hetd

aquséizl'
9594??éi  _._'.“
_géﬁs’ms._i
:QS?zz?éﬁ; B
'ﬂ&ézziﬁé"“ )
03996086 R
_éﬁﬁagzaé_

09033366

02631340

02631340

02631340

02631340

-

- 22040
" shargs of £0 05 eath

40 D8O

Aﬂdfessf descﬂytmn af the Reai Fru;:arty Title ﬁumb&r

Number and class of
sharés '

'iﬁt} ordmarss $hares ef_

E1 00 each _
53250 a‘f*érréaryﬂ A
“shares of £1 ﬁﬁ-e&cﬁ :

- 3e0 - orémary shares of
_'£I gach '

7L mmm' _st*sar;es'
of £1 E}ﬁ gach

5§ 312 arﬂmaw shares o
of £1 00 gach '

2 128 588

10 erdmar? A shar&s 9?
£1 00 each

90 _:arxi!nar_y shiates. of .

EL 00 each

ordinary - E

17 640 - ordinary

- gharas of £0 05 &ach

24440 ordinary

- ghgras of £0 05 sashy

" ordinary .
shares of £0 05 each -

: _ nrﬁ;naw S
- shares of £1 00 each g



Staffline Group PLC

Staffiine Holdings

 Lamited -

- Stafflingé Recrutment -
- Limited '

© Name of Chargor

©Ade Umnited

- peoplePlus 'Gmu.ﬁ'
Limted

* Softmist Limited

Staffline Recruitment

Lirmited -

Staffline Recrutment

Linited '

© Staffline Recrustment
Lamted

L Szafﬁme Recruitment.
Limited

- Staffline Recraitment

Lwrited

_?eépi'e?ius Group
- limited

Vital Recruitment -
' Limuted

Vital Recruitrent
Lymited

U HircompiAd 21979\

Broomeéa
‘Tamited

AELH

Endesvour
Limited

- 02631340

(4108) 7029342
Group 09428044,

‘Part 111

Bank accounts

Namé
account
- Cutrent Account

~Chrrent Acchunt

o Cgrrent Account

Adirin Account

Sales Ledger Accourt |

S Stéﬂd;ﬁg Order

Account

. Current Account

Lurrént 'Atf:ﬁunt’ .

Current Account

 frustAccount -

' Euro Account

26

© .. eF Account number
desigrnation of bank o

21050420 ordinary
shares of £E0.05 each

205 240 ordinary shares
of £0 10 éach

Name of institution
“ and branch at which
account held

' 'ﬁaﬁk of Scotland plc

©'Bank of Scotland plc

. Bank of Scotland pic .

| .'B_ank nf'Scﬁt!a?ﬁ:d'p;;. :'
Bank §f ééﬁf}a’;g._ﬁé ..
Bﬁau& of Scotland plc
_'.ﬁa'.nie: of S{;&t%&ﬁé plc
iigyds Baﬁk. ple: - |

 Lioyds Bank ple

- Lloyds Bank pic

- Lloyds Bankple

100 ofdinary shares of
£1 00 each '




. Part IV Tisurarices

-ﬁrzei“ ﬂﬁﬁﬁ!“!ptftm of Date of p&hc? ':{nmmmxe mmpaﬂy ﬁt‘_

- Staffiine Group plc &
subsidiary comparnies.

Name of Chargor
 Staffline Group plc & -

) subsidiary compames

Staffine Group plc &

subsidiary companes

Staffline Group plc &

gubsidiary compaiiigs.

Staffline Group plc &

subsihary companies

 Staffiire Group: pic &
- subsidhary companles:

- Staffine Group plc &
- subsidiary companies

Staffline Group pic &
 subsidiary companies

Staffline. émap ple &

subsuhary companes;

Staffline: Group ple &
‘subsldiary comparues

Séaffine Group plc &

subisidigry companies

bir_corp\i42I07RT

policy

mcluding

policy number

Commercial Combined -

Loss Recovery

Combined

mchading
Indemmiy

BLFFEGS
Excess Lisbility
UKCASOI4RO5117

Excess Liamitty-

01/11/2017
o - 31/10/2018
UKMSTC92086117 . .

- Liability -

Brofessional

B1408B170372

Enginesring

Inspection

HEB154070 -

64827812

‘Employee Acadent. &
_ Travel

Crigis mansgement

. GBODGG9243SPi6A

Commercial Motor Flest

Conbrackor
Agcldent

. ZOGABSES

Y121421FLTOL17A

L oii017
o _ .- 31/10/2018
CFOLGOOIB\STAFO3LO0L. S

01/11/2017

3171072018

d1/vi/2017

3171072018

Directors & Officers ~
HZ4B7567 '

01/11/2017
31/10/2018

-31/10/2018

0171172017
31/10/2018

01442017
311072018

‘Pérsonal |
. 31/10/2018

01172017
31/10/2018

oi/idra01y
CO3iief018

01/11/2017

0171172017

5 AR

1B |
- Insgrance Ltd-

: CHUBB Eurcpean
PLE.

underwriter

© {including address ;fﬁ_r

service of notices}

CHUBB Eurcpean Gmu;; L

PLC

- Lorega Limited

© Newling Syndicate 1218
-CHL}BE Eumpa&n Gmu;}-. :
PLC

 Brit Syndicate 2987

= CHUEB Eump&an Gmup -
CPRLE

Engmeeting
G_réﬁﬁi- '

XL Cathn.  Insurance

. “Company SE

QBE Insurance (Europe)

Limited

| Ged Underwiiting Services
- Lluted N :



Staffline Group ple &

subsidiary companies

- staffline Group pIc &

O substdiary companiss

- Graffiine Group ple &
Warks & West Mercia

CRE Lirmted

 Staffline Group ple &
- Warks & West Merca
CRC Lismted

Staffiine Group ple &

Warks. B West Merua
CRC Limited

- UKCASOO062116
| UKCASO14928117

~ Indermnity -

Terronsm o1/i1j2017 -
| 31710/2018 -
TSP051533055 .

Combined - Liability 01/11/2017 - =
mncluding - Professional  31/10/2018

Indemmty
B170306
Excess Luability
' 311072018

01/11/2017 -
31/10/2018

Excess Liability

.ﬂﬂﬂﬁ:ﬁiﬁed

including  Professional - 31/10/2018

- Bi70g282

Staffline Group plec &
Warks & West Mercia = _
336250638

CRC Lirmited

" Staffline Group pl¢ &

 CRC Limited

Name of rzhérgar .

Warks & West Merca

blecorp\idizIng

 HUPI6 9141325 -

. agresment

. Excess Liability i
. 3L/io/2088

0y/13/2017 -
31/10/2018

Excess - Professional
Indemmiity

_ _PartV _ .
Specified Contracts =~

Brief  description  of Date
' agréement

Norie at the date of this deed

22

011172017 =
. CHUBB - Eurdpean

=

Labiity 01/11/2017 -

CoL/a0n7 -

NMU (Speciaiity) Lid

Newline Syndicats 1218~

CHUBB European

Graup
BLC ' e

Group

Newline Syndicate 1218 -

AIG Europe Limited

Hiscox Underwriting Ltd

‘Parties to agreement

{including address for

service of notices}



 panvr
* ‘Specified IPR

_ [Name of Chiargor ~ Brisf descripuon of Registration Date.of renewal (If any) |
| ' fght . number (ifany) y _

“None at the ﬁat&‘éf.tﬁié deeg

‘bl COrpVAA 217N, R S

o

AT AR e




To

- Dated

SCHEDULE 3
. Notices
 partl
" Form of notice relating to bank account |
. [NAME AND ADDRESS OF ACCOUNT HOLDING INSTITOTION]

[DATE]

Dear Sirs

' Notice of &turi&g

g

We give ol nutsr:e that uncier a c}enenture ﬁater.f {E:ATE] we hava {chargsﬁfasstgnati by

way of security] to [SECURITY AGENT] (the Security Agent ) all our present and future
nghts title and interest . under and to each account histed below {each an Account § -
including all ‘manies. {mciucimg interest} at any time ﬁtanﬂsﬁg to the ﬁredit of such

. accounts

‘Name or ﬂesngnatwn nf hank ﬁtmnnt' ' gm ' "@sf.. mmmtwﬁ .anaﬁ :

account o 1 number branich at which sccount
: : o heid .

We may ﬂcntmu& to operate éach Account uniess and until the Eemr;tg ﬁgent neﬂﬁas you

ity writing to: that there & an Event of Default which is continuing With effect from the

3t

date of such notificatien we may not withdraw any further monies from any Account
without the prior wr‘:tten eonsent of the Security Agent to each withdrawal

CWe thareferﬁ lrmvacab!y and mcenﬂitmnat y authonise and mﬁtfuct ym;

' w:th effect from the date of this nobice to disclose i':a the Security ﬁgent such mfﬁrmatmn

relating to us and each Account as the Sucunty Agent-may from time to time reasonably
request including granting the Security Agent access to our online account details and

. providing topies of all statements in electromce or paper form. and

32

321 to hold all monies from tirie to time standing to the credit of each Account to

- with effect from the date of the notification described in paragraph 2 above

the order of the Secunty Agent and accordingly to pay ali or any part of those
- monies to the Security Agent {or as i may direct) promptiy folfowing receipt of
wrikten mstmat:ms from the Security Agent .

' 'é_'z' 2 to aar:ca'p't any matmttmm from the Seturﬁ:y Agant to ::hangﬁ the stgﬁamﬁes on

the relevant account mandates to peisons specified by the. Saezunw Agent

ThES potice and the authority arzd instrut:ttﬂns; it containg ray anly bé revoked or
amended with the prior written consent of the Secunty Agent o .

" Ttus notice &nd any non’ contractial obligations arising out of or in connection With it -&‘r& o

Cpoverned by the faw of England and Wales

bir_corplaazigre YO



& . Plesse confirm your agreement to the above by sigming the enclosed copy of this notice”
- and ;’etﬁmmg it to the Secufity ﬁgéﬁi {ws:h A z:n;&y to us}

- Yours %;ti’tfﬂl?g

far and el beﬁatf of -
' {Sﬂ%ﬂ&ﬁ!{}

o {‘!‘e& be imtaﬂeﬂ on copy notice 1

U Te | [NAME ADDRESS AND sepaa’mm*r OF SECURITY A{;mr}

' . {Z%:-_g}*g*ta ' {ﬂﬁME AND ADDRESS OF ﬂHﬁR&QR}

Dated {DATE}
. Dear ﬁtrs
ﬁﬁkﬂmi#ﬂgam%nk of mﬁtw of sawrtty

‘We - acknowledge  receipt of the aim&fe ﬁa%:m& Tarma éaﬁﬁeﬁ 1 tim nmma appiy o th%s

g acknowledgement ‘We confirm that we

1 have not received notice fsf any’ nther assignment of ur ci‘:args aver 3ny as::ceunt afsci wni% '
' pramptly nobify you F we receve any such notice in the fﬁture e
3 - will cormply with the terns of the rokice and |
3 ol not claim of exercise any right of set off counterclaim  lien o right to combine
: accounts or any other siymilar nght 1n relabion to ti“ka momes standing to the credit of any
' .ﬁsﬁsﬁat . . . o

" Yours faithfully

for and on behalf of -
C[ACCOUNT BANK]

Bie_corp\4a2197RE PR e




L BeomVezisyRNZ . as

' Part1l o
Fﬁrm of mztic:e miatmg 10 ;nsumnw& o

| To . [NAMEAND ADDRESS OF INSURANCE COMPANY/UNDERWRITER]
Dated - [DATE] B -
Dear Sirs

iﬁiotwaa of security _ _
1 "W& refer to [POLICY] pcﬁsmf nuriber {Nﬂ!ﬂ&ﬁ%&j hetw&en us and you {me Fﬁ!lt’:’? }

R . We give 'fau notice that under a debenture dated [DATE] -we have assigned i:y way ﬂf .

. security to [SECURITY AGENT] {the Security Agent ) all ‘of our present and future . _
righits  title and Interest w under and to the Fﬁitqf and all procesds and clalms ar!sirsg S
=fram the Policy . S

R R ‘We may nni: agrea o amend or tarmmam the Pe iy wnthmut zh& prior written consent ﬂf :
o the Securty Agent _ . -
-4 . Untl yeu receve wﬁtten n&tica ta th& Cﬁﬁtffiﬁf fmm tha S&curzty ﬁsg&nt you may

continue to deal with us in refation to the Policy  After you recemve such notice we will
cease to have any right to deal with you in relation to the Policy and you must deal
- directly with or upon the written mstructions of the Security Agent:

5. With effect from the date of this rta!::::e we trrevat:ahiy and unc&nﬂﬁ?enaiiy authnrisa arid
: Canstruct you to discose such mformaton relsting to the Policy and to give such
“acknowledgements and undertalings reiat;ng to the F’QHW as the Secuntaf agent mayf_ .
from ?:ime to time mquest _ o . -

"6 - This nt}m:a and the authar;ty am:l mstmetmns it contains may oniv ba revnkeﬁ or
T amended with the written conseént of the Security Agent _ .

: ? o ‘Ihis rmtice and any non contractual ﬁi}ﬂgatiﬁﬂﬁ amﬁng out of or in: mmectsm w;i:h it are _
- governed by the law of England and Wales . .

g8 Please confirm your agreﬁment o the abﬁva b*g szgmﬂg the. encmsegt ﬁapy of thix notice _'
' -and returning it to the Secunty Agent (with a cu;zy o us} :

_ ‘fcﬁrs fanthfni%sg

For and on behalf of
[CHARGOR].

' '{“!‘a;s be mz:imlﬂé o Copy naﬂca 3 L

| To ..: I?ﬂiﬁiME AGE}REQS AND {L}E?#R‘?F!&‘ﬁ"l‘ OF ﬁﬁf:i}&l‘f‘{ éGEﬁT] :
Cﬂ'p?'.ta _ {-N#ii\éﬁ-éﬂi} ADDRESS OF ﬁHﬁRﬁORi_ L

‘Dated Li‘)ﬁ?&] R

 Dear S

Acknowledgement of notice of Security




e acknawleége r&;:e;pi: of the abw& nﬂt&m T‘erms d&f‘n&ﬁ e i:he nigtice a;:p%y o ths o

B aﬁknaw&ﬂgement We confiro that we

- i " Have not receweﬁ notice ﬁf any previous asszghmant of tim Pgitcy and will pfﬁm{,-!: ¢ nutif?
' - you IF we-receive any such notice in the future _
' 2wl mm;:siy smth e tarms of s atxtim and
o _'3 L will ot claim of exercise awg right of set f}ff muntemiazm or at?ser nght n ra&attcm to

grnounts pavable in connection with the Psiiwf

‘fmum fatthftﬁly

| far and Hn heha%f of -
. {msuxmcg QQMF‘A?&Y} iﬁ?ﬁﬁ&ﬁ!ﬁiki‘?ﬁﬁl

b eorp\ia2ieTeNE . o




To

pated  [DATE]
‘Dear Sirs
Rnﬁm of. smm‘itv o B _ _
_ i U We r&f&r m [.&QREEME?%TI dated [ﬁé‘%‘E} betwean ug ami ?t’:u {t?‘!é Agreament 3
o 3 We. giv& you notice that under @ {i&bentﬂr& dated [DATE] we have asslgﬂeﬂ bsf way of
. ‘security. to [SECURITY AGENT] (the Security Agent ) all of our ;:resent anﬂ feture
o - nights title and interest in under and tothe ﬁgreemam:
3 ‘We may Aok w:thnnt-the-pnsr mnﬁent of.the Secunty Agent
'3'_1 . 'agree - a@ny ‘material amendmem sunp}emem axtension waiver surrenﬁer mtaasa o
. - terpunation of the Agreement: .
' 32 tongent to any assEgnment or transfar of smuz* Enterést under the ﬁgraement ot
F3 -asssgn an*g e:}f msr r;ghts or tfanﬁfer any ﬁf our rights oF nhiigatmnﬁ under tha ﬁgreament .
4 - Until you receive written mtice from the set:ur!ty Agent that there ha& been a Betziafeé
: - pefault you may continue to deal with us In refation to the Agreement After you receive -
such notice we will cease to have any right to deal with you i relation to the Agreement
Cand you must desl directly with or upon the written fhstructiong of the Security Agent
- We will remann liable to perform all our obligations ‘under the Agreement and the Security
- Agent s urider no obligation of any kind under the Agreement and assumes. no liability In
-~ the event of any fatlure by us to pert’arm our obligations under the Agresment
CEB Wt effez:t from the date of this notice we irrevacahly ami uncanditmnaﬁfg auzhadse aﬁé .
o - nstruct you . :
B fS'if - to d;sé:ic}se sm:ﬁ mfematian relating te ths %greamam: and tn give . such
o - acknowledgements and undertakings relating -to the: Agmemeﬂt as the SE{:H?}YI\; Agant
gy from Hime tﬁ tirne request and
52 '-ta pay all amwﬂts under or in ::annectmﬁ tmt%i t?la Agr&ement to the account {m our
. name] with [ACCOUNT BANK] (account number [NUMBER] and sort code [SORT CODE]}
- unfess otherwise d;racted by the Security Agent in accordance with clause 4 abwe
. BERE “This notice ahd the authmty and mstructisns it mntains may only be revakad or
arvended: Wfﬂ"f the sestritten cansenE of the Security &gem
e This mtme and Ny not ﬁﬁntrazztuai abizgatmns arising out’ af or m tannacmn with 4t are )
- . governed by the law of England and Wales . :
B P!ease canﬂrm yaur agmement to the ahnva izy sHIRInG khe em:ioaers tﬁp}f of :hxs notice

o ' Part 111 :
f:xrm of naﬂc& relating to Spmzifted ::antract&

 {NAME AND ADDRESS OF COUNTERPARTY]

and returning It to the Security Agent {with a copy to us) .

Yours faathfully s

o bncorpemeT - za




For and on behalf of

[CHARGOR]

--'{1“»:% ﬁé ;ﬁciudeﬁ ;m mpvg nut%w } _
o  [NAME ADDRESS AND DEPARTMENT OF SECURITY mem;
‘Copyto  [NAME AND ADDRESS OF CHARGOR]
- Dated . {z}m*&}

CDear Sirg

Acknowledgemant of notice of security

- We acknaw%efige mcm;::t of the sbove rscft;t:a ?Eﬁ'ﬂﬁi defined 1 the m;’t:;cé- ';a';apl*g' to this
-'at&nﬁwteégement We confirm that we . _ _ _

1 have not receved notica of amf previous assigniment of or charge over the ggreement and

~will promptly nast:fy you if we receive any such notice i the futur&
S vl mmpi’y‘ mth the terms af the mm& and- |
o 3 will m:zt t:!a;m or exercise any ng?;t of set ﬁaﬁ or muratﬁrciaim or any nthar grnar ﬁght n

: _' relation to amounts pavablan z:::xrsnﬁttmrz wiath the Agreement .

Yours fa;thf&iiy

for and on behalf of

- [COUNTERPARTYV]

Cbieemwaioze




SEHEHQLE 4

F‘urm of Deed of ,&smassmﬁ

_ This ﬁead 15'made on [DATE) hetween o

) {1y "_{ﬁtﬁimlﬂﬁ ﬂﬂﬁkﬁﬁkj a mm;zany ancar;aratad in IEﬂg%ﬁﬁd and Wales] with camﬁany
: number {&UMBER] (the New chargnr) and

{2 | _".iﬁﬂcﬁk‘iﬂ” AGEHT} {tﬁe Semﬂt:y Agent ) as sef:uraiy trizsi:ea fcr the S&cured Partms e
g appointed under the Intercraditor Agréament o

1 INTERPRETATION o o
41 In this Deed the ﬁahenium means a dﬁhenture dated [DATE] made between .
L ambnost ﬁthers the Parent and the Security Agent
1z Gni&asacantraw indication app&am L | _ _
.i 21 ) terms defined iri the Beb&nture vl have the same meanmg n th;s Dead ar;ni
1 2__2_:' | tha pr&m:e;%!es of mmtms:lzmn in tlause 12 {Canstmctmn} of the Debenture

apply also to this Deed as If set out in full in this Deed ‘except that references .
to the Debﬁntum shall be construed as references to thts Deed

‘13 - Unless axpmsssiy pmvtded to the e:tmtrary In this Deed 8 persun who 15 niot a ;:sarty ta this o
' Deed has no nght undér the Contracts (Rights of Third Parties) Act 1999 to enforce or -
emoy the benefit of any term of this Desd  Notwithstanding any tefm of this Deed the
consent of any person who 15 not a party to this Deed s not required to rescnd or vary
this Deed at any time N

'- 2 .. o A_CC_E{SSEGN |

21 Agreement to accede _ |

| . '.Tha'maw Chargor agrees to aﬁaeﬁé ami' izééama a parﬁ? taf:he iﬁabe&tuf& an& fo Iie bﬂﬂfi{i :
fiy the terms of the Debenture as a Chargnr with effect from the date of thig Deed

2 2 - Effect of accession ' .

With effect from t_&‘s_e date of this Deed the Debenture will be read and construed for all -
purposes as if the New Chargor had been an original party to it in the capacity of Chargor
{but o that the Security created 85 a result of such accession is craated on the date of
this Deed) The Debenture will continue in full force and effect and the Debenture and -
. ihis Deed will be read as one and construed so that referénces in the Debenture to this
- Deed and similar phrases will be'desmed to include this Deed of Accession

3 SECURITY
31 Grant of Security
| Without fimiting the génerality of Ciause 2 (Accession) above the New Chargor grants -
Secunty on terms set out In clause 3 {Grant of Secunity} of the Debenture as of such
- tarms were set oot in full i this Deed: : _
32 ﬂsu‘ftgage '

B w;thaut iim:tmg me gen&mitﬁy acsf (:iause 3 i (Grant‘ af Semmty} abnve or the iﬁﬂb&ntur& o
the New Chargor charg&s by wa*;r af‘ first iegal mortgsge . '

wegorpVdazIOZOE . 3
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Csa

35

32 1 &l its Real Property sted i the sﬁhﬂd’u?e‘ to this Deed amﬁ
323 alls other Reai Pm;mrgy {iF any) as at the date of this E}aed }
?Smd chargas

' Without imiting the ganaraﬁty sf C%aﬁse 3 1 {(i‘rant af Sewrttf} aisza of the ﬁ&imnmra
- the New Chargor charges by way of first fixed charge. : o -

331 - all ks Specified Shares Isted in the schedule t this Deed and

332 allits accounts Inciuding any listed in the schedule to this Deed mantained
~with o Sectred party and sll momes (ncluding mtereﬁt} at arw Lo 5taﬁd;ng .
o the credit of each such account :

#ssignment

Without !;matmg the. generaiity of {:!anse 3 i {Gmm of S&sszy} above or the ﬁebenﬁare
the New Chargor asssgm; by way of mmﬁty {o the Secunty Agent

3 é 1 each of its: Iﬁswances mciudmg aﬁy flisted in the 36&“!&5%}{& to this Bem:i arsf.;

342 an ity Spedfied f:aatraﬁts listed in the aﬁﬁ&éuta._mthss Deed and.

343 - all its Specified 1PR hsted in the schedule to this Deed and

_' 344 '_ all its accounts i&_a‘:k‘;@-diﬁg 'a'ms listed m 'th'e{aér_:haéaie: to this Deed _ir_naﬁ-zﬂfamga '

Cwith any bank. financal msttution or dther porson {other than a Secured
Partyy and all momes {ina@utfmg mtarest} at any’ time standing to the credit of
gach such account .

Reai Pmpartg Restr:ctinn

. The New {:ﬁargnr :mati ensuye {*hat g festmtﬁ;n in the faimw:ﬁg terms 15 enter&d on the

r&gtster of the title of 1ts Real Property at the Land Registry

Mo ﬁf&;‘:}ﬂsit!&f} nf the regsstefed &si:at& hy tha: nmprzeta? of the registered -
estate 1s to be registered without 8 writen consent signed by the proprietor for
‘the time being of the charge dated [DATE] m favour of [SECURITY AGENT] as
" secunty tristes referved to In the chidrges reqister or &% conveyancer

together with where apphicable notice of any obligation on the Secured Parties to miake

- further advances under the terms of the Debt Docuiments. The New Chargor shall pay

whin - due. and ﬁagahla afl f&as ensl:s and expemea; ncurred  cannection with such

- Bpphi ::at::ms
" No asmiﬂam:a of ﬂm:nﬂts;

- The Security (:f&ﬁf&d as & result of this Deed wil not ' any way be avoided &tﬁtﬁargé&

released or otherwise adversely affected by any ineffectiveness or anvalidity of the

- Debenture or of apy other party s execution of the Debenture or any other Deed of

Accession or by any avodance invahdity dlscharge or mtaas& of any Securfty contained

| the Debenture or mrany other Deed of Accession
 COUNTERPARTS

- This Deed may be executed 1 any. number of counterparts and this has the same effect
©as if the signatires on tim mmtarparts were on & single copy of the: ﬁéed '

. GOVERNING ;.Aw o

bcomveazigIe Com
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63

 This Deed and any non contractual obligations arsing out of or in connection with it are

governed by the law of England and Wales

' :ansmﬁxm

o 'i“ha cotirts af §ngi3m§ and Wates have axctuswﬁ jaresd:awn t{x sett!e any ﬁiﬁp&%:e aresmg -

out of or 1 connection with this Deed {(including a dhspute. regarding the exstence
validity or termination of this Deed) and aﬂy o mﬂtfactaai abiigatmrrs arising osut of of

" connection with it(a i:’:m;mte}

 The gartzes m this neeﬂ agree tha!: the mnﬁ;s of Eng!ami and Wa!es are the mast-_
. appropriate and convernent courts Eo settle any Dispute and ascmrﬁmgty no party to this -

Deed will argueto the tm’atrary

f:iaum 6 1 s for kha benefit of tha Secured F‘ari:ies nmy As a mss,tft no Semr&d Party

- vl ‘be prevented from taking proceedings relating to @ Dispute n any other court with

jurisdichion  To the extent allowed by law sach Satumﬁ Party may take mmurrﬁﬂt o
proceedings i any nurnher of 3um:imtzmts . :

) “!‘h;& neeti 15 executed as b deed and ﬁaiw&rﬁd of th& date 5!:&2@:3 at ﬂw imgzmﬁﬁg of this
Desd _ o .

[INSERT SCHEDBLES}

: [mﬁﬁﬂ’f EXECUTION F*RQVISIQNSI

C pEeord\4ZISINE o e



DT 'EXECUTION OF DEBENTURE

 The Original Chargors

* Executed as 4 deed by
. STAFFLINE GROUF PLL

actinig by one director m the presence of

' ' Director
 Name

Witness sgnature

Withess name

‘Witness address

Exacui’ed asadeed by
BT ﬁFP‘&Z?&E Hﬁthiﬂﬁ& LIMITEE

' aﬁtsng i:z'v Gﬁ&dii“&ﬁtﬂf 11 ti}e z}rﬂwﬁw of - _ o
' . Directoy

Name
‘Witness signature
Witness name
| Witness address

3 Exectsted A% 2 i:iaeef By '
_ STAFFLINE Rﬁﬁﬁférfﬁﬁﬂf LXMITEi} _

S ot Mt

acting by one ghrez:tar m the gsrasanm of R
' . _ Pirector

. Name

Witness signature _'

-iii’azﬁéss.mme-

" Witniess address

CwecospheaioINE 0 o . oEy




‘Executed asa desdby
PEOPLEPLUS GROUP LIMITED

[

' actingiby one director in the preésence of R _ L e '
' o o ' : Director : :
. Nama
- Witness sionature
. Witness name
: ‘Withess address

Executed as a deed by
 AGE LIMITED :

| S S N

'actar‘iig'%bganejﬁir'&z;%orfn the présence of e
: : . Director
~ Name
_ witness sigrature -
Wwitness name:

- Witness address

i ' '-";Ex'&cﬁteé'as'a tf'éee;i by
: | SOFTMIST LIMITED, -

“acting by one director In the presente of _ _
| | | . birector

. Mame

i N | - Witness mg_ﬁatur&

_-t . witness hame

. Witness address

L Chie Eorp\AAZIOTOGE : Sl 34



- Executed as @ ﬁeezf
| vw&n_gﬁicmﬁmm ;:smﬁa,

" acting by one director in the presenceof
' ' :  pirectar
Withess signatiire
 Witness name -
. Witness address '

_ 'ﬁxeﬁi;taa aga deeﬁ by -
BROOMCO {4198} L‘;ﬁi‘!‘ﬁf}, _

act ng by G-nﬁ-‘étre_a:mr in the ;zregan'ce of
Htr‘ai:téf

Mame

- itness signature
- Witness name '
©Witness address

ﬁxacutev:% a:«; E] dead
ENBE&VQGR ﬁﬁﬁﬂ? umﬁm :

antmg by one dirsacmr In tha prasem:e ef‘-'
. Director -
_-i’#;amae: '
Witness signature
© Witness name

 Witness address

b rorp\a421879\2 a5




Exacited as & deed byC
attormey for

" HSHC CORPORATE TRUSTEE COMPANY

(UK LIMITED
i Thie prédence of

| Witness ﬁzéﬁatér&

: .’Wﬁfﬁeﬁ. rarmie
Witness address
. & Copnadn Sgquaie -

Londin
FiasiQ

B o gRARTEAEE

 James MeComb

R ISBC .ﬁﬁﬁk-"{.ﬁﬁ’ :

M. Tt it

3.

“for HSBC CORPORATE
| TRUSTEE COMPANY (UK) LIMITED




EVERSHEDS
SUTHERLAND

Evarsheids Eﬁﬁteﬁmﬁ
. {interpationall LLE
1% Colniore Row
U Birmainglam
- B3 3AL
Uplped Kifzgdgm

s . T 4420 7487 §797
...... . E #4420 79194919
B : . B T3G04 Birmingham

wyprsheds-sitheriand.com -

| Dated:. - . L,_ ’SM}, B
1{53;} ST%‘FFL{&E Gﬁi}i}? PG ﬁs?ﬁiiﬁ% THE ﬂﬁm%’&ﬁiﬁﬁ NAM&EE 33%& 'inS DEE& a5
o ﬁfmgmal Chargory o o _ _

(2y Hi‘sﬁ{l‘ CORPORATE TRUSTEE QGM?%GY {EE!(} LIMT?&E} a& Security ﬁ%geni:

 Debenture

“c s;emfy this dm:z;mcnt a8 % frue copy-of the ofiginal
Zlee ey du TR,
. /g,gfzgg wﬁf!ﬁ;ﬁﬁ‘{ ) Loy

Dates }jgﬁ" g}{&gi Zﬁ;fg‘

EVERSHEDS SU ?HERLAM} (NTERNATIONALYLEP |

bir_corpadiiereiE L L EXECUTION VERSION. .
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PROTECTION OF SECURITY AGENT .ooiii civarss

 CHANGES TO THE PARTIES wniiisiin

INTERPRETATION, cvvans vavbivnirssnnson vans s b8 binvabisnt Sedimins s bein i by o i3 aam iy yoe sl s s apt 5 i Frninnsesah

Y SR L G e e v

VM T T PAY v s i b e 544 ¥ SR o ber bbb s S S

: {;gﬁii\}T QF g&ﬁﬁﬁﬁ'? _,u;;;mw'g-ua_x'a.“.s',.;-n*;a,'.n',u-m_sn_xn_;am_a“'uu-*;;wns_w-‘-w.«a-s-.ms.u.me_s-...§n;@',,nu'ﬁrﬁi

e

AR KRRV R AR AR waiiuaiyiﬁ

RIGHTS OF ENFORCEMENT oovvtimavvysriimis i i ivisi s v s 5 ppi s e viavo i
POWERS OF A RECEIVER wicorvvvrsnivisssovat svemsrmasstonss syt swss savi i s sod £ enmsss 56550515550 0inseiasiss F 8
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APPLICATION OF F’RGCEEE‘&*.,H,:{E

PR@T&E:?IEN ﬁ?mz?{m ?gRTxﬁg f&*#*l!iq%t%%iiti)lt!tt;‘il*tt#*i*:&»l iiiék:t!r’e!"!tﬁ%*h!t&r*!lt!l(kk?!ﬁ#v13

AR
Eﬁs‘ﬂﬁ(& FRQ?X%I{}NS RERERF u-ﬂuwni'uu-'ﬂu.u Ll L R L R B T R e PR PO e PO PP 14

Ry R R e TR 1&

COLHITERPARTS i irvuawsiani sir i beasasveri onkin s vasvsos v s K668 5s w3 a5 ke vas 8040 503 i s sns smasisani vnoes L6

G{}VERNE&G E_ﬁW D N P PRRT SRS |

$€had&fﬂ& S e : o

g

i
3
3

The {}ﬁgmai CHAIGOTS cis s axesnrurant evisrnsesssbbivarais bt avissaiiviie i it i 18
Detalls of Charged ?m;::e:ty'.,.m,-,;.; PO .
Notices ...
Form of Deed of AGCESSION o oiverivirevo s mins s emis ey sy ind s sisinsensvisivin s 30
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'Thi'ﬁ'ﬁﬁéd.ié:m&éa{m S Lr \XW\?‘ 2*‘3‘* g e i)ét‘v‘w&'e‘n:"

| _ ..(._}_‘}_

{3y |

SY%FPLXN% Q&QU? PLCa mm;aang iammar&t&d En Engtant% e, Wales with registered

nuimber 05268636 whose registered address is 19-20 The Triangle, Ngz Business Park,' -

Nottingham, NG2 1AE (the “Fas'e:st” B

‘}‘HE {:&ﬁf*&ﬂ:iﬁ %Esi"ezi %n Sehedule "1 {t&g;etﬁar w?i:h the Farerﬁi: i?‘se *‘Gﬁgmai _'
'-ﬂhargars”}f am:i

' secaiﬁﬁy frustes fm' f:fm_ _ﬁ&cameﬁ ?arc_&ﬁ apgﬁintafti f.zmie_r tha, m&:&mmﬁétar &gmam&_ﬁt
| ':mfnmsmﬁw | |

| Deti i’ﬁﬁﬁﬂ&

: ﬂ this i}eéé‘

: '“ﬁsﬁgﬁeﬁ Aﬁﬁ&f’ i’%’:&as‘as any ﬁﬁﬁ&tﬁ expresséd ts:é be &ssignéﬁ tjﬂée? Caus& 3 3
' -{Asmgnmsﬂtﬁ . . '

**ﬁsmﬁiataﬂ amaﬁm’* maa ns, In ra&;mct of any assat

R €2 P ai ‘onies tnchdi ng {whem ra levanty all rent, ﬁvfdenéa, é;gﬁribut:imﬁ, prufits,

- compensation, demages; Income or Interest pa%d fﬁi‘ gay&%‘sie reiatmg to that
- asset; s . _ _ R
_'{i}}' Ll ﬁuthﬁnssat;an& r%ghtﬂg i:;enefts ﬁia:ms oF ;)m;:seri:y atany ‘&me e a‘dng o
that asset, _

' “aaak neﬁts meansg i relation !:a afy Chargm; all i"kné:sk a;ad other &ﬁhts, Fevenues ant _
" monetary clalms: of or owing to, or other amounts recoverable or receivable by, that -
. Chargor and any rnghe:s or chalms: ef that Chargor in respﬁst of such debts, revenues and

. man&tar‘g clairns! . _ L .

_ ""Qharg{sr means ﬁaaﬁ m’“ it?xe: {;ﬁﬂgénﬁ {Ié‘sargws amﬁ any mmpany Wh}th ate&ées to i:?s
- Tresd ynder g Deed-of Accession {togsther the “ﬁhatgﬁm”} :

*‘Ghargﬁé iix:munt‘* megams aa::h ai:(:fmnt is‘;:&é in Part i af sf:heézslfe :«E {Qefa;fs of

Charged Praperty).

“Charged mugmw-ma&ﬁg the assets of each .aha-rgf;xm;a;jchmm i b tinis itk o
are expressed to be, the subject of any Security created by this Deed.

- *Dabt Document” meang sach of the Intercreditor Agreement; any Hedging Agreerments,
© the Securlty Documents (as each such term s dafined In the Inteércreditor Agreement) .
" and the Finance Documents-{as defined in the Senior Facilities Agreement) and any {;thesr-
' éammmt designated as such by the Security Agent and the Parent o

"‘Eaniamﬁ befault” means an &ve:’st z:sf Default in rasgact of which 'th&ﬁgéﬂ!i' ‘has .. '
Expreisad an‘y“a?’ ji2:4 rights under clause 26,16 {ﬁc:cez’efat:mz) of the Seﬁier Facilities

S&greemer&t

 “Died of &aeasswﬁ meaﬁs a de&ci sui}stsniiim vin tbe f::amt s6t mst Hl ﬁc&eéui& 4 {Farm o

of Deed of. Af:cessfaﬁ}

R ""‘ﬁﬁi&g&tﬁ” meaﬁs any ﬁ&tegate; agant} attorrey of co-titstee appol ni:aci by th& aacur}ty' :
-Agz-mt . _ . . -

'“ﬁv&n’; of Eﬁfauit" haz the meamng g v&:& m that tarm in ti"te Sﬂzﬁer Facifities

- Agresment.

 ecorpigadigdeyy o R




. “Finanz:a ?aﬁ:y means the S&f;:urii:y Agentf the sggent, the armﬁgﬁr £ hecige A '
counterparty ora fender (s each term is defined in'the Senior Facilities Agreement).

“Fin&tmg ﬁhamg assai"' mﬁans, atany t{me, any Qharged ?mp&rﬁy which af: !‘:hsat: time,
i the subject of the floating ;:harge created by this Besd, T

| *‘inmivaacv m:t” means the Insol w&r&c:y &r:t 198&
| “Insaram:es; mieans ol mni:ras::tg or ;}::eiic: 85 {‘;}f §nsﬁrarzca Gf whatever nature,
'*‘Ini:emm:istar ﬁgreemant” eans the § ntﬁrgrreﬁ;tnr aga‘eemerst r.ia%:eai 6 or about %he '
date of this Deed and made i‘zei:ween, amﬂng others, the. ﬂhargms, the Security Agﬁnt o
. and the'Secured Partles, _ S
'.“_-Irssmstmeﬁtﬁ eans: | _ _ _
| @ %:he $pac¥f‘ad Shares: amﬁ
' (b} - all sthier smcks, shares, imnéﬁ,. samriti&s; or mvestm&ﬁts
' *‘LF&" means the Law of ?mpsrty Aet 1935, |
' _  _ “ﬁ&ai Pm;mrty mmns* -
; {a-}-' . all estates or interests T any freehold or féafgehaiﬁ nropemy;

. {_h'}. - any i}uﬁd ngs, ﬁxturesg f‘ti:ings;, ﬁxed ?}13?’%?: ar maehmery at arw ﬁma situszted
.- ' o ar-forming pas't af that property:

L {t};' o ah. easemeﬂts rights; agreemeﬁts and s:rther beneﬂts I res;sact m‘ that
' . property; and .

< {d} ' :t%ze ‘benefit of any m\:enaﬂts fcr title given or entere:i mta by any pr‘fzd*e(:es%r: L
Cintitleof g iiaargar Eie resper:t of that pmpeﬁy o .

- “Recewer” means & mceivesr or mmwér and managar o admenistraﬁve ret:awaa* of i:he
o whala or any part of the Charged Pmpert&; . .

' *‘gg'qq:ed I}bii“g'ati_cnsf 'rﬁ_aians- aiI p{eﬂ-én‘f and futire iizibiiitiés_ s ﬁibii_g&tiﬁns- gt any
time due, owing of inclrred by any member of the Group to any Secured Party under any

~ of the Debt Documents, both actual and contingent and whether im:urrea:f solely ar jointly
arsd as principal or surety or in any other ﬁa;}acﬁy :

“gacured. Party’* means the Secutity .&g&ﬁt any ﬁez:atver oF E&et&gai:e; aﬁd each Qf %:hé -
Frirary Creditors from time to time but, In the case of each Primary Creditor, only ifltis
a party to the Intercreditor Agreenient or has acceded to the Intércrediter Agreement.in
the appropriats capac ity in accordance with the terms of the Intercreditor Adgreement. e
| *Sentor Creditors” E’sasith& m_ei&niag gis;e‘ﬁ t::a_'that‘ .t_éi"m in the Intercreditor Ag‘reﬁmﬁnt‘
~ “Senior Lenders” has the mesaning given to that term in the Intercraditor Agreement.
“Senior Facilities Agreement” means the faciiitiss agreement dated on or about the
© date of this Deed iﬁ&tweem amongst others, the {:hargars the Securtfy Agent and the
 Senior Creditors, . - . '

"“Sp&mfiad {‘.‘:mi:rat:ts*’ ?rx&ang the tﬁﬂtr&ﬂts fisted in Part Xf a:;f Sch&:ﬁu &2 {Qat‘a:is of
Charged Property).

L “&p&nifi&ﬁ Siwres" mrisdng any aharas spectf;ed iﬁ ?art 1 43? Ssc?saz:fue 2 {ﬂemﬁs of
- Charged ?f@ﬁ&fiyi . :

bir_forpdatoT SRR S




RERE (% ﬁunstrm:tiar; '

“The “terins of the other Debt Docaments and of any other agreement of document
- betwesn any of the parties to this Déed: are indorporated inte this Deed and any Deed of

| Un Eeﬁs & (:{mtrar‘g Ené?aai: &1 a;);}eam n thi& Bﬁ&d

1»2:1 .
' R 1-‘2.'3.-,1- L tarmﬁ éeﬁmé in the 3&&2{&* Facllities &greemant have the same -
S __'m&ammg ﬁths&aed, _
) 14-2;1;2 S tﬁe ;xrwia!ans of clalsa 1.2 {ﬂ&ﬁsi‘rﬂﬂi‘!ﬁn} of th& Senior Faﬁ‘iixt‘ies
SR ' ~ Agresment. {with the e&:r:epﬁcm of clause 1.2.4)-apply to this
Deed a5 if set out In full in this Deed except that references to
the Senlor Fadlitiss Agreement. shall ﬁe magtmefi s references
to this Dised; amﬁ . _
1243 aﬁ pravisions in the ﬁﬁi’fiﬂl‘ Fael iities ﬁzgfeﬁment that are-deemied |
- to apply to the Finance mgcamanm agpiy to-this Deed as if set
Ut i fu!i i Ehis Ee&ﬁ :
'51,2;2 "foiesg a aﬂnkrary indlt ca%:tsm apg}eam; amf ;‘afarenm in thés Desd to:
'.132*2-,1 - any asset ‘ém: udes ;}:%mt and future properties, revamm am‘:é'- '
B .. rights of every description, all ;}rﬁtﬁﬁés of sale of such. asset, all
- ¥ights Under any agreeient for the sal &, jease or icence of sich
--assat smd amf mﬂa 5. ;aa?:% ot payabm in raﬁgz&ct m** 5u¢h assetg o
1.2.22 o “Bseiat: ngﬁﬁmeni‘* priany f:ather agmem&n‘e or Inatmm&nt Ba
L mfésmm:a to that Debt Document ‘or .other agreement or
nstrument. as amended, novated, sa‘;};ﬁemanmé extended,
. vestated or r&piae&ﬁ from time to time; and
1,223 80 account is & reference to that account as re-deslgated, re-
_ numbered, substituted of replaced from time to time, L
123 Where: thils. iﬁeeﬁ 1ﬂﬂ§ﬂ€f&§ the wards "iﬁﬂlﬂﬁmg’; Yy :&az‘tifmiar or
' otherwise” fors frilar words o phrases), the intention Is to-state axamp&m '
and notho m gxhaustive. . :
'i;__z.#- o In e ati:m ki) am; Cﬁa‘rgar %ﬁfhﬁ:ﬁ becam% # izarty ol tﬁss Iﬁ&eai upon the
. “execution and delivery of a Deed of Accession, (2) where any sssets are
tdentified by réfererice to a Schedule, this includes assets identified In any
cotresponding o analogous schedule to such Déed of Accession and (B)
provisions which apply from the date of execution of this Deed will apply from
-~ the éate thi Eamﬂty Agent signs the Desd of Accession, '
'.'1«'21,5 i ! Rﬁfereﬁces Eﬂ any ﬁeﬁmty “creataé hy ﬂﬁﬁ i}em%‘* am'ti:f b ﬁeﬁ:&%é&tﬁt&
include. such Securily created or intended to be created, constituted, glven,
. made or extended by, under or av;dmﬁaed by this i’iead o sam; Deed of
" Accession. .
13 Ineb?_;mraﬁnn-ﬁf-ﬁthé# terms

Accesslon to the extent required. fo mm;ﬁy w%%: wection 2(1} of the Law of ?Fﬁm%i’“?:?
- (Miscellaneous Provi ﬁm‘m} At i?&? _ _

14 Yhzrﬂ party ﬁghm

5 3‘431

B rorpSESRTETRG

. Unless. &xprﬂss ¥ gﬁ;‘mz;{iaﬁ to t:he mntrary in th?s Da&ﬁ & person wé‘m is m:zt -
- party to this Deed has nio right under the: Contracts {ﬁigh?:s of “Third Partiss)
| ACEI999 (Yhe “Third Parties Act”) To enforse or enloy the hemeﬁt of any term

T ofthis &ﬁm’i . _




R T

33

442 Notwithstanding any term of this Deed, the consent of any person whe is nof a _'

L party t‘f;}-'thig Desd 18 hot mq{ﬁmd‘ 22 rastﬁﬂ{t or -Vary:thifs Deed gt any tmea,

1.4.3 : o Amg Recalver, E}eiegaze 0¥ any pers&n dascriiaed il ause 30. 11 2 {,*Exci;fs;zm af'

fiability) of the Senior Fadilities Agreément may, subject to this Clause 1.4 and
© the Third Parties A{:i;_ rély briany clause of this Deed. which éxpress¥y confers
- rights oniit _ o

' COVENANT TOPAY

- Each ﬁ’hé‘sr'gér; as principal debtor and not }ﬂﬂt as surety, .ccevanan{'s with the S’Ecuﬁtﬁi :
. Agent to pay or. dis{:harge: the Sez:u{eé ﬁb%sgattﬁns in the manrer g;rmsﬁess for in‘the Debr -

{Ez}cum&nts

- GRANT OF SECURITY

Mortgage

Saﬁh f:hargar z:;harges by way af first legal mortgage:

'3‘--1';1 o aliits Rest Pm;}&rty d&scr hed ap;msite fts name: ir; Pari: 1of 3(1?;&&;3}& 2 {ﬂeﬁai;’s

af (:‘hargac? Fmpeﬂy}, ané

e 3.1.2 all ltg’ e:}‘cmar Rea ?ra;:seriy as at the date of this Deed.

other thaf; any Reat ?raperty E: tuatf-:ﬁi £ Saoﬁanﬁ

Fixed charges

* Each Chargor charges by way of first fixed charge:

3.2.4 - tothe extent not effe:tve%v mw&gaged um:ter Clauge 3.1 {Mﬁffgage}, ai

" 'Real Property as at the date.of tiﬁs Deed;

3.22 i it E{ea! F’m;mr%v acquireé after the date: af this i‘)md

- 323 a%i its plant and mamhtnery, Vahwiasf computers. amf ‘other equipment, '

- excluding stock in trade, torthe extent not otherwise effectively m&rﬁgageﬁ oy
. c:harged undler this Deed;

324 all its Specified. Sharesg )
. 3-&2?._;;5 o i its Imsestmentﬁ {a?:her tﬁaﬁ ‘E%:s Speﬁl?ad %ares ahargeé umﬁer ﬁ%ause o
' o B4y o . o

326 aliis:

3264 Cﬁa{ge‘é.ﬁccﬁimté;' and
3362 otheraccounts,

in each ‘case maintalied with & Secured Party and ‘all monies (including
interesty at sty Hme ﬁi:ar‘z{ﬁﬁg-t&-the{ra&it of mach such atcount; :

227 0 allis Book Debts to the exteht ﬂei: effea’:tweiy &ss;gned under Clause 3 3
{Assignrignty; . _ .
428 all s In&:eiiet:ma ?mr}ezty, t»::t the extent nat efi‘ex:tw&fy assa;;nad undar i:iamm ;

3.3 {Aﬁﬁgﬁﬁ}éﬂt}*,

Caze o all its goodwill and ﬁﬁiﬁai&é{% capitats

CHircofpladzigvev o L



il ﬁghtﬁ bemﬁts ami interests {inder each agm&mﬁrst ta wh ch itis gzart:y that -

3210
: Is not an Asslgned Asset and any ‘agreerment In; urider orto which it any righits.
by virtue of the Third Parties Adt; L
. 3,21"1:3{_ to the extent that any ﬁgﬁagnad ﬁgset Is-. ﬁx:ag:;azﬁa for anv reason of hemg-
B assigned or Is not effectively assigned in each case Under Clausg 3.3
- {Assignment); each Assigned fsﬁsset, and - : : '
8343 dave to the ex&&nt ass gnéd msder Cavse 3.3 {Asgfgf}mem}, H-Associated -
. Benefits refating to the. (:harged Pmpar{g
3.3 E ﬁss?gnmani _

" Each: {Zhargar assigns by way sf s&cuﬂi‘:y

334

all its accounts malntained with awy iﬁaﬂk fi :tanciai mst%tutim or ether pewm'
{other than & Secured Party) and all monies {including intematj at @ny time

. st:amﬁmg o the arei:ici: &f suth-gecolints ar}d

333

ol s ::rther Insurafas:es, inciuéir%g imy E&t&é in Schaciute 2 {,{}efwfs of Cf?argmf'
:-'P{Gpe:iy}, and _ _ _

all its Speﬁ f‘exﬁ C&nzr&ﬂm,

'n &ach casey tmgeth&r wlth ai? ﬁssaz:izteé ﬁﬁnaﬁts Fﬁ§&%§f’§§§ %‘ﬁ t?&e Chargef:}-
Property, other tham, In each case, any assets, rights, benefits or Interests -

imc&t&é In Scotiand or otherwise governed by Scots faw,

342

3.5 - ‘General

34 ..Fmaﬁag ﬂﬁarga S

_ Ea{:?z t’:?aargar a:hargas i:sy way of ﬂaat ng charge all its assets and. undertakfng' E
Tt st any time effectively’ me&gageﬁ charged or: as&rgrseé under this !:Eﬁed or
}&ﬁy ather Debt Document. . . :

: ?aragra;:xh 14 of sti'geﬁuie B1 of the Iﬂﬁefven{:y Aci: a;&pifas m #ny Sacurity'

x:reated by this Desd,

' Ait Samﬂty a:raatﬁd by th 4 i}aad

351 s created In favour of the Secirity Agent, a8 semrsty tmstee fnr the Secived
-?&ﬁ:iesf _ .
352 unless specif cally statﬁé ﬂtherw se, is created over t?sa pragent and futt:re '
. assets of the relevant Chargor to the extent of its rights, title aﬁci ipstarast i,
_ ﬁm%er and to-such assai“s at afzy timer and :
353 1 f:reatefi with- full title: g&arant&e in acmrdanca with the Law af Pmpert? '_ "
{MiscalianesUs Provisions) Act 1894. : : : '
3.6 - Continding Secarity |

' -E{hﬁ'.5&_&213{‘5.@.-#:{&&%8@_?3.'}? -t?ﬁs Deed is continuing security for the payment and discharge of
the Secured Obligations. The provisions of this Deed will apply at #lf times:. o

e

382

L HE o\

ragardiess of the daté- %) Wﬁicﬁ anvof iﬁ_‘e Secured 'Giz'tigat%ia'a'a were 'inc:ur?éd'_;

notwithstanding any intermediate payment or discharge; and




838

A2

CEL

3.6.3. . respect of the fﬁit amotht of the Eesured Gbligat%ens at the relevant time

ev&n iF the amdount of the Secured Ol gations had previously been less tham

that amount or hiad béén all at anv tie,

Imiepers{iaﬁt Eecun‘gy o

The Ses:urty creatﬁd by ;h 5 Deed 18 k‘x ‘geldition to amﬁ E&: Fot n any Wty gr&;&éiaﬁd by
any other guarantee or Security now or subsequently held by @ny Secured Paity, No
prioe Sﬁﬂﬁt‘t}f held by any Sedured Party ‘over the whole or any part of the Charged .

Propearty will merge with the Security created: by this Dead.

%faif:ﬂtv csf ﬁetaii& of. ﬁham&x& Property

- The fact that ncsrreat o mcemg;iate deta Is g}f any Charg&;s ?m;mrty are ﬂaiu{%@fi af
fnserted in ary Schedule will net affect the va aé:ty er griforcestility of the $e¢::m%t§r _

created by this Dedd,

- .Cﬂﬁ’ifﬁﬁﬁiﬁﬁ 41 Fhﬁﬁ”ﬂi‘i@ ﬂ?’iﬁﬁﬁﬁ
: "i':x:smters;wn hy notice o

' ‘fhe Sez:ur’it\; Ag&nt may, %;‘,e‘ notice te B ’Chargﬁr crygtai sza anﬁ mnvm&: the ﬁaattng
charge created by that Chargor und&s’ this Desd Iﬂta - ﬁxad {:hargﬁ over arsy ar gl 1 of i:hai:

Chargf:sm Flbating ﬁharga Higets T

431 7 En ﬁ%ﬁt of ﬂafaait a{:ﬁum whk:h g wrﬁ: mﬂng,

_ 4,12 i:he: ﬁ&curii:y Ageni: i:awme& sware of any fﬂtentean ar pmm:ssai Yo agapaint =)

- liquidator, administrative recelver, receiver, adminlstrator or other similar
officer i regpect of that ﬁhargar oF any-of its aﬁsetsg aor

-'-'4,_1}3: _t{"se Eamrty Agent considers that any ?ant ng Charge Asset is th éanger of

. being sefzed, or sold under afiy !ﬁgai process, or such assets are otherwise in
§a¢par¢iy . S

* Automatic mm&?si&a

421 A floating t:i'sargﬁ ::reamd by any f:hargar rider tﬁfs Deed: will &utamaticaﬁy' -

crystaflise and convert into fixed charges vver the refevant Floating Charge
Assets ifa i}quiéatar, administrative recelver, receiver, administrator orother
simiEar f::,eﬁ" cer Isappointed in réspect of that ﬁhargar or.any of its assets,

422 Ne ﬁoating charga s:matesi s.mdar this Desd will aut{}matmaﬁy mfatailisa em:i- .
- cofvert Into @ fixed charge solely by reason of a moratorium being obtained
- unider section 1A or Schedule AL of the Tnsolvency Act {ar anything being done

with a view to ﬁbtaiﬂ%‘ng @ motatorium).

UNDERTAKINGS

 Negative pledge and restriction on deating
541 . No marg{}r pay create or ;}erm{t t:g guhgzgt aﬁ? Security aver awg of its asseis

:5.,:.1,'2' - Ne (:E}argar ma\g

5121 . sell, transfer of btheriise dispose of any of its assets on terimis

: : : wherai:ay they are or may be leased to or re~acqu iric E}y anather
-Gﬁﬁgar, : _ .

5432 sell, transfer or %}tbﬁﬁﬁiiﬁﬁ ﬁns;mse a? any of s rﬁ;:eivabfﬂs on

.;ewursa iﬂ%’ﬁ‘és, _

CpehpMRIDIOE
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5423 enter mte any arraﬂgammt umim* ;!smix::h mﬂsney of the bﬁi‘?ﬁﬁt g? '

-8 bank of other accouitt may be applied, sét-off or made m%&}e{:&: _
L ?:a ] mmt}maﬂm of am:mrzm, a1l

5424 anter if‘;m aﬂy csi:ﬁar pr&fﬁmmm arrangamﬁﬁt havmg a A m;igr .

effact,

RN 18 s‘:mumﬂam:es W!‘“ﬁﬁ&l‘é %:he armng&rﬁ&n& or tmnsactian ig er&t&ﬁéﬁ iﬁtﬁ .
primarily as a method of raising Financial Indebtedness or of ﬁnaﬁc meg the
" acguisition of an asset.

Clauses 5.1, 1 and 5 1.2 5%*:815 m::t appiy to an\f Secwity oF arrarzg&meat

.;mmzitmd ﬁndﬁr the Senfor Facilities Agmz‘ament

52 Netice nf charge or asstgnmﬂm:

'-Ea;:h €harg&r ahat samfe nigtice. snf eath charge 218 assignmﬁznt created undar th‘ts iﬁmﬁ in

respect of:

521

52,7

o .. .5{3&;

-eac:%‘; of e am}m&ts shargaﬁ tmgiar iitause 3.2.6 oF ass gneﬁ &ﬂdﬁr Claiuse

3.3.1, by sending a notice substaritially in the form of Part 1 .of Bchedule 3
{Notices), to the person with-whom that accolint is held, in esch caseon the

- date of this Deed (in the ¢ase of any account existing on the date of this Deed) _
~oand-giy the date -of-opening any- tther-account (in-the-cage of any acr:aeunt---- e
opened after the date of this Deed); o '

each of its Insuranﬁ&s b\; senf:ﬁng a m}t i sa%astazat%aliy nthe form of Part I of o
Schedule 3 (Notices) to the refevant insurer, on the date of this Deed (for any

Insurances existing on the date of this s Dead) and ofi the date of entry Into any

_bther Insurances (in the case of ahy Inswar:::ezs éntered Into after the date of
" thig: Eeed), and - . .

each Specifisd Centrad: by ssmimg a ma%:ﬁte subﬁtamia{ v in the ﬁarm of Pait
I of Schedule 3 {(Notices) to each Cﬁmﬂterpaﬁzv o that Specified Contract, on

the date of this ﬂeﬁd,

5.3 Acknowledgement of natiﬂa of s&curiw

Eac:h Charger shall use: aﬁ rease:sna%ﬂe andeavmm o, ;;rocum that sach mtice N
served by T under Clause 5.2 ([Nobice of charge or assignment) 18

o . acknowledged bsf the recipisnt in the form attached to sxs::h nitice,

- 54 '_ﬁha'?g‘éd Property

" Each Chargor shall; promptly upon request by the Security Agent st any times

541

542
543

- Eaeh Chargor shall:

Gl corpWazigimz

“deposit with the Security Agent all docurnents of title or other evidence of
Cowhership, together with such deeds, certificatés @nd’ documents as the
: Sﬁﬂ&iﬂt’sf Agent miay require, relating to its Charged ?m;}efty,

affix t and riaintain o sugix of its ;ﬂaﬁt mmhmﬂm fixtures, fith ngss, vehicles
. or other gquipment as the Securlty Agent may require a clearly légible

Idenitification plate stating that the asset has been tharged ta the Eacur%ty :

' ﬁgemt, in & form aca:&ptab & to the Security Agent; and

prov de the Semrsty agent with aii Enfamat i}ﬁ i ma'g raas&mbiy mqaast in
relation to its Charged ?i"ﬁfl&r{‘*f : : _ :

55 -ﬁaint&nam& and i instirange




ﬁ__;S;i : k&ep aii im it ngs on esac?s i}%’ e Real ?s’apeﬁ:y szaned or J8ased. E::y it and all
. - fixtures belohaing to. it theréon ahd théréin ir-good and sabsé:aﬁt a1 rapair snd-
a:::zmiiﬁ:ismg g . :

552  insurance and keep | nsurﬁd o8, where valevant, to the extent It is able to do S
- 0, ensure that the relevant landiord of the Real Property %ﬁsures} i saf:?s :
: husiﬁinga and fixtures, . '

5% Real ?mperty Restrictmrf

Each Cﬁargﬂr shai ensum thait B restm:tim in i;he faiia}wing terms is entereri o tﬁe .
reg;ster ai‘ the title of its Real Property at the Land Registry: . '

*No dispositi on of the rég &t:emﬁi estate by the pm;ﬁr ator {‘rf the reglsteréd
estate 18 to be régisteréd without a wiitten Consent signed by the pioprietet for
the time being of the charge dated [DATE OF DEBENTURE] in favour HEBC
. Corporate Trustee Company {ﬁi{} Lirnited fﬁfﬁ‘:rrﬁﬁi tointhe z:hargeg reg star, or
Cofts e:{:tﬁv&yaﬁmrf . R .

further as:ivam:as under i:he t&rms of the i:}ebt Satumen&& Eﬁﬂh s’:bargt}r s%sai pay; Whi?i‘?
due and. payable, all fees, Costs and expenises incufred in connection with such
--ap;;%g:atma, y N . _ . ' _ e

Sy SN rﬁvestmenm _
874 fi’xia Chargar may
- 5,741 - take or parm%t thie takzmg of any actmrz which may. adversa§y
o affect the value of any of fts Investmients, or prejudice the
: mtafestﬁ of any Secured Party under afy Debt Document, or
resilt In the rights attaching to any of its Investments belng
altered or diluted; or

' ﬁ}’iz o axcapt where “the Semrity ﬁggnt 50 z‘equams oF parmltsg
. -nominate-ancther personto-enjoy orexercise any of its r;ghtﬁ Iri

relation to any of its Investiments, S

- B72 B Sﬁhjet:t to Clause 574 {Investmentsy and ;:smméad that no Everit of ﬁefauit i
' e z:@ntmasing, each Chargor may: _

o 5',?:,2,_'1 - r&c:ewa anﬁ ;*etair; ai dwi{iendﬁ oF che:* ismme pad or ;;afgab .
' ' En respect of its Thvestments; amf . o

B, 7.2.2. ' axamis,e gl vai“ ﬂg Hnd other rfghts att&r:hmg to Et§ Investmeﬂta

 provided that it doss sb fof B purpose: nat inﬁ_é}ﬁsistent “With any Debt .
. Bocuament. . ' o

- -Sf?ﬁ o -Wiﬁ%e any Event Gf i:!efau t.is continuing, ezssch i:hargmr shall:

o "55?,3,1- 7 hotd any’ ::ﬂmd&nég or mti‘n—zr m:eame rErel vezi v respect of the
CInvestments: on. triist for the Security Agert &nd pay such
armounts into & sesirabe account or ﬁihﬁrw s& g thie ﬁes:tmt’f
- Agent may direct; and -

CUBRZ3E2 'ex&s*;:sse all vafmg and athe‘ar r;ghts straching to i:hﬁ Tpvestments
: as the Security Agent may direct. .

5.8 tﬁmgﬁé ﬁi:x’:%}imts' '

boeomwanese o w
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540

gy

5.1

Each Chargor shall x};ﬁ&rate each Chargeci A:muz'ﬁ: ¥rs ae:mrdarxc:f: wtﬁh the Senlor Fax:i%ﬁ:?es'_

Agreement-and the térms provided in the fotice referred to in Clause 5.2 (Notice of

- ‘¢harge or ‘assignment) and take such action s the Security ﬁgeﬁt may réquire following
- @n Event of Dbefault wiich is continulng, to ensure that the actount mandate for each

Charged Account Is altered in such way ‘as the Becurity Agent may: d;rect

' Book Debts

‘Each Chargor shall;

594 promptly f;a;fii_ect each Book Debt when due for payment:

s not gaaidwhaﬂ-c’iué;ami RERTRTEN R o

:  ' s 9.3 1ot agree to waive z::r satﬁ@ any E%r::sk E}ebt &;3; iess than p&:“ vai%.za
. '.l{ﬁ’t&ﬁ&ﬁﬁiml ‘;:*mﬁarty |
.Pmm;artéy fﬁtéewiﬁg the r&s;uest o the fssagm%:sf ﬁgant ﬁ&fzﬁ E:harger asha} ;}t‘nmure that am

entry 35 made In each relevant public régister-of its Intelleciual ?mpﬁrtg o pedord the
axisterice of this Deed and the restrctions Imiposed by it,

'- S?Ei:i . Each r:hargaer aha

SBALLY : gaﬁeﬁn its obi igatiﬁns and eﬁerz:ise its rgghts {mc w:i Jie] enswing-

Cthe due performance of the obligations of the ralevant
counterparti eﬂ} under sach of its Specified Contracts in adi ﬁgmt
- and timely manner;

5.11.1.2 gt 'm'akza of agree to mak_&' any. whaterial amerdments: or

583 . promptly take and pursue all action necessary to recover any Book Debt which

:mséi?i’catians t{}i, nor Wiﬁve any ﬂf'iiﬁs mater’%a righm umﬁerf nor '

exa:ept in ﬁas:h cas&; as pﬂrmitteé tmd&sr thza* Eéﬂ o F‘aﬂiimas

-ﬁgr&amamt and

-_&iii@:’i promptly inform the Seﬁarity Agent of any material disputes

 relating to each of E’%fs*ﬁ;;reaiﬁéﬁ Contracts.

5417 Subject to Cliuse S.11.1 (Specified Contracts) and provided that no Declared.

- Default ‘hag octurped, sach Chargor may exercise its rights under each of it

© Specified Contract without further reference to the Security Agent, unléss such - E

enpreise s reamnair by H k;efry to result ina Default

5413 After a Damarﬁzd mafamit has ﬁcsurreé,, esch Charqor shall exercise its rights

under each of its Specified ﬂmtra;:i: e:miy‘ I accordance with the Instructions of
the Eemﬁty Agent, . - _ L

3.F;;rt¥mr assumnn&

shally gmmpt%y take sl such actiong, Inciuding executing all such dociments, notices and
Instructions in such form as the Security Agent may reamnabiy require:

--Eaz:h {iharg%:}r ﬁha (amf %h& Pa?ant shall pmcwe that eac?} chef’ tember of ‘iha Gmnp

5421 to create, perfect, protect arid (if necessary) malntain the Security credted or.
< intended. to be created over any of s sscets under this Deed or for the
. exercise of any rights, powers and remedies of the 5emred Parties pmv fded by

o Underthis Deed of by faw or r&guiatmn,

Cbiecompidaziorenz . 4
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CBa2.2 .t{} confer on the Secured Parties secartty ntar’ests in Or over gy x;a? it aasai:s

located in any jurisdiction other then England-and Wales equivalent or similar -
to-the Security credted or intended to be x:raai:ed by'this Deed: and '

5425 to facH tate the- rﬁai sation: m’ the assats which e, or am mi:ersded to t;e,, i:he'
' © - subject af the Sae:urxty created hy this Deed. . .

Fﬁwer to remedy

I a%’sy {Z%‘zargur fails tt: c&m;ﬁ v With any :}f fts obl rgat;zms under i"h;s E}eeé the Securi:y

- Agent (orits nominee) may {(at the Chargor's expense} take such action as is necessary '
to protect any assets against the consequenices of such Chargor’s non-complisnce and to .
 ensire coniplidnce with such obligations. The Security Agent is not obliged to perform

any tbligatioh of 'a Chargor nor to take any action which it may be entitied to take andet‘

' " this Deed.

U Ba4

"powier of attorney

| 5141 As saz:urity for the performarnce of s ahiigaﬁans umﬁe; this Deed, eac?%'

. Chargor irremcahi? and severally appoints the Security Agent, each Receivat
and gach miegats fobe iy aﬁamﬁy, with fult wwar gf stbstitution,

: 5142 ' --’The at:mmey may, in the ﬁame ﬁf the re&warzt sﬁharges' &nd on i&s tﬁehakf aﬁé at'

LBl

“ hhg-expense, do anvthing which that Chargor 18 obliged- to:do under-any Debt- R

Document to which it Is a party but has fafled to do or which the Security .
Agent, Recelver or Delegate miay In thelr absviute discretion. consider
appropriate In chnnection with the exerdse of any of their rights, powers,

- authorities or discretions in relation to the Charged Property under or
athemrim for the purposes of any Debt Document, or any law or regulation.

5143 ﬁag:h- Chargor ra&%fias ami t:anﬁrmﬁ ar;ythmg dione by any at%:csmay unﬁer g _
S Clause 5.14. Fach Chargor agrees to indemnify the attorney against all -

actions, claims, demands and proceedings taken or made against 1t and all
costs, damaaes, expenses; labilities and losses ihcurred by the. attorney as a

resdlt of or in connection With anything fawfully done by 1t under or in

~ connection with this power af attorney.

amﬂ*rs {}F EﬁFQR&:EMEﬂT _
) '-Sm‘:umﬂ Qﬁiigatiﬁm ﬁeema& ;:ay&bie :

For the: purposes. ﬁf af§ ﬁgh%:s and powers ;mpE ad bs; s‘za&ut& the Secured i}ﬁltgaticns are
. dus and payable on the date of this %Z}ead .

_. When E&ms:‘itﬁf enforceable

- The Sef:ur;ty araatad by this E}eed s enfuff:eakﬁiﬁ at any time whi Ie an Emﬁt Df Dﬁf‘amt i _ :

C mﬁtinu ng.

83

' £nfermman¥: pnwem

CAE any time (a} when the ﬁamr ty t:matad bgg this Dwd is enfameabia gsizg {b} fol awiﬁg a
. reguest by-any-Chargor, ths semrrty Adent gy, without further notlce! o

634 seii apfxmnﬂat&f realise oF tf&ﬂﬁf&i} iﬁciur.iirzg tc:e ftsei? ot taany mther memcm _
: - all orany parf: of the Chérged Property; . :
L 8.3.2 ' . appoint cs{i& oF mt:&re pemmrﬁ; tobea Raca ver of all gr &my part of the i::hargag:!' o
: Property; : : o

833 _'ap;:miht' an administrator of any Chargor)

B e T
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65

6.6

87

6.3.4. axers:ise aﬂy of i:h& p&wars, antha?it}es and ﬂtiscrei:mns c@nfer"reﬁ on
mortgagees, administrators: or receivérs, under the LPA, the Insolvency Act;

- any athﬁr legislation or raguiatinn orunder this Desd: and

5;3:5# o "!:ake suah further action &s it sees fit to enforce &l or any part a? ‘thi ﬁacurity'

created by this Deed,

- Righi‘s in relai'mn toa Remw&r '

The Security J%geni: may rerinve any Rﬁwwar a;;pmnmd ﬁﬂﬁﬂf‘ th s Died, a;s;mms: anath@f

- person as Recelver or appoint additional Receivers:.. Each Recelver will be deemed to be

the agent of the Chargor who alone will be responsible for the acts and defaults of the
Recelver and for any liabilitiss inclrred by the Recelver. The Security Agent may fix the

: remurieration of a Recelver which will be payable by the relevant Chargar and form part'
- -of the Secured i}bisgatzans . _ .

Redemption of prior g@mﬁw =

_ Whre there iﬁ any Security treated over amf of f:ha {:hafgﬁd Pmperty which ranks i
pl‘im‘ Ty fothe Security tmaf:&d by this Deed and: e

'6,--3,3 _' t‘he Samﬁty cr‘eat&é by t%@ 5 E}eed Eaammes &i‘ifﬁl‘t&abié; aﬁé

B e the halder m’"‘ such pther: $awret§f i:ai{es any steps; tﬁ enfnrﬁe thaf: Seaurit:y,

by such other Security, All amounts paid by the Security Agentor a Ret:e lvar under this

- E:iauge will form ;aart of the Secured Obli gatif;ns

' -Apprﬁpriaﬂﬁn af paymani:s

a;;pmf}rfatiﬂn by the Chargor.

: Fmam;xal collateral

' the Security. Ager;t or any Re;:ewer may,;. at jts’ 5{31& discretion and at ﬁm Cost: and exgsense
-of the relévant Chargor, redeem, take a transfer of and repay the Indebtedness seciired -

Any aﬁpmpﬁatmﬁ by the Sezzur ity Ager&t ora Rﬁtﬁ ver unﬁer th 4 f)eeﬁ wIIE averr?da aﬁy '

674 To the extent that any of the assets mottgaged, charged or assigned under

“this Deed constitute “financlal collateral” and this Deed constitutes & *financlal '

. coliateral arfangement” (in each case for the purposs of and as defined in the

“Financial Collateral Arrangements  (No. 2 Regulations 2003) (the “FC .

. ﬁagﬁiatmm”} the Security Agerit will have the right at any time when such
- Bacurity is enforceable to appm;}rﬁate all or-any part of that financlal collateral

i guch manner as it gees it in oy tawarda the gatl sfaci:;an 0’? the Secired

_ Obligations.

672 . Where any ﬁnanciai ceﬂatea“ai Is appm;aﬁateé its vilie shaibe* .

i 6721 ‘the case of s;:ast’; Ei;s face value at the ?:Es"ﬁe, of %:hﬁ -
.. Bppropriation; '
'&;?-,-EQ_E if the finarcial coll a&am s listed ‘or tmzfezﬂ i}ﬁ & recognised

- exchange, the value at whtci'} it coufd have been sold on that

~exchange at the tire of appropriation; and

S 87,23 In any other case, ‘the amount reasonably determined by the.
S Securlty Agent by such process as tt ma’!;f selett, ncladifng

_ xnéapeﬁd&nt valuation,

"anri t?ae E:hargm agrae that the methad o vaiuatmn ;};ﬁvideﬁ for in thix&.

Clause 6.7:2 is mmmamiﬁi{y reasonsble for the surpas&s of the FC'.

Regulations.

bir_corpuazisiez R
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73

- Demands
- Any éemaréd for p&ym&ﬁt made t}y aﬁy Skeured Pariy ﬁha i Eﬁe vali d and aff&{:tév& even if it
" opntaing no skatemant of the relevant Secired Obligations or an inacourate o ﬁﬁﬁfﬁi} ete
" gtatement of them. . _ .
. wwms OF ﬁi ﬂﬁﬁewm '

ﬁﬁnﬁmi g&s:wam

Any Recaiver will ?ias;e‘

}’11 ' .ﬁ*ze rg?ﬂ;&sf poviers, ﬁﬁwiages amd %mmamti&& mﬁferreﬁ an ;’er:esversi rez:awer's

“and manag&m ard martgagaes in gmssﬁssgm under the LPA;

_ 712 o the nghts, ;:scmeml ﬁﬁv leges and %mmunities wnf&rr‘ed ari' atministrative

recaivers {whethdr 6 het that Redelver 1 an adminl str&tfve receiver) ur‘zder
thg 1:‘%5{3 enoy Acty arid . _ y

743 alt m:iw:r rights, pcmrem, pr&vii&g&& and immunities conferred By law of

- regulation on recelvers, receivers and managers, mnrtgagees in possession
~ - and agmi §stra£§ve receivers, :

" Spécific powers

.-"{ha ﬁghtsg pzawam and wmaﬂ igs provi éeé in th E}eeé are f aédxt ion o aﬁy raghw

powers and mm&ﬁa&% untier iaw o fegufatim's An*; Rer:e ver will have !:he foll ﬁ}wing
atiaéttmﬂai powers; _ _ S

7.21.  the power to do of am‘it to do anything which the mEa#ant Chargor “col do br _
S et 18 de I relstion t{} the Charged ?m;sarty W?ﬁ?ﬁ?’s 15 the sub}ec‘t of the

appol ntmam:, o

B35 TN 't'he;- ;pewer o do all z::the_r'.a::;‘:s ard fﬁiﬁgﬁ. whiﬂﬁ: th‘ﬁ ‘Receiver may ;:a_ns"f.de_r |

desirable or necessary for realising any of the Charged. Property o Incidental
“or conducive to any of the rights, powers and ésscratmns conferred o a
" Recelver under this Deed or by law m“ reguiaﬁem argci

723 the power to use the relevart Ci’;a;zgw’g nEme far all the above purposes.

Variation of stammw*gmefs -

- "Thea fcﬁiﬂwmg statutory va}ﬁ Os: d{: not appiy to th%*:—s E?eecﬁ o amf Semr;ty c:re:a%:ed %;y :

this Desd:

731 the réSéfis:it fon o z’hé.ﬁﬁﬁsﬁ'iﬁfﬁﬁﬁr& of ortgages in section 93 of the LPA;

7.3.2 . the re&%:m:t?ans uiy the ;mwer t:c: grani: ar as:cegst t:he aurrer‘fﬁer af Eea’seﬁ En L
sections 5&3 and 100 of the LPA;

733 - the conditions to the exercise of & power of sale In section 1036 the LPA; -~

“:f*;;’;";éiﬁ Ei’iﬁ: matrmmns on thfz application of procesds by a me&gagee or. res;:ewér in.

. sections 105, 107(2) and 3%9{8} of the LPAr ant:i

' ‘}",3*5_ ) ‘thie rﬁstr!a:ﬂmﬁ on th& amm f;tmﬁﬂt i}f a recelver §n semz:m 1&9{1} of the LPA

and the provisions regarding a recelver’s remiineration in section 109(6) af the
LPA. : L _

' -hsrmmrf;ﬁ‘;ééii‘a}’éi;z' - Lo 37




81

APPL&&TI@& OF PRQ{:EE&S :
: Order of ;:rmrity
Al ammnm mt:e iyved %::y the Secuﬂ%:v Agezﬁ: or B Ret;e ver in mnﬂ&c:ﬁzm with the

enforcement of the Security crested iinder this Deed will be applied, to the extent
pergitted by spplicable iaw in accordance with. the provisions. of th_e Intercreditor

- Agresment.

' 83

83

. 844 ) .

o,

404

16,3

Z'Stssgmrme acmﬁnt

- The: ﬁef:arity ﬁzgsmi: iy credit sny mionies at any L‘fme s'ec:ehzad or real Eseé undar this -
- Deed to an interest-bearing suspense account, for so long and on such terms as the

Security Agent may determing ;sﬁﬂ& ny their application towards. ﬁas&?;argcﬁg thie Bacured

. {Ehiigat g5
New accounts

o | Ses:w’éé ?ai’i:y recelves or s {%&fzmex} 0 ?%asfe remewezi m}i:me: af 5&3%35&51&&51: Security
_wer t:he Charged ?r&gerty, eas:f‘t ﬁem;reﬁ F’ar&y ma‘y @pen & new aams.mi: w ith t?ae raiﬁvani:

s:iime pes ai: the time-when sm:h nstia:e was received and. as fmm tha@*: time all g}aymems '

miade by oron behalf of that Chargor to that Secured Party wi it be credited or be treated _
: _..as having. been credited 1o.the relevant new account and not as having been applied ...

: Sﬂh&t‘§€ of the ﬁammé %:}Ez igations,

Release nf.ehgrggé.?r&pgﬁg B

T If the Security Agent is satisfied that all the Secured Obligations have, subjéct to Clalses

114 (Reinstatement) and 11.2 (Avoidable payrients), been unconditionally and

' -'-ir;‘evccahty paid and discharged in full and all facilities which m g;?ﬁ: uive riseto Secured
‘Obligations terminated, the Securlty Agent will, at the request and cost of the relevant _

- Chargor, execute such documeénts and takes s;.mh steps 85 roay be nadessary to release
the Charged Property from: the Security s:matad hy this: i}eaé _ .

?‘RG’%’E{‘IT Iﬁﬁ OF THIRD PA!H“IEﬁ

-i\k:e buyer from, x}r other: ;}@xsﬁﬁm ﬁeafiﬁg with ti‘zﬁ Securﬁ:y kg&m of @ Rﬁx‘:&wef wti% i:x o
cma:&m&;% v enduire whﬁthar .

CGad any mamy mfmaiﬁs due under the Zﬁéhﬁ "E#éw%nénts; '

: 29,-&;*?; - any power wh;s::h i:?va Sewr&ty &gent or R,eaewer 53 ;wrgﬁsmﬁg to exercise ﬁaﬁ'

- Latlsen o hécome oxercisable; o

- ?5&3 _ ' tﬁa S&mrity Agent Y By Remwar is validi y a;a;}esiﬂt&eﬁ amﬁ at:ﬁng wiﬁ:ﬁin fts

' ...gmwerﬁ vaccordance vs::!:%z this Deed.

The r&r:eegﬁt of the Security ﬁg&s‘ﬁ:} any Remamr or-any f}aﬁagﬁﬁ:ﬁ w;t %m an absolute ami ' _
Lonchusive ﬁischarge to & ;:z.zﬁ:hasar of any of the Charded ?w{mﬂy wha will have no -

- obligation o enquire o ars'g monies are apsxhaa

PROTECTION ﬁf‘ Sﬁﬁiﬁﬁ!’!‘f mam‘

No ﬁaiﬁiity as mﬂrtgagee in ;msse&smﬁ

. No Secured Party will: ‘bé liable to account to any Chargar as mortgdgee in possassion by

- redson. of @ntering Into passession of any of the Charged Property, of for any cost, Joss or

Hability on realisation; nor for any default or amssstaﬁ for which s maﬁgage& o
- 'possession might be Hable: . : :

" Tacking

b gsrptaaRteveR a3




10,3

14

112

o 1131 any time,’ waévar ar mnsem: grante\;% ta, or campasiﬁarz wth #hy {margor,

- ‘E‘hﬁ Sﬁmﬁty cmate::i by this Deed is mtemi&:f to secure any further ﬁé‘f@&‘iiﬁﬁﬁ wi‘: ch any
: Sgcureai Party Iz sbliged i:c; fnake: ui‘iiﬂﬁi’ the Debt Documerits. .

' m;sc;‘et:mﬁ of the ﬁmumd ?artiazsz -

Each Seclired Party is entitled to sxerciss ifs rights, géWem and discretions under this

Desd in accordance with the terms of the Intercraditor Agreemeant and: nio-Chargor has

- any right to control or restrict any Secured Party’s exercise of any of its rights, powers: 93‘
discrativns underthis ﬁ&ﬁﬁ _ o .

Eﬁ’ﬁil\iﬁ _ Pﬁﬂiﬂlﬁ!ﬁ{}l’iﬁ '

Reinstatement

If, at. &Ny i:ime, ;ham ‘has beeht 8 reisasm ﬂatt!emeﬁt o a:izm:bargf: of any {:mrgms .
“phligations under this Deed and, a& a mmeauerzﬁe of arsy Ei’iﬂ&l?ﬁr‘it‘? {ar analogous)

prm:eed rigs oF for any other reason:

N i’iii _ ar&y ;}aymeﬁt ma{!ss m anv person in res;f;ez:i ef any uf: the E«iemrec% E}h gatim’xs N

is required to be repaid; and

ETRT w}y Sac'ar;i:'g‘ {or oHEEF 1 ight) heltﬁ b #riy ﬁémmd Party in re'&;:s’eat 6f any of the
o Secured Obligations {whether uﬂﬁer thfs ﬁe&tﬁ ar ﬁthemzse} is dec areﬁ vmri is :

-sel-aside or s otherwise affetkeﬁi

then t?re rezie‘siant Char‘gerﬁ {xb! gationg uﬁéer thils ﬁeed W 1! continueg in eﬁ‘aat #s. ¥? there

. had been no such release, settlement or discharge and as If the refevant payment had not
- been made and {as applicable) the relevant ohiigationor Security {or other right) had not

been so affécted; and accordingly (but without Hmiting: the Secured Partiés’ dther rights

- yitder this %ead} the Security Agent will be entitled to recover from stich Chargor the -
~value which the Security Agent has placed upon such Security {or other right) or the

- ameunt of any such paym&nﬁ: as ¥ sich: release, sattiemaz‘;i: or disgcharge had not
occirreds _ .

Avmctahflee pa?mem:s

If-the S&euﬁty Agﬁﬁt, ax:*:mg reasansﬁiy; cons} d&%'s that any amaun‘c geaid by any {:hargor-

in réspect of the Secured Obligations is cap&hi& of being avelded, s&t asids or ordered to

 be refinded or reduced for any reason, thén for the purposes of this Deed sm:h amf}untﬁ
~ will not be considered to have heers r‘s‘e\:ﬁe:a&%y paid, - :

Waiver e:xf ﬁefenﬁes

The ol ligations of aac:?; ﬂhargw unf:%ar this Dead and: tha Sacurity tr&a%:eﬁ amc%er this Deed
-will hot-be affected by @ny act; omigsion, matter or thing which, but for this clause, would

. redice, release or prejudice any of its obligations under this i?&eed or the Security oreated
" tncher this Dead iw;theat Himitation arnd. whethar or ot kmwn o it orany Secured Party)

frchuding:

. Obligor or other person;

1132 ' fhe release of . an‘,f other {lhafgnr, Obligor or gfy gtiaer ;:s&rsaa Undar tha ?:armﬁ'_ -

of any composition or armﬁgﬁmem with' any c:m:ﬁ!:m of ar;y hember of the
Broup; _

- '-i-i.'?z;}} the takmg, vaﬁat?ﬂﬂ, mmpfmm§sa, ezx::hmsga, reﬁewaE oF rafaage of; r refusa |
: or neglect to perfect, fake up or enforce; any rights against, or security over

assets of, ‘any Chargor, Obligor or other person or-any ronspresentation or
. -ﬁﬁi‘s‘ﬁthewanﬁE of any’ formality or other requirement in respect of anf,f
Smstrument oprany fallure to realise the Rl value of aay sactsrity;

e, corpEeRieTa . SRR B



114

115

116

11,7

11,34 .any inx:a;sacity or lack of ;z}wer; authority or iega% ;:xersﬁrza ity of or d%ﬁseiuﬁcm _
“or change in the members or status of any E‘:hargﬁr, {shtigar or any other

- persong

135 :;aﬂy amerzdment m}vatien, sup;aiem&at, ﬁxi:eusiﬁn, restatemeﬁt {hawever '

fundamiental and whether or not more ongrous) or replacement of any Debt

Document or any wther document or secirity- Ingl ludifig without Timitation any -
‘change in the purposeof, any extension of or any ncrease any facility or the .

-addition of any hew fa;ﬁ ry ﬁad&f any ‘Debt Document or other dectument. or
‘security} -

- '.i:_i_-.-l’i#ﬁ - ahy uﬁeafﬁmeaiﬁ éty, itegai%ty or inva %dity of any aisi gaﬁaan szf 3?1"; persan_

under-any Debt Document or any athar document or semrity, o

.'ﬁ;x-s '?--- '-'any nse}vers:y-ﬁr simitar _p?ﬂtﬂ&_ﬂfiﬂgsﬁ
Chargw iﬁtﬁﬁt ' ' '

Without ;:r&iud cp m the genﬁmi ty of Clause - 11 4 {Wa;vef of a*efames};; aaeh {:hargar '

expressly confirms that it intends that the Security created under this Deed shall extend

from time to time to any (however fundamental) variation, increase, extension or addition -
of or 't any of the Debt Docurrients and/or sny faciity or amount made available under

any of the Debt Documents for the purposés of or In.connection with any of the following:

e ;aﬁqulsitiéﬁs- of dny pature; ncreasing working. capital; -enabling distributions to be.rnade) -
.. carrying: out crestructurings;  refinancing existing facllities; . refinancing any other
- indebtedness;  making facllities. avallable to. new borrowers;. any other variation or
: Extensiﬂﬁ of the purposes for which any faciity or amount might be. made avallable from.

time toy %Im&? aﬁd any fegs, costs aad}*{ar SXpEngEs asseﬁzfat&ci w fthany m" this foredoing.

; Immag!i_ate mmume .

. Each Chargor walves: any right it may have of first requiring any Secured Party {(or any -
trusteée or agent on its behalf) to proceed against or enforce any other rights or security -
ar clalim ;}aymant from any person before claiming from: that Chiargor under this Desd.
. This walver applies irrssgmstiva of :arsy faw or any pravision, af a Debt E&ﬁmment to the

contrary,

ss;ﬁsmpriaﬁens-

_ Lzr;ti E% ammunts whif:h may 1}& ar bacame ;}agrai}ia by the Gh ligiors or th& i:hargears wrdar '
- or i connection with the Debt Documents have been. }rmxzatahiy pafd. i full, each

Secured Party (or any tiustee or agent on its behaif} riays

i

.61 refrain fm;ﬂ applyving or -enf&rf':mg any other -fﬁqsigyg-ﬁé'mrét? or rights held of |

- received by that Secured Party {br any trustee or agent on lts behalfy in

respect of those amounts, of apply and enforce the same In such manner and
order as it sees fit (whethei agalnst those amounts of btherwise) and ho -

: Shargﬁr shall be ﬁzntiﬁad te the benefit of the same; am:i

1162 fold I an intﬁrest«h&ar%ng suspense acceunt any moneys maa%ved fr::sm aﬁy :

Chargor oron account of any Chargor's iahf fty tinderthis Deed,

' Bafe:rrat of Ei‘targﬂrs yights

Until all amsunts whi r;h may be or lzaemme payab e t}y the Csbiigars or i:h& ﬁi}argarss under
. orIn connection with the Debt Documents have been lrrevocably paid in full and unless
.- ‘the-Setiirity Agent otherwise directs, no Chargor may exerciée any rights which it may
- have by reason of performance by it of its obligations Under the Debt Documents or by
Creason af any ammﬁt baing pavable, or fiabllity arising, und&r the Debt Documerits:

SRR i i to b& mﬁ&mﬁiﬁa{i hy a %::harg{}r oran’ ﬁb&igmg

E;ir__r:ﬂ?ﬁ*%ﬁi@}?ﬁi? ' R R A
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3, 2-: 1

1z

123

14,

451

11 4.2 toclaim any contribiution From any: sther Chargar i guarantcﬁ* af ary Qb%igar 5 '

- gbligationg under the I}abt Dacyments) -

1173 totake tha beﬂef“ t (i whole: Qr in part and wheth&r by Way af suhﬂ}gaﬁan or -

. otherwise) of any rights of the Secured Parties under the Debt Documents or
of ‘any other guakantee or secutity taker pursuant to, or In conmection with,

- the i:sebt Docuiments by any Secured Party; o

1174 to bring Iegai or other pmaeedmgs for an srde:“ TB{;H ﬂrzg aavg Qbﬁg&r or any'

© . Chargor to make any payment, or perform any obligation, in respect of which '
Tthe Obligor or {:hargmr has given a guarantes, uhdertaking or Indemni ty,

1 i;"fﬁ to exerclss any Hght -ﬁf set-off againgt aﬁy Ghi aar or i‘:hargnr, anci;’er )

- -i:’t_;;:i;i}’i _' to f:ia:m or ;)mwz as & z:mcfimr 05 an*g Cﬁﬁ gar ar (‘:hargcar in campetit%ars with

-_-an\f Secured F*arty* _

IFany Chargar re::eives any Eﬁeneﬁt, payment or distyi bu‘akzn i z‘aiai:ian 1o &w:h ﬁgmﬁ £
. shall hold that benefit, payment ‘or distritiution to the extent necessary to enable all

afmounts which may be or become payable to-the Secured Parties by the Obligors or the '
Chargors uider of I conmection with the Debt Documents to beé repa;d e full G0 trust for

the Secured Parties and shall promiptly pay or transfer the same to the'Secuiity Agehtor
- a@s the 3ec:a3rity Agent may ﬁfrsct fm a;};zf {:at o in acmrﬁance wstb f; ause S 1 {ﬁ;!rder of

"'-Pf‘iﬁ?‘:‘f}v‘} . e — SRS
. CHANGES T0 wé PARTIES | |
. 'ﬂﬁw ﬂhargﬁm

'Any ;‘;}af‘sz:m who wishea to betam& o ﬁhargﬁr o whom ?;%*xe Semﬂty ﬁgent ag;rees ma*g '

become & Chargor (& "New Chargor”) st deliver to the Secutity Agent a duly

- executed Deed of Accessitn, With efféct frdm the date that the Securty Agent Has signed

such Deed of Atcession; the parties agree that the New Chargor will become a party to
this deed and will assume ‘the same obligations -as f It had been an Original {:hargﬁr

~ under this Deed.
‘No asmgnment by Chafgam :

‘Mo Chargor may ‘assign any of fs g:h'tsi or transfer éi‘a? of fts rights or obligations under

this i;‘read
Assignment i:vg Saeu?iiy &gent

The 5ﬁmﬁty Agem: may azagfigﬂ any mf ii;s ﬂghts or tmnsfer anyof Ets r:ghts or ab?igatwns
under this Deed in accordance with the terms of the Senior Facilities Agreement and the

' Intercreditar ﬁgreement

ﬁﬁﬂ!@?ﬁﬁk&!ﬂ'ﬁ

o 'Thxs Gead may he &xecnted h“é ary numher of counterparts and thi s has the same effer:?; o
- as if the signatures onthe counterparts were on a single copy of thg.a Deed,

GOVERNING LAW

_'"‘{“ms Deed and any on- coﬁ*;rasr:ma! ahféga?: ong: aris; ng out czf‘ or ia mna&cﬁim with t am :
governed by the taw of %ngiaﬂd anid Wales, . :

B Jﬁﬂlﬁﬂiﬁfiﬂl‘i

" The courts of England and Wales have exchisive jurisdiction to séttle any ai'sgmfe- arising

out of or In connection With this Deed (including a dispute regarding the existence, -

W erpNEARIETRNE . T -




va Kiitgs o term natma af this E}eeé} and arsy nﬁmmntmcmaé obli gat:ans ar 5%;1@ aut of. or
in connection with it (3 “Dispnie”} . : '

152 Tha parties agrae that the mur&s af Emgiaad and Wales are the fiost ag:gﬁmprsate and
. T convenlent courts to settle ang«‘ Disputa - amj accord! ngfy fo party to this Deed may argue
fothe mnﬁmry .

AR3 Ctause 15. i {.?zfrfm?icrtmn} I for thﬁ ﬁeneﬁt of thﬁs saﬁ:ureci Part;es only.. As 8 r&sﬁiiz n{; -
. Secured Pérty will be prevented from taking proceedings relating to a E%zﬁfmte inany
. other eourt with jurisdiction. . To theextent aflowed by law, t:he S&r:ureci F?Brties may take
‘Concurrent prec:eedzngs . anv niimber sf 3urisc:i ctions. .

This paed s’ m:amteﬂ as a deed and deiivsm& o the date smt&d at i:i‘ae hegmﬂing of ti‘ﬁs'
r}eeﬁ .

b gogeadIEISE A




 SCHEDULE1

The Originial Chargors

. B5268636 20 The Trangle, Ng2 England and

_ ' _ - Business Park, Nottinghar, Wales -~ = -

' SRR ' . England, NG2iAE - L
Staffling Holdings Limited - 09033366 . 19<20 The Triangle, Ng2 England = and

T . . - T - Business  Park, Nattir%gham, Wales -

© England, NG2 1AE ' '

Staffliie - Recruifmient 03996086 19-20 The Triangle, Ng2 England .. and

Staffline Group pic

o Limited L ... Business- Park, Notfingham, Wales

- .. England, NGEiAE SRR
: ?earjieptﬂs Gmup Limited = 05722765 = 1920 The Triangle; -"NQE Englarid and
L ~ - Busipess  Park, Nottingham, Wales :
ST T <L England, NGZ1AE T
: ﬁsée’i.i_?ﬁif&d Lo 2631340 1920 The Triangie, NG2 England . and
o S L - Business Park, Nottingham, Wales
e s England, NG2IAE
Softmist Umited 5947721 19-20 The Trangle, Ng2 England . and
 Business Park, Nottingham, Wales : :
L - England, NGZME : e
- Vital Recruitment Limited - .05748812 - 19-20 The Triangle, N’g’ﬁ-- England - and
' : o L : Business Park, Nottingham, Wales - :
o R oo England; NGZ IAE. . IR
. Broomeo (4198) Limited - 07029342 - 1920 . The Triangle; Ng2 Engiamf' - and
_ L : _ Business Park, Nottingham, Wales :
o o _ S England, NG2 1AE _ : : e
‘Endeavour Group Limited = 09428044 - 1920 The Trangle, No2 England and
: - Business -Park, Nettingham, Wales =
Englarid, NG2.1AE : :

bicorpaszsze: o 1a




SCHEDULE 2

Details of Charged Property |

Partl
Real Property

. ?art E
Sgﬁmf“aﬁ ﬁhamg

Erdeavour Group. Vital Recraitment 05748812 LOO0  ordinaty
- Limited N Umited _ £1.00 each

Staffline Recrultment SoftmistLimited 05947721 - 53,250  ordinary Al
Limted e o - shares of £1.00 each

Staffiiie  Recnitment One Call Recruitment 03683143 100 ordinaty shares of
Limitad R Cldmited : %! eaf:h

Bﬁ?énﬁj{:a - '{'41?3}' _?e#piégﬁi&sé . “Group 'Qﬁ'?-zz?ﬁﬁ- st arcéinary shares
bmited ~ Hmited . of£L.0Deach

 staffline Holdings P‘a—m;ﬂep{ué . Group | OE723765 . 71,312 ordinary shares.
Umited "~ Umited . .- of£1.008ach

" Stafffine Group PLC - Staffline  Recruitmient 03996086 - 2,138,588 . ordinary
: x Limited o - shares of £1,00 each

 Staffiine Group PLC . Staffine  Holdings 09033366 - . 10 ordinary "A shiares of
: _ . - - Limpited. _ . oo -..£.1;,§}_€3 sach

Staffline Group PLC _ Staffine  Holdings 09033366~ 90 ordinary shax’eﬁ of
: limited, o S £1,00 each

Staffiine Group PLC  A4ELtd 02631340 . 22,040 ordinary &
. _ . S : | sharesof £0.08 eagh

Staffiine Group PLC  A4ELtd" 02631340 . . - 17,640  oidinary D'
ST shares oF £0.05 each

Staffline Group PLC ~ A4E LI 02631340 24,440 ordinary K-
: : - . shares of £0.05 each

Staffiine Group PLC  AMELE . 02631340 40,080 ordinary A
' S : : .Shareﬁﬁf £0.05 gach :

e earpdaziores s



- Staffline Group PLE

' "'Sta-ffﬂjr;a
Limifted

 Staffifné  Recrultrment
- Limited

?e;:x;:ie?%us Group
‘Limitad:

Softinist Limited
Staffline Recruitment
Limited
Staffline Recruitment
Limited
Staffline Recruitment
Limited

| Staffline Recriftment: | '

Limited

- Staffline Recruitment

Limited
- éé;ngjﬁié_?lus {_f:;mﬁp-
_ Limifted

~ ital Recruitment |
Limited

Vital Recruitment

Limftad

Bir_conp\ddETE ) '

- Broomco
© Ldmited

Holdifigs

A4E [t

Endeavour
Limiteg |

o2631340

(4198) 07029342

Group . 09428044

21,050,420 ordinary
shares of £0.05 each

205,240 ﬁrdinary Shafﬁs
. sf £0,10 gaich

-1{}5 i nas‘y ahare& nf 3
1,00 sach :

PartIii
CBank acoounts

 Currenit Account'

: Current Account

- Admin Accotint

Sales Ledger Accourt

| Standing Ordet’ .

Account

- Crrent Account

- Eurt Actount o

Current Account

Current Account

Trust Account

Bank of Scotland sle

 Bank of Scotland plc

' Bank of Scotland plc

: Bank: e:if;s'c:étz%asig ple

- ‘aﬁsﬁ e%' ﬁtd't%anﬁ' _;esia:_'

: Baak Gf Sz:{.}t“i.and. p;%

| | ”Eaﬁ;%k of Seatiand ;_3;%
-ijﬁf&% Bank ple E

- Lisyds Bank ple

Loyds Eian.kz-sﬁif:'

' _L}ny&s Bank ple

-




- Eﬁhs§§ ary companies

- subsidisry companles

. subsidiary companies

* part IV Insurances

| Staffiine Giaup: pic & Lﬁééﬁ Recovery -
' 'miﬁsidéary campaﬁiﬁzs

Staffline Group plc & Combined
Indemnity
B170265

" Sraffiine Group plc & Excess Lisbility
. subsidiary companles.

Biaffling iﬁimﬁpf ;3&:- & Excéss Liability
subsidiary companies

UKMSTCH2086117

BL40BRI70372

?ﬁ.mzz;}isasﬁfwas'ws"i

Lia%z i t*;

" subsidlary companies  including: s‘i’mz’essf;:mai

. 3y/10/2018

piyiL/I017

| 31/10/2018

@igii-;;ﬁi? '

3i/10/2018

L giit/017

Statfiine 'ﬁwug plc & Direcbors & Officers: )

lsﬁiﬁﬁfzgﬁai_ry_ §GM'gasieﬁ 82467667

Stﬁﬁéi‘nﬁ. Group plc % g@mréag -Enﬁg&sétﬁﬂ

_ ﬁ'ﬁﬁi&éﬁ?ﬂ

- 6433?31'2- '

 Staffline Group plc & . Crisls management

~subsidiary companies

UKCASO14895117 o,

:;z;m;zﬁﬁa -

GLL1/3017

oi/i1/a017

3i/i072018

31/10/2018

0171172017

| 31/10/2018

. Staffine Group ble &  Employee samdem: 8
subsldiary companies -‘fraxsei _

za‘ﬁaéswﬁssma

Statfline 'Gmu'p ple & ﬁgmmew imtar Ffeﬁt

Staffine Gréup plc & iﬁi}f&?i‘ﬂa@%? .
subsidiary companies — Accident.

| Z0BABSES

B corpusazigre

‘?‘121421?&?{31 17A

?amanai

gL

o2

0171172017 .
31/10/2018

pL/11/2017

31/10/2018

3171072018

-

o1/11/2017 .
- 31/10/2018

i

i

1

¥

I’

i

PLE
 Lorega Limited:
_Newline Syndicate 1718
'.{:?iijﬁa Ea}mg&aara f;i’i}li?
CPLlE

Brit Syridicate 2987

H&B ' Engiﬁﬁamng .

Insurance Lt{é

CHUBB ﬁumman Gr@u;}

¥

b

i

1

XKL Catlin - Ifsurance
- Company SE

{zﬁg Iﬁmmmﬁ {ﬁumga}' :
 Limifted: o

Geo Underwriting Services

Limited

CHUBB Ea}mpﬁﬁn Group
SRe




TCRE Limited

 Staffiine Group plc &
- gubsidiary companies

Staffline Group plc &
- ‘subsidiary companies

- B170306

Staffline Group plc &

 Warks & West Mercia - o
C . URCASO0062116

CRC Limited

Staffline Group ple &
 Warks & West Mercia
CCERC Uimlted

| Stafline Group ple &

Warks & West Mercia
CRC Limited

Staffline Group ple &

- Warks & West Mercla
" CRC Limited

- Staffline Group plc &

Warks & West Mercla

U e cormaazinre0

Terrorlsm

TSPO51533055
Combined

including - Professional
Indemaity -

Excess Liability

Excess Liability

UKCASO14628147

Combined
including.

Excess Liabifity
32625026

Excess - Professional

indemnity.

" None at the date of this deed.

. Liabiiity

owatj017 -
31/10/2018

 vability
Professional

- Bl70282

out1/2017
3171072018

- 01/11/2017
BIAAG/2018

o 0ife0l7
- .31/10/2018

0171172017

2171072018 .
CIndemnity

01112087
- 31/10/2018

61/11/2017

31072008

HUPIG 0141325

o PartV
 Speiified Contracts

Lo

- Newline Syndicate 1218

CHUBB  Earopean Gfo

CPLe

- CHUBB. ‘European: “Gro
e

- Newlne Syndicate 1218

= AI6 Europe Limited

" Hiscox Underwriting Lid

MMU (Speciality) Ltd . -




dIPR

Specifie

Norie. at the date of this deed.

' '-'bir_&w&442-1.§?§§2 S o o 23
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 SCHEDULE 3
_. Notices '_

?art I

Fﬁrm x;? notice r&iai:mg 6 bank a::munt E

o {N&ME AND A,E)E}ﬁﬁﬁg OF. Aﬂﬁﬂ?i&ﬁi’? HOLDING iﬁ$ﬁm€§l’d}

Dated: :'{am‘ﬁ}
I}é&f Sles;
' ﬁatim of ﬁﬁﬁﬁriw _ _
i Wﬁ giﬁge y@u notice that, uftciar 1 ﬁaben‘mm :iai:ssﬁ [GM‘EE} Wfﬁ havsa {thargaé{asﬁ §ﬁ€%iﬂ i::y
wady of security] to [SECURITY AGENT] (the “Security. Agent”) all our present and future
rights, title and interast in, under and to each secount fisted below (sach an “Account”), .
- including all monies {0 nﬁiuﬁing interest) at any t}f‘ﬁﬁ standing to the credit of siich
L Ercoyniey e - o :

- We may continie to sperate sach Account unless and unti %:hé Security Agent notifies you
in wiiting to-that there s an Event of Default which s continuing, With effect from the
date of such mt*?émt;mnt we may not withdraw any further monlas frorm any &f,:wunt

without the ;:;rmr wnt&aﬂ consant of the S&mrity Agent to each withdrawal,
B Wﬁ themfme ir‘m\mcawy i zsrzcami tzmalfy fiiét?wﬁﬁé amﬁ ifastw::t ye:m
'. 3 - with effect from the date. m’“ this notice; t;;e di $£: Qﬁﬁ‘ to the Ssemﬂty ﬁgenﬁ: S&Hfﬁ‘{ infs:trmafc ton
: .. relating fo us and each Account as the Securlty Agent'may from time to time reasonably -
reguest, incliding grantiing the Secuiity Agent accdss to ouf online a«c:f:e:xunt detalis sad -
providing coples of all statements, in efettronic or paper fﬂrmf anil '
. '_3_,.’3: - with ef‘%ect fram the s:Eai:e a? thiz ﬁgt ﬁcat i t.%escritmé m samgraph 2 abﬁv&
| B 3;_2,_-1-_ to hold all mmﬁies from !:éme to i:ims»z smmﬁ%ﬁg to the tradéi: of each Aﬁmum to
: | the order of the Security Agent and accordingly to pay all or any part of those
_ - monies to'the Securlty Agent (or as it may direct) promptly following receipt of
o - written Instructions from the 5%&&;‘&&%’%? .
B 3.2.2 - toghcept amf iﬁstmt:tmns from the S&curit? Ageni: o] {;haﬁge the g g;‘iataﬁés on
B ' the relevant account mandates to ﬁ&rsanﬁ shscifled §:rg the Security Agant,
i, This otice ar;@:i the aui:?sarzty and - ﬁgtrumarss it g:s:mtamaa mav m%y im mvgkaﬁ or
- amended with the prior written consent of the. Eer:ur ty ﬁ%ﬁé%’iiﬁ
&, 'Ti'}ls Agtice and aﬂy ﬁﬁﬁ»ﬁaﬁtmma ﬂ%;itgai Gng az‘zsmg sut of or I8 {:Gﬂﬁei.‘i‘ £y wii:?z i oare

B gw&maﬁ by the: §aw of Eﬁgiaﬁd and Wates

b gorpigaziovey T




6. Pieas& mnﬁrm ysz* agms«merst to the abw& %pg £ gnmg the emi:}sed r:apy of ih Is mti
- g@ind rﬁtummg 1t to the Security Agent (with a mg:ty Hrush _

?mzra faithfuiiy,

- far and on behalf of

[CHARGOR]

{‘!‘{: be iﬁﬁiuﬁaﬁ on Qa;xv m;!:im*} _ _
' frc'}-:' _  [NAME; aw&s&s Ai‘w DEPARTMENT OF 55{:1}31‘;*{ ﬁﬁﬁi‘é“f‘}
iﬁiﬁﬁ\f ta [&AME ﬁﬁi} ﬁ;iﬁtﬁiﬁﬁﬁs fJF ﬁHﬁRG{}R} '

Dated: {ﬁé‘l’“ﬁ}

. DearSirs

Acknowledgement of notice of secuilty

W‘e ackﬂﬁwtadge fecaépt of t%re abmse m:t%t:e Tarms: :taﬁnﬁd ii‘i the notice agpi*g tf:} this
aﬁknew%edgemant Wﬁ confirm that we: _ '

£ 13 have mt rem%vaé fotice of any Bt?;er assigﬂmeﬁt z::f or x:harge oV any A::{:uﬁnt amﬁ will
: promiptly notify you i we recelvis gny such notice i the futum, . o
SR _ E_if-mm_;;igg.wit:h the t&!}‘f'ﬁ’%ﬁ of the ﬂeth:e-g ami §
| 3. will not clalm or exerctse any rght of s&t-{ai‘f, cauntemiafm, lien ‘©r r%ght te mmbim
O accounts or any f;%:her similar right In relation to the morniies standing to the credit ef any
ﬁe::c:auﬂtn . _ AT
Yours faithfully;

For arid on DERAF OF
[ACCOUNT BANK]

birmry\%ﬁzi%%& s




' P'sart 3::
" Form of notice relafing’ to Inﬁwa:mes

Tor grmzvzg AND ADDRESS OF INSURANCE COMPARY/UNDERWRITER]
| 'aém [DATE] |
: i}ﬁar' sirs,

-ﬁﬂﬁe& of s&auni&*

1.

5

%‘Je refer to {F@Lm‘fi p&f ey nﬁmh&r [ﬁUMﬁER} E}etwaen us and ‘fQU {thﬁ “Faiicy*’}

- We glve ‘gfﬁﬁ notice that, uhder a debenture ﬁat&d {S&TE}, we have ass;gneci by way' sf
| seclrity to [SECURITY Aﬁﬁi‘%‘%’} {the - “Security Agent™) all of our present and future
rights, title and interest in, under and to the Policy amé all procesds and aaims arigirig

from the Policy:

- We- may it agres tn am&né o i:ermiﬁate the ?&!it:y wlt‘:f’mut the pﬁc}r wr:tteﬂ z:c:m&e:at nf '
Cothe S&e::u%*;ty Agent. o _ _ .

: Eﬁﬁti yuaa rerel afe wntteﬁ r’;atk:e £ ti‘:e {fﬁﬁtt‘ﬁ?‘? me %:?se Securiﬁy Agem: *faw may

confinue to deal with us I relation to the Pollcy, After you receive such notice, we will

Crmase 0 hive aﬁy right to deal with vou in relation to the Policy and yiou must deat

directly with or uoon the written Instrictions of the Secur %:31 Agant,

th fo&ci‘ from the. date of th s nictice, we Erravecabiy ahd umanditimai gf authorise and
tﬁstruci: you to. disclose such information relating to the Policy and to glve such
acknowlédgements and. undertaki ings reiatmg to tha Fa cg ag-the ﬁecuﬁty Ageat may

" from time to time request;

. This notice and the au!:hrzrty and inﬁtmetaﬁg It mnta?as ma‘g fm}y b mvczke,ci qz*'
aiended with the written congent of the Security Agent.. _ .

- Th s ngtice and any mrxwmntractuat obiigatwns arlsing out of or in wmacﬂm wzi:h it are
governed by the law of Eng!anﬁ and Wales. - :

. Please f:ﬁnfirm sa‘aur agreement to the abiove By sianing i’he ahﬁiéa_e';ﬁ- c@py-éf'thiﬁ fotice
‘and returning it to the Samﬁty Agent (with & copy-to us). : o .

'_ ers fai th&: iy,

FTAET T A.n«a-wnu-u.u«_'a.\usw.e:'u'mﬂ.-w:»iw .

Fﬁr aﬁeﬁ on b&haif of
. [eHARGOR]

' _'{?a be iftciuﬁaé o mgav t‘mﬁxse*} '

- Toy - [NAME, &DE}RESSE AND asmem&m oF s&t:;mm AGENT]
Copyto:  [NAME AND ADDRESS OF {:ﬁm{mm '
" patedi . [DATE]

- DearSirs

Acknowledgement of notice of Security

CRECapNEAZISTOZ e




CWe aakﬁnw}edge receipt af the abwz&s mztu;e Terms c%aﬁnﬁ:d i tha n&tic& ap;z%y %:0 t:?us .
- acknowladgement. Wﬁ confirm that we: _ _

: '21; S Fave riot ra::ewed m}ﬁﬁe of any prev ol ass gnmerﬁ: t}f the ?ﬁﬂﬂy ami vei ;&mm;}tiy W:sé:!fy
you if We receive any such potice inthe: future; _ .
Q o '§H-c&mp v with thie terms '{xf't%se m:iti#:é; and
3. will hiot dlalm ﬂr sxarcise any fight'of. s&t~rsff mur&t&m@aam oF nthar rght It} miatéﬁa to B

- pimolnts pevalile In connacton with th& ?ﬂixﬁ:‘ﬁ

Yours fatthfulty,

_ faf am:# i:}f;gjﬁi“iiﬁf i‘,}f .
{msmzsmfsﬁ mﬂwxw;uﬂmmwmwa}

O bicopdazieiee . R




- To

{HAME ARD A{}I}F“\Eﬁﬁ OF Qﬁi}%}i‘sﬁ“ ﬁﬁ?ﬁﬁ?’f}
. Dated: {E}R"?E]
" DearSirs,
. Notice of security | | |
10 Wereferts {mﬂéﬁmquatea :gms; between s and your (ih‘a" "‘ﬁgmﬂfnﬁnt"}- |
2 : 'We giv@ yaﬁ ngtm& that, under a’ ciebs:niur& datﬁd [DATE] we hava aasign&d by way of o
L security o {SECURITY ﬁ&EN“%‘“} {the “ﬁazmnty ﬁgﬁnk”}, all ::f our present and future
S rights, title and Inferest ing urider and to the Agre«ement : S
e 3 Wa may net, witi‘mut tﬁe ;:zrinr z:aﬁsem:-af the: Sec:uﬁty Age':ﬁ*
- _ agre& to any material amendment, supplement, extansmﬁ, wa?var? surrender, miaasa or
: ' term&naﬂnn af* the. Agreemﬁntf .
32 o ‘consent to any assignmentor -{ra'ﬁﬁfar-.gf-mnririter_‘éét under the Agregment; or .
3.3 assign any of our rights or transfer any.of our fghts ar ﬁé'&ligé‘é}:enﬁ under the Agreemerit,
4, - Until you receive written notice from the Security Agent that there has been a Declared
Default, you miay continue To.deal with ug In:relation to the Agreement, After yobr redgive
stich notice, we will cease to have any right to deal with you in retation fo the Agreement
and you must. deal directly with or upon: the ‘written instructions of the Security Agent.
_ We will remnain able to perform all our obligations under the Agregmient and the Security.
R Agent Is under nio obligation of any kind Onder the Agreement and assumes o I;ahih!:y i
. the event of any fa;mm by usto perﬁarm wur uhligations urder this fkgm&mant
B With effect from the ﬁam of this naticef we §rrgvacably and umaﬂéiticmaﬁy authorise and
: - instruct you: : .
CUBA o disclose such itifamatkm relating to  the 'Agmamahf and to give  such
' . acknowledgements and undertakings relating to the égreemerat as the Security Agent
- may from time to time. requeﬁt i
52t g:ray all ‘ariounts under or In cofinection wlth the Agreerﬁent o the a{:caunt [in our
: name] with TACCOUNT BANK] {account number [NUMBER] and sort code [SORT CODEY),
.. unless otherwise dirécted by the' S&Cumtss Agent b gocordance with clause 4 above,
e, This. notice and the authnrty drd instmﬁ:ians it cs:mtams may ﬁmiy be:a revmkad ar
. armerided with the writtan consent of the $ac:urii:y Agent.
7. "f’h?s ﬁ&trce ahd any nori-contractual ﬂi}kg&ti{mﬁ arising out of or in canﬁe.ctmﬁ with ’s are
. goveined by the law of England and %ﬁiates
g Please confirm your agreament 0 tbe ahove by g gning the enciased e:apy of this notice
8 and returning it to thie ﬁacurif;y Ages'si: {thh & Copy to us). _
_ ‘mﬁr& fa;thﬁ.;l '

© biccompVdzigred . - g




_u:usun---.:uvy-qnw’aw-e}-ntwuuu-:ti-wi'uin_hri-’x .............

Forand on iahafﬂf BT _

'_ {&::xm:saaz PR |

'i’m &ses imlndaﬁ ot Gopy natim'} ' o _

Toi . [NAME, gam&ss AND z}a}m{mem oF SECURm* ASE?%‘E‘}
Coy m {mawﬁ AND Aﬁﬁ}ﬂﬁﬁg oF {Zﬁéﬁﬁi}m L '
Dated:”  [DATE]
" Déar Sifs

L ﬁét&ﬁﬁwiéﬁg&maht*‘af-'rinﬁ{ée'-hf security

We ackﬁawiﬁ*ﬂ§ﬁ rece;;ﬁ: g:sf the above mi: Tarms; ziat’* ned i the notice ap;}iy 1:{3 i:h 5 B
acknowledgement. We confirm that we: . _ o
A ha\fﬂ ni}i: Fece ‘9’653 rmt%{:e of any g:revieus aﬁsignment afbr charge EN%P the. Agreement an{i'
- '-WI I pmsmpt%y ;’;ati?y you f wes recewﬁ any suﬁh E‘%{}t o i i:he fumrm _ . o
- R m. cornply with the terms csf. the netiﬁa, and
. 3 _ ' wiii not clair or E‘x&i“dﬁﬁ any right of setwc:aff or muaterd i or any ﬁther aimtéar right in

- refationto-amounts ;mya%:iﬂ Incorinection with the ﬂgreamer;t

Yours fafzhmsiy

' fas* aﬂﬁ ﬂﬂ beha f{)f
T {ﬁﬁﬁﬂ?ﬁﬁ?ﬁm‘?} '

i CorpR4TISING T



ﬁﬁﬁﬁﬂﬁLE 4

: -'i?t_;rm-af Dead of .ﬁmzéﬂsfixm :

This Dised 18 made on ESATE} bﬁwem&* o

{iy ' {ﬁiﬁﬁ:ﬁmfiﬁ ﬁHﬁR@QRL a mm;mny mm;smamd by {Emg tand ;sm! Wafm,} vilith a&m;}any DA
. . nurnber {Nsmaagj {i’he *New Chargor”); and _ _ '

(23 {ﬁﬁﬁuﬁiw &335?#?}; fthe “smaﬁty ﬁg&nt"} as security trustée for the ﬁemrﬁfrﬁ Partie
. spnointed uaﬁes’ the im:arcradfmr Agreemﬁﬁti .

1. . : IMTERPRETﬂTIGH . _
1. '.m this Deed; the “ﬁeﬁemﬁm ‘means @ debaﬂmre dated {ﬂﬁ?ﬁ} maﬁ& hﬁtwaeﬂ, .
-amongsﬁ: githers, tThe Parent am% thi Sa’:ﬁz‘ity Agmt :
12 Unless & contrary in{imatim appears: | | |
| 1*2\,_1' terms ﬁﬁﬁmd i Ehe' i}&imnmm- w;li have t?:e ﬁame m&anmq k1§ thig ﬁeﬁd al
- i22 -_.th;e ;:};“Em:ipfes czf mnﬁtmcﬁm i clanse 1.2 {{?anﬂtme:t" 11y of ti‘;& iﬁebenmr&._:_, . '

apply also to this Deed as If Set out In full i this Deed, exé:&pt that references
o the thzmmm gna i be f;{}ngtmed ag mf&mnms to i:%@%s Deed..

1.3 - Unlesy .exgressly- gmwiadm- the contrary in this Deed, a p&mﬁnwhe- i5 not @ party to this |

Deed has no right under thie Contracts (Rights -of Third Parties)y Act 1999 to enforcé or

- enjoy the benefit of any term of this Deed, Notwithstanding any term of this Deed, the
~conisent of any persoh who is not-a party to this Deed is pot required to reéscind or %sar’g'
- this Deed at any time. _ . . _ S
2. ACCESSION
o Agreement to accede

The New: E:ﬁa?gm" agrees to atcede and become a party to the Débenture and to be bound
by the térms of the Debentureas & C?‘zargraf‘ with affect from the date t}f thig Dedd,
22 Effm:t of amﬁaainn
Wi:th- e’ffﬂ&t-.fmm- 'E:E-‘z& date of this Deed, the Debenture will be read and construed for aif
purposes as If the New Chargor had been-an original party to Itn the capsaity of Charger
- (but so that the Security crested as a result of such accession is created on the date of
- this Deed).  The Deberture will continue In full force and effect and the Debenture and
. this Deed will be read as one and construed so that refershces in the Debenture to “this
. Dead” and similar phrases will be deemed 0 include this Deedt of Actession,
3. . SECURITY N . o
31 Grantof Security
 Without limiting the generality of Clause 2 (Accession) abuve, the New Chargor grants
. Becurity on terins set out’in clause. 3 ({:?fai"li’ of 55—3513;‘1;‘5}/} of i:ha i“;&b&nmr& ay i such
- terms were set outin full in this Deed, _

mE !%mﬁgagva

" WHthout Iimit&ng Ehe geﬁam ity of Ciauge 3 1 {:ﬁmﬁr of 5&6&&*‘?{}’} ai‘:awe or t?‘;g& m&b&ﬁmr&'
 the New Chargor charges by way of first legal mortgsge:

brcorpvaziavel 50




3.3

34

35

334 aH Its Real Pw;}er‘ty fisted in the: sehedule m ihﬁ; Deed; and

: 3;212" .' E Itg other Real Property (1 i awf} a5 at th& dite of this ﬁa&d j{ :

- Fixed a:hargas '

; '33,1 AN 5pae:§ﬁed Ehar&s Hsted Inthe sr:hed;siﬁ to this Deed; and

3332 il ts accounts, friciuding any I stﬁd ln the schadule to this Deed, mdintained

- Without Bmiting the generality of E’; ause 3.1 ({v}*rant of Sacszy} abiove oF the Bebenmre, T
© o the New t:hargsr charges by way of first fixed charge: .

with ‘@ Secured party and all monigs (ncluding intemﬁt} at amf tm& s}camﬁing

| ~to'the credit of each such aceount,

#ﬁmgﬂﬂ‘l&ﬁt

the i\iaw Chargor assigns by wayof mmﬁw to the Security Agent:

) ;3;4*;{: . eachofits. Thsuranéss, incliding any Ji i'ated in"th'e"s'@:hésima-m t‘h‘is- beed; and
342 its ﬁgzet: fed i:mntra;;ts Hstmi fra izhﬁ szhadu?a to th 5 E’seed ané o

343 _' all its Specéﬁeé IPR: iﬁt&di the 5€h&€§ﬁ leto this Déed; and

with any bank, financial institution or other person {(ather than a Secured

' Withmut i;miﬂng i%m gemm ity of Clatise 3. i {Gr‘as?t :;rf Security) abf;ve or the bebentam,__'_ R

o 344 Coal i aﬁmunts, irsc:Eud ing any listed in the- sci’;eﬁuia to ths beed, malntalned

paity) and all monies (including iaterest} at ariy time 5tan»:§mg tothe cradit of |

sach such aﬁ:cmnt

Real Property Res’!:?iétién' |

_ Th& New fthargm shall ensurs that a restm?:tﬂn i the fsilaw ing tarms 33 amtﬁr@d ori- thss«:

register mf the: titie of s Real lfmpeﬁ:y at the Land Registiy:

“‘i\ie disposition of the registered estate E}y the pmpﬂetz{»r of the reg ﬁmmﬁ
. estate Is to be registered without s written consent signad by the proprietor for

- thetime being of the charge dated [DATE] ini favolr of [SECURITY AGENT} ag
seczzr ey truﬁtee: refermci fon x?m charges mgisﬁ:ar, OF its conveyancer.”

t’égéﬁther with; where ag;;i%cabia, notice of any obll gat ot on the Semm{% ?artzas to maké

- furthar advances under the terms of the Debt Documents. The New Chargor shail pay,
- when due and gayabﬁa? ali feas, costs amﬁ expenses Incurred In connection wth su::h B

N applications.

3k

) _ &L’; avoidance of Sez:unty

" Fhe Sez:t,srity a:raat&a:% a5 @ rs«:auit of this Deed WIE§ ﬂct T any way be avol e:iacf discharged,
- relessed. or otheiwise adversely affected by any Ineffectivenéss or invalidity of the

Debenture or of any other party's éxecution of the Debenture or any other Déed of
Accession, or by any avoldance, invalidity, discharge or release of any Security- contained -

“drrthe: Debenturd or In any other I::saed of Ancession,

. ca-s;ﬁ*rm;&m*s

 GOVERNING LAW

bl rorpdazivgig o B -

 This Deed may be ax&mted in any numher ﬁ’f teumtes’parts and th 5 has the same ﬁffﬁ:f.‘.‘t LT
as If the slgnatures on the mmtarpafts werg on o single mpy of the E}eeﬂ
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“This Déed and aiy ﬂ;}n*caniraﬁtuai obl igatsms ar%sfng out af oy in c&nnecﬁ ion Wi ith t: #re .

gavemecf by the law af Englanﬁ and Wales.

 JURISDICTION

“The courts of Eng;!and ané Wales ﬁﬁh"é exclugive jurisc% r;ticz;‘z to settla By 1:{ s;sute arising '

out of or in connection with this Deed {including & dispute regarding the existence,
valldity or termination of this Deed) dnd any non-tontractual nmigatix}rss arising out of or

R mnnacﬁan with it s “ﬁisput&”}

"?hﬁe partieﬁ o ti‘:is E}ee& agree that tha murta of Engtam} arsd W‘aiﬁs are ih& mt:xat '
-appropriate and convenienticourts to settle any ma;mie and acmrdi;zg[y no: patty to this

Dedd will argue to the mntmry

_ Clavse 6.1 i fe}r the benefit m* the' Semred Partiés only, As @ result, no Sex:mrad Pazty'
will be preverted from taking proceedings relating to a Dispute in dny other court with:
. jurisdiction.  To the extent allowed by iaw, éach Secured. ?arty fnay teke mr;gzu;”rent'
. ;}i‘&ﬂeéﬂfﬂgﬁ ivany niimber of Jurisdi z:t%ﬂnﬁ . _

This Deed is &xacﬂt&ﬁ as a déed and deiwemﬁ on tha dat& smtaﬁ ai: ii'm baginﬁing of this

‘Deed. -

'{Xﬁiﬁﬁﬁ*{“ S,%CH EEHLES}

{iiﬁlﬁﬁi{? EKECHTEQ%E ?RC"&SXGNE}

pir_vorp\d4zioTe2 BRI - S




Exe::ﬁted as-a depd. by :
s Pﬁﬂ?kﬁ?iﬂﬁ {iﬁﬁm’ HMH"E{}

acting by gm--s_if_._f&etaf-m-_?;he-;}re.sram;ge&'

mmctfsr _ .
e Name: ff*w: m:m_ M«w;
'Witne’ﬁssigﬁaﬁture.i" e o
- Wiknese name |
Withess sddresss

o Ex‘emteal aka s:im:% by
- BAELYMITED,

. ctirig by one directar in the presence.ef T
. e Director _ _
Name: ATiinAd e AT

Witriess Sf'g‘nétu’re: -

: W;tr&ess name: /ﬁ;% e %mw e ﬁ"jﬁ»‘é@%ﬁié Ll |

" Executed as 2 ﬁﬁﬁd b_ . i R
SOFTMIST a:;vf;:’rgz; ' R |

;;;;;

& i;}g.by one directar in the présence of;

Director .

Naman ;éw LR %ﬁ-’?’*-‘*-i
Witriess signatiire: SREEEE
Withess nafmie: y

Witness sddvess:

bicorpazioTan o M



ﬁx‘e:'a;_a-mﬁi as a-z}_&&d-h‘y_- S
- STAFFLINE GROUP PLC, .

 acting by one director in this presence of:

: ":ﬁxmutesé a5 a dedd by

' sicting by onie difecior i the Bresehce ﬂf':' o

. Witness signature:

- Winesspamer
S

- STAFFLINE ﬁEﬁﬁBﬁMEﬂ? LIMITED,

“acting by ﬁ&fie director in th&.;}réseme'ﬁfﬁ- '

Wittiessaddrassy

EXECUTION OF DEBENTURE

5 i

' ﬁ;mcmr

MNamie: 'ﬁ’”‘f**’f"“ Ay o

. Witness sigature: [

f:w»’% :

BT, ﬁ?i‘ii?i& HOLDINGS LXE%IYE!)

Director |
Names icHAes WATE

Witness address:

Exacuted 35 & dead by

- Drdctor

b hawdy

Names & oAe

Witness signatural

Witniess names i,;i Cuelnit ;?%{;}Wg{,{e{(gﬁiﬁb _

L birrerp\aazigvend S ' 33




R at:ing by one fil‘i;'r&c;i}t"%h_ ;%‘:'?sa-pr:e:fsa'ntﬂ ot

: :Exewt:ez:i a6 a8 deed by ' o
VITAL Rﬁﬂﬁﬁﬁﬁﬁﬁ? LfMIT ﬁﬂ; .

“wcting tﬂy‘ R dire:;%:or 5{} ﬁ%ﬁ ;arf:sﬁrzce asf

" pirectar

 Wamad ,,f!« i m@s‘g fmﬁ?‘?”‘f ¥
- Withess signature: |
- Witness name: LELILELAAT "E’wiéﬁ%%ﬁim&w o

 Witness address:

_ -Examted as a deed %}y
ERQQMCET& {4'&38} LIMIT ﬁﬁ; :

acti ﬁg b&_f';}m dijrer:t:ar--iﬁ the. gz:';ezsem:-e of:

b Director

Name: e AFE bR TT ]
- Withess sigratire S
AWitness farme)

" Witness address:

E}ieﬁﬁt‘éfi By adeed by g
ENDEAVOUR GROUP m«&rrﬁm _

_ ﬁfrﬁxﬁhr

Name: ._ex@‘%.f{é.ﬁ?éi?f&-.- A
‘Witiess signature: B
© Withiess namas

‘Witness addresst

CWE esspzIRIEZ L - R 38




The Security Agent.

L

Executed asadeed by oo o e
attorney for : R
 HSBC CORPORATE “fiiﬁﬂfﬂ& L COMPANY
(UK} LIMITED, : :

- in the presence ofr -

Sapa—

as atéﬁmey for . HSBC wm&a;&xrx '
’rﬁuﬁ?ﬁﬁ Qﬂﬁ?&?ﬁ? {m{} iﬁérfﬁﬂ D

Withess signature:
Witness narne:

Withiess bddreds;

Wi corpladdirens : R : © 3B




