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Company name: CARLISLE STAFFING SERVICES HOLDINGS LIMITED
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Received for Electronic Filing: 19/03/2019

Details of Charge

Date of creation:  05/03/2019
Charge code: 0416 7777 0012

Persons entitted: BARCLAYS BANK PLC AS SECURITY TRUSTEE FOR THE SECURED
PARTIES (AS DEFINED IN THE INSTRUMENT).

Brief description:  N/A
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
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Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: HARRIET MCRAE, SOLICITOR, DLA PIPER UK LLP, LONDON
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4167777

Charge code: 0416 7777 0012

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 5th March 2019 and created by CARLISLE STAFFING
SERVICES HOLDINGS LIMITED was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 19th March 2019 .

Given at Companies House, Cardiff on 20th March 2019

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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ICERTITY TIAT, SAVE FOR MATERTAL REDACTED
PURSUANT TO s859G OF THE COMPANIES ACT 2005,
THIS 154 TRUL. COMPLETE AND CORRECT COPY
OF THE ORIGINAL INSTRUMENT

DATE b de i | ij 15

SIGNED i gt e LIE
DLA PIPER UK LLP

DATED S March 2019

(1) THE COMPANIES NAMED IN THIS DEED AS ORIGINAL CHARGORS
= and -

(2) BARCLAYS BANK PLC
as Security Agent

GROUP DEBENTURE

| This Debenture is vﬁbjet:z fo aind has the benefit of an Intercreditor Agreemient dated 4 Novemiber
2015 and made between, among otiters, (1) the Original Chargois, (3) the Sewrzty Agent and (3) the |
. Secu red Pamw ( friy f:aci: mr:h ferntis def ned in tlns Deef.{)
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TS }}EBENTURE is mads on§ March | 2019
.BETWEEN

{1y B THE fOWANIES LISTED IN SQHF?)ULI}I TO THIS DBEED (the' "Gngmai
. 1_Chargaﬁ“) and

) S 'BARCLAYS BANK PLC s secutity trustee for ﬂ"JE Secured Partmq {aq dﬁﬁl‘led belo‘w) {m
© osuch aapacuy, the: "Security Agent“) :

- .".ET IS AGRI’JED

B S DEFINITIONS AND INTERPRE TATION'
11 an' nitivis
- Tn this Deed:
) terms: definied | m, of consh uad for m purpc:uses of, the Semo; }«amhty Agreement (as:
~ defined below) have the same mieanings whe, use{i in thls Deed [Lmless the same are-
otherwme defi ned in thts Deed), ahd '

by at ali 'ﬁim% the ﬂ)llﬂwmg terms have the follﬂ'wmg meanmgq

' *‘Accessmn Deed" means an awessmn deed substantraﬂy in ’ﬁhb Tornai get: mn in scheduie 6-
(Form of Aceeqs‘mn ﬁeed) ' : .

SN A peoumit Bank” mcans any bank or uthm i narcial mstmlticm W1th whma any Charged s
Accaunt is: maintained [‘rﬁm timie to time: : '

"Act” meshs ’Ehe Law of Property Act 1925

' '”Amendmcnt fmd Restatement Agre‘,mmt" means: the am:‘:mdmr:ﬂt aﬂd restalemem .
agrecment dated the same date as this Dead entered into betwoen (1) Iipellam Group pls as
- Company, (2) the companies listed i part 1 of schedile 1 thereliras Existing Obligors, (3)
Fifth Third Bank ag Outgoing Lender, (4) the financial instiftions listed in part 2 of schedule
-1 as Continuing Lenders, (5) The Governor aiid Company of thee: Bank of Treland as Inceming

Lender; (6) Barclays Bailk PLC as Ag@i}t and (7) Barclays Bank PLC as Sécurity Agent -

. pussiant to the terms of which the lerms of the Semm Facility Ag; eemant is ammﬁded and:
: -resta.tcd : : :

' ”Asmgned Asseis" igans a:he Se-:umy Assety ex;m essed o ba ass;gwd pursuant to claige 4. 2'_"
{(Security msagnmems) ' .

'_"C.harged Accﬂunts” mearis eath:
) Collection Aceount; and
by - other a'c-: cfmnt -'c'liargcd b}"br -]jili‘S:uan't'ie this Deed:

' ”Charged !mvestments” imeans the Chawed Secmmes emd all prcsant and futiire Reiateci g
Rights accmmg, 1(} -all of :my af the Char ged Securities;
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: '-_'(f?i‘l:fl'g‘éd‘ S-e'{:iiriiiiés.”'méans:

fa) _ _the securities (Lf ary) speeitied in p&rt 2 {Ghmged Sgcm iriesy of schedule 2 (}I)gfmis
' af ‘i’e-:*unt_yﬁsge{ksj aﬂd

“{hy all other stocks, bhaléh debfem:uw.-s5 bouds wal raits, coupans, negotaable ms{:rumenta :

“eertifieates of deposit or other securities o "mvesimenis" {as defined in part I1.of
. m,hed ule f‘[ to the Fmaﬂmal Semw:- and Mml{e‘m Act 20[}{3 a5 in fmce at’ tha date” mf‘ _

Honines, h us’saa ﬁducﬁﬂl’}’ o clcm ane systam on fte behalt or in wlmh sudh Ehaa gar' '
hasan irtterest at any t:me :

'”ifhiirgm'si”'_-mﬁ:&ns: o

RO ihe Original Chargors; dad

. (b} : ' iy ¢ mhel mmpany Whiﬁh ac:ccdeq o this Deed pmauant ﬂJ An AC(}ESSMH Deed
'_.'”Cu"l]ertmn Acmunt" has 1.he maanmg glven o that tertn in s:lzmse I 5(a (m)

"Debenture Securlty" menns the Secuuty cre"ﬂed or E:Vldcnccd b}f or, pmsuam to ths Dﬁec}f: i
o dny At:cesmnn Df:f:d

"‘Dcclareﬂ I}efault" meam Al vat‘ of [}el“ault m *féfspec“t @F wmch any not;cc haq becn-

- l“amhty Agreement

"Default R&te” inesiis the rate of | lntams‘i detm mmed m dcwrdanae with' c]ausa 12, 3 (Default
g fmersw) af the Senior ]?amhty Agreement: o :

'.”I)eleg-'lté" means Hny delf:gate sub {feleg&t{:, amam atwmey o w—hustee appﬂmted by thie
Secuuly Agent o by a RGEGIVCI '

vt of Defaulf” feans éai::h Evan’s Ut Def‘ault as dcf" de iR Ehﬁ Senior Facﬂlly
.Agrcamm‘;t -

_"*".Exulucied Leaschﬁi’d P'r:i-p'e"rty"-‘ has £h i ealﬁﬁgfgivan-‘ to suc]ﬁ terim in é]auisé é. I-'('z';,.j)'; :
"E}.cluded E’rﬂperty”‘ THEATS auy Maiemi Pmperty wrth a value of lcqﬂ: th&n £1 GQD DﬂO

' ”]Jmstmg Debenture” means the debentum dai:ed 4- Novembe} Z{HS .:md entsred: into -
~ between (1) certain of the On iginal Chiai] ngS anel (2) Barelays Bank I’LC i Sa{:ursty Agent; -

"Tiisiiratices" meanis w11 policies of insurance {and all cover notesy which ate:at Ay tifiie held
by ot written it favour of . Chargor, or in which a Chargor froim time o time has an interest
: but excludmg such pnlmmq ofinsurance tt:} the extent that they 151.ate to third par‘ty fiabi htlesz

“Inteliectnal Pm"perty“ wieans all lebai and:’or eqm‘rabla mtcmstq (mnludmg, mﬂmut‘._ B

_ -hmlt'ntwn, ﬂm bedefit of all hmﬁnces in zmy part.of the Wmldj 01 eat,h Charg gor 111 or relating,
Rt

() an¥paterits, teade’ marks, - service - midrks, desipns, busnmw names, - copyrights,

' database rights, design rights, démain names, moral tights, inventions, confidential-
infotimation,. know-how and. oiher intelleciual property rights and - interests {Whl(;i}_

may new or in the future subs:.st), whether registerad ar umeg;stued aned '

TRMATRERURMA38 4340 6



i L2 the l)mwﬁt of atl apphmtwm ard nghts td use such'assets of cach Lhm gm' (which
may oW or it the: futme subsrst}

”Materml Intﬁllccmaf I"mperty” means: 4]l hﬂclk:ciuai Pmpeny WhiL}] i3 ma’ieual fii: the--'
- coritext of a Char gm s bu&mess and which s mqued by It i or di‘:l {0 darr ¥ on its bmmess

_ ' "M-‘lte.‘rml P‘mpcrty" mezgns all Reai Prnpmty other 1I1£m any Shc}ri Leasehﬂid Pmpertyj '
“Pari.y" migans a- pdl‘ty tcr this Deed

: "Planmng Acts” eais (a} hc ann arid C{}unﬁy PlemmnE Ar.:,t 19% {b) the %"ianmngz:
" {Listed  Buildivigs dind Cummvatmn Argas) Act. 1990, {c) the . Plapning {(Hazardeus
| Substances) At 1990, (d) the Planning (Ccnsequentlal Provisions) Act 1990; (¢) the Planning -
- and Compensation Act 1991, (f) any régulations made putsuant to amy of t‘ne fmegﬂmg, and
- .(g) any mthm lcglslalton ofd sumﬁ&r natiivey

o "Re,ﬂ] Property“ Teans a,l} estates ancl m‘terest'e in 1’ echold, Icaseho]d aﬂd mhez 1mm0wab]e .
property (wherever situated) now .or in future belonging to any Chargor, or in which any
‘Chavgor hag an interest at any time {um]udm;b the reg,nstered aid unreg,nstmed larid (n‘” iy -
‘England and Wales specified fix pmﬂ (Real anpeﬁy) af schedtﬂez (Der‘mfs of Seciir uy-

: Assez‘s)), Et:sgethel wﬁh

fay all buald&mgs and: ﬁxiurea (;mc:ludmg frada ﬁxmrﬂs) and fiked plant and machmcry al_-
o any time there eon; : .

: (3;;} i ail eaaemema. rights am:f agreementq i leqpest thereof; and
. _'(f_c) - rthe bemF it of. ali cwemants gwen in re&pect theleuf

L Rec-mvables;’"_meaﬂs all present and fufure b_cmk debts arid Dﬁhtﬁ_i'.d[ﬁbtﬁ,{. r{;:':'ntﬁ'ia,:_l*oy'éiéi:eé_;

Ctees, VAT and monetary clafing and all- other amiounfs ai any time recoverable or regeivable’

“by, of due or awing to, any Chargor (wWhether actudl off contingent and whether ar lsmg undér:

- gontract orinany other manner whaisuaver) tcjget her with: :

(a} ‘the benefit of all rxghts guamntem Sccunty and mmed]es re]atmg,_,, tir: any of- the---' :
~faregoing - {ine udmg,$ without - limitation, negotiable instruments, indénamities,
-reservations ol pmpeﬂy rights, }Wﬁ‘ts of tr acmg &nd uupud ve:ndm s ligns and sirmilar

asmma‘ied tighisy; dﬂd

'-._'(_lj} all pmceeda ol any of the fm Bgﬂmg,

“Recewer" meang a lacewel ot teceiver a,nd m:mages ot ddmm;stratwe receiver of the: whnlr.:.
or any pait of the Securﬁy Assets dppmntad by’ the '%acmztv Ag,cnt frader ﬂus Deed;.

"Related nghts_-' '_' _mﬁan_s:,;. i relatmﬂ- tor any Char E_ed -Sec’uﬁi‘tl‘es_ii

{a) .ﬂl'tf_ﬂ.iﬁi'deiij ds, distributions and other income pid or payable on the relevant Charged -

Securities or o atiy dsset referred to it pardgraph (b) of this definition; and -

by all Hights; moenies of property. dcciiing ot offered at ahy time i relation 1o sich.

: Charged Securities whether by way of redenption, subshtutmn exchange, bonus-or-
' _plrczl:?,iem":ez3 under thwu nghts or chammﬁ

"Rﬁ,levant Cﬂutract" meam o

N ) e1s:h Hedgmg Agmemcm

I mm;n{m}?ﬁ;ﬁm@zg143-40-.6 -



) each ag,reement dESlgﬂEﬁﬁd at; a Rcievant Conlract by fhe. Seﬁ,umy Agent and the:
relevant Chatgm' and .

Cley each agtecient (1f any) specified in any Accesmcm Deed s "Rclmant Clﬁ;ﬂla(;‘f“

--ft@ga’[’hm wmh each mthm dgreemen’c E;upplementmg of ammdmg of 11@%1111@ o Téplaging the
same;,

“Weenred Obligations™ meaus all presént and future obligations and liabilities (whether -
- aetual or contingent and whether owed jointly or severally or alone or in-any other capacity
- whatsvever) ‘of each member of the Group to the Secinily Agent and/or the otherSecured
Parties (of any of them) under or pursuant to- any Seénior Finance Dm:umem {including all.
o :-manm ﬂmn:nanted to by paid under thzs Deed) '

| i”S'ecm-eﬂ Partiés™ his -t-hemeamg givinto hat term in the hitéfcredi’tbr Agreement;

."”Swurltj, Asscts” meanq &l pra;}m‘t}! and Assets ﬁ*nm Hime 16 tlme, mmtg,aged chmged m,_ :

; -asmgﬂed (or‘ expresqed o I:na ot igaged chm wed or ass:gned) by or pursuam for Eh]b Dced

- ”Sex:uuty Per;ed" means the peuod beommng on ﬂw date:: ol 1]31‘: Deed amfl er_idmg oi e
o ddte on whmh _ S

() all the Seeursd - Obhgalmns liave been LIflG!DIldlﬂDﬂa v-and it evocabiy paid and
' djschmg,ed in fullyand -

: {b) o &aecared Party ha*: any’ ﬁmhm wmmltmem Ubllgatmn or Labﬂlty under gt
: 'pmsuamt to the Senior Finance Docm‘ﬂemﬁ, :

. Senior Facility Agreemem“ mieans the senior multlﬂul"t Y rﬁmhfﬂ‘ig f&cllii,y agr Eement.'
*dated 4 November 2015 and eritered into betwesn (1 Tmpellam Group ple as the Company,
(2)-thie entities listed Ao part 1 of schedule 1 theieto a5 Original Borrowers, (3) the entities

- listed inopart 1 of Schedule«l theréto as Original Guarantors, (4) Barclays Banlc PLC, Fifth © -

- Third Banl; HSBC Bank ple, KRBC Bank NV, London Branch, The Royal Bank of Scotland
ple and’ Wells Fargo Hank N.A, London anch as- Arrarigers, (5) the finaneial institutions
'.Ezsted i part 2 of schedule 1 therum fis. Ong;nal Lenideis, (6) Barelays Bank PLC as Agent
and {7y Baiclays Bank PLC as Security Agent-pursuarnit o wlmh ile Origiial Lendsrs agreed.
it make certain’ faciiities available o' the Borrowers and as fhe same may bhe. amended,
-~ ¢ supplemented, novated - sod/or restated from time to fime (ingluding purstant to amendment

letters dated 3 Pebroary 2016, 27 October 2016, 20 Tuly 2018 and 26 October 2018 and as: o

- antended and restated pumuam to the Amcndmem arid Restatotnerit Agraementj

A Benior [‘mance Dncumenfs“ MSHIs EdLh ’meaﬂce }_)ammwi“ as that tC:]ll‘i is deimed fthe -

- Senior Fauht} Agreement;

"Senior Fmanw Party" Inedns - any ]*mazwe Palty as delmed i lhe Serior Famhty__.
S-Apréement; a.nd - .

TShort Leasehniﬁ Pwpc;rty" meams H if:as:ehold pmpel'w held by a Chargm now br in the

Cditure under & lease granfed dta r'aak rate which has an unexpived term of 15 years-or less at . -

‘the date of this Desd (ot in the case of future acquired lemehald pl{)pﬂlty_,, a’t the date O‘r"
~acqguisition of such pr opslt}« by fhe relevant Chargot}.

IRMWURGHTRMS39 14340 6



12 Inerprefation

W

)

0]

()

.fan,t thit a T’al“cy may orily Execu‘{e thls docurtient um:im hand

Unless a- contraiy - indication appears, in this Desd’ the provisions. of clause 1.2

(Construgiion) of the Senior Facility A’gre&mcm {other than clause 1.2()) apply 1o
this Dead as thougl they weis set out in full in this Deed, emept that references. fo”
Mthis /;igfeeme;zi‘" will he: constriied as Eefmenr;ﬁs o th]s Deed

-Un[ess # contrary mdwatmﬂ appears any rafe1 ence m t}m Daed tor

O "Chargﬁr" the “’Secuﬁty Agent” o any athet: "Hewred Party“ or any* _

mhex person shall be ¢onstrued so as o include ite Successors. i title;.

pelmltted assigns and: pe:umtted transfereas atid, by the cass of the Seeutity

:.Agcnt any peison for the time being appointed as Sceurity A gcnt or %cunty :
CLA gems i aworddnce with the Senior Finatics Daciimeits:

() - “this Deed", the “Senior Famhty Agrt:cmmt" any other Senisr Finarice

Document or gy other- agreement or instruiment is a reference to this Died,
' the Senior Facility Aga’eem&m “thiat ‘oflier Senicr Finance Document of tha?:-"
other dgreemerit or instriment as aviended, supplemented, extended, restated,
-novated and/or replaced dmoamy manner from: time to time (mwevex
Fundﬁmemally ahd everi if any of the same icreases. the obhgatmns ofany’
member of the Grcaup or p1 ovides for further advinces); and- L

(111) ©MSeenred (}hhgﬂtmns” inclydes obhgaimm and Itablhties wluch wnuld be

- tiested as such bt Toi the Tiquidation, adminisiration or dissolution of m‘-':
similar event dﬁﬁbil1ig ALY membel of the Grouj..

. '-'Ea\,h uﬂdf:rtakmg, c-’F a Chargar (mthel than a payment: nbhgatma) containad 1 in thm _
Deed; ' :

iy s b c:umphed wnh at a’l 1 times dmmg the. Secul m Pm 1odd; ancl

_ {"i'i:}-. is gwen oy such Chargm for the heneﬁt c-f the Se::u,nty Agem and gach othet-

Secmed attgg

The tetms of 1113"@111641 Seniot Firarice Dcuments, and of any side Jetters belweer
any of ‘the parties to them. in - relation to any *Serior  Fiance Diocumnent, are.
".mmrpnrated i this Deed to the extent vequired to ensure that any dl%pﬂsﬂmﬂ of the:

Resl Property contained in this Deed s a valid chsposmon i peeordance wzth
section 2(1) of the Law of F’mperty (h:ﬁscellaneoﬁs vamrms) Ack 1989.

_ if t‘he ‘%ecurrty Agcnt or the Agent rcaqonably ccns:dcw that an amouﬂt pmd by Emy' _

miember 6f the: Gmup to a 'Secured Party under a Senior Finance Doctiment is capable
of being avoided or otherwise set aside on the Liguidation or administration of such
meinber of the Group, then that amount. shall ‘ot be mnszdemd o have heen'
mevucab[y pald for the purposss of this. Daed . : :

The Parties intend thdt fhis document shall fake effect ds- 7 deed mtmthstandm_g, the_ :

13 .-Joiﬁt-'a'hﬂ SEVERA]

" The h’tbihties and obligations: rz:wf each- Chdlgor inider. s, Deed afe Joml anc‘t seveial Eac:h-

" Chargor agrees o' be bound by this Deed riotwithstanding that any other Chargor which was.

- mtcﬂdcd ta 51gn or. bc beund by this Deu:f did 1ot s0 sign or is nol bound by this Degd.

. JRMfEJIQJ)WUKMESFEQMMU 6
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'Incons:qtenﬁy be!:ween ﬂus Deed and ﬂm Interm edltnr Agreemenf

i 1heze is ariy mnﬂmt or ;nconsmensy beiween cmy provision of this Deed and any provisioh.
of the Intercreditor Agresinerit, the provision of the Tritei crediter Agréement shall prevail,

: Tru'sf-
-~ Al Securi t'ty and dmpomnons macle of cma‘ted anic all ubhg;mons arid uﬂdeﬁakmﬂ“i contamed oo
* ¢ inthis' Deed to; in favour of ot for the benefit of the Seciirity Agent are made, created and <

- entored into in- favour of the Security Agent as- trustes for the Sccmed Parties from time to'-. -
"’ume ort thie terms of the Interereditor Agr ecmem

"S’ave 5 aaxplessly pwvmied 16 the z:,onnary i1 this Deed & person who st 4 Party has TG
~Fght ander the Contracts (Rights aof Thnd Partieg) Act 1999 to enfmce oF erjoy ths bermf' t of .
: any term m’ this Deed.
-".Ezmtm-g }}ehentmre

: {a} | ~On ot areind the date’of this Deed, the Senior Famlrty Ag} eement wzll be. amedded. -

'emd fE‘;TEl’EEd pursuant to the terms of the Amendmsnt and Rcstateﬂmnt Agreement,:

(h) C ltisa condition: precedent of the Amendment and Restatc:maﬂt Agreemﬁnt thiat the

: '_Chargma enter’ utlto this Dsed

(u) o iNc;twa‘[hstandmg any Dthar pmwsmn f)i 1111&. Deed the pames acknow!edg{: a:;:id agree

. that the Chargors- enter into- this Deed in addition to, and without prejudice to, the
- Existing Debentuwe and” that any mﬁ:mncm i this Deed: to the Security created.

hereunder being first ranking arg: sub,]%t to any pmm Janku'lg Security. cwated under

: the Existing Debemure

T .COV]ZNANT TC} PAY
E Cnvenant fu pay

) '_ Eauh Chargmr a5, pn nﬂip&ﬂ ubhgﬁr and nmi metely a8 surety mvenams in faw:ﬂ:zr ot

-the Security Agent that it will pay and: dlsoha: ge th 18 %cured Qbhgatmm fromm ume A,
- lHme when the,y Tall due :

by Every 'p'aymcnt by a Lhangi“ ol 4 Secured: Obligation which is made to-or for the: |

‘benefit of ' Secured Paity to' which that Secured Oblagatmn is due aﬂd payable i -
accordance with e Senior Finance Document, under which such sum is payable to
“that ‘Secured Party, shall: operate in satlsfauuon to the same extent of tl1c covenant
.cmtamed iw. elause 2 1(:1) - : -

' -'.]ﬁéfault interest

' .Auy athouiit which 15 not pmd unde: this Drzf:d when due shall bezr infeiest - on 4 dgniy bams' '
(both before and after judgment and payable on demandy at the Defaalt Rate from the due

date - ntil the date -on “whicl such amount i3 unccmdnmnaﬂy aiid. n"revocably paid dnd

cdisehirg Eﬂd in full:

C IRMAKDIIRMA39 43406
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_ 34 - .Natur-:: af secur:ty

j .-Ali jf?acuﬁity gl 613@05&10@13 ﬂreaté'é or .made Iy or ;:‘iijrguant ﬁﬁ.'iiﬁ_i_s _D_Eed a_r_é_cireﬁt:iﬁd or moade:
_(‘_a_)‘ Cn favom of the Seciirity: Agent

(b) -sub]ect T the B sting chcm‘ul e, W1111 iu]! Iit]e gumaﬁtee in-accorn dame with the de
B _of Pmperiy (Mlscciiaﬂeeus Provisionsy Act 1994 and R

: (c} S cmmnum;-ﬂ se;umy fm payment of the Secmed ()‘h’hgatmns
32 = Quahfymg ﬂﬁatmg t:harge
- Paragraph 14 of ‘?.cheduir: Bl to tlw I{nsolvency Acl 1936 appheb fo any flodtm;b charge
- ereated by or pursuant to this Dsad (and eseh. stich, ﬂna%tmg chazgc 54 qua f}.ﬂng floating
- - chargs {or the purposes-of the Ezlsmlvent:} Act 3986)
4. - -_FI.XED bE_CURITY _
41 .'Fimd.chézrgés
ek Cba} got r:harges and agrees to-charge aii Gf its pm%nt and futire nghi title and interest -
i and to the following, assct:: whmh aré at any Hime Gwned by it or in which it fmm tme o
fime hias an jnterest; :

(a) By way oi' first ega mmtgagﬁ

(i) any Material ‘Pr @pea’ty (ﬁ" any) smcﬂ“ied in- paﬂié {Rem’ Pmpmy} m‘.
sl mdule % U}Efalfb af Secur zfyAssers} aridl

oy all @fhel Material Pmperty (1f anyj and all interests in Materml ?mpeﬂy fioit
- charged by clausa 41006 - .

by by way m“ fit st mxed chalge

'(if}-- ' al] ather Meterial Pi @per@y Emd all’ m‘gmaq‘[q n Materlaﬁ’ Pmperty not chalged
. byclaused. 1y ' .

iy all licences to enter upen o use land and 1:11e esefit of all other agjaemems. .
B _'wlﬂtmg 1o Idm] atid . :

(iiij - the: p:oceeds of‘ sale of all Matemal Propeﬁ:y}

: {c) by way of f st fixed char ae all plant and machmery (nm Lhdl ged by Licm:»,a 4 l(d) o
B ¥ I{h)) and the benelré ofall contracts, licences and warranties 1eh.tmg to-the same;

e :'by Wy Uf first fi }e;ed charge

o tha ("jhargad Securities (if any} 131311@(3 m in palt 2 (C‘fmrged Sécw zr‘zes) Uf. g

SChbdﬁlE 2 {Dei‘m?s of Ser:w ity-Assetss; 'md

oy all otl_ler Cha!’ged Secum’ﬁes :(mt Ghﬂl‘g'@:d by clause 4. 1(d¥i));

 TRMIUKDPIIRMI3918340 6.
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- "_'m Bach ¢ase; together with (A) all Related Rights from tims to tinie awmmg o thiose.
Charged Securities and (B) all rights which such Char gor may Ligve at-any time

againgt any clea ance or seﬁ]emertt systetn of any czu';tndmﬂ m rqunest of any Char E(.’:d
Investinents;. :

.- by-way of ﬁrst fixad Lh&l e

-4y - the Collectmn Accounts and all ‘monies at zmy stlme standmg to the Eredit me‘ E

fhe Collegtr{m f’\a:#.::faflm’ts3 ﬂnd

Sy aII other’ assoiirits of ek Chaigm Wit arty bank, financial instifutics o

_other person.at any time (zot charged by clause i@ 1(&)(1)) atid 2l moniey &t.
any tame smndmg, o the eredit of such aceounts,

i aach case, mgether w1th all interest from tme to Ilmc HOCT ued G acwumg o such
monies; any nwestmem mﬁde mlt ol such mumes oF dccoun’[ and ail rzghts fo:
- repayment of. a;ny of the for eg@mg, :

-';by way- cf ﬁmt f‘ xed: chargc a!i Ma‘tcnaﬁ ]ntcﬂcciual Ploperty, .

fo. Lhe exfent lhd! any Asmgned Asset i3 not effectwely ass;gned urider clausa4 200

' .'(Secunry assrgnmenrs}, by way of F ist-fixed char ga such As&gned Asset;

:'.by way OF first fi xed t;hal ge (t@ ﬂm ext{mt nm Utherwlse charg gt,ed or asmgned i f’hIS

I}ced)

Y- cthe benefit of all matesial licences; consents, agreements and. Ati'thofiéatiﬁaas '

~held ot used in eannection with the’: business of snch Chargm or thc use ol
any’ afits assets; and :

_ (11} Ly '111-::11:’&1%1‘;11 lEﬁ:er of credit issued in favour of sueh Chargor and all material

3 hills of exd:hange andd [_rther' material 3negét'iab’lé""§n_Striuﬁ;;.n‘ts held by iteand

by W&f of fitst fixed charge alf of the gchwi]’i and u‘tuﬁ{:aiiad-;:ﬁ_apiztal of such Chaigor,

42 Seturity assignments

‘Bach Chdlgc}r asgigns and agtees TO awagn abm}utelv (subject *Eo a pmwsa ﬁ:rr reawgnmenf '
g mdemptmn} alt pf itg pret:em afid future rzght t]ﬂe and inferest in and to:

)
RO

@

'-'thc R{,Efwam C()mmcts all. m;,hts and. mmedles in - conneztmn wﬁh hie Reksvam '
-Cuniracis and’ all pmweds and clauns arrsmg from them -

“all Insmance*; and all c]mms melBT the lmuiancc‘; aﬂd all pmce:cds ol lhe Iﬂsmances
cand SR

~all mher Recelw,bles (nﬁt dsmgned under clausas 4. B(a) oi 4 z(b))

To the extent that Ay Awgned Asset dec;::ubed in cTausaﬂi th} is not assignable, the.
- assighment which that ¢lanse pusports to effect shall operale a8 an assighment of all present
~and future ﬂghis anid claims of such Charg }:,m to cm}f pmceeds i sich '[nsuram:es

43 'Nntlce of mstgnment andfor charge

: -_-(_ja.}

Up on the '{_}ccm:rence G'J_‘ a .DE;'E'_E.a'rf_a'd Defauli; eack Chargor shall::

IRMFOEDFUKM3014340.6
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()

.:{i.)'. - in respect of each- of its Insurances, defiver a- duly completed notice of

Cassignment in. the fory set out in schedule 5 (Form - of wolice io ard -
acknowledgament by inswrers) to the provider of sach such Tnsirance and

" shall use its best eridsavours to procure that edeh such person executes and -

dc]wers to the Seeurity Agent an acknowledgement, substantially in the form =

o setoutin schedule 5 {Famn @f hotice o oid aoknowledgenent by insurersl

iy in respe-::t of sach u’ther Relevan‘{ Cmmaut aidl m the extent. thiat sich Chargm-

is & party tothe relevant decumcm detiver a duly completed notice of
assigniment. in-the h)rm set out . in scheduled (Form of sofice o wnd.

| acknowledgement by party to Relevant C’ontmﬂ} to each other partv-to that
- document,, and shall use its. best endeavaurs 10 prosute: that each such party. -
exeeutes . and - delivers to the Scﬁumy Agcnt ' acknowic&gemem o
: .substanhally i thé form set oul in scheduls 4 (F o of wotice fo and.
-ac.bmw!ea’gmﬂeni‘ b}: partyto Refemm ) Mﬁ afcf) and

S i respect uf its Chaigad Acs:mmts dbhvm a dul_y cmmp]mcd nﬂhm io thc

© - Avéount: Bank and shall use it best endedvours procure that the Account
“Batik execiites and délivers to the Secutity Agent anacknowledgement; i -
each case in‘the respective forms set out in schedule 3- (ﬁom of notice 1o, o

g ackrzuwfndgamem ﬁ‘(ﬂi? Accainif Bank}

- or, in eacli case, in suﬂh o*ther imm as the Secul rty ﬁ;gent shall aglee

.Aqslgned Assets
. The Secur ity Ageﬂt 1% not obhg&d 1@ 1a1§e any steps necessal i fo preserve any Asmgned Asse{ .
. toenforoe any term of o Relevant Contract against any parson. O 1o make ary enguiries as 1o
“ihe nature or suilmency of uny payinent lecewed by it pu1 gueitit to tlm Dréed; . -

- F“L{IIATING CHA‘R(;E

Fach Chargm chaiges am] agiees to chalge by way Gf hrst ﬂ{)-aung Lharge all oE ifs prestnl -
and fmtme : . _ _

assets and undm taking, (wharever Eacatadjl ot mhmwme c:ff”eciwely cha&gcd by way '
-of fixed mmtgaga or charge or assigned pursvant to clause 4.1 (Fixed cfmrges).
clause 4.2 (S Pczmty ﬂSSIgﬂniE?’!TS) ar any othet pih avision t:f this Deed; und
(b) . .-."-(whether or not effectweiy 50 ¢ lﬂl g-ﬂd or aqsignf:d) heritakite: pmpsl’ty fmd aﬂ othe,l :
_ _-':pmpm ty amd assets i Scmland

' -_;EXCLI}SI()NS
3 .'Le’&i’sé:s i'e'st_ri'éﬁhg -c‘ﬁaif.g:ihg' -

: .{aj’ _

“Thei'e ghall bs excluded frm"ﬁ the: chm'gé c.r'e&téd hy t:}éiusé'.é'l 1 '(Fma;?'éka{gés) aﬁy

leatehold property hield by a Chargor under a lease which either preclides absolutely

o1 conditionally (including requiring the consert of ary third party) that U1arg0r fran:

© - greating any eliarge ovér 118 leasehold. interest 1i that property {each an " Excluded -
~Leasehold: Pmpertjr"} until this 3elevam wnchtmn or walver has been Ed!df:hﬁﬁi Br
obtained: : . .

_I~ o each hxcluded Lea@ehald Pmperty, each xelevam (‘hafgm uidartakes tﬁ appTy fm' "

the re]want consenl or waiver of pmhlbltmﬁ oI Londltlml as soen as rﬁdsmldblv-

RRUKDPAKMS I3 E



_ _plamcdble but, ifr any event;. Wﬁ:hm 20 -Business: Days of the date ‘of this Deed or; a8
the case: miay be, the date of the Acwssmn Deed of the dale of acguisition of the

elevant Tedsehold property and,-in réspeet of sach Excluded Ueasehold Property

which provides that the relevant thivd paity will not unreasonably withhald its comsent
o charging, 1o use ity reakonable: endeavowrs fo obtain that consent as sobm as
-yeasonably possibla and to Eicep the Security Agent icgularly infornied of the progress
~of its negotiaticng: (pmwd i th gatisent or waiver has bsen songht by 4
“Chargot” pursuant 1o the Hiisting Dchamuw, the relevant- C bargor shall L-only be

-required to'seek such consent. or waiver i resped of iy Deed if requesaed todoso

by thie Ef;t:m"lty Agmﬂ fUlle‘mg ﬂie OECurTence af an Eﬁvem of Default Whmh ig
- .'aommmng)

BE{ e | & the relawm‘g Chat gor has: used ltﬂ reasenable endeavours 16 obkain thes Jale\fan’[
© onsent or waiver Tn respect of an Excloded Leaseliold Property as mntampld’te:d i
- clause 6. 148) above for aperiod of not Iess than 20 Business Days fron the date suchi -
eonsent ol walver is firgt reqm&stcd the ohligation. [bl gach rﬂie‘a‘am Chat‘gnr to ob{dm :

fhat consent of wawm Eﬁﬁll axmi @,

{dy 'Emmf:dzalely upﬁn iecmg_;)t of e 1f:ievant walver or c{m'mnt e relevant fm ier l}f e
‘Excluded Leasehold Property shall stand charged to the. Semrlty Agent uider -
) clavse 4.1, (:’izwd Charges). If required by the Security Agent at any lime foHowmg
receipt of that waiver of congent, the relevant Chargor shall execute a valid legal
mortaage i such foim s the Securaty ‘Agent shiall: reasonebly reqiiie as soom a8
reasonably practicabls but, i any svent, within 26 Busmesﬁ Days fiom the date of the
-'-raiwam waiver of ponsent being gramed

_' 82 Intellwtuai Pmperty restrwtmg ehargmg

'(a}_ There shall be e\cluded tmm the: chm ge creatud By a.,Iause 4, ’1 (Fived cfmrges) d.ﬁ}r_

) ‘Mateiial [tellectoal Property in which & Chargor has an interest under any licence o

_-.c;frthm agresment which elther precludes absolutely or conditionally . (including

- requiting the tonsent of any third: party} that Charigor ﬁum erealing. any -charge over.”

[ty interest in that Material. lmcilecma Pmpm‘ty {each an "Excluded: Intdlcci:ual
"Prﬂperty”} E,mtll me relcvant CUHdlt]Dﬂ or walver has bem satisfied or n}:«tamcd

Sy For 'each Excludead intelleutual Pmpanty asset; eacl’: refevant Chalg@? undertakes o
© 0 applyfor the iclévant consént of walver or pmmbmmn or cotditiof within five "
 Business Duys of the date of this Deed or, as the: case ‘may be, the daie of the:

- -Avecession Deed or the date on which such licence. or other agresment is entered into

-and, in tespect of any’ licence or agreement which-provides that the relevant third

party will niot unressbmably: withhold its consent to charging, to-use its best

o - ndeavours to obtain That consent 4s soon as pD‘ﬁih]C and to Teep the Security Ageat.

- ragularly- fiforiied of the progress of ifs negotiations. (provided that where such

- consent or waiver has been sought by a Char Zor puisuant to-the Existing Diebenture; -
the relevant Chargor shall only be reguired to seek such consent of waiver i rus;jwt-' :

of this Deed if requested to-do so by the Security Agem following he- oecitence of - .
- -an Event of Dcfault Whmh is contining),

. | 1f the: relevam Chargor Kds Gised ‘its lms@lmble encieavoms o obtam the r'elcvamt
Ccobsent of waiver in vespiect of i Excluded Intellectual Piopeity as contemplated is
pai agmph (b) above for a period of not less than 20 Business Days from the date such
consent or watver 15.first reqmeﬁed the a}bhgaimn fﬂr eaah reievant Chargor to nmam

_that consent or waiver shaEE Expire:

TMARDHURMB A0S T e S
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Sy lmmediately upon receipt of (he relevant walver of consent, the relevait foimeﬁj;’

Bxcluded ‘Intelleciuat. Property shall stand charped 1o the. %ﬂunty Agent under

clanse 4.1 (Fised chargesy. If required by the Security Agent, at afiy time fotlowing .

“regeipt of thit waiver or consend, the relevant Chargor shall gxecute 4 velid fixed.
charge or légal assignment in such form as ths Security . Agent shall reasnnab!y: '

require as sooiLas reasonably practicable but, in any event, within 20°Business Days"
from the date:af tha rf;!evarat Walver or cotigent. hf:mg g;antcd BT

; CON\" ERE:H’}N OF F L{}ATIN'G CH&RGL
: Cnnw:rsmn by notice
CThe Sesm ity Agﬁﬂt 1Y, by wiitien notiee 1074 E,hargm‘ convert the fl&zﬂmg i;hmge ﬂreated o
--winder this Deed iiito a-fixed charge as: :f‘e;:,;uda a]l ar any of the dssets of such Chdfgﬂf

3-spcmfed if the fholice i

“(d) ' AR Evant of Default has Qccurﬁed and is cnntmumg, m

(b) : "the Security Agent {ac’mng leasanab v considers atiy SEcunty Agsets to be i d:angel .
Lo af being seized or sold under dny forni of distress, attachmeﬂt execmmn or othel-
- legal pma:es& or 0 be otherwise in jecpardv

E 'Small campanms
The l‘,lc-atmg charge creaied under ihis Deed by any Char or shall not ccmvei‘t into a 6 xe,ci"
charge solely by réason of & moratotium being obtained mder the Tnsolv&ncy Act 2000 (or
: -_mvthmg dotie wrch aview to nbtammg sticha mmatm*aum) i respect of sl Chﬂfgm

Aufumatw conversion

Thie ﬂr.satuw c:heuge meatad under thifs Deed qhal {in add:tmn 't the ctreumstanc@q m which--
- _the gaine will m:mu tnded gencrﬁ 1ﬁw’j 3utomat|{:allv copvest antoa 1 xed chay gc: '

. (a) A mlatmn s any Sacuuty Asse‘t wEnch is subjasl toa ﬂt:»atmg charge if:

(1} .- such Cliargor cwrﬂes (Dr atteinpts. o purports 1o create). any Sﬁ:curlty (c}thel'

_’Ehcm & Permitred Seclirity} on ar over the relevant bagm ity Asset without the . '

pﬁm wntten coment oi t}m Seuumy Agent; oF

- '_ iy - any thlrd parw Iemea b dttempts 1o levy any dmtless exet:utmn attanhment. ;
oor a‘tha legal prGCESS agamst any such: ‘Eccu! ity Assc’c zmd

: (b) ---dvei"'a!i Sccumy Asgsets of a Cha'i wor which are sublecl 1{) A ﬂmalmg' t’hmge i an.

' -adlmmstratm" is appointed in respect of such Chargor or the Security Agent receives:
nictice of intention to appoint such -an administrator. (as- contemplated by t thic
Tnsolvency Act 1986). ' R

':S'etittisﬁ pro peif*-f'y

Clanse 7.3 (Az.ifmnaffc SOer, siony WIH ﬂD‘t apply t{} any :13%’[% su:uatcd iy Sﬂﬂﬂand i, a‘ﬂd “[Cl. .

the extent that,a Recelver would not be capable of exercising: his pmvers in Scotiand pumuam :

o section 72 of the Inso]vency At 1986 by teason of §lieh dutoinatic conversion,

' .sRMﬂ-f_Kb__PﬂJkaszé'rﬁtsaafﬁ- -
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. Partlal cnnversmn .

The giving of a rivtice by the Secur Jt} Agent pursuaii ta claum 7.1 { Convérsivn by notice) in

crelation foany class. of adsets of any. Chargor. shall not be- construsd as. a waiver pi’

abandonment of the: rights &f the Security Agent to serve similar notices In vespect: of any .

- other class of assels or of- any other. Hg}zi ol the Secuniy Agenl dndfﬂr the other Secmed :
Parties. :

- CGNT]NUENG SECURITY.

" Contmmng:secumy

© The Debenture Security is: @Dﬂtlﬁmﬁg and will extend to the ultimate balshts 6f’il1e Secm}sd'__'-
- Obligations regaldles’s of any intermediate: payment ot discharge. in whale: of i part, This
. _.Dwd shall temain in full force and sifect 25 a contiruing: aecurlty for the duration of the

B -'Sec:i,mﬁy Peuod

_ Aﬂdltim‘mi anti sepamta secunty

- This Deed- 1*—‘. i addﬂmn toy wuhout premdme to and shai] ot imer gc wﬁh iy othcr ng‘ht .

1emedy, guaxantﬂe or Security which the Seculity Agﬁm andfﬂ? Eil‘i}' Uther Secmed Party may

ot any hme hcid for any Secmcd Obllgatmn

Ri ght to pitforce

B “This Deed. may be énfmcéd a’g’ai%m’t"éadh or any Chargor Wiﬂmm the Secir '1Ly. Agent dnd/or N
“iny-other Seeured Party first having recourse to any other nghi remedy, gualamee or Szeurity
Theld by or availabile to it or any of thiem.

g :LIABILITY (”)F CH ARGURS R}"LATWG TO SECURITY ASSETS

-Noiwﬂhstandmg anythmg contained in thm Dced of 11'{1;:1115:::1 to e cummry, eich Chargm :
© - remiaing liable to observe and perform all conditions and ebligations assumed by 1t in relation

fo the Seeurity Asseis, The Sécurity Agent.is uniderna obliation to perform or f‘ulfll any suak
wndﬁ.mn (o) {}bllgaﬂﬁﬂ ol to malke any ;:sa;nncnt il mpm of arz}f sm_h candmon ot ahlrgdtmn

B RPPRPSFNTATIGNS

Ccnm‘al

i Eanh Dﬂgmdl Chargor miakss. the repiesentations and wiltanties set out i t"hls 'ciause ID tu'
1hie Sﬂcurﬁy Agent and to each DthEl ‘%emn ed Party on the date.of this Deed, -

-anersh:p of Secunty As';etw

E aah Qriginal: Chatg:,nr is. the sole !ega] and bemﬂ‘" cial OWner cf all of the Swuuty Assels

' -'1dentlﬂed against. its: name in schedule 2 .(Deteily of Secuiiti. Assels), except in respect of
“those Chmged Securities (if anyy wlich are stated o' be: held by a nomires for fr Original
- Chargor, it w]nch pasé sueh {:)mguml Chalgm isthe bensﬁmat ﬂwner ofilyof sieh Chmged
- Secunua::

'Charged Eaﬂcuutles
The Char ged Secur ities Tisted s in pdft 2 {C’hm gerf E'ﬁzﬂ mes) Qf ec’hcduia z (Dema{s af Sewmy_

- Assersyare fully’ paid: and constifute the entite share: capital owned ‘Dy each Original Char gor
Vinthe xe’iemm company and conshtute the entire issued share capital Cxi eauh el mmpmy :

MO ORM 15106
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- {(pther than in respect of the sharcholdings in Carliste Staiﬁng ple, BNS Limﬁ:ed and Cartisle-
- Group: Limited, shares in which are also Tield: by Carhsle, Nominegs Lirmted czm hehalf m‘" e
'reEcvam Drlgmal Chargor). :
Material Property'- o

_ -Pmtl (Rma’ Frepm z}') of scheduieZ (ﬂemﬂv af ?ec:zutfy A&ee.‘s‘) ldemlﬁcs alt Mamllal k
Pr oper_ty which is beneficially owried by sach Original Chargor at the date cf this Desd. '

UNDERTAKINGS BY THE CHARGORS
Nega'ﬁée' preag'e and ‘Dis ptxsais

- No Cimgcn siazs.ll do'or agree to ds::- any of‘ 111& ioliewmg wmwut the prml wrlﬁ:en -::oment uf
the Sem.zr{ty Agam '

-'('3') ' --c,reate or permat te subsﬁt any ‘:ecumy orasi- Secumy o any Secunty Assat @ther .

: .:than o sated by thls Deed or a Pelmilteci Secumy or -

by _*»;eH translar lease, lend br + otherwise dJspme of {rithethér - by ‘& single transaction ora;

‘number of ‘transactions and -whether related or not and whether vaiunlanly ot
_3-11w<:&letarliy} the Whtjle o an_v part-of its interest in any Securzty Asset,

g -e‘xcépt as ath_el W;se-e-xpressly pel.ml.tted. undel ﬁ:.e -Senmr Faci .I:uty_.f\_greem ent.
:{)epﬂfnt of documems and notices v elatmg to Real Prﬂpérl:y

Save [:0 the extent aheady hel d b}a he Seﬁulﬂ,y AE,EHIZ pm bllﬂﬁt to. the Exlstmg Dﬁ:banmm o
. reach Chargor 8 shiall, i mqu{:‘s‘[ed by the Security: Agent in wntmg, depcsnt w;th the %cunty

Agent

(i) - éﬁEE'dééds anid d'mﬁi'13iﬂ'eﬂt3'ﬂf ﬁtlf}"rd aimg w0 Li’}é M‘aﬂériﬁlll’fdpéﬁy; aﬁd

(b) ~all local: Femd z::hawes latiid charges dl‘id the Land Regzstry search cerfifi catee and.

simitar documents 1ecezved E}y o o bahﬂ[f ol a C‘har,gm in-relation t¢ the Material-
. Pmpert}, . '

= whmh the Se-:urlty A gent may hold thmughmn 1he Securﬂy Pm md
' ' Rea! Praperty undurtakmg'i atquIthS and nﬁtwes to i:he Land Reglstry

{a) -Edﬁh Chargor shail notjfy fhe becurzty Agent pmmptly :,:pen the qumSl‘Elm’l of any =

estate or mtel est i ay Mateiial Pmpet Ty (othm thiat any T:xclu{if:d Pmperty)

| By Bach Chargm shiall, i respect oi any Material Pmperty owiied. by itat the datcr Of ﬂm
" Deed or acquired by it after the date of this Deed {in each: case; other than any

*Exeluded Property), the title o which is régistered at the Land Reglstry or the ‘tltle to
. Which is wquued to be'sa 16&,1&:1‘;3{‘6{{

- {1) : gwe Ehe Land Reglstry wr Itﬂ%f; notice 01 th},s Deed Ad

1'(i-i)' pmcure that nﬁtic@ of‘ ﬂm Deed lS Lleaiiy notec:l in the Reb;ate: fo each such :
e,

TRMIUKDE/ KM/ 143406 -
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114

115

(@),

SO

| (b)

Instirance

~Ifat an}f timeafter a Daciared lf.iefauli Y Chargm defaults in eﬂeclmg or keepu‘;g, up-

hié: insurances required under the Sepior Facility Alreeiment the Sectirity Agént iy .
(Witmut pt gjudice to'its m:,hts sndet elause 12 (Power to-remedy)) take out or renew

such policiesof insyrance in- any-sum whieh the Security Agent may: Jaasenably think

: expedient. All monies which are expended by the Securily Agent In‘doiig so shall be
- -deemed to be property; p"ud b_y ﬂ"lb Se{;m lly Ageaiil and shall be mlmbu:sed by such

Ci1a1 TOL 1L demzmd ' : :

T relation to the pmaeeds of Tnsuratices, after the h{:(:il]'i(:ﬂﬂi: of a Declared Dc:,fau'l‘é-"'

the Secarity Agent shall have the sole I*lj:,ht to settle or sue for any such-claim and 1o

give - any -discharge for insurance fnonies, and 4ll claims. and monies received or
*receivable under any Insmances shill {subject to-the Tights or claims of any lessor or
_.__1laﬁd1-:nrci ot tenant of any part of the Securlty AbSGi!:) be app fed in amordance with'
the | ntf:lf:l cdﬁm Agreement. :

'.Dmlmgs thh 'md reahsatwn of Recmvab]es and Cﬂﬂegtmn Accouats

Each Chalgm shali

iy “without me;udwe e Llause 1L {Neganve pledge :::tf’id' i)rspomf?) (“hut in
© ' addition te the réstrictions in that ahu'ia) not, without the prios writtéin
- consernt of the: Security Agent, sell, assign, charge, factor of discount or ifi
any other manter deal with any Receivable save tg the €xtent permltted by
- the Senior Pdmlity Agresment;.

(i) “following the .cecuirence of a Dualamd Default collect all: Receivibles

o Dmpﬂy in- ﬂm ardirary course mf ‘iradmg as agené for the Sec,uuty Agent :
and :

(i) tmmediately upon. receipt pay a]1 monics Wh]ch it veveives i nespecl of the:

Rezawab es into:

LAY atty sccont held with an’ Account Bank over which the Chevgors
.- have granted Security to-the Secur I‘ry Ageiit pwmant to- ﬂle terms af:
thig Deed O :

By, f{)ﬂowmg the ooCinrelice Gf a Decla1ed Defauli;- suah Epeclally
X deszgndied dacaunt(s} with the Secunty Agent or another Acoount,
- Bank as the Secur Ity Agent may from. time fo fime direget,

g {i,’:ai:h such atsouni(s) tcgethei with dH addl’nans fo or remewals or
replacements thereof (in whatever currericy) bmng & "Cnliechon Acc«:}unt“), .
and; : :

vy - f‘allcswmg the ecurfence of a Declated Default pemﬁmg such payment, hoEd :

+ . all monies 5o received upon tust fm the: becmlty Agent.

Tollowing the ocoutience of a Declafed Defauit each Chal'gm shall deal with the
“Receivables - (both cotlected and me{rllecﬂedj and the  Collection Accounts. in
aceordarice with any diregtions given in wmmg 1r0m ume 1o fime by the: %ecuﬁt}r.
: Agcm and, in default of and subject to Suc:h dl:ﬁg’tmm in. acmrdanca with this I}esﬂ

TOAEDFUKMA3614340.6 -
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1L6 - Operation of Collection Aecouits.

“ay After the occurrence of & Declared Default, no Chargor shall withdraw; allempt or be
entitled fo withdraw (ot direct” any tmmfel of) allor any patt of the fnonies: i dny
_ Collection Account without the prior writtér consent-of the Security Agent and the
‘Security Agent shall be-entitled (in ns absclute dlsc:fetmn} o refuse to- |:er1ml an},f' .

o such wi thdrawai at transfer, :

By If the mgh{ ofa CIT&TVUI‘ to thdraw the pr{)teeds af dny Recawables standmg ta the__ '

credit of a Collection Account results in the chaige over-that Collection Adcount.

being characterised as @ floating charge, that will not affect-the nature of any other
. fixed security created by any Chargm under ﬂm Deed on all its ocutstanding
Recewables

117 '-.Cha"r_géﬂ 'Investmentsi 's-prnteétimz of s’céuzz'ify -

© (g} Bave tc: the extent almady hcid by ihe Secum’y Agenf. pmauam to 1he Exigting
L Dehenture, each Chargor shall, immediately opon execution of:this Deed or an
- Aecession.. Deed (as applicable) or (if ‘latet) as soon 2% is practicable afer jts
: acqumtmn of any Chargcd Seeurities, by way ot sccumy :{'01 the Secired Obhgaucms s

{1) : dsposrﬁ: with tle Secuuty Agen‘t {m az the ‘Eecuuty Agent n’lay dnact) all
S _t:erhﬁcaieq and ﬂthar dncunwﬂts af t1tlc of evedi_mcc ol ownmship to thc' '

iy execute aﬁd deliver to. the Secunty Agent:”

(A} Angtr uments of transfm im respect of the: C‘itsarged ‘:egw mev, (executed
in blank and left undated); and/or ' :

(B) _ _quch ulhm docurments as the Bewmty Ag:eni Shdl] requue o enable it
- fort ity nomineesy to- be registared: ag the owner of or Gtherwise to -

acqum: a legal tileto the Chaiged Becurities and thﬁ?lr Relatad Rights L

_(m 10 pass lepal ttlé to any purchaserj

“{hy: '.Save fo *the extenit dlleﬁdy Tétd by the Becurity. Agent pmsuan{ fir - ﬂm Ef‘{lﬁtll‘lg'

. Debenture, i respect of any Charged Investment held by ot on behalfof any nomines

“of any. clear ance. ot settlement -system,  each Chargm shall proimpily following -

cexecution of this Deed or an  Accession Deed of (it latery . prompily Tollowing

Aequisition of an interest in such Charped Investment deliver to the Security Agent:

-duly executed stock petes or other document in the name of the Security Agent: (or ay

.+ itanay direct) issued by such nominee and. represen?mg Gl ewdencmg any benefit o
-entitlefent to such Chaiged Investmem : - R .

: (a) Bt Chargm shéﬁi ‘ml’iﬂwmg tlu;'; G%m rence of 4 Declalad Defaﬁl‘é

gy pmmmiy gwe netice 1o any custodmn of any dgreerisnt wnh such. Chalgm‘ -

©oréspect of any Chaigﬁfl IiﬁVﬂ’%‘tm{tl’li m thf: Torim fequuf:d by the %{:unty-
Agent and :

- f(ii;}'.- use its 1':&30113131{: endeavc;ms o ehsire tﬁm the ﬁu&tgdmn aclﬂmwiedges thai

notics i the fmm 1eqmred by the: Seeun’ty Agen%

Al Each Chaif'gt)r- shalk pf‘u_mpt'iy following tho QLCUTence of & ‘Declared Default

IRMAUKDWURMAIM0E _
S is:



(y - instruct any clearance system to fransfes any Charged Investment held by it
- fersuely Chmgm ot its homineé 10 an accourt of the: Su:unty Agent: ot ﬂs._
._ﬂDmmﬂE with such clearance systern; and : o

(ii)'-' ke what‘svm actmu flie Seouirity Ag’eﬂt may'lequ!es'i for the déinatatialisation
ot rematerialisdtion of" any *Lhargcd Ivestment held ing Lleal'am,e system

'-Wl‘thcut pre;tzdme to the ree:t of this clause I] 7, the Se:currty Ageni ey lollowmg, _
the: ocgirrence ofd Declared Default, ot the expeiise of the-relevant Chargor, take:
“whatever aetion is- required for the - demater'aahsatmn or. tematcﬂaiisatmm 01 the:
-Charg:,ed Iivestments.

el o :Each Chas gm shall pmmpt]},f pay al] calls or mhel pdymem& whlch mav bemme due :
' in acspwt of its Charged hweslmemb :

{f) 3 -Eanh Chmé,m

' '(i} - shll snsure tha’f i ar any tlma durmg tha Securuy Pexwd it has ntmun.:tteci
- -another petson 10 exercise any of ity 1‘113,1115: in-relation to its Chmged.

- Investments irieluding, bit not Tinited to, those fights-set ool in section”

+ 145(3) of the Companies Act 2006, such nominated persof shall take no
‘action, . o veftain  fiom mtmg i any mannse which would fmpair or
*‘otherwise render the Security over the Charged Investments-ineffective, of

would render the enforcement of the Security oier-such Charged Investnents:

- iviare orgrous than if the 110mmaied permn had not been nommated

iy aprees that it shiall 1equ1re that the hoinination o the nnmmated perqun be.
' au’zomatlsaﬂg revncabie ifa Dcc}m cd Di:f&ull 0COULS: . '

gy 'Wlthcmt Lumtmg its obhgaﬁom undet clatse 11 ?(CL each Chmgm ‘shisrll Lc}mply wﬂh
' “all requests Tor information within its knowledge relating to the Charged Investmients
which are tnade unider ssction: ?93 of the Companies Act 2006 or- whish could be -

iriade. under section: 793 if the relevant company were e public limited company or
-under “any similar provisiof contained in the articles of association or other

- constitutional” documents of the -relevant company o otherwise relating. o the

* Charged nvestments and, if it fails to do so-within five Business Days of the Security”
Agent 1equeqtmg itto mmply with such-a request, the Security Ageat may pJOVFdBE_

~ sueh znﬁn ‘mation as. 11 may hava ol behdlf of such C‘hargm : :

___i'i 8. nghts ::ri" fhe Pames gy 'espect of Charged IﬂVLstmcnts
i ..(a_). _ L§ nlgssa Daclamd Default has jiraviTiyy ed each C"hmgm shall he Eﬁtltled m

(1) mcmw,: and 1&15,11’1 &l dmdendg dmulbutmns arid othez momes paid aii OI".
: derived from its'Charged %esul ities; 'md : :

. i) exercise aﬂ V{.}t]ng and 011’1@1 rlghts and powazs attaching 6 its Charged
' Sm:umu..s, pmwded 1hm it mist not do s¢ it & manner whma

[AY B Ehe effect of chimgmg thf: feins o"F siich Char Ef:d Securities’ [Ul‘
' aiy class-of thent) or of any Related Rights unless pmmmed orpot:
p;ﬂhibﬂcﬂ by the Senior Finatice Dmumantg or.

C{B}: s pred uf:hcmi to the interests of the %cunty Ageént andfm the othez'
- Sccured Parties,

TRM/UK DR URM/338 14340,
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121

423

123

13,

131

(b)  Atanytime Follnwmg, the occurtence of a Declared Default, the ‘aecut i3, Agent may’
© 0 complete the instrument(s) of transter Tor gl or aity Charged Securities on behalf of
_any Chargor in raVDLiE‘ of 1tself orsuch other person as it may select..

G At Aty thtie When any- Charged Securmes At registeled ify the Tigie o the Secul ﬁ:y o

Agent or iis nommcc ihe: Secumly Agem shdﬂ be undsr 1io ciu!y G5

.-gfi_)" - 'cnsum thai any dmdezfé.ds -:hsirlbu’émns ar cﬁhez monies payabié i reapect of
~ o osueh Char ged SELul]UEh e duly fmd pmmpt!y paid or. 1ecewed by it orits
: 1’101]111’166 . .

{ii) -variif‘y that'th:é-t:mrréct amounts are paid or received; oF
[jm) : Lake any-iction in coiinection wﬁh fhe- tdkmg upy Uf ey (or: any offer of any)-

_Related Rights-in: respect . of or m subqtitumun for, -any sich Chawed_
_ Securities.

. (d} _Un’E&ss & Declaled Default Tas mcurred lie- Secumy Agenl shail t'a,ka 4ll a@tmn

teasoniably requested by -a- Chargor (at the expense of that Chargor) in order to-
“administor ot reflest any - dction talken by il in accordance with (his clause 118,

ioluding the excharige of any rélevant shate cerfificatds, fnstruments of trapsfer or- -

- other documents of title or ewdemce of nwnf:mhlp delivered to the Secun‘ty Agent
' :;pmsmanﬁn thiz Deed.

'P@WFR TG REMEDY
E Puwer ta 1'-emed_y

g If at any time a Char gor dues hot- camply w:th any uf s thgat;uns undﬂr i Deed thie:
Eaf:cunty Agent (without prejudice 10 dny other rights arising &s a coftsequeirce of such m}n{
-eoriplishoe} shall be entitled (but not bouiid) to rectify that default. The 1eleva111 Chargot
-frrevocably authorises the’ Security Agent and its employées and agents by way of security ta.

da all such things (including entering the p1 operty nf such (‘hargm) which dre- neccsnary ar .

o d&:‘ﬂi’ﬁb!ﬂ o lecﬂfy that def'auit

Martgagee i pnsseqswn

The exmus&: of the powers of thﬁ Sec:urkty Ag@nt umii:r t]us claise IE %hall no‘[ render it, or-
“any athm Seeured Party, “Emh}e as a mortgagec in possession,.

fMon“le-s expen ded

“The e ewmt Chargnr sha]] pay- t-:) fhe Qecmlty Agent o demand aﬂy minies: W'lmh arg:

expended by the. Security Agent in exemsmE, its. powers ‘under-this ciauae 12, together wnth-

‘interest at the Defmidt Rate from the date on’ which: these inonies were expended by the
“Sewuirity Agent (both befors and dfter Judgment) and athezmse in ai;cmdance with clause 2.2 .

. -{Defaztl{m!erasi) .

- WHEN SECURETY BECOMES LMGRCEABLE _

'Wh en’ enfn reed b-le

This: Dﬁbf&ﬂtm’c Emcunty sheﬂ bewma m"lmc»:chamly anfmweable uptm th& accurrence: Qf a

“Declared Defau

O IRMAK DR N0 43406
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133
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14.1

o 142

LIS

"?Etatutﬂry pcwers

The powex of saie aid oather powers conferred by section a1 o‘F the Act (as amended or

.ex’ﬁcnded by this Deed): shall ke inmediately exercisable unon ami At ally tie aﬂ’ﬁl he
: _nccurreme of arty Declar &l Default :

-.':En furcemen't:

Afer thr-: Dehantum ‘33(;111‘1?3’ has becmiae enfmceabie the Secur rty Agent fay in it abm]ute

discretion enfmce all or any pért (}f the Diébentuie: %gumty i quc’h manner as il seey in‘

: ENFﬂRCEMENT 0[‘ SI‘CURETY

..:.General -

For the pﬁ:ﬁcéﬂs o all vights il powers nnphed by qtaatutc the Secured Obhgatmns are
- deeined o have becoms due and pavable on'the date of tius Deed Sec.tmm U3.and: 103 of ihc

At shall notapply to the: Debmtme Securﬂy

: Puwafs nf Iﬁasmg

-:Thu ﬂatuimy powers of Ieasmg t:onfcuecl oni the Bccurlty Agenl are :,xt&nded S0 ds fo

authorise the Security Agent io lease; make agreemenis for leases, accept surrenders of leases

- and grant options. as the Security Agent may 1111nk fit and wrthout the - need 1o mmply wﬂh .

section 99 or 1OG ei the Aet

Powers of -Sécurity Agent'

' (a) At any titne after the Dchmﬂ‘mre bccuz 1iy bcmmes enfmcaab (Br i 50 tequeqted b}’ '

any Chargor by written notice at any time), the ‘wcm lty Agent may w;ﬂmut 1i mther
Hotice (unlegs requ lrad by law)

: {1} appomt Ay pei son {0: 13e1smns} fo be d receiver, reckiver aﬂd manager or
0 administiative receiver of all or any part of the Sectir nty Asset*s andfot of 1he
ingome of the Security Assets: amﬂm :

{u] appomt or appy fm the appommmm al any pezson whu is. appmprmtely :
quahf" Ted s adiinisteator of a Char zor; dndfm

C(ii) - exercise allor.any cf the powers conferred ot morlgagees by the Act (as
amended or extended by this Deed) and/or-all or sy of the powers which are -
‘conferred by this Deed o1 a Receiver, in each case without first appointing a-
Receiver or 110tW1th5tandmg_~j the appomtment nf’ Emy F{eceWez audf’er

(VY. exercise (m tha riame of any Chargﬂr and Without. any furthel COmSEnt of -
' avthority of such Chargery aity voling ru:,ht:s and airy: powers or rights which -
- may be exercised by any person[s) i whaose namd any Llaarged ]Inveslmenl ig
rsgmtm ed or who 18 *the hotder 6fany of them.

(b} "The Secumy Agcnt is ot enul{ed 1oy appmnt a Rﬁcmvm in ra‘apect of an} becul ity ._

Assets of any Chargor which ars sulbject to a charge which (as created) was # floating.
charge solely by reason.of & mm'ﬁouum being obtaired imder the Tnsolventy Act
2000 (or anything done with a vmw 10 cbtalmm:, sich mma‘tmmm) it r‘eqpect of
such Chargor T

TRMUEDPORMAI3 143406
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144 Redemp tion of p:%iﬂfﬂiaf’tgages_- 3
Atany time after the Deberture :Sécﬂrity has become enforcenble, the-__Se@ial'i.gx'_Ageﬁi ma};;'_: :
Ay 1ﬁeﬂﬁi§rj_jj.agny p‘fioﬁ::Sgéa.ui;ify _agﬁ-i;ﬁﬁ_t a’n}.f Secﬁ%igt}'r As.séf;-.:aﬁ_dfar
: '(b}_ o ‘pmii:ﬁe' tﬁe transfer of that semfiiy to itself] -an'fdlz.m'r -

I (1 settle and’ pﬂss the acoounts Df the: Emldm Oi any p}aur Secunty and any’ accounm m_"
seftled.and passcci shall be r:mmluawe i bmdmg ot gach Cha?ggr

Al prmmpat mtueut costs cha}ges anicl E‘ipﬁ:l"le?‘% m" and mmdcntaii 1o any such mdem;:ﬂmn- '
: -'andfol transter shall be paid by the relevant Lhargm tothe Becurity Agent o1 demand

4.5 E’rivﬂeges

{ﬁj Fach Receiverand thie SELLI]I‘[_‘)I Agen‘g s entitled-to 41 the rt&ghtb pQwers prwﬁeges -

: cand finmiunities conferred by ‘the At on mortgagess &nd recelvers when such-

| receivers have bieen duly appomted under the AQE excepi that section 103 of the A{:t'_
-ducs 1ot appiy

) "_To the emem that thie Secm lty Asqatq c-:anstitutc ”f}mmm! cah’ammﬂ" and. ﬂ]l& "Deed'i
. - and the obligations of the Chargors urider this Deed constitute a "security ﬁ.rmmfaf“
- eollaieral ariargement” {in each case for the purposs of and as defined in the
_ Financial Collaiéral Artangerents (No. 23 Regulations 2003 (81 2003 No. 3226))
each Receiver and the Security Agent shall have the right after the: Debenture
- Becurity has become enforceable to. a‘ppmpmale all or -any part of - that f' naneial
il alerai in of fowards the sa,nsfactmn af the %aul ) Ob i gatmm

Cey -F-c:‘r ‘l;he:_ -purpnse'of clausis _1_4;5(19.),: the: valie of ith-s_-[ina_nclal cp_ilate:rai appropriated

“o o shall be such antounit as the Reteiver or Security Agent reasohably deternifnes having.

taken. fnto - account advice obtained “by. it from wn- mdepmdﬂnt investiment . or
__-'acmuman(,y firm 0[ natmncﬂ standing %E‘:Iﬁﬂtﬁd by 11'

Mﬁ . Ko lm’mhly

- (ﬁ} ' -Neather the Sediiri Ety Ageni zmy othet Secured Party toi any. Recelver or D{ﬂegat@
-shall be Hable (A) i 1esper;f of all or any part of the Security Assets or (B) for zmy'
loss or damage whicl avisés out of the exercise or the’ attempted or purported exercise
“of, ot the failure to bxercise Ay of, its.or his respective powers: {viless such loggai
-.damag: is caused by its or his gross neghgem:e or wilful. m190011d110‘i}

RN ¢ R Withuui piejudice to the genmaht}f of clavse T4.6(a); menher The Secullty Agent any
othel "Seoured Party nor any Receiver ot Delegate shall be liable, by reason of
etitering ihto ‘possession of a Security Asset, 1o accoynt s morigages in posscssmn ar-
for any los€ on realisation or fot any default o ﬂmzqsmn Tor- Whmh A mortgages i
“possession might be liable. : '

4T --Pmte‘tti(m of third parties.

E 'Nt) pelwn (m;iudmg d’ purchaser} dealmg wath the' Secmﬂy Agent o' any Recemﬂ £o) S
: Deiﬂg‘l‘te WEH be cancernud 1o enqiire: :

SRR ) I "'whﬁ_:‘rher'.t!’le_ Secured Obligations have becomie pay'ﬁzﬁﬁia;-_.: s

TRMATKDP/E MO 19 143406,
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By _wheihe; aiy power which the Secuuty Agent o thc Recsiver i purpm’tmg i ex&rmse

has become eXEr clsable

. ("'c)'. o '.wh-ether-any THoney rem‘ams-ﬁué -‘ﬁ'ndef ariy"S.eﬁi(jr"Finaﬁﬁé ﬁo‘c‘uﬁéﬁt; é]‘
. .(cl) “how auy mcney pmd o 111% Sewmy Ager&t a0 the- Recelvm is'to be apphed
: .RECMVER

'Remevai and rep]acement

' The Secumy A g,ent may from tlme to time réiicve any Rewmal appmmed b}r it (Subjf:ci i
the case-of an adiministrative receivership; to section 435 of the Insolvency Act 1986} and,

L owhenever i may deem appropriate; may appmnt & hew Rcce1ve1 in-the place of any Receiver -

453

U154

155

16, §

16,1

' whose appnmtment Tias tcrmmaied
“Mul ltlpli&' Re-cewers
Af at any time there s tmiore than on Res;ewel m‘” al 1 or any paﬁ: nf the Sc:mu ﬁy Assets and/or _
+ ‘the incomte of the Security Assets, each Redeiver shall have pawel m act :mdmciually (unless:
-otherwise stated in. t}‘;e appolntment document)
"Remﬂnemt]im
Any Receiver shall be entitled to- remuneration for’ his setvices at a tate to be fixed l:-y
apreement bctween Hirwand the- Seuurl‘[y Agem {oF, faiimg such agrecmﬂm o bE tlxed b‘y the
Secur ny Agem)
: Faymﬂnt by Recewes
'C}niy monies ‘actual ly ‘pami by a Receiver o the Secunty Agen‘t i 1e]atmn “tc} the Secul ed.ﬁ

Ubligations shall he capable- of bemg '1pphed hy the Security Agcmﬁ in. discliarge of the
: .Sf«:{:uwd Dbhgcﬂmns

Agent ali‘ (‘hargars

..,f\ny Raﬁ:ezvcr shiall be:the agent Of the Chawm in: 1espect Q‘F whwh it is a;::pomted Such
Chargor shall (subject to the Companiés Act 2006 dnd the Insolvancy Act 1986j be solely
.lebpcnmbie for hiy dets and defailts and for-the paymem of his remimeration, No Seciired

Party shall incur any lability (either to such Chargor or to any athel perqon) by reason of tha

.-fapp(}mlmenl. ol'a Receiver or foramy other TeRsoN.
' P‘O‘WE"R% D.F RFCEWER .

Ceneral pﬁ?ﬁ:ﬁs
- AﬁjfﬁR-ecéiVer shall me :

(a) all e powers Wthh are confmwd o the: Secumy Agem b}f leu&e 14 3 (inem af.

" Secur ity Agent); -

'.'(b'): .'f-all The' powers- whwh are conferred by the Act on mm'tga.ge&s in possessmﬂ and:_

creseivery dppmnted undm the Aty

ey -'{wmther or not he is an admmlsimtwe mtewer) all: the pﬂWElS whlch are 11r§ted i

- schedule ]Of the Insulvency Act 1 986 and

o {RMM(D‘P/GKM;%Q.14340.6.
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all powers which are conferred by any other law conferring power or receivers:

163 A&diﬁoiiﬁl powers

Iz addatimn 1o the poweis mfmred m in clatse 16 1 ((_reneml pmvéi ﬂj i Recsv\a’cl Silaﬁ have
the following mwer% '

fﬂ?.. |
ey

__ o |
@

Oy

W

to take possesmml of cuElect and wet i all ar any part of iTe SELunty A:@ets dﬂdf’m
incone in 1espe:ct of which ha was appomteci

'to mianage thie becumy ASsels &nd 111& busingss nf any Lhal GOF 4% he thmks f' (H

R O3 rcdeem any Secuuty and for bnrmw or-talse any money and secire the payment of '
ANy momey in pmouty to-the Secured Obligations. for the’ purpase of the exércise of his:

pnwes 5 and:’m dcﬁ aymg, any- cosis Or h:abiimes mnulred by hﬁﬂ ¥ SLlGh cxelclsc‘

to sell 01‘ cmmn in selhng lea.smg oY ch&mfmc d15ptzsmg af a&i oF dity peut of the
- Beeurity: Assets in respect of whicl ho was appointed without thi need to observethe

ies,mctmm !mpmed by section 103 of the Act, and withetit- hmltat]cm

(i) --ﬁ‘{tules may be. sevmed and sold | sepalate]y from Lhe Rezﬂ Pmpariy

) ccmammg thers, mthmzt the ctmseni of iy Chargor; .

iy the consideration for any stick ‘ttéﬁ'anéacimh ity 'ct"j:r_ims’t m"' gash, debentiirgs oi
o other obligations, shares, stock -or- other valuable consideration (and the -

- gmouit of stch consideration may be depcndem Lipoﬂ pmﬁt ot tmnmer o ber
deterinined by i thud paﬂy) and '

A any such c:mmdera’awn novay be payable in- a ump S m by m-;talmmns_

: spzead oversiel: pmmd a3 ha: thi nks figy’

i allm 1mpmve devs]op, cnmpmm consimct inodify, wfmblsh or 1epa11 any' :
.bmldmg of land and to complete or” undertake or coneur in the completion or.
windertaking. (with-or without mudlﬁbdtmn} of any project in which any Chargor was.
goricerned or intérested before his appoiibment (being ‘s project:for the alteration,

lmpmvemt:ni devekmpmen‘[ cnmpktmn constriiction, mcch[mdtmn réfurbishment o
mpau “of any huﬂémg or land)

- to carry vut any ,.sdle lease or other d]%}}ﬁsal of all oF any part’ EJf thid Ser.:urlty A&sat& :
Iy conveying, transferring, assigning or leasing the same in (he hame of the relsvant
Chargor and, for that purgose, 1o -enter into - covenants and nthez contractua]

' -:Qbhgatmns in‘the ndme of, and so ag ta bind,. such {‘I"aarger o

_ _ftb_%a‘ke'-_a‘ny such _'-D'fac-_cecim'gs-:'(m- the_- name n‘f : a'ﬁ'y of :the_. relevant Chargors or
-otherwise) as he shall think fit in-respeet of the Security Assets-and/or ircome
_ :reqpact of which he was appointed (including proceedings fai rccnvuy of tent o
o mhtﬂ menies Hr. anears &t the date of Tiis. appmmmem)

'-jto enter mto o ma[r:f: ariy eui:h aﬂgeement cmang,ement or mmplomtse as he: shall
_ "thmk ﬁt : :

3 'to insiive; @il to rendw any insutances in lespegt o, Lhe Sewm}f Asssts 45 e shall
thdnl fit (m as the Securify Agent %ha]l dilcut), _ '

' TEMVURDROKMS39 14306
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172 -

(]) o appoint-and emp]ay such mandgas officers. and  workmen and enaaga stich

professional advisers ‘as he shall’ think fit (mctudmg, Swithout prejudice - to the-_
_ '_Er,enemhty of the for egmng pnwar to emplcw his parmms anid Fumj

CUgky o form ong: b tord Subsxdzaues 01 any Clngm and fo transfel tor any such

_ Subsrdmry all or any part of the: Eecumty Awm%

) B aperaie: any J;em: review cEaus& in ‘vespect of any Real Pmperw it respect ‘of wltich -

:he was appomteci {or any pazttheleaf} and to ap;aEy for any néw or extended lease;

"-‘{i)'- o give va]ld mcemls im al] monies and to'do all quch ﬂ“il‘xel thmgq 25 Ay aeem v
10 hind to be incidental or conducive to any other p{:wm vested inhim or
: HE(:&E:%EH')’ of desirable for the 13&11&1‘51011 of @ty Seaumty Assat

(ll) ‘exeétoise i relation to each Secmlty Assat all siich POWEES and rights ag he
: “woitld be capable of exercising if hc were the absolute benefieial owner of
~the Securlty Aa«;&:t«s, and :

-(iii) - uge lhe name ui" dﬂ}i Ch&rgnr fm any m-f ﬂlﬁ above pm‘]}%w aﬂd

{n) -t do. aii such other a,cts and thmgs as he may in }us dmfetmn wns:del far be-' :

‘intidental of -conducive to any of the matters o powers setout in this: Deed ‘or
utherwise Tncidental or tolducive to the pxesewatmn 1mpmvemcnf ar wahsaucm of
the Security Assets. - : - : :

APPLlCATION {}F PROCIZEI)S AN]} INTERLREDIT(}R A(]RE EMFNT

: App!lcatmn

- -A]] monigs fecetved hy tlie Sectrity Agent oF Ay Resewm aft&r tha Dﬁheﬂtm’e Secum}r s

become enforgeable shall (subject to the rights and claims. of any person having a security

ranking in priority torthe Debenbire ‘icgumy) ‘be-applied in ammdance with and =;uhject tothe - -
~terms of tha lm:a,z c:rer:htm Agﬁ egment. .

'Cﬂntmgmung

T ihe Dében‘mle ‘iacuntv fs enforced-at a time-whei no amourits are due wider the Senior . -
Tinance Documents (bul: ai & time when amouitts: may. became so'due), the Secirily Agent of

-a Recgiver may pay the ‘proceeds. of dny recoverics effected by it into-a blocked guspense -
AgcHUnt (beanng interast.at such rate (lf any} as T; e Secunty Agert usually prants for. aceounts -
oftharsize and natire.
: Appmpriatiﬁh,--Intercreﬂitn't*-Ag'EEemeﬁt.and-suﬁpe‘nﬁe’ account

' i’[a) Subjeczi ie the Intemredltor f\grccmcnt and clanse 17.1 {Apphmﬂm’a); the %ecmrty o
- -Agent shall apply all payments fecéived in-respect of the Secuted Qbligations in -

_reduction of any part of the Sediired- Ohllg’l‘{l@ﬂs inany ‘order of mdnnm whu,h it may’.
- déterinine. .

) (b) o ;Any- sﬁc‘H aﬁpi'tzgpriaﬁioil s@iﬁllﬁ'bveﬁ‘iﬂe'any -:appr'aprziatim’l:liby.any”('ihargdr.'

I (2 --ﬁl’l INORTEs. lece,iwsd; 1ewve,red ot real I%‘d by the Seculliy Agem !.mdel oF mf

r:mmec:twm wath this Deed in a}f at the dﬂcmtmn of 1he Securlty Agent becr achted Wi

* TRMIURREAKM AT 4340 6
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183

19;

-?};SET;BFF

- separate: mtmestwbeﬁrmg Sugpense actount im 56 kmq a8 the Segumy Agent
deternines (with interest: aceruing ‘thereon at suclt rate-(if anyy as the Seewity Agent.

usually graiits for accounts of that size and natum) without the Seourity Agent having .

any olligation to apply such monies and interest o any paﬁ. of 1t In-or towards the -
discharge of any of the Secursd Obligations un]ﬁ@.q such 1mnne=; would be aufﬁcaent o
to-disel mlge all Secursd Obhgatlons in full, -

‘%et—&fi‘ I*xghtﬁ

'(é;) | _The Security Agem dl‘ld efmh other Secured Pmt}f may (bt shall not be Db]léﬁ:d 1o} set -

off any obligation which is due and pa}rablc by ény Chargor and ugpatd {whether

imder the Senior Findncs: Documents or which has been assigned to. the Security

Agent ot Such other Secured Party: by iy ollier. Chargor) sagainst any obligation -
{whetheror tot maturedy owed by the Security Agcnt or such other Secured Party o

such Charpor, regardless o’r the pfacc 0[’ paymun br::oklng Tok anch or culrcn{:y of
withet cbhgahcn

(b) _ ”At atty time aftar the. Debenime Segm liy has bt.came énfoi csab!e (and in add;tmn to:
jts nghts under clause 18 1a)); the Security Agent and ‘éach other Secured Party Ty

“(but shall nict be- obliged to) setoff any contingent liability owed by a Chargur under

-apy Senior Finance Docunient against any obligatiot (whether of ot matured} owed
by the Security Agent ot-such other Secwred Party to sich Chargor, regardless of the
' .plaee of paymem b@{}l{iﬂg blamﬁh or cm l‘enc_y ol' eﬂhel obhgatmn

- .__(c-f). © Iftheob! lg”ltl(}i‘ﬁ aré i differ eiit clirténcies, the. ‘%e:..urré‘y Agent or such otha: ‘%eun éd.

Party may convert either obligation at a market '[atﬁ of exchange in is: U‘il.liil cour se af
business for the purpcnsez of th@ set»c:ff :

(d) If Elthm Ubhgd‘tmn is unhqmdﬂtf:d i unascm“tamed the SBCU] lty Agenf it stich othigr:

Secured Party may set off in an.amournt stimated by it in-good Thith o be the ammunt
of that ﬂbhgatmn

 Time iiefpmm
L Wxthﬂut p1q;ud1ca t5 c:lause 18 1 (Ser mﬁ ngh!s*)g if any tisite- depmrt matureq o aay account-
- which gy Chargor has with the &cum 1ty Ag{:m i aﬂy other Secuired Party at a time w:ihm
b %en:uuty Period when :
ey _ ' this. Debentme 'S.ecunty has‘ bec;ume enfm c&able rmd
(b} mo i&sf:rc;umd _Ob,lgatl on is due _a'n{zl payahie, a
- gueli titiie deposit. shall atitamatically be tenewed for such Turther hatuity as ihe Secir iy
g .-Agent ar guch other Secured Party in its absoliie diseretion considers appmpnate Lmiasiq thie.
+ Segurity Agent orsuch chaa '%emn ‘. Party other w1se agr;,ub in Wratmg '

: DELLGA’!IGN

© Bach of the Secur 1ty Agent atul any Recewer may deiegats bjy powm of aﬁm riey. (m i any

other manrier) to amy . person, any right, power or discretion exercisable by them under this
Deed upon any: térins (neluding powei-fo sib-delegate) which it may think fit, Neither the-

“Becwrity-Agent for any Receiver shiall be in any. way Hable or respornsible to any Chargor for-

mmmmmﬁwmqmsam
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~any loss or liability arising from amy act; defau]t mmwon ar 11115&011#;‘]!.1@& ot lhe pa,lwi anyi :
-Delega‘te :

. -F{TRTHER ASST}RAVCE@
Further action '

'Subje{;t fo'the Agresd "}ecmltv Pnnmp]c:s cach Chargm shall {and ke Cﬂmpcmy shall pmame
that each Chargor ahai]} prm:;smpily do all such acts and execute all such documents. (including

assignments, wansfers, motgages, cliirg é,ea, notices atid. instriictions}) as the Security Agent or -

. Reéceiver may. reagpniably spiecify (and in such forfin as the Se:cumy Agent or & Reeeiver may -
reasonably. 1eqmre} in ﬁ\:mu of. the ‘Sccumy Agent;a Revetver or its nominges i mdel s

(@) per Fcc:i the Seourity created or mtended i be cmated undet or GVIdEm:‘EC{ by {his Dﬂud_

‘of Tor the. exercise of any rights, pawers and ‘remedies exewasabiﬁ by the Security-

- Agent, any other Secured Party or any Receiver or any Delsgate in respect oF zmy-'-z' '

: 'Esf:c:unty Aq::et or prowded by ol pursuami ) t]us Deedor by law; andfol

by _Lc)n’fu* ol 113& Security Agent, dny Recewm or the: ‘Qacmed Partxcs ‘:acui ity Over aﬁy

property and assets of that Chargor located in aniy joiisdiction equivalent or similar ta:-
the Secuﬂty 11@1&1‘1{1@{:1 to bc conferred by or pursua,nt to this Dead andlor o

i (c) facilitate Ihc, re&hsatmn of thf: assels Wwhi ch A OF are uﬁcndccﬁ tc*: bc ﬂ'if: Slib_]bbi of '

Cthe Debentmf: Sec urity,

%ninr -Finﬁuﬂef])'ﬁcuménts

“tlach Ch&tgur shal (and the Company shal pmcme that each member r;)f tha Gloup shially *
‘take-all such action as'is availableto it (inehiding making all filings and registrations) ag Ay

“be hecessary for the purpose of the creation, perfection, protection or maintenaindeof any. .
- Secutity conferred or intended to be conferied on the Semnty Agent ar the Secured Parties by
gl purquaut fio this Dcen:f

B ?Q‘WI‘R OF ATTGRNEY

(a) Fack Chairgor, by Wa} of Sszcut*{ty, lrmvaaably anid s&wemllv appmnts tha Sacuuty o

_ _Agcnt. gach Recﬁwez and any Drelagate to baa its aﬁorney 1o take any actiom

BN R 1f d Declared Dcﬂau t has m:mmcd whlm ‘such Charggr s phliged tor fakie
© - under this Deed; including uﬁdm Elause 20 (F) ;n‘z‘ker dssin ances) ol

' (u) i’t" a Dct,kared Default has ot Gccurred wh;ch siich Char gof ’has failed to fake

within five Business Daysof bemg Hoti ed or bacmmng aiare mi that failure -

“and hcmg 1'equested tor comply,

.'anﬂ,.iﬁ.eaﬁ:h 'c.ase-, the S‘eﬁui*ﬂyAg'ent Ay dfeiega:té thet power 6n sich térms as it sees

by ~Each Chargm 1aiiFes aﬂd confirms whatever any aﬁmney dﬂes or pulpnr‘{s m dn '

o purs uant to-its a‘ppmntmm";t under this clause..

R Z'CURRENCY CONVER&I'Y

A‘El mmuea zeuewed or held by the 5;30111 Ity Agmt ot any E{aaewm imder this Deed may be s

L _r::cmver{“ed from theif exesﬁng curresicy info such other e rem,y as the Secuuty Agcnt ar ’éhe

IRMATKDRTEMA3F A0 6
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Receiver considers nec_esis'ary' ot desirable to cover the obligations and liabilities comprized in
the Secured Obligations in that otlier enrrency at the Agenit’s Spot Rate-of Exchange, Neither
- the Secutity Agentrior any Receiver shall have any liability to any Chargor in 1espect of. any

Joss rehuhm&, ii‘om any ﬂuctuatmn n B‘(Chﬂﬂgﬁ: rates after any such conversion,

. --"CHANGES TO THE PARTIES

Clmr_gam' _

: Né-..ijhargzo:t' may-sssigr any of its r'i.gh_ts- orgbligatie nsiuﬁd:éi‘ this Deed

 Securi ty'Agen't

The Secuzlty Agant ma}r aﬁmgn & ’élaanem all ‘ar. any pait'of’ its rsght-a undm ﬂm E’Jead.;

pursuant to- the resignation or Temoval:of the Security Agent i accordance with - the.
- Inter¢reditor Agreement. Each-Chargor shall, lmmedmtely upon bf:mg, requested to do'so by
- the Sécurity Agent, enter into such documcnt& as. may bfj TIECORSAR v or daswablc toeffect quc:h
‘assigniment o u:arnsfw :
"Am:'essibn'me.d

. :E'a;i'i_: Char'g'cif"

clay | conserits tonéw Subsn:hancs of the: Company heﬂommg Chal gms ay comempiatcd by :

the Senlm Fmame Documents; and

[ mavgcahly airthotises ilie: Cnm‘aany to ag,lcc o and 'ilgl’i any duly complited
_ Accssion Deed as agcm and atmmcy for and on bchaif «af sueh Chargm :

.MESCELLANE{IUS
_ New accannt&

.{__é,j_ T#the %ecunty Agcnt ol any mi‘her Smured Partv recgives; oris deeimd to bc aﬁ“eoted'.

_bya notice, whether ‘actual ‘or construc!lve, of -any subsequent Seeurity {othel then 4
Permitted S&Lurltyj atecting any Security Asset and/or the proceeds of sale of any -

SSﬂcmlty Asget or eny guarantee under the Sénior Finance Documents ceases to.

~continue fi forge, it may open anew aceount or accounts for any Chargor. If it does:
*not open & fiew aceour; it shall nevertheless be treated.as if it Lad doﬂﬁﬁ 50 at ﬁ’lf: time
.whan lt m:cf:ivﬂd m was deemed T haw: mcmvcd sheh natice: :

b Ase ﬁom that time ali payments macle to ti’u:: Secinr ity Agent ot stich otier %ecmed

T Patty will he credlied or b treated as having been credited to the new aeeount dﬁd- "
will niot ops:atf: ta reduce any amount.of tha Secuz gd Db]}gﬂtmm :

: _T:‘a‘c‘ki'n-g '

M CI Each Semm Fma"m:e Paﬂy shall permrm its” ﬂbhgd‘tmng undez ﬂle Senior Fac;hiy

Ayeem&nﬁ: {including any Gbilgd’zmn to make available further advancas}

(B). T h]s Df:ed secures. advanr:eq ali aady mada: Emd ﬁmﬁ oy adva:nccq m be madc

'Land Regmtry

: (a) . Save it lespect of any }ﬂcﬂuded Property, sach Char gor shzlli apgﬂy toy the Chief Lard

Registrar (and coserits te stieh an &pplmaﬁm& bmng made: bv o1 o bighalf of’ thc-- ;

.mwwwm.mmm&n41453_5_ '
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“Security Agent iel a 165[11@1011 i the. following terms 1o be entewd o the Reg[ste: :
~of Titte 1e]atmg to-any property reglsteled at the Land Reg{stly {orany unregistered
land quku::ct tor fivst legﬁtz&mnn) and’ ﬂgaﬁnmt Whi‘:h this Dccd may b rioted:

Nl pas:rfﬁn af’ fize :*egnsfcrecz’ éstafe By fhe‘ pmpz ietor af the wmstemd esrafe fsto
-be registered withowdt a wrn‘z‘@n consent signed by the praprietor for the fime bemg af
e charge dated [ J2019.n ;‘avaw 0;“ Bamf&y& Bank PLC r@fer‘;r el foy
~inithe cfzm‘gm reg;.sref oF ff;*er.f cmwcjﬁame :
- ;Each Charfrm" '

A} dutliorises the SEMII]W Agent ta maks aity apphcatmn w]nch the Secmlty -

_ Agant deenms aopr opnatc for the designation-of this Deed, the Senior Facility
: '.Agleemem or any other Senior Finance Document as an- exempt Inf-:mnatmn
“document under tule 136 of the Land Reglstration Rules 2003;

i E‘.hﬂ” tise ity baqt Bndeaﬁmur& t«;} ﬂS‘}‘-]St Wzth aﬁy mch apphcatm’r; made b‘f ar ._: :

- o cmnali’of tlw Sedurity Agu’rt atigl

i) hall notify the Secutity -Agehtrj:n'wriﬁng a§ soon # it teteives notice of any

person's application under ruls 137 of the Land Registration Rules 2003 for
“ the disclosure of this Deed, the Senior Faciliy Ag:reemem or gty other’ Serior
. Finance : ‘Dociment following its designation. as . an exempt information,
- documeit.

_ _’No Chargm vshaﬁ makc any appiwatmn undez :uic 138 Qf the L and Reglsuatmn Rules
2003 for the removal of the demgnau@n of any such document - as ail exempt.
' -mfmmatmn dﬁcumant =

“Bach Chargm shall pmmf.itly malke all apphcatmm IO and ﬁlmgq with the Land
‘Registry which are necessary. or desirable Lmtim the Land E{eg,lslza’[mn Rules ZDOE o
profect the Deben‘tme Seeumy :

: ,,(ac,h Lhargor ig daemt,d o be & mmmpal dabtm i1 relausm to 1,1115 Deed. The
- cobligations of each: Chargm umiﬁ—:r and e aeeumy intended to be created by, thlS .
© Deed shall not be impairéd by any forbesrance, neglect, mdulgence axtension or
- time, release, surrender or loss of securities, dealmg, amendment ‘or arrangement by- -
any Secured Party whith would ofhierwise have reduced, released o prejudiced this
. Debenture Security or any surety hah:llty ofa Chaz cor (Whether o ﬂDt nown 1o It of”
toany Seeured Par ty)
by "Llausas 214 fH"arvm of- Qefgﬁcgs*} 21 ‘3 (Crum c:mmr Intent), 21 a (ﬁnmfdmw
. Recourse), 217 (Appropeiariony. and 21,8 (Deferral of Gidrdaitors Rights) of the
- Beiar Facility Agreement apply o felation o this Deed as if references 1o the
;obhgauor;s 1L,:tcn'ecl toin such ¢lansés iespectwely were referemes to the f)bh;:dﬂ()]‘]ﬂ
-of each Chatgor under ﬂ]iS Dieed:

TRMTKIPATKMS 39 143406

26



1252

26,

28..

NOTICES

: 'Sézniﬁr_ Ta ci'li_ty--Agreem'e nt.

Su_bjé_(it {0 ¢lause 25,2 (.Ncﬁ'ﬁé;‘es'fhf-‘e}ugk Campany:

qaye L}'éuﬁé 'jS (’.Nm‘r'ces') iﬁ the ‘Siaﬁm'r' Famlity Agfeéﬁmm (:dt'hér t'if.m Llauses 35' .jﬁf); 35 4

as; 11" fulljf %t e:rut m 'E]‘!IS Deﬁé and -

: (bj the dddress and fd?si tiimbers of eaah Pmty for atl Lﬂlﬂlnli'illﬁﬂfli)lf&b or dﬂcumﬁmﬂ}?. :

given under-or in connection with this Deed ars thiose identified with its namse in the _
execution pages to this Deed or subsequently notified from time to tims by the-
' relwanl Party for the pulposes of the Serior Fabﬂli}f Agreemeit or this Deed

Nﬂhces thiough C@mpany

: (fa} o AII nommumcaﬂnm and cim:umeﬂts fmm the Chargc;m qhaﬂ hc scm: thmugh the--j

Company and all com numeanons and documentb o the Chm g@rq may be qent“
'Lhmugh thie Company. . -

S ()] .Any cmﬂmummtmn o documant mads or dchwned to the Cnmpany it acmld"mcei '

- with-this clause 25 wﬂ] be degmed to hiave becn made o dellver*cd ta cau:h nf the
Charg 5015 : : : -

-.CALEUL&TTGNS AND CFRTIFICAT]]S

- Any certificate Gf ot determmatl-:rn hy a becured Paﬂy tha ‘af:cuﬂry Agen’r or the Agent
_ --sﬁcmfymg the ainomit of ay. Swmed Obligation due Trom the Chargors (mc'i’udmg detaily of
any relevant caleulation thereot) is, in the absence of mamfest error, mmluswe svidence.
-against the Elhat gors af* the. mattem o ‘whm 1t reiaﬁe:}

fPA‘RTLAL' INVALII)ITY

_..All Lhe pi‘owsmm ol {liis Dee&d aré sevemble dnd dlsumt fmm dne another aml 1J: al any ‘uma- _
iy provision iy or heeomes illegal, ivalid or inenforceable in any respeet underany law of
any jurisdiction; neither the legality, validity or enforceability. of any -of the retsaining:

provisions noe the egahiy, validity ot enimmaabahty of such pmmmn uhdm‘ the Eam ol-any

~gthet jur mdlct:on wsll i any way be affected or unpan ed:
: R[‘MEDEES-AND WQKIVERS :

: 'NG Taihuwe 16 exemma Ty any del&y if Lxermsmg,, o the: part i)l the Sébunljﬁ Agem (nr any
“piher Secuted: Paﬂy}g Ay rlght or remedy under this Deed shall operate as a waiver, noy shall

any smgle or-partial exercise of any right or remedy prevent any further or-other exercise, ot

- the exercisé-of any other right or remedy. The rights and- remedies. prowded ale cmnu]a.iwe-

- 29,

aatd Hiot exclusive of any ng,hzs o remedies’ pmwded by l:i.W

f AMENDMENTS AND WAIVEI{S

Any plm}iisioﬂ of this Decd may be’ amendiud' tnﬂy if the Security Agent and th'e Chargors or -
the Company on their behalf sb agree it vwriting and &ny bréach of this Deed may e waived

- befors. or after it ovcurs only if the Security Agent so agrees it wiithiig, A tvaiver given: or
consent granted by ‘the Sccuuty Agent urider this Deed will be éffeclive only iT gwetn i
: Wr]tmg and then only in the mblanrca .:mf:‘s bivs thﬁ aurpose for whieh it is glven

IRMURDIURNMO38 1434056
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30, CGUNTEJRPARTS;

S 'JhaS Dcmd may be n‘{ecu’md in ‘any nimber of caunﬁel;}wta and this has the same effect ag if
- ihe mgnatmes {and seals, if aity) on the wunterpm“cs were bn a single copy of this: Deed -

B RELEASE:
CBLi Release

g Upon the e‘{plry DT t‘u, Swuﬂty Pe1 fod (bm. ol mheiwzsej ihe Sem,mfy Agem: shall, at ihﬂ'_:‘.
- ferjhiest anid cost of the ‘Chargers, take whatever action 1s.necsssary: o relesse of re-assign.
(wﬁhou‘c Lecourse o1 Warranty) the Securi 1ty A%seis f:om the Dhbbﬂllire Securni’y

R ) e -Remsi‘aiem&ni :

Whem aﬁy dlbt,h&rge (whet iér i I"GprCt Df the ubhgahons of : any Chargm of driy- §ecu Ity for
those obhgations ot otherwise) ls ‘mads in whole or inpart or any arrangement is iade ofi fhe
Faith of any payment; scourity ot other dlspusmt:an wileh is avoided or must be restored on

-.'msolvmcy, liguidation or otherwise rfwmwui limitation), the lldbﬂlt}’ of the: Chmgms tinnder

this Deed shall continue s if the discharge or amangerment had not Dc{;uﬁ‘cd The Security
: ..Agem may coricede or oolripromise dny: ﬁlalm Lhat any payinent, 5e_wrr§y 01 othez dmpnmtmn
B - llabfc toavoidance or reqtomlmn '

32, t‘owmim" LAW

'Thls Beed and any rmn—contracma] Ohllgatmﬂs alismg:, c-ut Gf or in nomzecémn mtﬁ it shaﬂ; be: S
-governed by English Taw, :

33 -'-ENFOHCE"MEMT.
g EXRE _'Jurlsdmu{m 0[ anllsh courts

{ay . The GDLH"E‘? of Emgland liave cxduswae _‘;ﬂi‘ldeCUOﬁ 10 bEELIE zmy dlapute ‘msm&, ot oi

S orin connection with this Deed (mcludmg a dispute relating to the existence, vaildﬂ}' -
-or termination of this. Déed. or aity non—contlacmai obhgman ansmg out of of i
: :connf;ctwn with fiis Deed} (a "Dlspute") :

gy :]?he- Patties ga_g;r@_e ”ch.ai; t_he.- courts of England ace the most appropriate and convenient
' coutts to settle Dis,'p'{rtes'and accordingly no Paﬁy will argue to the cm’atrary

~{gy This a]ausc: 33, l s ﬁ)l the Benc it of 111(3 Finance Pames anid Secursd Paztws mﬂy As
- A 1eault 1o Finarice Paﬂy of Secured Party -shall be prevented Hom. takmg
pracecdings relating to a Dispute in any sther courts with jutisdiction, Té the extent -
allowed by law, the Finance: Parties and: ‘iccuwd F'artm may take mmumsm”

_-_-p] Qnecdmgs in any nmmber of jurisdictions.”

' :'IN WITNES& of which flis Deed lms beefz duly executed by ench. Olmmai Chargor a5 a deed ami. '
duly executed by the Sectirity Agent eid has beerr delivered-on fthe first date spemﬁed on page 4 of
_'thm Deed by cach Orlgmai lergm : '

C RMAUEDPUKMI9 305 L
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SCHEDULE 1: THE ORIGINAL CHARGORS

| Name of Original Guarantor.

| Registration namber{or
equivalent, it any) -~
‘Original: Junsdmtmn -

| Bliie Arrow Lid,

_ 00641659, England aﬂd Wal%ﬁq :
' -Blue Arrow Holdings Limited . 12586484, England and Wales
' BMS Limited: 03654321, England and Wales

' Carcer Teachers Limited .

05749194, England and Wales.

| Carlisle Group Limited

00511804, England and Wales -

Carlisle Mominees Limited

03368331, England and Wales

Carlisle Staffing Ple

| 02873036, England and Wales |

: _Cal"lisle'Stafﬂzmg Services Limited

[ 02849488, England and Wales

| Carlisle Staffing Services Holdings Limited

04167777, England and Wales |

| Comiensura Limited

04085767, England and Wales

Tmpeltam: Gmup ple

| 06511961, Bngland and Wales.

' :Medaﬂs lobal Gmup Limited (iormer v Timpellam Healthcars
“Holdings Ltd) '

078806235, England and Wales -

- Impellam Hc)idmgs Limited (fmmel ly The Corpora‘te Se::rm CeR
| Group Limited)

1 6.0.4-902 '1.2',. Eﬁgland and Wales -

' Tmpellam UK anted

06894542, Englend and Wales . |

' Lorien Resourcing ‘le}ted

1 01333348, Eﬂglm’id_mﬁiw;@}es iz

| Lotien Limited.

07019147, England and_zwalg_s '

. EZI.ﬁMed'aﬂ_s Healtheare Ple _

02518546, England and Wales

- { PRN Recruitment Lid.

102099264, England and Wales

| Caibon60 Limited

02209742, England and Wales

| Seience Recruitment Group Ltd E

(12681 32() England anid Walss

TRMUKDPURMB3014340:6.
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SCHEDULE 2; DETAILS OFf SFCURITY AS&E‘IS

Part 1: Real Pmperly :

- 'R’ég’istéred'landt o

- Chargor .

. CAddress

Admmmtratwe aren’

 Title numiber -

Bhie Arrow

T,

Quill Mill, Lowes
Cherwell St

Banbiiry,

| Oxfordshire Oxl16
|5Az -

Oxfm dshire: Cherwell

~ONB020 -

. L "Uﬁﬁﬂgi"stfezﬁed land -

- Chargor

CAddress . |

. Dociment descibing the Real Property

Date

Ducument B

- Parties |

Ncne at Ehe date of th;s Deed

_ P’art 2: cmrgedf Securities

Chargor

¢ Name of company in whlch -
o shares are heid :

: {fiass of
'shaercs he]d '

- | Number of
‘shares held -

!wued qhale:- " '
_capmtal

| Blue Arrow Ltd.

Blug Artow Financial

| Services Ltd

| Ordinary-£1

1

| £1.00

| Blue A']"l:‘-ow

Holdings Limited

‘Blue Arrow Ltd.

Ordinary £1

26,500,000

L £26,500,000.00

Asgtin Benn Consultants Ltd

Cil"'di fary £1

700,002

£700,002.00

BMS Limited

|- Carlisle Staffing Services

Holdings Limited {Dormant)

Ordinary £1

F£1.00

Carlisle Cleaning Services

| Holdings Ltd

| Ordinary.£1

4,000,000

£4.000,000.00 .

Carlisle Group
Limited -

-BME Limited

:O-rdinary-m

EA00

Carlisle Events Services

. - Limited

Ordinary £]

~ELR0O

RM/UKDPIRMS3014340.6
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(‘Elargﬂr :

g 'N.ame of mmpany in wluch
o '3_31131'35 are held e

Classof

‘shaves Helid -

Number of
shares _ha_a]d{ 3 g

: _.Is'sned share e
.caplffll _—

-Lhadwmk Mot
_ Limited

(] Tad dings)

Ordinary

| Class C£1

2]

Ordinary

Class B €1

| 13,609 -

EL3, 650 00

| Carlisle Statfing
| Serviees Limited -

Carlisle Staffing Ple

| Ordinary £1

2,000,000

Celsian Groug Limited

| Ordinary £1

-

£1.00.

Carlisle Staffing

| Bervices Holdings

3 Litnited

Carlisle Staffing Seches
Limited :

Ordinary £1

6,000,000

£6,000,000.00

' Empe]ldm Group _

1 ple

‘Medags-Global Graup
‘Limited (formerly lmpellam
| ‘Healthicare Holdings Ltd) -~ |

1 Ordinary £1

4,544,487

£4,544,487.00

| Impetlam UK Limited

Ordinary £1

102,861,331

£l 02 861 33? 00 _

lmpetlam Holdings Limited:
| {Fewrmerty The Corparate”
| %r\nces Gr cmp leltedj

Ordinary:

| 20,01

5,738,478,025

£57.384,78025

- Carlisle Support services
- Group Ltd

Ordinary £1

15671,000

| £1,671,000000

| Meadacs Global
Group Limited

(formerly -

L Arpellant

| Healthoare .

1 Holdings Ltd)y

‘Medacs Healthcare Ple

Ordinary £1

50,000

£30,000.00

PEN Re-s;‘r_uiﬂneﬁt L.

Ordinary £1-

1250

£1.256:00°

NER

Dc:'fcrlc'd

1250

$125.00

“| Chrysalis Community Care

Graip Limited -

Dldmaw %1_

30

$30.00

Deferred £1

30

| £30:00:

*| The Reeraitment Group Ltd

Chedinary £1

1 £1.00

‘Medacs Healtheare
| Australasia Group Lid

Ordinary:
Class A£1

2500

| £52,500.00

RMAKDPUMS38 143406




“Chargor .

|- Name of company in which

sharesareheld -

Class of .

-_Sh‘ares held

| Number of -
shares held

Issued share
‘capital.

Ordinary
Shares £

50,000

Ordinary

Class B
| Us§ 001

510,000

$5100.00

G]c_ib al Group (UK) Limited

Ordinary
Class A
£0.00

12,000

Ordinary
Class B
00

1,307

E133.07

I m_pcl.lam

Corporate.

Limited}

Holdings Liriited
{fornierly The

Services Group

Blue Arrow Holdings
Limited

Cumulative _
Redeemable |

Preference
£1

126,722,000

Credinary
£0.10

1,334,342

£26,855,434.20

.| Career Teachers Limited

Ordinary
Class A
£0.01

19,877

Ordinary
Class B

£0.01

4,514

£243.91

Comensura Limited

COrdinaty

Class A £1

7,500,000

£7,500,000.00

Lotien Limited

Ordinary
£0.0001

5,851,496

Otdinary

| £0.20

100,000

Ondinary

| Class A
£0:0001

390,000

£693.55

- IR UKDFHUWQEEJM%U;&-
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Chargor Name of company inwhich. | Classof | Number of | Tssued share
L | shares are held ' shares held | sharesheld | capital
Chdinary 500,000
Class B
£0.0001
Ordinary 600,000
Class €
£0.0001
Orditiary 3,400,000
Class D
£0:000001
Impettam TIK Carbon60 Limited Ordinary 17,800,000 £17,800,000.00
Limnited ' . '

£1

Carlisle Group Limited Ordinary 563,813,929 £50,481,392.90
£0.1
Preferred 1,000,000
Ordinary
£0.1

| Science Recroitment Grewp | Oxdinary £1 | 100 £100.00
1 Ltd
.| Carlisle Noininces Limited Opcinary £1 | 10¢ £100.00
ABC Conttact Services I Orcﬁ'iﬁa]"y | £1.00
Limited: ' -
Larien Limited Lorien Resourcing Limited Ordinary £1 | 2,250,001 £2,250,001.60

TRMUKDPIRM/A39 12330 6
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SQHEBULL 3 F@RM OF NG’I ICETOAND AGKNHWLEHGE\’IFNT TRDM AC QGUNT
' BANK '

© Part 13 Torm of ﬁﬁﬁt}é 'zif chiarge fo Accn_uh;t'B-anl{ ;_

To: {;r?ﬂ.&"ié?ﬁf mme aird address Qf;ﬁ'écﬁ'iiﬁfﬂahk] g

D_ated:'['#-' '--_]2@[%-]'
'_Dezir'ﬂirs
_'We hereby gwe rmnc:e that, by a d@bc:ntum dated [Q‘ Rt 2019 (ﬂle ”Debﬁntum:”) we i’iave-
charged to Barclays Bank PLC (the "Seeurity Agcnt“’) a8 sacumy agent for certain fi nangial
institutions wnd othiers. {as refired. fo in the Debenturie) all: our present and Tutue righy title and’
Anterestinand to the following aceounts in our name with you, all monies from time 1o tine standing
to- the credit of those accounts and all interest from- time to time ‘accrued or acerting on those

aciounls, any In\feslmerrt made out E)‘f zmy such menies. or account and all nghts to rcpaymmit of. aiay "
of the lm egoing by ym; : :

. [ Insert zfe{‘a;ia, of am;mmrs} {iﬂgethez the "Acc(mnts"}

We hemby it evocﬁbly mstl uct aid auihome VoL

1. o credﬁ 'Ea gagh Acmunt all mim st [‘"mm tlme ft ”um,e eamed on the 5um:«. oi mt}ney held :m :
that Ascmmt : : :
2. T dwclnse m The Seuﬂ ;Ey Aﬂem wnhﬂut atiy l&fmence ta ot furthe: autho: lty fmm s and.___ _

- without any habmty i mqmr}r by you as o the }uqmmatmn for sueh - disclosure, such.
information relating to.the Accounts and the: sums in eich Account s the Secur;ty Awent-
may, at ady time and fipm time m titrig, Iﬁquxﬂt’ },:m:s o dv;clmc to it

3 o E‘mld all sums frot e ira tine standmg to ‘[he c:mduf of each Accuum i DLll fiame Wlth e
' _y@u to the order Df the b&cm W Agcnt :

4o pajf of m]ease aﬂ & zmy part of, the Sifis fmm tlme e nme qtandmg ta tha c;rmﬂ]t of edch
SAedint inour iame with yoii-in dccordance with the written instiuctions of the Eﬁcurit}f
.Agam: at any t&me and ﬁmm tlmc m ‘mmej _

5. o comply WIth ihe ternis -of any wnﬂen ]‘ICITILE: ar- mstmctmns i .smy Way miatmg tor the
' _”Accounta or the sums standing to the-credit of any Actount from time to time which you may”
Crecelve dt any tinte fromy the ‘%ecurity Agent without any reference (o-or fusther atithority from.
s and without any. Hability or mqmry by ycu as 1o the _}L&Stlﬁi:ﬁtlen for or vahchty of such- '

.noi,u,e of mslrucu{mb :

mnsemt of the ‘Secm Lty Ageﬂt

i r“e:iﬁs!wﬁ t _mc‘:c:gunis‘ which are current deeounis held with an Ancillary Lender which'is a Secuivid

- Party -and-are within a regulatory netting. cxrmngemem which formy pert.of the Ancillary Fecilitiey -

The Security Apent, by its countersignature-of this notice (ii-order to enable you to make availahle

et overdraft facilitios ‘on cértain of the Acetunits) consents to yout sstting off debit balances on any c:-f '

the: followinig accousts against ¢r edit balances on any of the following accounts provided that ll suel
accouni&. AT mc]uded in g;rcsup netting arlangmﬂentq Dperaiad by you foi he Chargms

- IRMUKDPUKMA39 3405 -



Lirsert defails ¢f aeecounis in nelting arrangemend)

The Security Agent may by notice to you at any time amend or withdraw this consent. If the consent
referred to in this paragraph is withdrawn, voit may immediately sét off debit balances and -credit
~ balances on the accoumis specified in this paragraph which exist immediately prior to the receipt by |

you of such notice of withdrawal or amendmenit.

'These fistruictions cannot be revioked or \:ataed without the plmr wiitter. conqcm of tha Seturity
.Agant

This notlce, any ac,lmowled&ement fir conmneetion with it, and @ any non-eoTitractl Dbhga‘nons arisinig
out of or in connection with-any of them shall be govarned by E.ngltsh oW,

p ]eaqe confirm your acceptancc of the above instructions by lbuliﬂlﬁg the allauhzd acknowledgumem'
to the Security Agent with a copy fo ourselves.

Yours faithfully

By . - :
Torand on behdlf Df
O [relevant Charior]

. EBy .
~ forand on behalf m‘" the Security Agﬂ]]t]

TRMIUKDDAUKM/S3914340.6
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- Part 2 Form of admowledgcmenf fmm Aedount Bank

Toi [{nsert rmm'e ard addr s Gf Secnrnjz Ag{m?‘]

Dated: [ ]20[¢]
- Déar Sits .
We ééﬁﬁ.rﬂi;f&_é‘eiﬁt of a notice dated [@ . - -:]';EG[’&_] {the }"Nn‘iice_"’} from [}“ﬁe&cﬁvan_f Chargor]
{the "Company™") of a.charge npon the terms: of a Debenture dated {4 12019; over all -

the: Cﬂmpany s present and futare tight, title and: interest in ard o the fD]lowmg aceounts with us in
the name of the Company together-with all ‘monies standing to the: ¢redit of those aceounts and: all
Jinterest from time 1. ﬁﬂ’lﬂ georiad or actruing on those decounts, any Invesiment made out-of any
: such mnmes ol accatint and all righits of IEpﬁVHl&i’ii af any of the fmegmng by s

[& o J(togetae_rhe ”Accjounts”)-_
- We confitm that:

Lo we accept the msn ur:;ftlons d}‘kd auﬂmmdtmn c-:mtamed in ﬂle Notlce anti unciertdke N g mmply- -
w11:h ity terms; :

'-"mzmcy held inany Account or the: debts 1ep1esented by Lhosa sums and we wﬂl notu‘y you
: .pwmptiy bh(}lﬂd W resgive notice Df any third party m“&c:;f:‘;t

30 we have not o aimed o eker cmef:i ior will we claln of exercise, an} Secunt}l or ught ﬂi’ sel-
off or-combination or counterclaim: or other right jin respect of any Account, The sums of -
~monsy held in any Adcount or the debts lepzesemed by those SUms; :

4: W w;]] fot. permit any antouint i be w&thdiawn from Emy Accmmt cxcept agﬂms’[ the
: .mgnatuie of one of your authorised mgnatm fes; and :

S e will ot seck T mnd]fy, _vmy ot -alnend the ieﬁm upon which sums al'e: dapcmted it the .
' . .Aﬂcc}unls wﬂhout your pnm written consént:

This. Tetter anid -any non-ccmtnacmal abhgatmm amsmg out of or- m cmmection mth 1t shall be'
governed | "Jy E‘nglmh law.. :

 Yours f‘afﬂq‘_‘%‘a‘] Iy :

C OBy
for and b behalf nf
[Account Banlk) .

IR KB UK /53014540 6
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QLHTBULE 4z FURM UF NUTICE TO AND' ACKNOWLEDGENIENT BY: PARTY TO

RELEVANT CONTRACT.
To {[merﬁ A arrd af!r;f{f "G5 qf r afgvam iy .!j:] _ .
- Dated: [w& | '_j.z'c}{_@j'j -
| Deg_;sas--_ " |
Ri: [DESCRIBE RELEVANT CONTRACT) DATED [ 1 -2_2(1[;@]_ EETWEEN' .
:Y(IFUANB- e | THE "CHARGOR") o S R
' i; ' '-'_WE' iy notice that, by, ade%mntmf: dated f@* k |20|9 (the "Bebenture”) we have

- ‘assighdd to Bamhyq Bank PLC (the: "becur;ty Agent™ as Securnly Agent for certain

- financlal fistitutions and others (ay referved to-in the Deberture) all our present .r-md future

- right, tifls and interest in and to [fnsers details of Relevant € oritract] (logether with any other

agreeinent qupplemcn‘ﬂng ot amending the same, the "Agreement") incloding el vights and

. remedies in ctmmmwu w:tli ‘Lhe Agreement d.‘fld all. ploceeds aid claims ar 131ng fromy “Ehe.-
a» Agreemun

2 Wedrievocably authorise and insiuet Vou from tim to time:

(@} to disclose tothe Security Agent at our 'ex'péﬁse (without any reference to ot further

' authority from s and without any enquiry by you as 1o tha Justification for such:
.-'dlscic:asme), such dnforriation refating to the ﬂgrcemc,m a5 the- Secm ity Agent mayv
“Frewri Tmm {0 fimerequest; ' :

. (b} e iwld all suris hom thiite to time due and p&yable by you to s undm the Agr eﬁmcnt
- tothe order of the Security Agent;

e :'m pay. or releage ai csr any pazt of the slifms- imm tiime 16 tirme dus: and payabia by you
' o us under the Agaemem orily tn-aceordance with the wnﬁ:en instructions gwen o -
- -y{}u by the E}emmty Agem fmm time {o-tirde; .

R (d) _ o campiy with amy Wrmcn imme o ingti uctn‘ms in any’ way lﬂlalmg m OrF purpumng :
' ‘o relate to, the Debenture or the Agn,emem or the debis represented thereby. which

©you receive at any time from the Security Agent without. any reference to of further -

~autherity from us dnd without any cnquiiy by you ag fo the _]ustlf' cation for o validity
of such: nﬂtm{: orinstruction; and

ey o Send wpies of all. notices -and other mformatmn gwan o 1e:ce|vgd undm the
' ':Agmament to.the Security Agerit :

3, In re!atmn m the Agreemem we do not ha,ve dﬂ}r’ nght 10 deai w1ﬂ1 you and you shou d deal .
'_;‘@nly with the Secutily Agem

A W dre Tt penmtted fo receive ﬁom Vo, @thmwma than through' ’the Secm iy Agent aﬁy“-

- amaunt-in fespect of or.on acebunt of Ihe §ilims: payab?e 10 08 lmm time-to tine under the:
. Agracmmt :
5. _ "Thas notice may: tmiy be lﬂvﬂl{ed or amendcd thh thc pnm'w”ttéh cohsent of the Security:
' © Agent. - : '
Bl - Please contirm by mmpietmg the emlﬂsed wpy of this not]ce dﬂd mmm:ng it to the Sacm aty"

Agcnl (wﬂh a copy to us) that yuu dgl e 1o the above and that;

RMILIKDEA T S
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{a) yvou acecept the instructions and authorisations contained in this notice and you
undertake to comply with this notice;

)] vou have not, at the date this notice is réturnad o the Securily Agent, received natice
~of the assigniment or charge, the grant of any security or the existence of any other
interest of any third party in or to the Agreement or any proceeds of it and you will
notify the Security Agent prompily if vou should do so in future; and

ey "you will not perinit any sums. fo be paid to us or any other persen {ofhef than. the
Secirity Agent) under of pursuant to the Agreement without the prior written consent
of the Security Agent, ' '

7. This notice, and any acknowledpement in eonnection with it, and any nhorcontractual
- obligations arising out of or in connection with any of them, shall be governed by English
< law. ' : :

¥ ours fajthiully

for and on behalf of
[NAME OF CHARGOR)

IRMAUKDPIURM93S14340.6
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[On copy)

To: [# ]
as Security Agent
[ADDRESS]

Copy to: [NAME OF CHARGOR]

We acknowledge receipt of the above notice and consent and agree to its terms. We confirm and
agree 1o the matters set out in paragraph [6] of the above notice.

for and on behalf of

(¢ ]
Dated: [4 120(4)

IRMATKDPUEMS3914340.6
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'Tc.:’r:

SCHEDULI" 5 FORI‘VI OF NOTICE TO AND ACKNGWLEDGEMENT BY. 1NSURERS

gm‘ses { Aaie and aa’d; R of :mw er]

: Dated [# -jgﬂl_'b_:l__

' :-.D'eai;'-'_Sirs_

¥

1(THE "(:HARGE)R")“ |

WE: v Hotice that b}’ a dehanmla datad [# y ] 2(]]9 (ﬂ’ié "ﬂebenmre”), we have'

- assigned: (o Barclays Bank PLC. ithe “.':sez:unty Agent“j as. Security Agent for certain.
- fimancial instifufions and others (as refeiied to i the Debenture) all our-present and future
- tight, title ad interest in-and 1o the polivies listed in the schiedule to this-notice (together with
any other agreement qupp}emantmg or amending the same, the- "Pul;mes"} mciudmg all:
rights and rémedids i meeclmrj With the: Pnhcam and all procesds and claims arising fom:
'the ?‘Dhcles : '

CWe It‘mVDG&bl}’ auﬁam ise Gitd ms‘tmc’t ynu from timsto. time

{a) o diselose o the Secm ltjf Agm’ut af ‘it expense {wnhaut a:-my wfelence i or iurther '

. authority from us and without agy enquity by }01,1 as 1o the justification for such
~diselosure]) such inforniation m]dtmg to-the Policies as lhe Security Ageiit may From
time to lime req nest;

_ {b}'-' - to hald all SUME. imm tire to fime due and payab1c by you 61y undf;e thie Pcﬂmzﬁs i

'the order of th%: Sat’:unty Agert;

: (c} - tCi pay or leicasa all or ary pzut ofthc SUm§ ftum tigrie to tlme duﬂ aﬂd p&yable by yuu '

to us under the Policies only in accordance- wr&h the mttan mstmc_}tmns givetr to you
- “hythe "szsmul ity Agﬁ:nt from time 1o time; B s

dy o fo compiy w*sth aﬂy ST ﬁfem na‘uca ar 111311‘%11011& in All}’ Way 1elaimg tt} (QJ purporatmg

1o relate to) the Debenture, the sunis payable: o us fram time to Hims undér the:
Paolicies or the debty repr esenited by them which you may receive from the Sf;cunty*
Agent (without any referelice to or turther authority from us and without any enquiry -
by yﬂu a4 to 1he jUStIHGﬁtIOﬂ Tor-or Va]ldlt}f of such nm; fce or mstrmtmnj, anid

e} "ﬁm send cupws of aii hotices and other mimmanon gw&n or 1eca|w:d uﬂdm ﬂm--'

-':Pallmes tothe: Semmy Agenl.

CIn 1elalmrs to the Pc}iwles we do- ﬂcet have Ay ng,ﬂ; fo. dea] WLﬂ‘l ym; dnd Vou ahnulr} deal on'iy
. -wath tha Securtty Agem : - -

We i) rmi pc;rmltted tu:& 1acf:we Firain. you otherwme than lhmugh ihe Secumy Agen’z ANy

gount in, respect af o o accnum of the sums paydble 10Uk hem time . fo time under the
- Policies. : : :

1]11% notice may on!y ha 15V0ked or amended with th&z prlor wriften consent air E;he hemu xt}r o

- Bgent.

| Pledss mnhrm by cempietmg fne enclmsﬁd wp}f of this notice and le‘mmmg it to the Semmiy'

Ag_ﬁ:nt (wr‘th 4 (:Dpy 1o us) that yuu agice to the ahoveand 1 that:

. IRMUKDAURMPIS 143405



{a) you accept the instructions and authorisations contained in this notice and you
undertake to coniply with this notice;

{h) yoil have not, 4t the date this notice is returned 1o (he Security Agent, received notice
of the assignment or charge, the grant of any security or the existence of any. other
“interest of any third party in ot to the Policies or any proceeds of them.or any bisach
of the terms of any ‘Pohcy and you will notify the Secuuty Agent. promptly if you

* should do e in future; and

(el wouwill nof permit any s‘ums_fd_ be paid fo-us or any other persoit under i purstant to
_ the Policies without the prior written consent of the Security Agent.

7. . This natice, and any ac‘kﬁﬂwiédgemem i contiection  with it #nd any non-contractual
' obligations arising out of or in tonnection with any of them, shall be gover ned by Eng]]sh
aw,

"Y}oul;s faiﬁl‘fully

] for and on behalf of
[Name of Chargor].

SCHEDULE

THE POLICIES

| IRMYUKDFAUKMI939 143406
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10 copy]

To: (& 1
ag Security Agent
[ADDRESS]
Copy tor INAME OF CHARGOR]
Dear Sirs

We acknowledge receipt of the above notice and consent and agree to its terms. We confirm and
agree to the matters set oul in paragraph [6] in the above notice,

for and on behalf of

[¢ ]
Dated:[ 9 120[ @]

IRMATEDEAURM3914340 6
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SCHEDULE 6: FORM OF ACCESSI@N DEED

THIS ACCESSIGN DEEB is made ait ' - : ‘20[%]

 BETWEEN | |

' '(l) [{# _ [LEMETED a company ummpm ated in [Q . 1 wrth 1egmtezed
- number [ -] (the "' Acceding Cumpany")][EACH CGME"ANY LISTED IN'

: SCHEDULE 1 (ear::h an ”Auedmg Campany”)]

g (2) e ](’Ehe "Cnmpany") dnd

B % - ] Security Ag;f:nt for the- Scciied I’artms (dg defi ned belﬂw}) (ﬁie _
: "Sewrlty Agent”)

| --B'ACKGRDUNI)

- This Adcession Dised is %.ﬁppicﬁ’léntal t6 & debenture datsd [€ - ] 2019 and ‘made betwee11-

(1) the Chargors named in ‘Et and (2 the Sscunty Agcm (the ”Dehenture e
AT IS AGRF‘FD _ _
© 8. DEF]NE’I‘IGNS ANI} WTERPRETAHGN
| '(El')- '.'-Defmitlmis g
"’[‘xﬂms deﬁned in,. or mmtmed im Lhe pufpuses of ‘e Dﬁ,béntme have the samie
meanings when used in this Accewnn Deed fncluding: the recital to this Accession
- Dreed (unless otherwise defined in this Accession Deed).
. (5) .ci'amﬁ-'ﬁctm:*

Clause | 2 (Ime.‘ pmmmm) of the Debemma apphes with any necessaly thanges 1:0 .
' _Thl‘% Aawsswm Dced as 1f1t wire set-out frr full in-this. Acmmqmn Deed, '

U Accm‘smm (}F THB Accwmc COMPANY
'_(éij'-' _Ac_c_ezsswu -
- E’thf Eﬁ'at;h'] Ac{":e'c‘[‘i:f}g 'Cmﬁ'paﬁy?

(ﬂ o -unwnmtwnaﬁy and. 1rlwncabEy m‘ldertakcs tﬁ anc:l agi‘ces w1th 1’1& Seaunty ;
' Agent to-observe. and be bound by the De‘ﬁen’mre and- :

(i) - creatus and 51auts at the data c:»f thi-; Dced the- charges mortgqges
' - agsigniments and other sccuni:y which are: ‘;tatcd to be cwa‘zad or glamed by :
the Debeuiule

_ '.aé’.i.j."':i:’[ ad beem ain u'r'l'g_l_nal'pai‘_fy to the Dehentiire a3 one of ‘t’he'-Cﬁar:gm‘s.- _
by -;Cevenaut topay
L 'Watlmut pEﬂJudiCE tu the geneid 1ty of claise: 9(&) (Accpssmn), [lhe!each] Accedmg__
~Company (jointly and” severally with the ﬂthel Chargors [and each other Acceding.

- Company]), covcnants i the termq sei out. in clame 2 (Cmsemm fu p(aﬂ) of” the
-Debenture : .

Z. ﬁiMﬂ,’JKDP?L}T{M?@SEJ!w’i.}%i{l..ﬁ'. '__



. -_i(i:j Charge and assxgnment

' Wlthm:t pre}udzce tor the genemllty uf clcmse 9{a)" (Acaea.smnjg [tézefeaah] Accedmg.
_:-(,Dmpany with: fill title: guarantes,. charges and assigns (and agreed 1o chapge wnd .
assign) to the Scmmty Agent for the payment and discharge of the Secured:

' '_Qbhgatmms__ all s 1_1ght fitle _:md interest i and - for the pm_p_crtyﬁ assels anid

undertakisg dwned: by it or in Wﬁich it has am interest; on the terms set-out i,

" clauses 3 (Grant of %émmy)* “(Fivéd securityy aud 5-(Floating charge) of the.
-Deberiture umlu;img, (wmmut hmttmg lie generamy {‘if iz f‘nmgﬁm &)

'_(’;if_}' by way @f ﬁral }e;:,a,l mmt;:,age ali the Matena Py G}jei’tjf (if any) ves“sed 111 or
“charfred to the Accedmg Company,

(11} ' b}f way ai" flfb'[ fixed chal g

' (A) all the Chdrg,ed Seuurntes (mc udmg, W;thout hmrtatmﬁ, th-:js.e
- specified [against ite name] in part2’ ‘of ‘schedule 2 (Details ‘of

Security dAssets owned hy the- [Accedmg Campanyx’Aacedmg:

- Campames B G dny)), together with.
' .'-{B') L@ i.Related R'rghts- from tlme-tﬂ lime doetuing ‘c’ci-t-iiei"ﬁ'f :

Co(lEHy by way Df first fixed (:1‘131‘@: cach of its Collection Accaunta il ket
~ accounts with amy ‘bank or finatcial ihstitution at any tzme and aii moniss-at
. auy e stamdmg tothe Lredi‘i al stch accounts, :

vy b}y’ Way nf first ﬁ\:ed charge al! lntei!ectua,l Pr opmiy,

() 'by wiy ol absolme assignient he Rci{;vant Cnntmc:tm all ughts gnd
. remedies in connection with - ihe Relevant. C011t1 ams and all pwc:asds and
: c1alms arising: from thein; and

(vi) - .by way of absol ute a*-:sagnmant the Imurancas Eﬂ[ clairmis unc!m {he- TﬂSulaﬂK}BS ;
7 and all proceeds of the Tnsurances.

cidy Rem'esemﬂtmns

[The/’]:a,nh] Acmdmg {,ompany makcs the reptesantatmm anci wanmmes set out in o
this paragraph 9(dy to. the Secutity Aijem ami to each agther Secured P‘arfy as ot the:
date of this Awesswn Deed :

_(i) - {eac w’the] Accedmg Comy )any is the §0le Iaga] and benefi Lial ower 6f al] of
the--Security Asseis 1dennﬁed [agamsf its 1‘1ama] i sehadule 20 (Dgfmfs ﬂf _
: éemm{jf ;*’f.ﬁ'ﬂ'el‘?) '

{ii) '-the (Lhm peil Sacm ithes listed in [part 2 of] schedule 2 1o the Accessmn Dccd
- ADetails of Seeuriry Assels owned by ihe fdeceding Conmipany/deceding -
erzpames]) constitute the: eritire share capital owned by [each/the] Acceding e
Campany in the relevant company and wnbutute 1he enum share capltal 'l}f _
~edeh such oﬂmpany, and : '

{m) [par’tl of] sahedulez (Dermix o;‘ Semmfy Assets owned b}J fﬁe [ﬁccedmg'
-Cﬂmpmzyfﬂmedmg Compgnies]) identifies: all Maredial Property which i
beneficially owned by, [;ac]ﬂthe;]_ Adceding Com__pany at the-date of this D{e_ed B

TRM/UKBPURMS39 123406 —



_ﬁm',
11.

1z,

13

14,

Ae) ~Consent.

: -.Pmsuam 10 ¢clause 23,3 (decession Deedy-of thc chenture the Compemy {as agent
o itse and. the existing. C‘hdrgoi“a)

Sy  consenits o ‘the accession @f {the!eabh] Acc,ed111g Lompauy 10 thc chcnturc_ y
:on the tefms of {lifs Accessmn Dccd aingd :

::(ﬁj'." ‘A gl'(;'es ﬂm The Deb’ﬁﬂtu:'é shall; affer the-date of this- Accession Déed, be read
' - and Sonstrued as af [thefeach] Acnadmg Compary had beert named in-the
' ]')cbemum as 4 Chargor.

L CONSTRUC rmN OF DEBENTURE

This Accession Deed shall be read-as orie witl the Debenturs so that all- references in the
Diehentire to "this Déed” and mrm]ar E‘(}JI’GESS]DNS shall include references to-this Accession-

“Deed. -

THIRD PARTY RIGHTS

Save a5 expressly provided to the contrary in the Debentire, a-persoir who is not 4 parly 16

“thig Aceession Deed hag no right under the ‘Conteacts (Rights of Third Pa:tm) Act 1999 o

enforceor enjey the bemefi! of any iemj ol this Accession Deed,

N DTICE DETATLS
. -N-dtiaé-detaiié -for'[th&fea;h]_ Aé:-qe:diﬁg {;‘Zompanfy;-a'r;;:.'t_haséi-de}jtiﬁéd W i*é:h'i_fs nare Belnw.,. .
: CBU?\ETERPARTS
B This Asaessmn Deed may be sxecu‘fed in any numbel ui wuntﬂ;palts anid. tﬁus has thc same -
effect as if the signatures {aﬂd seels, it any) m1 the counterpaits wers on & smgle: copy of this: -
= _Awessmn Daed.” : . _

_GOVFRNIWG LAW

g 'T‘hﬂ Acce%mn Deed: sind any. non-conh fmuai obhgatmm cmsmgb out n{ ar i LUI]HEC’E]C'H wﬂh -
- it-shall be: govemad by Emvh:h law.

IN WITNESS of whwh_ ‘this Ac_u_:jessum Deed has. been duly execufed *by [the/each] Acceding
Company arid the Cothpany as a deed dnd duly executed by ihe Sedurity Apent and has been-delivered
Con the first date specified on page 1-of this. Accewon Deed]{by ﬁhefea.ch} Accedmg Compeny and

"the C‘mnp:my]

IRMJ”("H&DWUK\"IJ‘%Q A34(16
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SCHEDULE I TO THE ACCESSION DEED

The Acceding Companies

Company name .~ | Registered Registered office. e

R4 ] |® 1]i#® ]

[® ] [¢ 1][#® ]

[® ] [® 1% ]

g 1 A g li® ]

IRMATE DR M23914340.6




SCHEDULE 2 TO THE ACCESSION DEED

Details of Security Assets owtied by the [Acceding Company/Acceding Companies]

Part § - Real

Property

. Registered Jand.

 [Aceeding . |
Company]

 Address

© - Administrative Area .

- Titte number

[® 1}i®

] %

1

(&

~ . Unregistered land .

 [Acceding
~Company} - [ -

_ Address’_

- Document deseribing the Real Property

o Date

- Document |-

v Parties

84 1| 1®

i (& 204]

(&

1|[#

1

Part 2+~ Charged Securities

|Acceding Compaiy]

‘Name of eompany in
“which shares are held

Chssof
shares held

| Number of
shares held -

Izsuied shia re:'

capital

[ ]

Rd

I

[@ ]

[ I

e ]

[ @

[ I-

T

i |

e ]

[¢

]

I ]

~ IRM/UKDPUKM/936143406
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EXECUTION PAGES OF THE ACCESSION DEED
THE ACCEDING COMPAN[Y][TES]
Execitted as. o deed[, but not delivered until the y
first date specified on page 1,] by [NAME OF ).
ACCEDING COMPANY] acting by: B

Director

Witness s{gnature

Witness name:

Witness address:

Address: (% ]

Facsimile No: [@ ]

Attention: . [¥ ]
THE COMPANY

Executed as a deed[, but not defivered until the )
first date specified on page 1,] by [NAME OF )
COMPANY] acting by: ¥

Director

Witness signature

Withess name?

- Witness address:

Address: (& ]
Facsimile Nog: [& ]
Attention: | ]

IRM/TEDRURKM93914340.6 .



THE SECURITY AGENT

Signed by for )
and on behalf of [NAME OF SECURITY )
AGENT]: )
Address: [¢ ]
Facsimile No: [ 1
Attention [% ]

Signature

IRMUBRDEUKRA3% ] 4340.6
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EXECUTION PAGES
THE ORIGINAL CHARGORS
Exscuted as a deed. but not delivered until the )

- first date specified. on page 1. by BLUE )
ARROW LTD: acting by: . Y

Director signatire

Witness signaturs

Witiess nafmiel C acsopes WOLTETRERAS LR
Witness address: o penss NWE, SRR
i e

e

.Aﬂd'_a*ess‘:. "9 Devonshice Square, London, EC2M4YD
Emaiks ' Re‘beéca.wm‘sen@jflﬁp'ell'éim,ébm:-

Aftention:  Rebecea Watson

© Executed a‘é-a deed,-. .b-ut o déli'vémd" until ﬂi&: Y
first dale specitied on page I, by BLUE }
ARROW HOLDINGS LIMITED acting by: )

Director signature

Witness slgiiatiure:

Witness name! _ bl vhata P OO e B

Witness address: A3 josm rae @
T 5

EEEeET

© Address: 9 Devonshire Square, London, EC2M 4YD
CEmatls  Rebeceawateon@impellan.com.

Attention: . Rebecca Watsan

fExecution Page - Supplemenial Delwnnire]



Executed as a deed, but not delivered until the )
first date specified on page. 1. by BMS )
LIMITELD octing by j

Director signature

Wifiess signalure

Witiness name: Lo g '&-ﬁmfmﬂfﬁ;w&tﬁ
Witiess nddress: _ A O R GRetEs D
' SIS e
SREES Gl
Addresss @ Dévbnshia‘e Square, London, EC2M 4¥D
Email: ' Re'b‘ecéa.wzitsm@ impellam.cant-

 Aftention: - Rebecea Watson

Execifed as 2 deed, but not delivered until the }' :
Cftest date specified on page 1, by CAREER )
" TEACHERS LIMITED actisig by: ¥

Dirsctor sigrafure

“Witness sigraling -

Witness namer Cbotses HmIETR TS LAy
© Withess address: o Tl L it B N ST

Address: G Devonshire Squdre, London, EC2M 4D
Emall: ~ Rebeccawatson{@inpellam.com

- Attention: . Rebecca Watson

{Execniion Page - Sippiemental Dabeime) |



Executed as a deed, but not delivered until the )
first date specified on page 1. by CARLISLE )
GROUP LIMITED acting by; ¥

- Director signature

- Witness sighatuie

Withess nae: e o YN 0 1o e s s L A
 Witness address: B e g ERaSg)

EEss . war

Address: “§ Devonshire Square. London, ECZM 4YD
Email: | Rebecc‘a,xvats‘én@i|up§%}”w1i;c0'm

“Attention:  Rebeeca Watson

Exceuted 454 deed. but riot delivered imtil the )
. first date specifisd on page [, by CARLISLE. )
© NOMINEES LIMITED acting by: ' §

Direttar signature

- Withéss signature

Witness name: . S e LT T LTS
Witrigss address: el e TN SHRREray
AR TELELTS

Address: - 9 Devonshire Square. London, ECZM 4¥YD
- Email; Rebeccawatson@impellan.com

Attenfion:  Rebecca Walson.

i Exeritin Page -Suppleineial Delenture]



Executed as a deed, but not delivered umil the
first date-specified on page 1 by CARLISLE )
STAFFING PLC acling by: : g

- Director signatine

Wiiness signdtare

Witness nane: B e A BT s
. Witness address: B0 TS, EREE
B ey e T

Address: 9 Devonshite Square, London, ECZM 4YD

 Email - Rebeceasvatsongiimpellam.com

CAtteafion: Rebecea Watson,

- Executed as a-deed, but vot delivered untl the” } .
_ first dates specified on page [, by CARLISLE }
- STAFFING SERVICES LIMITED acting by: 3

Directorsignatiie

CWitness sigmature . o
Wiliiess name: Liirape, HOLDED Sevils.

CWithessaddress: 10D jOm THE SRA®Em

S LiTE

- Address: .'.9_Devd_ﬂ.sél'lire.S'q_uare-, Londen, EC2M 4YD _

Emagil: : RE'bec'ca.tvatsgn@irn'peflarn;ce=m

Attetition: . Rebecen Walson

[Executian Page - Suppleried Debdvitire]



Executed as a deed, but not delivered until the 3
first date specified on page 1. by CARLISLE. }
STAFFING . ~ SERVICES HOLDINGS 7}
LIMITED acting by : )|

Director signature

Witness signatiire

Withess Aame: _ Lﬂh»\.mi;‘.:a,ﬁ R
“Witness address: e

SRS e

- Addresst 9 Devonshire Square, London, ECIM 4YD

Eail; -~ Rebeceawatson@impellam éom
Attention "_'Rebec{:a..Watmn

Executed as a deed, bui not delivered until the - )
first date specified on page 1, by COMENSURA . 1 -
LIMITED acting by: _ . )

Director signatire.

W'_i-th;eas-si grature .
Withess naime: LAy @ g mess S (3T
Witness address:  Kad®— 1055 T ChEmeny
. SR o i 1 s, T e O

S G T

 Address:. 9 Devonstire Square, LDn’don,ﬂECIEM 4¥D

Emaili Rebecea watsom@impellam.com

Atténtion: Rebecea Watsom .

{Exevuiion Page - Supplemenial Deberivra]



Executed az a deed, but not delivered until the )
first date specified on page L. by IMPELLAM )
~GROUP PLC acting by: Y

‘Director signature

Witness signature.

‘Witness name: : ;i::wu% T“'f,,»mxgm;:; &
Witness address: e ® A Y b T Ty
T W T L

’ 'ﬁ"‘ﬁi)m'ﬁ . t ..f"'w‘-n:h’e"h‘f?m.’\gm
R T . A ¥-

Address: 9 Devoishire Square, London, ECZM 4YD
 Email:. ‘Rebecca.watson@imipel lam cont

‘Attention: . Rebecca Watson

_ .F;xt:'éuted Az 4 'deed,_ it -n:)f: cl'el'_'ivér'ed Liﬁﬁiﬂ'ﬂé&' ¥
lirst: date specified on page |, by MEDACS ¥
GLOBAL GROUP LIMITED acting by - )

Directorsignafure

‘Witness signature

Witness name: LSS S T TS Hh:u":ﬁ&?:xj{ il
Withess address: Um0 e spbEE
' %ﬂ“ﬁm _

LS wIue—
Address: 9 Devanshire Square, Tondon, ECZM 4YD -
Email: . _'Rﬁbacca;wafson@impeﬂﬁm.éem :

Atténtion:  Rebecca Watson

{Exeontion Frrge - Stiisptemenicel Debesstir)



Executed as a.deed, but not delivered until the ¥
first date specified on page 1, by IMPELLAM )
HOLDINGS LIMITED aciing by: -

Director signatire

Witiess siginture

“Witness nane: Rt T A & o p B BN ¥ CNIAY

| Withess address: OB O TUein, CRERETLAY

R L

Thrmem G gpRE——

Address: 9 De@dnéhim.'SQUaL"e, Losidor, ECIM 4YD

Email: Reheccawatson@impellancom

CAttentions  Rebecea Watson

" Executéd ns n deed, but 5ot delivered until the )
first date specified on page 1. by IMPELLAM ) -
UK LIVITED acting by: Y.

Director signatuie

| Witress signatie

T Withess naine: Lo hamopn  HOUD sHESALy
T OWithess addissgs OB oS g by
T o B
S AR

Address: & Devonshire Square, London, EC2M 4YD
“Email: . Rebeceawatsoni@impellaim, com

“Attenfion: | Rebécea Waison

{Execution Page - Supplemental Debentere)



Executed .as & deed, but not delivered until the )
first dete specifled -on page 1. by LORIEN )
RESOURCING LIMITED acting by: ¥

Ditector signature

Wiktness signature

Withess niime: CERARI A ROHLEETRS A
- Witiess addresst e pRsy WSS oeenad
EX T RS

S GWENs—

Address: 9 Devenshire Square, London, EC2M 4YD
Ematl: -Rebet:ea.watsoh@imge-ll.zi-m.r:mn

Attention:  Rebeccd Watson

“Exeetted a3 2 deed, but not delivered until the )
‘first date specified on page 1, by LORIEN )
LIMITED acting by: 3

Diractor signature

Witnéss signature

Witness name! LA Wems e
Wititess address:. IO Wi S

SRR TR
TR G-

- Address: 9 Devonshire Square, London, ECIM 4YD
Email; ‘Rebeceawatsanig inipellam,com

Attention: - Rebecca Waison

{Evecutfon Page - Supplernwaed Deberinef



Executed as a deed, bt not delivered until the -
first date specified on page . by MEDACS ¥
HEALTHCARE PLC actingby: - 3

" Divector signatire

AW liness signatuis

) W’?tﬁﬁsé name; AP s TR T M Ly
Witness address: B ey, Towas SRREus o)

o A K

Addresst - . 9 Devonshite Square, London. EC2ZM4YD
Emaill . Rebeccawatson@impellam.com

Attention:  Rebecea Watsan

Executed as a deed, But not délE.\ﬂ%md ntil the )
first dafe .specified on page 1, by PRN )
- RECRUITMENT LTD. acting by: )

Diractor slenature

S Withess signature -

Witness namie: e N o e el
Withess address: oS 125 o= EREasi

CREE LN

A{idressz _ 9 Devenshire Square, London, EC2M 4YD
- Email: Rehecca..wat'son@i|"'npe.ELam.ﬁi0m

- Attention:  Rebecca Watson

fExecution Puge - Supplemental Debenivre]



Executed as a deed, but not delivered until the )
first date specified on. paie 1, by CARBONGO ¥
LIBMIITED acting by }

Diréctor signature

Witriess sighatire

. Withess pamie s . WIS TRISAALD

CWittess addresis . b yramy T e -
Sltemun

B

- Address: "o Devonshire Square, London, EC2M 4YD
Erail : Rahaccafw'at‘s’bn@imp'eH’am.cm‘n

Attention: . Rebeccs Watson

Exaéut'e'd_ as h_f 'de‘ed;_ !'ja:'{'- not deliversd antil the. .} .
- lirst - date specified on page [, by SCIENCE. ¥ .
- RECRUITMENT GROUP LTDacting by )+
X

Director signatupe

- Witness signatuie
Witness name: - Laparim o Wi @eTBaden.s
_ Witness address: e e e e
SRy
S G

Address: - 9 Devonshire Square, London, ECZM 4YD

Email: . Rebeccawatson@impellam.coin

Attention: Rebeota Watsoh -

{ Eveclston Page --51;,5!;;?&1;!65:&;!' Debeniwre]



Ashley Jay
Vice President

THE SECU

Signed by forand on )
behalf of BA )]
)

Address: 1 Churchill Place, London, B14 SHP
Facsiroile No:  +44 (0} 207 773 4593

Attention: Head of Loans Agency

Signature

{Execution Page - Sipplsmentaf Debeiripref




