ey

130822 113

In accordance with
Sections 859A and
8594 of the Companies
Act 2006

MRO1 Lescorm

Particulars of a charge

A fee Is payable with this form. You can use the WebFiling service to file this form online,
Please see ‘How to pay’ on the Please go to www companieshouse gov uk
last page
<&~ What this form is for % What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer tn our ouidanre at
a charge created or evidenced by register a charge where the
an instrument Instrument Use form MRO8
This form must be delivered to the Registrar for registration within ‘I m " |‘|”“ “'
21 days beginning with the day after the date of creation of the charge SL44UWIXT*
delivered outside of the 21 days it will be rejected unless It 1S accompa LD4 07/04/2015 485
court order extending the time for dehvery COMPANIES HOUSE

' You must enclose a certified copy of the instrument with this form This will be
scanned and placed on the public record Do not send the onginal

Company details | 3 l_l_l_ For ofiial use

Company number

|0—|4—13—|-2—‘—7—’T’?|T —» Filling in this form

Please complete in typescnpt or in

Company name in fuyi Agilisys Limited bald black capitals

| All fields are mandatory unless
specified or ndicated by *

Charge creation date

Charge creation datev’q IT W ’T ‘? IT |T FS—
3

Names of persons, security agents or trustees entitled to the charge

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

entitled to the charge

Name /|Barclays Bank PLC (and 1ts successors in title and
Ipermltted transferees)

Name [

Name |

Name l

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

[ 1 confirm that there are more than four persans, secunty agents or
trustees entitled to the charge

CHFPO25
06/14 Version 20 Laserform Intematronal 6/14




~
.

L)

MRO1

Particulars of a charge

o

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which 1s
not a floating charge) or fixed secunty included n the instrument

Brief description

Please submit only a short
descniption If there are a number of
plots of land, arcraft and/or shups,
you should simply describe some
of them in the text field and add a
statement along the lines of, *for
more detalls please refer to the
instrument®

Please limit the descnption to the
available space

Other charge or fixed security

Does the instrument include a charge (which i1s not a floating charge) or fixed
security over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not described above? Please tick the appropriate box

] Yes
[C] No

Floating charge

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

[v] Yes Continue
(] No Goto Section7

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

(v] Yes

Negative Pledge

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

[¥] Yes
(7] No

Trustee statement ©

You may tick the box if the company named in Section 1 1s acting as trustee of
the property or undertaking which 1s the subject of the charge

U

€ This statement may be filed after
the registration of the charge {use
form MRO)

s |

Signature

ITDJease sign the form here

Signature

Signature

X | nklaters LUP X

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

CHFP025
06/14 Version 20



MRO1

Particulars of a charge

m’resenter information

nlmportant information

You do not have to give any contact information, but if
you do, it will help Companies House i there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

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

mow to pay

|C""‘3"‘“"rle Joanne Robertson

l Company name
Linklaters LLP

|

|"“’°‘rass One Silk Stre tew o8¢

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

Make cheques or postal orders payable to
‘Companies House'

| *®

| c}(’*\’&

E\Nhere to send

| Fostiwn T, ondon

| CountyRegon  1.ondon

= ElEE R

I Cauntry UK

|°" 10 Londen/City

|Tﬁ*evm’"e 020 7456 2000

mertiﬁcate

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

Checklist

We may retumn forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

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

[+] You have included a certified copy of the
instrument with this form

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

[#] You have shown the names of persons entitled to
the charge

[v¥] You have ticked any appropnate boxes in
Sections 3,5,6,7 &8

[¥] You have given a description in Section 4, If
appropriate

Y1 You have signed the form

[+] You have enclosed the correct fee

[v] Please do notsend the original instrument, it must
be a certified copy

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

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

DX 33050 Cardff

For compamies registered in Scotland:

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

138 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast 1

ﬂ Further information

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

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

CHFP025
06/14 Version 20




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4327369
Charge code: 0432 7369 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 1st April 2015 and created by AGILISYS LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 7th
April 2015

A

Given at Companies House, Cardiff on 20th April 2015

ROk,
O Ay,

@ .:
Sl
“anp &

Companies House iz oL ST o e

- N
+

a
3-‘\0 RrC/
0 a4
M pg gant




Cefh'fred +hat, Save 'fO”' hm'len'a/ redacfeo/ pur.s‘ua,.\-f- tfo
Section 859G of the Companries Act 2006, this (opy frstrumenT

fsa corcect copy of Hhe Orrjr'na/ iastrument.

Linkiaters LLP
T April 2018

Linklaters
EXECUTION VERSION

SECURITY AGREEMENT
dgated | Bprl 2015

created by

THE COMPANIES NAMED IN SCHEDULE 1

as the Chargors

in favour of

BARCLAYS BANK PLC
acting as Security Agent

THIS DEED IS SUBJECT TO THE TERMS OF AN INTERCREDITOR AGREEMENT DATED ON OR
ABOUT THE DATE OF THIS DEED BETWEEN, AMONGST OTHERS, THE CHARGORS AND THE
SECURITY AGENT

Linklaters
Rel L-235461

Linklaters LLP
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THIS DEED is dated [/ A){"l'l 2015 and made between

)

THE COMPANIES listed in Schedute 1 (The Chargors) as chargors (the "Chargors"), and

(2) BARCLAYS BANK PLC as secunty trustee for the Secured Parties {the "Secunty Agent”)

Background

{A) The board of directors of each Chargor 1s satisfied thal entering into this Deed would be most
ikeily to promote the success of that Chargor for the benefil of its members as a whole and to the
further benefit and advantage of thal Chargor

(B) The Secunly Agent and each Chargor intend this document to take effecl as a deed (even
though the Secunty Agen! only executes it under hand)

{C) The Security Agent holds the benefit of this Deed for the Secured Parties on the terms of the

Finance Documents

IT 1S AGREED as follows

1

11

DEFINITIONS AND INTERPRETATION

Defimtions
In this Deed

“"Admunistrator” means an administrator appointed under Schedule B1 to the Insoivency Act
'Agent” has the meaning given to that term in the Facilities Agreement

'Assigned Account’ means n relation to the Company all ils nght ttle and interest from tume
to time 10 and 1o the Mandatory Prepayment Account all balances from time 10 time standing 1o
the credit of or accrued or accruing on that account and all Related Righls

“Assigned Agreements” means, n relation to a Chargor all its right title and interest from time
to time 1n and to any Inlra-Group Loan Agreements any Hedging Agreement, the EQT Lean, the
EBT Leans, any Matenal Agreement and all Related Rights

"Bank Accounts” means the Assigned Account and the Charged Accounts

"Bolton and Wigan Contract’ means the contract for supply of services dated 20 January 2013
between the Borough Council of Bolton, Wigan Borough Council Wigan and Leigh Haousing
Company Limited, and Wigan Leisure and Culture Trust and Agilisys Limited

“Charged Accounts” means n refation to a Chargor, alt its night, ttle and interes! from time (o
tme i and to all current deposit or other accounts with any bank or financial mshtutton  all
balances from tme to time standing to the credet of or accrued or accruing on those accounts
and all Related Rights excluding (1) any accounts held with any third party financial institulion for
the sole and exclusive purpose of holding cash collateral amounts as permitied under paragraph
(k) of the definiicn of Permitted Secunty () any rerial deposits in respect of the real estate
interests of a2 member of the Group or the Parent as permitted by paragraph ()) of the defimtion
of Permitted Secunty and (i) customer deposits tn respect of which the relevant Chargor (or
any other member of the Group or the Parent) has no beneficial interest

"Company” has the meaning given to that term in Schedule 1 (The Chargors)
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"CREST" means the relevant system (within the meaning of the Uncertificated Securites
Regulations) operated by Euroclear UK and Ireland Limited

"CREST Rights" means, In relation to a Chargor, all its nght, title and interest from time to time
In, against and to

(a) any system participant or sponsoring system participant in respect of CREST,
{b) any account forming part of CREST, and
(c) any payment obligation of any settlernent bank in respect of CREST,

in each case ansing in connection with any Investment which 1s recorded In the relevant operator
register of members (within the meaning of the Uncertificated Securities Regulations) as being
held in uncertificated form and s transferable through CREST, and all Related Rights, and
provided that the terms system participant, sponsoring system participant and settlement bank
shall each have the meaning given to them in the Uncertificated Secunties Regulations

“Debt Documents"” means the Finance Documents, any agreement evidencing the terms of the
Parent Liabilities, the Intra-Group Liabiliies or the Subordinated Liabilities and any other
document designated as such by the Securty Agent and the Company

"Declared Default" means the Agent exercising any of its nghts under clauses 2517
{Aceceleration) or 25 18 (Super Senior Acceleration) of the Facilities Agreement

"Delegate” means a delegate or sub-delegate appointed by the Secunty Agent or a Receiver 1n
accordance with this Deed

“EBT” means Computershare Trustees (Jersey) Limited, acting in its capacity as trustee of the
Netdecisions Employee Benefit Trust, established pursuant to a trust agreement dated 22
November 2002

"EBT Loans" means {1} the £10,000,000 loan agreement dated 1 Apnl 2010 between the EBT
and the Parent and (i) the £402,000 loan agreement dated 21 June 2010 between the EBT and
the Parent

"EOT" means AG EOT Trustee Limited, acting i its capacity as trustee of the Agilisys Employee
Ownership Trust, established pursuant to a trust agreement dated 17 March 2015

"EOT Loan" means the £80,583,000 loan agreement dated on or around the date of this Deed
between the Company and the EOT

"Existing JV" has the meaning given to that term in the Facihities Agreement

"Facilities Agreement’ means the facilittes agreement dated on or about the date of this Deed
between, the Parent, the Company as onginal borrower, the Chargors, as onginal guarantors,
the Arrangers, the Senior Lenders, the Agent and the Security Agent

"Finance Document’ means the Faclites Agreement, any accession deed, any ancillary
document, any compliance certfficate, any fee letter, any Hedging Agreement, any hedging letter,
the Intercreditor Agreement, any resignation letter, any accordion increase request, an accordwon
increase confirmation, any selection notice, any transaction secunty document, any utilisation
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request and any other document designated as a "Finance Document’ by the Agent and the
Company

"Fixtures" means fixtures, fitings and fixed plant, machinery and apparatus
"Guernsey" means the Island of Guernsey

"Hedging Agreement’ means any master agreement, confimation, schedule or other
agreement entered into by a Chargor and a Hedge Counterparty for the purpose of hedging
interest rate risks of the Borrowers in relation to the Unitranche Facihty (as defined in the
Facilithies Agreement)

"Insolvency Act” means the Insolvency Act 1986

"Insurances” means, In relation to a Chargor, all its right, title and interest from time to time In
and to all contracts and policies of insurance of any kind taken out by or on behalf of it and all
Related Rights but excluding any third party liability or pubhc hiability insurance and any directors’
and officers' insurance

"Intellectual Property” means, in relation to a Chargor, all its nght, title and interest from time to
time 1n and to

(a) any patents, trade marks, service marks, designs, business names, copyrights,
database nghts, design rights, domain names, moral nghts, inventions, confidential
information, knowhow and other intellectual property rights and interests, whether
registered or unregistered, and

(b} the benefit of all applications and nghts to use such assets,

and all Related Rights (in each case mcluding any related licences and sub-licences of the same
granted by it or to it)

"Intercreditor Agreement” means the intercreditor agreement dated on or about the date of this
Deed and made between, among others, the Parent, the Company, the Debtors, Barclays Bank
PLC as Security Agent, Barclays Bank PLC as Agent, the Arranger, the Senior Lenders, the
Subordinated Creditor and the Intra-Group Lenders

"Intra-Group Chargor Borrower' means each Chargor to whom a loan has been made
available, credit has been granted or any other financial arrangement has been made having
similar effect by another Chargor

"Intra-Group Chargor Lender" means each Chargor which has made a loan available to,
granted credit to or made any other financial arrangement having similar effect with another
Chargor

“Intra-Group Chargor Liabilities” means all present and future habilities and obligations at any
time of any Intra-Group Chargor Borrower to any Intra-Group Chargor Lender, both actual and
contingent and whether incurred solely or jointly or as principal or surety or in any other capacity
together with any of the following matters relating to or ansing in respect of those habilites and

obligations
(a) any refinancing, novation, deferral or extension,
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{b) any claim for breach of representation, warranty or undertaking or on an event of default
or under any indemmity given under or in connection with any document or agreement
evidencing or constituting any other lhability or obligation falling within this definiion,

(c) any claim for damages or restitution, and

(d) any claim as a result of any recovery by any Intra-Group Chargor Lender of an Intra-
Group Payment on the grounds of preference or otherwise,

and any amounts which would be included 1n any of the above but for any discharge, non-
provability, unenforceability or non-allowance of those amounts tn any insolvency or other
proceedings

"Intra-Group Loan Agreement’ means any agreement or document evidencing any Intra-Group
Chargor Liabilities

"Intra-Group Payment" means, In respect of any Intra-Group Chargor Liabilities (or any other
habilities or obligations), a payment, prepayment, repayment, redemption, defeasance or
discharge of those Intra-Group Chargor Liabihittes {or other habilities or obligations)

"Investments” means, In relation to a Chargor, all its nght, title and interest from time to time 1n
and to

(a) shares, stocks, debentures, units, bonds, notes, commercial paper, certificates of
deposit, depository interests, securnities and other investments,

{b) warrants, options and other nghts to subscnbe for, purchase or otherwise acquire
secunties and investments, and

(c) any other securfies or investments deriving from Investments or any nghts attaching or
relating to secunties or investments,

in each case excluding Shares and including whether in certificated or uncertificated form, held
through CREST or any other electronic share cleaning, transfer or setilement system, and any
rights against any custodian, nominee, cleanng system or other similar person holding any such
right, ttle or interest on its behalf, and alt dividends and other Related Rights

"Law of Property Act” means the Law of Property Act 1925

"Liabilities" means all present and future habilities and obligations at any time of any member of
the Group or the Parent to any Creditor under the Debt Documents, both actual and contingent
and whether incurred solely or jointly or as principal or surety or in any ¢apacity together with
any of the following matters relating to or ansing in respect of those habilities and obhgations

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

(b) any claim for breach of representation, warranty or undertaking or an event of default or
under any indemnity given under or in connection with any document or agreement
evidencing or constituting any other liability or obligation faliing within this definrtron,

(c) any claim for damages or reshtution, and

(d) any clam as a result of any recovery by any Debtor of a Payment on the grounds of
preference or otherwise,
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and any amounts which would be in¢cluded in any of the above but for any discharge, non-
provability, unenforceabiity or non-allowance of those amounts In any insolvency or other
proceedings

"Majority Lenders" has the meaning given to that term in the Facilities Agreement

"Mandatory Prepayment Account’ means the account identified in a letter between the Agent
and the Company as a "Mandatory Prepayment Account”

"Material Agreement” means the Tower Hamlets Contract, the Bolton and Wigan Contract and
the North Somerset Contract as amended, novated, supplemented, extended, restated and/or
replaced (however fundamentally) pnor to the date of this Agreement and any other agreement
designated as a Material Agreement by the Secunity Agent and the relevant Chargor from time to
time

"Material Real Property" means, in relation to a Chargor

(a) any freghold property located in England & Wales which has a market value of more
than £1,000,000, or

(b) any leasehold property located in England & Wales which has a rack rent or which has
an unexpired term of 20 years or more as at the date of this Deed or, where such lease
is entered into after the date of this Deed, as at the date such lease Is entered into (but
excluding any lease which has a rack rent),

including all Fixtures from time to time on such property and such Real Property described in
Schedule 3 (Matenal Real Property)

“North Somerset Contract” means the contract for supply of services dated 23 September
2010 between the North Somerset District Council and Agilisys Limited

"Obligor” has the meaning given to that term in the Facilities Agreement

"Parent” has the meaning given to that term in Schedule 1 (The Chargors)

"Party" means a party to this Deed

"Permitted Securnity” has the meaning given to that term in the Facilities Agreement

"Plant and Machinery" means, in relation tc a Chargor, all sts night, title and interest from time to
time In and to all plant and machinery and all Related Rights

“Quasi Security” means a transaction under which any member of the Group or the Parent will

(a) sell, transfer or otherwise dispose of any of its assets on terms whereby they are or may
be leased to or re-acquired by any other member of the Group or the Parent,

{b} sell, transfer or otherwise dispose of any of its receivables on recourse terms,

() enter into any arrangement under which money or the benefit of a bank or other account
may be applied, set-off or made subject to a combination of accounts, or

(d) enter into any other preferential arrangement having a similar effect,
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In circumstances where the arrangement or transaction 1s entered into primarily as a method of
raising Financial Indebtedness (as defined in the Faciliies Agreement) or of financing the
acquisition of an asset

"Real Property" means, in relation to a Chargor, all its right, title and interest from time to time i
and to any freehcld or leasehold property in England and Wales and other real property
anywhere In the world, all Fixtures from time to time on that property, and all Related Rights

"Receivables” means, in relation to a Chargor, all ts nght, title and interest from time to time 1n
and to all book and other debts of any nature, all other rights to receive money (excluding Bank
Accounts), and all Related Rights

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

"Related Rights" means, In relation to a Secunity Asset

(a) any proceeds of saie, transfer or other disposal, lease, licence, sub-hicence, or
agreement for sale, transfer or other disposal, lease, licence or sub-licence, of that
Secunty Asset,

(b) any moneys or proceeds paid or payable denving from that Secunty Asset,

(c) any nights, claims, guarantees, indemnities, Secunty or covenants for title in relation to
that Security Asset,

(d) any awards or judgments in favour of a Chargor in relation to that Securnty Asset, and

(e) any other assets deriving from, or relating to, that Secunty Asset

"Relevant Leasehold Property" means any leasehold property which is not Matenal Real
Property held by a Chargor where the terms of the applicable lease prohibit the creation of
Security over the relevant Chargor's interest in that lease and/or require consent from the
relevant landlord to the creation of Security over the relevant Chargor's interest in that lease
and, In each case, the relevant landlord has not given consent to the creation of such Security

"Relevant Permitted JV" has the meaning given to that term 1n the Facilities Agreement

"Secured Obligations" means ali the Liabilities and all other present and future habilities and
obligations at any time due, owing or incurred by any Obligor, the Parent and by each Debtor to
any Secured Party under the Debt Documents, both actual and contingent and whether incurred
solely or jointly and as principal or surety or in any other capacity

"Secured Party" means the Secunty Agent, any Recewer or Delegate and each of the other
Senior Creditors from time to time, but in the case of each Senior Creditor, only if 1t1s a party or
has acceded to the Intercreditor Agreement in the appropriate capacity

"Security Assets" means the assets which from time to time are, or expressed to be, the
subject of the Security Interests or any part of those assets

"Security Interests" means all or any of the Secunty created or expressed to be created in
favour of the Security Agent by or pursuant to this Deed

"Shares" means, In relation to a Chargor, all its right, title and interest from time to time in and to
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(a) the shares descnbed in Schedule 5 (Shares) and any other shares 1ssued in the future
by any person identified in Schedule 5 (Shares) as 1ssuer of any such shares,

(b) warrants, options and other rights to subscribe for, purchase or otherwise acquire any
such shares,

(©) any other securities or investments denving from any such shares or any rights attaching
or relating to any such shares,

in each case Including any nghts against any custodian, nominee, cleanng system or other
similar person holding any such right, titte or interest on its behalf, and all dividends and other
Related Rights

“Tower Hamlets Contract” means the contract for supply of services dated 30 Apnl 2012
between the London Borough of Tower Hamlets and Agilisys Limited

"Uncertificated Securities Regulations” means the Uncertificated Secunties Regulations 2001

12 Incorporation of defined terms
Unless a contrary indication appears, terms defined in the Intercreditor Agreement have the
same meaning m this Deed
13 Construction
(&) Any reference in this Deed to a "Finance Document” or any other agreement or instrument is a
| reference to that Finance Document or other agreement or instrument as amended, novated,
| supplemented, extended, restated (however fundamentally and whether or not more onerously)
| or replaced and includes any change in the purpose of, any extension of or any increase 1n any
facility or the addition of any new facility under that Finance Document or other agreement or
instrument
{b) The provisions In clause 12 (Construction) of the Intercreditor Agreement apply to this Deed,
: except that references to the Intercreditor Agreement shall be construed as references to this
Deed
14  Third Party Rights
(a) Unless expressly provided to the contrary in a Finance Document, a person who I1s not a Party
i has no right under the Contracts (Rights of Third Parties) Act 1999 (the "Third Parties Act") to
enforce or to enjoy the benefit of any term of this Deed
(b) Notwithstanding any term of any Finance Document, the consent of any person who I1s not a
Party 1s not required to rescind or vary this Deed at any time
15 Disposition
The terms of the other Finance Documents and of any other agreement or instrument between
the Parties are incorporated into each Finance Document to the extent required for any
disposition or purported disposition of all or any part of any Real Property or any other relevant
Secunty Asset contained in any Finance Document to be a vahd disposition in accordance with
section 2(1) of the Law of Property (Miscellaneous Provisions) Act 1988
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16 Intercreditor Agreement

This Deed 1s subject to, and has the benefit of, the Intercreditor Agreement In the event of any

inconsistency between this Deed and the Intercreditor Agreement, the Intercreditor Agreement
shall preval

2 SECURITY INTERESTS

21 Creation of Security Interests

(a) Each Chargor, with full ttle guarantee (with the covenant In respect of freedom from
encumbrances implied pursuant to the Law of Properly (Miscellaneous Provisions) Act 1994
being subject to any Permitted Securnity} and as secunty for the payment of all Secured
Obligations, charges In favour of the Security Agent

()

(n)

(i}

(v)

)
(V1)
(vn)
(vun)

()
(x)

{x1)

(xm)

(>}
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by way of first legal mortgage, all Matenial Real Property in England and Wales
{including that described in Schedule 3 (Matenal Real Property)) owned by 1t on the date
of this Deed,

by way of first fixed equitable charge, all other Material Real Property owned by it on the
date of this Deed, all Maternial Real Property acquired by it after the date of this Deed
and, to the extent not validly and effectively mortgaged under sub-paragraph (i) above,
all Matenal Real Property in England and Wales owned by it on the date of this Deed,

by way of first fixed charge, the Assigned Account, to the extent not validly and
effectively assigned under paragraph (b) below,

by way of first fixed charge, all its Charged Accounts (including those described in
Schedule 4 (Charged Accounts)),

by way of first fixed charge, ali its Receivables,
by way of first mortgage, all its Shares,
by way of first fixed charge, all its Investments and CREST Rights,

by way of first fixed charge, all its nght, title and interest from time to time 1n and to its
uncalled capital and goodwiil,

by way of first fixed charge, all its Intellectual Property,

by way of first fixed charge, all its nght, titte and interest from time to time in and to its
beneficial interest, claim or entitlement in any pension fund,

by way of first fixed charge, ali its Plant and Machinery (except that vaiidly and effectively
mortgaged or charged under sub-paragraph (1) or sub-paragraph (i) above),

by way of first fixed charge, all its Insurances, to the extent not valdly and effectively
assigned under paragraph (c) below,

by way of first fixed charge, all its Assigned Agreements, to the extent not validly and
effectively assigned under paragraph (d) below, and




(b)

(c)

(d}

22

23

24

25

{(av)y by way of first floating charge, all its undertaking and all its assets, both present and
future (including assets expressed to be mortgaged, charged or assigned under this
Clause 2 1)

Each Chargor, with full title guarantee and as secunty for the payment of all Secured
Oblhgations, assigns to the Secunty Agent by way of secunty the Assigned Account

Each Chargor, with full title guarantee (with the covenant in respect of freedom from
encumbrances implied pursuant to the Law of Property {Miscellanecus Provisions) Act 1994
being subject to any Permitted Secunty) and as secunty for the payment of all Secured
Obligations, assigns to the Secunty Agent by way of secunty all its Insurances

Each Chargor, with full ttle guarantee and as secunty for the payment of all Secured
Obligations, assigns to the Secunty Agent by way of secunty all its Assigned Agreements

Ranking
The floating charge created by each Chargor under Clause 2 1 (Creation of Security inleresis)
ranks

(a) behind ali the mortgages, fixed charges and assignments created by that Chargor, but

(b} in priority to any other Secunty over the Secunty Assets of that Chargor except for
Secunty ranking in priority 1n accordance with paragraph (g) of Schedule 2 (Rights of
Recevers)

Conversion by notice i

The Secunty Agent may convert the floating charge over all or any of the Secunty Assets into a
fixed charge by notice to the relevant Chargor specifying the relevant Security Assets,

(a) if it, acting reasonably, considers it necessary to do so in order to protect or preserve the
Security interests over those Secunity Assets, and/or

(b} at any time following the occurrence of a Declared Default

Automatic conversion
If

{a) any Chargor takes any step to create any Security or Quasi Secunty in breach of Clause
3 1 (Negalive pledge) over any Secunty Asset subject to a fleating charge, or

(b} any person takes any step to effect any expropriation, attachment, sequestration,
distress or execution against any such Secunty Asset to the extent that such action
would lead to an Event of Default following the expiry of any grace pernod,

the floating charge over the relevant Security Assets shall automatically and i/mmediately be
converted into a fixed charge

Company voluntary arrangement moratorium

Obtaining a moratorium or doing anything with a view to obtaining a moratorium pursuant to
Schedule A1 of the Insaolvency Act {including any preliminary deciston or investigation) shall not
cause the floating charge over all or any of the Secunty Assets to crystallise until the date upon
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(a)

27
(a)

(b)

(c)

which 1t 15 permitted to crystalise in accordance with paragraph 13 of Schedule A1 of the
Insolvency Act

Excluded assets

Unless otherwise expressly agreed in writing by the relevant Chargor, there shall be excluded
from the Secunty Interests created by Clause 2 1 (Creation of Security Interests} and from the
operation of Clause 4 (Further assurance)

()] the shares or membership interests in the Existing JVs and any Relevant Permitted JVs,
and

i subject to Clause 2 7 (Consents) below, the Relevant Leasehold Property

Each Chargor will use reasonable endeavours to ensure that agreements entered into after the
date of this Deed (other than any shareholder arrangements with respect to Relevant Permitted
JVvs) will not include a provision which prohibits a Chargor (absoclutely or conditionally) from
creating Secunty Interests over its assets

Consents

Subject to paragraphs (b) and (c) below, If the consent of any party to a document 1s required to
create fixed secunty over, or an assignment of, the rights of a Chargor under that document

(0 that Chargor shall promptly notify the Securnty Agent,

(i) until the consent of the retevant third party has been obtained, this Deed shall secure all
amounts which that Charger may receive, or has receved, under that document but
exclude any fixed security over, or any assignment of, those rights,

() (other than with respect to any Existing JV or Relevant Permitted JV) if the Secunty
Agent so requires, that Chargor shall use reasonable endeavours to obtain the consent
of the relevant third party to the creation of fixed security over or, as the case may be, an
assignment of, those rights under this Deed as soon as reasonably practicable, and

(v) on the date on which the consent of the relevant third party 1s obtained, the fixed security
over or, in respect of an asset expressed to be subject to an assignment, the assignment
of, those nghts under this Deed shall attach to those nights

Subject to paragraph (c¢) below, the requirement 1n paragraph (a){i) above for a Chargor to use
reasonable endeavours to obtain the consent of the relevant third party to the creation of fixed
secunty over or, as the case may be, an assignment of, those rnghts under this Deed as soon as
reasonably practicable shall be sutyect to the relevant asset being matenial in the context of the
business of the Group or the Parent and if the Chargor determines (acting reasonably and by
reference to the Group's or the Parent's commercial interest) that such reasonable endeavours
will not iInvolve placing the commercial relationship with the relevant third party in jeopardy

Notwithstanding the fact that the consent of a third party might be required to create fixed
secunty over, or an assignment of, the nghts of a Chargor In relation to any shares or
membership interests 1t holds in any Permitted Joint Venture (other than shares or membership
interests In a Relevant Permitted JV), paragraph (a) above shall not operate to exclude such
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32

(a)

51

shares or membership interests from the security created over, or the assignment of any, shares
cor membership interests pursuant to Clause 2 1 (Creation of Security Interests)

RESTRICTIONS ON DEALING WITH SECURITY ASSETS

Negative pledge

No Chargor shall create or permit to subsist any Secunty or Quasi Securnity over any Securty
Asset, except as permitted by the Facilittes Agreement

Disposals

No Chargor shall enter into a single transaction or a series of transactions (whether related or
not and whether voluntary or involuntary) to sell, lease, transfer or otherwise dispose of any
Security Asset, except as permitted by the Facilities Agreement

FURTHER ASSURANCE

Subject to the Agreed Security Principles, each Chargor shall promptly, and in any event within
the time penods specified in the Finance Documents or (iIf earlier or to the extent that no such
time periods are specified in the Finance Documents) within the time penods (if any) speacified by
applicable law, do all such acts or execute all such documents (including assignments, transfers,
mortgages, charges, notices and instructions) as the Security Agent may reasonably specify
having regard to the rights and restrictions in the Finance Documents {(and in such form as the
Secunty Agent may reasonably require in favour of the Security Agent or its nominee(s))

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

(n) to confer on the Securty Agent or confer on the Secured Parties Security over any
property and assets of that Chargor located in any jurnisdiction equivalent or similar to the
Secunty intended to be conferred by or pursuant to thus Deed, and/or

{uy after the Security has become enforceable, to facilitate the realisation of the assets
which are, or are intended to be, the subject of the Secunty Interests

Subject to the Agreed Secunity Principles, each Chargor shall take all such action as i1s available
to it Including making all fillngs and registrations) as may be necessary for the purpose of the
creation, perfection, protection or maintenance of any Secunty conferred or intended to be
conferred on the Security Agent or the Secured Parties by or pursuant to this Deed

REAL PROPERTY

Notification

Each Chargor shall promptly notfy the Security Agent of its acquisiton of, or agreement to
acquire, any Matenal Real Property

A18640729

1"



52

Documents

Each Chargor shall promptly upon request by the Secunty Agent deposit with the Secunity Agent,
and the Secunty Agent shall be entitled to hold, all title deeds and documents relating to that
Chargor's present and future Material Real Property

53 Present Material Real Property

Subject to the Agreed Securty Principles, each Chargor shall, in respect of all Maternial Real

Property in England and Wales owned by 1t on the date of this Deed

(a) promptly apply to the Land Registry for first registration of that Material Real Property
(where that Matenal Real Property 1s capable of being registered at the Land Registry and 15
not already so registered) and for registration of it as propnietor of that Matenal Real
Property,

(b) promptly apply to the Land Registry to register the Secunty created by paragraph (a)())
and paragraph (a)(n) of Clause 2 1 {Creation of Security Interesls),

(¢} promptly apply to the Land Registry requesting
{n a restnction in the form specified by the Secunty Agent, and
) the obligation to make further advances,
to be entered on the register of the title to that Matenal Real Property in respect of the
Security created by paragraph (a)(1) and paragraph (a)(n) of Clause 2 1 (Creation of
Secunity Interests),

{d) promptly pay all applicable registration fees,

(e) promptly deal with any requisitions by the Land Registry relating to that Matenal Real
Property and keep the Secunty Agent informed as to the progress of any such
application for registration, the nature of any such requisitions and its response to any
such requisitions,

or, if the Security Agent gives nctice to that Chargor that the Securty Agent will submit the

relevant forms to the Land Registry, that Chargor shall provide the Secunty Agent within a

reasonable period of such notice all duly completed forms reasonably requested by the Secunty

Agent and all applicable registration fees

54  Future Material Real Property

Subject to the Agreed Secunty Principles, If any Chargor acquires any Maternial Real Property in

England and Wales after the date of this Deed, that Chargor shall

(a) promptly apply to the Land Registry for first registration of that Matenal Real Property
(where that Material Real Property 1s capable of being registered at the Land Registry and 1s
not already so registered) and for registration of it as proprietor of that Material Real
Property,

(b) promptly upon reguest by the Security Agent execute and deliver to the Security Agent a
legal mortgage of that Maternal Real Property as security for the payment of ali Secured
Obligations,
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56

57
(@

(c) promptly apply to the Land Registry to register the Secunty created by paragraph (a)(i)
of Clause 2 1 (Creation of Security Interests) and any legal mortgage created pursuant
to paragraph {b} above,

(d) promptly apply to the Land Registry requesting
m arestriction tn the form specified by the Securty Agent, and
() the obligation to make further advances,

to be entered on the register of the title to that Matenal Real Property in respect of the
Security created by paragraph (a){n) of Clause 2 1 {Creation of Secunty Interests) and
any legal mortgage created pursuant to paragraph (b} above,

(e) promptly pay all applicable registration fees,

4] promptly deal with any regqusitions by the Land Registry relating to that Matenal Real
Property and keep the Secunty Agent informed as to the pregress of any such
application for registration, the nature of any such requisitions and 1ts response to any
such requisitions,

or, If the Secunty Agent gives nofice to that Chargor that the Secunty Agent will submit the
relevant forms {o the Land Registry, that Chargor shall provide the Securnty Agent within a
reasonable period of such notice all duly completed forms reasonably requested by the Secunty
Agent and all applicable registration fees

Unregistered Material Real Property

Subject to the Agreed Security Principles, in the case of a Chargor's Material Real Property In
England and Wales, both present and future, which s not registered at the Land Registry and is
not required by law or this Deed to be so registered, H the title deeds and documents are not
deposited with the Secunty Agent, that Chargor shall promptly upon request by the Secunty
Agent apply to the Land Charges Registry to register

(a) in respect of all such Material Real Property owned by it on the date of this Deed, this
Deed and the Secunty created by paragraph (a)(1) and paragraph (a)(n) of Clause 2 1
(Creation of Securnity Inferests), and

(b) in respect of all such Material Real Property acquired by it after the date of this Deed,
this Deed, the Secunty created by paragraph (a){(n) of Clause 2 1 (Creatron of Secunty
Interests) and any legal mortgage created pursuant to paragraph (b) of Clause 5 4
{Future Matenal Real Property)

Title Information Document

On completion of the registration of any Security Interest pursuant to this Clause 5, the relevant
Chargor shall promptly supply to the Securnity Agent a certified copy of the relevant Title
Information Document issued by the Land Registry or, as the case may be, Certificate of
Registration of Land Charge i1ssued by the Land Charges Registry

Power to remedy
If a Chargor does not comply with any provision of this Clause 5, the Secunty Agent, or any
agent, contractor or other person required by the Secunty Agent, may take any action
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61

62

63

64

65
(@)

reasonably required by the Security Agent to comply with any such provision If, unless an Event
of Default has occurred and 1 continuing, the Security Agent has given the relevant Chargor
reasonable prior notice of such proposed action

The cost and expense of any action referred to in paragraph (a) above shall be borne by the
relevant Chargor

BANK ACCOUNTS

Withdrawals — Assigned Account
No Chargor shall make any withdrawal from the Assigned Account except with the prior consent
of the Security Agent

Withdrawals — Charged Accounts
No Chargor shall make any withdrawal from any Charged Account except

(@) prior to the occurrence of a Declared Default, as not prohibited by the Faciities
Agreement, or

(b) following the occurrence of a Declared Default, with the prior consent of the Security
Agent

Documents

Each Chargor shall promptly upon request by the Secunty Agent dehver to it, and the Secunty
Agent shall be entitled to hold, such documents relating to that Chargor's Bank Accounts as the
Security Agent reasonably requires, Including any notice to the relevant bank or financal
institution of the Secunty Interests over any Charged Account in such form as the Security Agent
reasonably requires

Notice of assignment

Each Chargor shall, within five Business Days of the date of this Deed (or, If later, within five
Business Days of the opening of the Assigned Account), give notice of the assignment in
paragraph (b} of Clause 2 1 (Creation of Security Interests) substantially in the form set out in
Part | of Schedule 6 (Form of notice of assignment or charge of Bank Accounts) (or in such other
form as 1s acceptable to the Security Agent (acting reasonably)) and shall use its reasonable
endeavours to ensure that each recipient of any such notice promptly signs and returns the
relevant form of acknowledgement for 30 Business Days from service of the notice |If the
Chargor has used its reasonable endeavours but has not been able to obtain acknowledgement
its obligation to obtain acknowledgement shall cease on the expiry of that 30 Business Day
period

Notice of Charge

Each Chargor shall, within five Business Days of the date of this Deed (or, If later, within five
Business Days of the opening of a Charged Account), give notice of the charge in paragraph (a)
of Clause 21 (Creation of Security Interests) substantially in the form set out in Part Il of
Schedule 6 (Form of notice of assignment or charge of Bank Accounts) (or in such other form as
1s acceptable to the Security Agent (acting reasonably)) and shall use its reasonable endeavours
to ensure that each recipient of any such notice promptly signs and returns the relevant form of
acknowledgement
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(b)

The Secunty Agent may not give the written instructions referred to in paragraph 3 of Part Il of
Schedule 6 (Form of notice of assignment or charge of Bank Accounts} to the relevant recipient
of any such notice until the occurrence of a Declared Default

66 Waiver of secunity by account bank
Where the Security Interest created over any Charged Account 1s subject to any prior security
interest in favour of the relevant account bank (whether created by law or in the standard terms
and conditions of the account bank or as part of the Group's or the Parent's cash management
arrangements), the relevant Chargor shall use its reasonable endeavours to obtain a waiver
from that account bank in respect of those security interests, provided that the requirement to
use reasonable endeavours shall be satisfied if the relevant Chargor requests a waiver from the
account bank notwithstanding that the relevant account bank does not grant any such waiver
No Chargor shall be required to change its banking arrangements If such secunity interests are
not waived or only partially watved

7 RECEIVABLES

7.1  Paymentinto designated Bank Account
At any time following the occurrence of a Declared Default each Chargor shall immediately pay
all moneys received or receivable by it from any source (including all proceeds of collection of
Receivables) into the relevant Bank Account(s) designated for this purpose by the Securnty
Agent The Secunty Agent may designate different Bank Accounts for different moneys

72 Restrictions on dealing with Receivables
At any time following the occurrence of a Declared Default, no Chargor shali enter into a single
transaction or a series of transactions (whether related or not and whether voluntary or
involuntary) to seli, factor, transfer, discount or otherwise dispose of all or any part of any of its
Receivables

73 Documents
Each Chargor shall promptly upon request by the Secunty Agent following the occurrence of a
Declared Default which s continuing, deliver to it, and the Secunty Agent shall be entitled to
hold, such documents relating to that Chargor's Receivables as the Securnity Agent reascnhably
requires

8 SHARES

81 Notification
Each Chargor shall promptly notify the Secunty Agent of
(a) its acquisttion of, or agreement to acquire, any Share,
(b) the declaration, payment, receipt, offer or i1ssue of any Related Right in respect of any

Share excluding any cash dwidend, and
(c) any intention of which it becomes aware for any Share to be held in uncertificated form
and to be transferable through CREST
A19640729
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83

84

85

86

Documents

Each Chargor shall as socon as reasonably practicable, but in any event within five Business
Days of the date of this Deed (or, In the case of any Shares acquired by a Chargor after the date
of this Deed, within five Business Days of the date of such acquisttion)

{a) deliver to the Secunty Agent, or as it directs, and the Security Agent shall be entitled to
hold, all certificates and other documents of title or evidence of ownership in relation to
its Shares, and

{b) deliver to the Secunty Agent, or as It directs, and the Secunty Agent shall be entitled to
hold, transfers of the Shares, each executed in blank, and other documents relating to
the Shares reasonably required by the Security Agent

Voting befere enforcement
At any time prior to the occurrence of a Declared Default each Chargor shall be entitled to

exercise or direct the exercise of the voling and other rnights and powers attached to any Share
provided that

(a) it does so for a purpose not inconsistent with any Finance Document, and

(b) it does so In @ manner that does not adversely affect the validity or enforceability of the
Security created by this Deed or cause an Event of Default to occur, and

{c) the exercise of or, as the case may be, the falure to exercise those rights would not
have a material adverse effect on the ability of the Security Agent to realise the Secunty
Interests

Voting after enforcement

At any time following the occurrence of a Declared Default In circumstances where the Secunty
Agent has given notice to the relevant Chargor that it intends to exercise its nghts under this
Clause 8 4

{a) the Security Agent or the Receiver shall be entitled to exercise or direct the exercise of
the voting and other nghts attached to any Share, and

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

Cash dividends before enforcement

At any time prior to the occurrence of a Declared Default each Chargor shall be entitled to retain
any cash dividend deriving from the Shares

Cash dividends after enforcement

At any time following the occurrence of a Declared Default each Chargor shall hold any cash
dividend deriving from the Shares received by it on trust for the Secured Parties and transfer or
pay the same immediately to the Security Agent or as it may direct
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91

92

Shares held by nominees of Chargors

If any Share i1s held Iin the name of a nominee of a Chargoer, that Chargor shall promptly upon
request by the Security Agent deliver to it an irrevocable power of attorney, expressed to be
given by way of security and executed as a deed by that nominee That power of attorney shall
appoint the Secunty Agent, each Receiver and each Delegate, as the attorney of the holder and
shall be in such form as the Secunty Agent requires

Payment of calls
Each Chargor shall promptly pay all calls or other payments in respect of any of its Shares

If a Chargor does not comply with paragraph (a) above, the Secunity Agent may pay that call or
other payment on behalf of that Chargor

The relevant Chargor shall within three Business Days of a request by the Secunty Agent
reimburse the Secunty Agent for any payment made by the Security Agent under this Clause 8 8

Amendments

No Chargor shall amend, vary, novate, supplement, supersede, waive or terminate any term of
the constitutional documents of any member of the Group over whose shares security 1s
purported to be given under the terms of this Deed or any other Finance Document except in
writing

{a) in accordance with clause 38 (Amendments and waivers) of the Facilities Agreement,

(b} to the extent that that amendment, variation, novation, supplement, superseding, waiver
or termination 1s permitted by the Intercreditor Agreement, or

(c) in a way which could not be reasonably expected materially and adversely to affect the
interests of the Secured Parties

INVESTMENTS

Notification
Each Chargor shall promptly notify the Secunty Agent of its acquisition of, or agreement to
acquire, any Investment

Documents

Subject to the Agreed Security Principles, each Chargor shall as soon as reasonably practicable
but in any event within five Business Days of the date of this Deed {or, in the case of any
Investments acquired by a Chargor after the date of this Deed, within five Business Days of the
date of such acquisition

{a) deliver to the Secunty Agent, or as it directs, and the Secunty Agent shall be entitled to
hold, all certificates and other documents of title or evidence of ownership 1n relation to
its Investments, and

(b) deliver to the Secunty Agent, or as It directs, and the Security Agent shall be entitled to
hold, transfers of the Investments, each executed in blank, and other documents relating
to the Investments reascnably required by the Security Agent
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(@)

{c)

Voting before enforcement

At any time prior to the occurrence of a Declared Default each Chargor shall be entitled to
exercise or direct the exercise of the voting and other rights attached to any Investment provided
that

(a) it does so for a purpose not Inconsistent with any Finance Document,

(b) it does so In a manner that does not adversely affect the valdity or enforceability of the
Security created by this Deed or cause an Event of Default to occur, and

{(c) the exercise of or, as the case may be, the failure to exercise those rights would not
have a matertal adverse effect on the ability of the Secunty Agent to realise the Security
Interests

Voting after enforcement
At any time following the occurrence of a Declared Default

(a) the Secunty Agent or the Receiver shall be entitled to exercise or direct the exercise of
the voting and other nights attached to any Investment, and

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

Cash dividends before enforcement
At any time prior to the occurrence of a Declared Default each Chargor shall be entitled to retain
any cash dividend deriving from the Investments

Cash dwvidends after enforcement

At any tme following the occurrence of a Declared Default each Chargor shall hold any cash
dividend derwving from the Investments received by it on trust for the Secured Parties and
transfer or pay the same immediately to the Secunity Agent or as it may direct

Investments held by nominees of Chargors

If any Investment of a Chargor i1s held in the name of a nominee of that Chargor, that Charger
shall promptly upon request by the Security Agent dehver to It an irrevocable power of attorney,
expressed to be given by way of secunty and executed as a deed by that nominee That power
of attorney shall appoint the Secunty Agent, each Recewer and each Delegate, as the attorney
of the holder and shall be in such form as the Security Agent requires

Payment of calls
Each Chargor shall promptly pay all calls or other payments in respect of any of its Investments

If a Chargor does not comply with paragraph (a) above, the Secunty Agent may pay that call or
other payment on behalf of that Chargor

The relevant Chargor shall within three Business Days of a request by the Security Agent
reimburse the Secunty Agent for any payment made by the Secunity Agent under this Clause 9 8
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10 INTELLECTUAL PROPERTY

101 Notification
Each Chargor shall promptly notify the Secunty Agent of its acquisition of, or agreement to
acquire, (by licence or otherwise) any Intellectual Property, and any application by it or on its
behalf to register any Intellectual Property

102 Perfection
Each Charger shall take all steps to record this Deed and restrictions on disposal under this
Deed on such registers in England and Wales and within such time imits as the Security Agent
requires I1n order to perfect the Secunty Interests over its Intellectual Property

103 Documents
Each Chargor shall promptly upon request by the Security Agent following the occurrence of a
Declared Default which 1s continuing, deliver to 1it, and the Secunty Agent shall be entitled to
hold, such decuments relating to that Chargor's Intellectual Property as the Secunty Agent
requires

11 INSURANCES

11.1 Documents
Each Chargor shall promptly upon request by the Secunty Agent following the occurrence of a
Declared Default which 1s continuing, deliver to it, and the Securnty Agent shall be entitled to
hold, such contracts and policies of insurance taken out by or on behalf of it and the related
premium receipts, and such other documents relating to that Chargor's Insurances, as the
Security Agent reasonably requires

112 Soleloss payee
At any time following the occurrence of a Declared Default, each Chargor shall ensure that each
contract and policy of insurance taken out by or on behalf of it names the Secunty Agent as sole
loss payee

113 Power toinsure

(a) If a Chargor does not comply with any requirement of clause 24 23 (Insurance) of the Facilities
Agreement, the Secunty Agent may take out any insurances of the assets of that Chargor or any
of them reasonably required by the Security Agent and may take any action reasonably required
by the Security Agent to comply with any such provision

{(b)  The cost and expense of any action referred to in paragraph (a) above shall be borne by the
relevant Chargor

11.4 Notice of assignment
Each Chargor shail within five Business Days of the date of this Deed give notice of the
assignment in paragraph (c) of Clause 2 1 (Creation of Security Interests) substantially in the
form set out in Schedule 7 (Form of notice of assignment of Insurances) (or tn such other form
as 1s acceptable to the Secunty Agent (acting reascnably)) and shall use its reasonable
endeavours to ensure that each recipient of any such notice promptly signs and returns the
relevant form of acknowledgement for 30 Business Days from service of the notice If the
Chargor has used Its reasonable endeavours but has not been able to obtain acknowledgement
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(a)

(b

122
(@)

(b)

123
(a)

its obligation to obtain acknowledgement shall cease on the expiry of that 30 Business Day
perod

ASSIGNED AGREEMENTS

Notice of entry into Assigned Agreements

With respect to any Assigned Agreement dated on or before the date of this Deed, each Chargor
shall promptly, but in any event within five Business Days of the date of this Deed, provide to the
Security Agent a certified copy of each Assigned Agreement to which it 1s a party

With respect to any Assigned Agreement entered Into after the date of this Deed, each Chargor
shall promptly, but in any event within five Business Days of the date of such Assigned
Agreement, provide to the Secunity Agent a certified copy of that Assigned Agreement to which it
1$ a party

Notice of assignment
Subject to paragraph (b) below, each Chargor shall

(a) with respect to Assigned Agreements (other than Matenal Agreements) dated on or
before the date of this Deed, within five Business Days of the date of this Deed, and

(b) with respect to any Assigned Agreements (other than Matenal Agreements) entered into
after the date of this Deed, within five Business Days of the date of such Assigned
Agreement,

give notice of the assignment in paragraph (d) of Clause 2 1 (Creatron of Securily Interests)
substantially in the form set out In Schedule 8 (Form of notice of assignment of Assigned
Agreements) (or in such other form as 1s acceptable to the Security Agent) and shall use its
reasonable endeavours to ensure that each recipient of any notice promptly signs and returns
the relevant form of acknowledgement

With respect to a Material Agreement, each Chargor shall upon the occurrence of Declared
Default give notice of the assignment in paragraph (d) of Clause 2 1 (Creation of Securtly
Interests) substantially in the form set out in Schedule 8 (Form of notice of assignment of
Assigned Agreements) (or in such other form as Is acceptable to the Security Agent) and shall
use its reasonable endeavours to ensure that each recipient of any notice promptly signs and
returns the relevant form of acknowledgement

Intra-Group Loan Agreements. notice and acknowledgement of assignment
Each Intra-Group Chargor Lender hereby gives notice to each Intra-Group Chargor Borrower,
and each Intra-Group Chargor Borrower acknowledges, that

)] by an assignment contained in this Deed each Intra-Group Chargor Lender assigned to
the Secunty Agent by way of secunty all its nght, title and interest from time to time in
and to the Intra-Group Loan Agreements to which it is party, including all nghts or claims
in relation to the Intra-Group Loan Agreements to which it 1s party,

(n unt! each Intra-Group Chargor Borrower receives written instructions from the Secunty
Agent to the contrary, all moneys payable by the relevant Intra-Group Chargor Borrower
to each Intra-Group Chargor Lender in respect of the Intra-Group Loan Agreements to
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which it 15 party shall be paid to the account notified to the relevant Intra-Group Chargor
Borrower by the relevant Intra-Group Chargor Lenders,

() despite the assignment referred to n paragraph (a)(1} above or the making of any
payment by any Intra-Group Chargor Borrower to the Secunty Agent under or in
connection with it

(A) each Intra-Group Chargor Lender shall remain hable to perform all its obligations
under each Intra-Group Loan Agreement to which it 1s party, and

(B) the Securty Agent and any Delegate shall not at any tme be under any
obligation or liability to any Intra-Group Chargor Borrower under or in respect of
any Intra-Group Loan Agreement to which it ts party,

{w) each Intra-Group Chargor Lender shall remain entitled to exercise its rnights, powers and
discretions under each Intra-Group Loan Agreement to which it 1s party untit such time
as the Secunty Agent provides the relevant Intra-Group Chargor Borrower with written
notice that the assignment created by this Deed has become enforceable,

(v) each Intra-Group Chargor Borrower 1s authonised and instructed, without requiring
further approval, to provide the Secunity Agent with such information relating to the Intra-
Group Loan Agreements as It may from time to time request and to send to the Secunty
Agent and each Intra-Group Chargor Lender copies of all notices 1ssued by i,

(b} Further, each Intra-Group Chargor Borrower acknowledges and confirms that

{1} upon receipt of wntten notice from the Secunty Agent that a Declared Default has
occurred

{A) It will pay all moneys in respect of each Intra-Group Loan Agreement as directed
by or pursuant to this Clause 12 3, and

(B) it will not claim or exercise any set off or counterclaim in respect of any Intra-
Group Loan Agreement,

{u) it has not received any other notice of any assignment of an Intra-Group Loan
Agreement, and

(m) it will comply with the other provisions of this Clause 12 3

124 Chargors still hable
Each Chargor shail remain hable to perform all its obligations under each Assigned Agreement to
which 1t 1s a party Neither the Secunty Agent, nor any Recelver nor any Delegate shall be under
any obhigation or liability to a Chargor or any other person under or In respect of any Assigned
Agreement

13 ENFORCEMENT OF SECURITY INTERESTS

131 When enforceable

The Securty Interests shall be immediately enforceable on and at any time after the occurrence
of a Declared Default
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132 Enforcement action
At any time after the Secunty Interests have become enforceable, the Secunty Agent may In its
absolute discretion enforce all or any part of the Security Interests in any manner it sees fit or as
directed by the Majority Lenders

133 Law of Property Act powers
At any time after the Secunty Interests have become enforceable, the powers, authorities and
discretions conferred by the Law of Property Act on mortgagees, including the power of sale and
other powers conferred by section 101 (Powers mcident to estale or interest of mortgagese) of the
Law of Property Act, as varied and extended by this Deed, shall be immediately exercisable

14 LAW OF PROPERTY ACT

141 Section 101
The power of sale and other powers conferred by section 101 (Powers mcident to estate or
interest of mortgagee) of the Law of Property Act on mortgagees, as vaned and extended by this
Deed, shall anse {(and the Secured Obhgations shall be deemed due and payable for that
purpose) on the date of this Deed and shall be exercisable in accordance with Clause 13 3 {Law
of Property Act powers)

14 2 Section 103
Section 103 (Regulabion of exercise of power of sale) of the Law of Property Act shall not apply
to this Deed

143 Section 93
Section 93 (Restriction on consolidation of morigages) of the Law of Property Act shall not apply
to this Deed

14 4 Sections 99 and 100
At any time after the Security Interests have become enforceable, the Securnty Agent may make
any lease or agreement for lease, accept any surrender of lease and grant any option as it sees
fit and without the need to comply with any provision of section 99 (Leasing powers of mortgagor
and mortgagee in possession) or section 100 (Powers of mortgagor and mortgagee in
possession o accept surrenders of leases) of the Law of Property Act

15  APPOINTMENT OF RECEIVERS AND ADMINISTRATORS

151 Appointment of Receivers
If

(a) requested by any Chargor, or
{b} the Securily Interests have become enforceable,

without any notice or further notice, the Secunty Agent may, by deed or otherwise in writing
signed by the Securty Agent or any person authonsed for this purpose by the Secunty Agent,
appoint one or more persons to be a Recewver of all or any part of the Secunty Assets The
Secunty Agent may similarly remove any Receiver and appoint any person instead of any
Receiver If the Secunty Agent appoints more than one person as Recewver, the Secunty Agent
may give those persons power to act either jointly or severally
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152

153

15 4

16

16 1

16.2

163

16 4
(a)

Appointment of Administrators
Paragraph 14 of Schedule B1 to the Insolvency Act applies to this Deed and the Secunty Agent
may appoint an Administrator of any Chargor pursuant to that paragraph

Agent of Chargor
Any Receiver shall be the agent of the relevant Chargor for all purposes That Chargor alone
shalf be responstble for the Receiver's contracts, engagements, acts, omissions and defaults

Remuneration of Receivers

The Security Agent may determine the remuneration of any Receiver and the maximum rate
specified in section 109(8) (Appointment, powers, remuneration and duties of receiver) of the
Law of Property Act shall not apply The Secunty Agent may direct payment of that remuneration
out of moneys It receives as Recewver The relevant Chargor alone shall be hable for the
remuneration and all other costs, losses, habilities and expenses of the Receiver

RIGHTS AND LIABILITIES OF SECURITY AGENT AND RECEIVERS

Rights of Receivers

Any Recewver appomted pursuant to Clause 15 (Appointment of Recewers and Administrators)
shall have

(a) the nghts set out In Schedule 2 (Rights of Receivers), and
(b} the nghts, powers, privileges and immunities conferred by law, including

] in the case of an administrative recewver, the nights, powers, privieges and
immunities conferred by the Insolvency Act on administrative receivers duly
appointed under the Insolvency Act, and

() in all other cases, the rnights, powers, pnvileges and immunities conferred by the
Law of Property Act and the Insolvency Act on receivers or recewvers and
managers

Rights of Security Agent

At any time after the Secunty Interests have become enforceable, to the fullest extent permitted
by law, any nghts conferred by any Finance Document or by law upon a Recewver may be
exercised by the Secunty Agent, whether or not the Security Agent shall have appointed a
Recewver of all or any part of the Securty Assets

Delegation

The Secunty Agent may delegate in any manner to any person any rights exercisable by the
Secunity Agent under any Finance Document Any such delegation may be made upon such
terms and conditions (including power to sub-delegate) as the Secunty Agent thinks fit and the
Security Agent may pass confidential information to any such delegate in accordance with and
subject to the terms of clause 39 (Confidentiality) of the Facilities Agreement

Financial collateral arrangement

To the extent that this Deed constitutes a "financial collateral arrangement” (as defined in the
Financial Collateral Arrangements (No 2) Regulations 2003 (the "Financial Collateral
Regulations")) the Secunty Agent shall have the right
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(b}

(c)

165

{n to use and dispose of any Secunty Asset which constitutes "financial collateral" (as
defined in the Financial Collateral Regulations ("Financial Collateral”)) in such manner
as it sees fit, n which case the Secunty Agent shall comply with any requirements of the
Financiat Collateral Regulations in relation to obtaining "equivalent financial collateral”
(as defined in the Financial Collateral Regulations),

() following the occurrence of an Event of Default which 1s continuing, to set-off the value of
any equivalent financial collateral against, or apply 1t in discharge of, any Secured
Oblhigations 1n accordance with the Financial Collateral Regulations, and

(m) at any time after the Secunty Interests have become enforceable, to appropriate any
Security Asset which constitutes Financial Collateral in such manner as 1t sees fit 1n or
towards satisfaction of the Secured Obligations in accordance with the Financial
Collateral Regulations

If the Security Agent 1s required to value any equivalent financial collateral or Financial Collateral
for the purpose of paragraph (a)(i) or (a)(in) above, the value shall be

{1 in the case of cash, its face value at the ime of appropriation or set-off, and

(11} In the case of financial instruments or other Financial Collateral, their market value at the
time of appropriation or set-off as determined (after appropriation) by the Secunty Agent
by reference to a public index or other applicable generally recogrnised source or such
other process as the Security Agent may select, including a valuation carried out by an
independent investment bank, firm of accountants or other valuers appointed by the
Secunty Agent,

as converted, where necessary, into the currency in which the Secured Obligations are
denominated at a market rate of exchange prevailing at the time of appropnation or set-off
selected by the Secunty Agent The Parties agree that the methods of valuation set out in this
paragraph {b) are commercially reasonable for the purpose of the Financial Collateral
Regulations

Each Chargor authonses the Security Agent to transfer any Secunty Asset which constitutes
Financial Collateral tn accordance with the Financial Collateral Regulations, and any such
Secunty Asset shall pass from the relevant Chargor to the Security Agent by way of outright title
transfer, free and clear of any liens, claims, charges or encumbrances or any other interest of
any Chargor or any third party The Security Agent shall, accordingly, have the right to deal with,
lend, dispose of, pledge, charge or otherwise use any Securnty Asset which constitutes Financial
Collateral

Possession

If the Secunty Agent, any Receiver or any Delegate takes possession of the Securnity Assets, it
may at any time rehinquish possession Nerther the Secunty Agent, any Receiver nor any
Delegate shall be llable, by reason of viewing or repainng any of the present or future assets of
any Chargor, as a mortgagee in possession
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166 Security Agent's hability

17

18

181

Neither the Securly Agent, any Receiver nor any Delegate shall, ether by reason of taking
possession of the Secunty Assets or for any other reason and whether as morigagee in
possession or otherwise, be liable for

(a) any costs, losses, labihities or expenses relating to the realisation of any Security Assets,
or
{s)] any act or omisston of the Secunty Agent, any Receiver, any Delegate or their respective

officers, employeas or agents in retation to the Security Assets or in connection with the
Finance Documents, unless directly caused by its gross negligence or wilful misconduct

ORDER OF APPLICATION

All amounts from time to time received or recovered by the Securnty Agent or any Recewver
pursuant to the terms of this Deed or in connection with the realisation or enforcement of all or
any part of the Secunty Interests shall be held by the Security Agent on trust to apply them at
any time as the Securnty Agent (in its discretion) sees fit, to the extent permitted by applicable
law, 1n the order of prionty provided for in clause 16 1 {Order of application) of the Intercreditor
Agreement

POWER OF ATTORNEY

Appointment

(a) Each Chargor by way of secunty irrevocably appoints the Secunty Agent, each Recelver
and each Delegate severally to be its attorney (with full power of substitution), on its
behalf and in its name or otherwise, at any time following the occurrence of a Declared
Default or within 10 Business Days of being notified of a failure by the relevant Chargor
to comply with Clause 4 (Further assurance), at such time and in such manner as the
attorney thinks fit

(n te do anything which that Chargor is obliged to do under any Finance Document
to which 1t 1s party but has falled to do (including to do all such acts or execute
all such documents, assignments, transfers, mortgages, charges, notices,
instructions, fillngs and registrations as the Secunty Agent may reasonably
specify (and in such form as the Secunty Agent may reasonably require in
favour of the Secunty Agent or its nominee(s)}), and

() to exercise any of the nghts conferred on the Secunty Agent, any Receiver or
any Delegate in relation to the Security Assets or under any Finance Document
or under any law

18 2 Ratification

Each Chargor ratifies and confirms and agrees to ratify and confirm whatever any such attorney
shall do In the exercise or purported exercise of the power of attorney granted by it in Clause
18 1 (Appomntment)
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19

20

201

202

203

PROTECTION OF THIRD PARTIES

No purchaser or other person dealing with the Securnty Agent, any Receiver or its agents shall
be concerned to enquire

{a) whether the powers conferred on the Security Agent, any Recewver or its agents have
arnsen,

{b) whether the powers conferred on the Secunty Agent, any Recewver or its agents have
become exercisable,

() whether any consents, regulations, restrictions or directions relating to such powers
have been obtained or complied with,

(d) whether the Secunty Agent, any Receiver or its agents I1s acting within such powers,

(e) whether any money remains due under the Finance Documents and the receipt In
writing of the Secunty Agent, any Recewver or its agents shall be sufficient discharge to
that purchaser or other person,

(N as to the propnety or validity of acts purporting or intended to be in exercise of any such
powers, or

(9) as to the application of any money paid to the Security Agent, any Receiver or its agents
SAVING PROVISIONS

Continuing Security
The Secunty Interests are continuing Security and will extend to the ulimate balance of the
Secured Cbligations, regardiess of any intermediate payment or discharge in whole or in part

Reinstatement

if any discharge, release or arrangement (whether in respect of the obligations of any Chargor or
Obligor or any secunty for those obligations or otherwise) 1s made by a Secured Party in whole
or in part on the basis of any payment, security or other disposition which 1s avoided or must be
restored in nsolvency, liquidation or otherwise, without imitation, then the liability of each
Chargor and Obligor and the Security Interests will continue or be reinstated as If the discharge,
release or arrangement had not occurred

Waiver of defences

Neither the obligations of each Chargor under this Deed nor the Secunty Interests will be
affected by an act, omission, matter or thing which, but for this Clause, would reduce, release or
prejudice any of its obligations under any Finance Document or any of the Securnty Interests
(without imitation and whether or not known to 1t or any Secured Party) including

(a) any tme, waiver or consent granted to, or composition with, any Chargor, Obligor or
other person,

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

(c) the taking, variation, compromise, exchange, renewal or release of, or refusal or neglect
to perfect, take up or enforce, any nghts against, or secunty over assets of, any Chargor,
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204

205
(a)

(b)

Obligor or other person or any non-presentation or non-observance of any formality or
other requirement in respect of any instrument or any faiture to realise the full value of
any security,

(d) any incapacity or lack of power, authornty or legal personality of or disselution or change
in the members or status of any Chargor, Obligor or any other person,

(e) any amendment, novation, supplement, extension, restatement (however fundamental
and whether or not more onerous) or replacement of any Finance Document or any
other document or secunty including any change in the purpose of, any extension of or
any Increase in any facility or the addition of any new facility under any Finance
Document or other document or secunty,

(f) any unenforceability, illegalty or mnvaldity of any obligation of any person under any
Finance Document or any other document or security,

{Q) any insolvency or similar proceedings

Chargor intent

Without prejudice to the generality of Clause 20 3 (Waiver of defences), each Chargor expressly
confirms that 1t intends that the Secunty Interests shall extend from time to time to any (however
fundamental) vanation, increase, extension or addition of or to any of the Finance Documents
andfor any faciity or amount made avallable under any of the Finance Documents for the
purposes of or in connection with any of the following business acquisitons of any nature,
increasing working capital, enabling nvestor distributions to be made, carrying out
restructunings, refinancing existing facilities, refinancing any other indebtedness, making facilities
avallable to new borrowers, any other variation or extension of the purposes for which any such
faciity or amount might be made avallable from time to tme, and any fees, costs and/or
expenses assoclated with any of the foregoing

Immediate recourse

Each Chargor waives any nght it may have of first requiring any Secured Party (or any trustee or
agent on its behalf) to proceed against or enforce any other rights or secunty or claim payment
from any person before claiming from that Chargor under this Deed This waiwver applies
irrespective of any law or any provision of a Finance Document to the contrary

Each Chargor hereby irrevocably and unconditionally waives any and all nghts under the laws of
Guernsey

)] whether by virtue of the droit de division or otherwise, to require that any lLiability under
the Finance Documents be divided or apportioned with any other person (including,
without imitation, the other Chargors) or reduced in any manner whatsoever, and

{ny whether by virtue of the droit de discussion or otherwise, to require that recourse be had
to the assets of any other person (including, without limitation, the other Chargors)
before any clam 1s enforced against it under or in connection with any of the Finance
Documents
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206 Appropriations
Until all amounts which may be or become payable by the Obligors or the Chargors under or in
connection with the Finance Documents have been irrevocably paid in full and all facilities which
might give nise to Secured Obligations have terminated, each Secured Party (or any trustee or
agent on its behalf) may

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

{b) hold in an interest-bearing suspense account any moneys received from any Chargor or
on account of any Chargor's ability under this Deed

20 7 Deferral of Chargors’ rights
Until all amounts which may be or become payable by the Obligors or the Chargors under or In
connection with the Finance Documents have been irrevocably paid in full and all facilities which
might give rnise to Secured Obligations have terminated and unless the Security Agent otherwise
directs, no Chargor will exercise any nghts which it may have by reason of performance by 1t of
its obligations under the Finance Documents or by reason of any amount being payable, or
hability arising, under the Finance Documents

(a) to be iIndemnified by a Chargor or an Obhgeor,

{b) to claim any contribution from any other Chargor or guarantor of any Obligor's or the
Parent’s obhigations under the Finance Documents,

{c) to take the benefit (in whaole or in part and whether by way of subrogation or otherwise)
of any nghts of the Secured Parties under the Finance Documents or of any other
guarantee or secunty taken pursuant to, or in connection with, the Finance Documents
by any Secured Party,

(d) to bring legal or other proceedings for an order requiring any Obhgor or any Chargor to
make any payment, or perform any obhgation, in respect of which the Obligor or the
Chargor had given a guarantee, undertaking or indemnity,

(&) to exercise any right of set-off against any Obligor or any Chargor, and/or

(f to claxm or prove as a creditor of any Obligor or any Charger in competition with any
Secured Party

if a Chargor receives any benefit, payment or distribution in relation to such rnights 1t shall held
that benefit, payment or distribution to the extent necessary to enable all amounts which may be
or become payable to the Secured Parties by the Obligors or the Chargors under or In
connection with the Finance Documents to be repaid in full on trust for the Secured Parties and
shall promptly pay or transfer the same to the Secunty Agent or as the Secunity Agent may direct
for application in accordance with Clause 17 {Order of application)
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Additional secunty
The Secunty Interests are in addition to and are not in any way prejudiced by any other
guarantee or security now or subsequently held by any Secured Party

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

21 DISCHARGE QF SECURITY

211 Retention of secunty
If the Security Agent considers, having taken appropriate legal advice, that any amount paid or
credited to any Secured Party under any Finance Document could reasonably be expected to be
avoided or otherwise set aside, that amount shall not be considered to have been paid for the
purposes of determining whether all the Secured Obligations have been irrevocably paid

22 VAT
Clause 15 7 (VAT) of the Facilities Agreement shall apply as if it were set out in fuil in this Deed,
save that references in that Clause to "Finance Party” shall be treated in this Deed as being to
"Secured Party"

23 PAYMENTS

231 Undertaking to pay
Each Chargor shall pay each of the Secured Obligations when due In accordance with its terms

23.2 Demands
Any demand for payment made by any Secured Party shall be vald and effective even if it
contains no statement of the relevant Secured Oblgations or an inaccurate or incomplete
statement of them

233 Payments
All payments by any Chargor under this Deed shall be made to such account, with such financial
institution and in such other manner as the Secunty Agent may direct

234 Continuation of accounts

(a) At any time after a Secured Party has recewed or 1s deemed to have received notice of any
subsequent Secunty affecting all or any part of the Secunty Assets of any Chargor, that Secured
Party may open a new account in the name of that Chargor (whether or not it permits any
existing account to continue)

{b) If that Secured Party does not open such a new account, It shall be treated as if it had done so
when the relevant notice was received or deemed to have been receved and as from that time
all payments made by or on behalf of that Chargor to that Secured Party shall be credited or be
treated as having been credited to the relevant new account and not as having been applied in
reduction of the Secured Obhigations as at the time the relevant notice was recewved or deemed
to have been received
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24

241

242

25

26

27

28

(a)

Contingencies

If all or any part of the Security Interests are enforced at a time when no amount 1s due under the
Finance Documents but any such amount may or will become due, the Secunty Agent or the
Receiver may pay the proceeds of any recoveries effected by it into a suspense account

REMEDIES, WAIVERS AND DETERMINATIONS

Remedies and waivers

No fallure to exercise, nor any delay in exercising, on the part of any Secured Party, any nght or
remedy under any Finance Document shall operate as a waiver of any such right or remedy or
constitute an election to affirm any of the Finance Documents No wawver or election to affirm any
of the Finance Documents on the part of any Secured Party shall be effective unless in writing
No single or parlial exercise of any nght or remedy shall prevent any further or other exercise or
the exercise of any other right or remedy The nghts and remedies provided in the Finance
Documents are cumulative and not exclusive of any rnights or remedies provided by law,
including the nght to appoint an Administrator under the Insolvency Act

Certificates and Determinations

Any certification or determination by the Securnty Agent or any Recewver of a rate or amount
under any Finance Document 1s, in the absence of manifest error, conclusive evidence of the
matters to which it relates

SEPARATE AND INDEPENDENT OBLIGATIONS

Subject to paragraph (b) below, the Security created by each Chargor by or in connection with
any Finance Document 1s separate from and independent of the Security created or intended to
be created by any other Chargor by or in connection with any Finance Document

Any reference in this Deed to a "Chargor” In relation to any Secunty Asset 1s, if that Chargor
holds any right, title or interest in that Secunty Asset jointly with any other Chargor, a reference
to those Chargors jointly

COUNTERPARTS

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

GOVERNING LAW

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

ENFORCEMENT

The courts of England have exclusive junsdiction to settle any dispute ansing out of or in
connection with this Deed (inciuding a dispute relating to the existence, validity or termination of
this Deed or any non-contractual obligation ansing out of or in connection with this Deed) (a
"Dispute’}

The Parties agree that the courts of England are the most approprate and convenient courts to
settle Disputes and accordingly no Party will argue to the contrary
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{c} This Clause 28 1s for the benefit of the Secunty Agent only As a result, the Security Agent shall
not be prevented from taking proceedings relating to a Dispute in any other courts with
jurisdiction To the extent allowed by law, the Secunty Agent may take concurrent proceedings in
any number of junisdictions

This Deed has heen delivered on the date stated at the beginning of this Deed.
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Name of Chargor

Agilisys Group Limited (the "Parent”)
Agllisys Holdings Limited (the "Company")
Agilisys Service Holdings Limited

Agilisys Professional Services Limited

Agihsys Limited

A19640729

SCHEDULE 1
THE CHARGORS

Registration number (or equivalent, if any)

49093

03789926
03817871
03571098
04327369
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SCHEDILE 2
RIGHTS OF RECEIVERS

Any Receiver appointed pursuant to Clause 15 (Appomtment of Receivers and Admiristrators) shall
have the nght, either in its own name or In the name of the relevant Chargor or otherwise and in such
manner and upon such terms and conditions as the Recewver thinks fit, and either alone or jointly with
any other person

(a)

(b)

(©)

(d)

(e)

Enter into possession

to take possession of, get in and collect all or any part of the Secunty Assets, and to require
payment to it or to any Secured Party of any Receivables,

Bank Accounts

to apply, transfer or set-off any or all of the credit balances from time to time on any Bank
Account in or towards payment or other satisfaction of all or part of the Secured Obiigations,

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

to enter into any contract or arrangement and to perfoerm, repudiate, rescind or vary any contract
or arrangement to which that Chargor 1s a party,

Deal with Secunty Assets

to sell, transfer, assign, exchange, hire out, lend, icence or otherwise dispose of or realise all or
any part of the Secunty Assets (including any Fixtures, which may be sold separately from the
related Real Property) to any person either by public offer or auction, tender or private contract
and for a consideration of any kind (which may be payable or delivered in one amount or by
instalments or deferred),

)] Hive down
to form a new company and to subscribe for or acquire (for cash or otherwise) any investment in
or of the new company and to sell, transfer, assign, exchange and otherwise dispose of or
realise any such investments or any rights attaching thereto,

(g) Borrow money
to borrow or raise money either unsecured or on the secunty of all or any part of the Security
Assets (either in prionity to the Security Interests or otherwise),

(h) Lend money
to lend money or advance credit to any person,

n Covenants and guarantees
to enter into bonds, covenants, guarantees, Indemnities and other commitments,
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)

(k)

Dealings with tenants

to grant leases, tenancies, licences and rights of user, grant renewals and accept surrenders of
leases, tenancies, licences or nghts of user, and otherwise to reach agreements and make
arrangements with, and to make allowances to, any lessees, tenants or other persons,

Rights of ownership

to manage and use all or any part of the Security Assets and to exercise and do all such nghts
and things as the Receiver would be capable of exercising or doing if it were the absolute
beneficial owner of all or any part of the Secunty Assets,

() Protection of Secunity Assets
to insure all or any part of the Secunty Assets, to carry out decorations, repairs, alterations,
improvements and additions to all or any part of the Securnity Assets (including the development
or redevelopment of any Real Property), to commence and/cr complete any building operation,
to apply for and maintain any planning permission, building regulation approval or any other
authonisation and to purchase or otherwise acquire or do anything i connection with all or any
part of the Secunty Assets,

{m) Legalactions
to bring, prosecute, enforce, defend and abandon actions, suits and proceedings relating to all or
any part of the Secunty Assets or any business of that Chargor,

{r) Claims
to settle, adjust, refer to arbitration, compromise and arrange any clams, accounts, disputes,
questions and demands with or by any person or relating to all or any part of the Security Assets
or any business of that Chargor,

(o} Redemption of Security
to redeem any Security (whether or not having prionty to the Security Interests) over all or any
part of the Security Assets and to settle the accounts of any person with an interest in all or any
part of the Secunty Assets,

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

(q) Delegation
to delegate 1n any manner to any person any rights exercisable by the Recewver under any
Finance Document, and any such delegation may be made upon such terms and conditions
(including power to sub-delegate) as it thinks fit, and to pass confidential information to any such
delegate on a confidential and "need to know" basis,
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Insolvency Act

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

(s) Receipts
to give a valid receipt for any moneys and do anything which may be necessary or desirable for
realising all or any part of Secunty Assets, and

() Other powers
to do anything else it may think fit for the realisation of all or any part of the Security Assets or
incidental to the exercise of any of the rnights conferred on the Recerver under or by virtue of any
Finance Document to which the relevant Chargor 1s party, the Law of Property Act or the
Insolvency Act

A19640729
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Name of Chargor

Agilisys Group
Limited

Agilisys Holdings
Limited

Agilisys Holdings
Limited

Agilisys Services
Holdings Limited

Agilisys Professional
Services Limited

Agilisys Limited

A19640729

Bank

SCHEDULE 4
BANK ACCOUNTS

Charged Accounts

Sort code Account No. Name of
Account
IR I I
L | I
|
| I [
L
. I I
|
N I IS
|
. | |
I
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Agilisys Group Limited

Name of Issuer

Agilisys Holdings Limited

Agilisys Heldings Limited

Name of Issuer

Agilisys Services Holdings
limited

Agilisys B2C Limited
Agilisys B2B Limited

Agilisys Limited

SCHEDULE 5
SHARES

No and Type of Shares

96,019,423 ordinary shares of
£0 0025 each

No and Type of Shares

300,003 ordinary shares of £1

400,141 ordinary shares of £1 each
51 ordinary shares of £1 each

80,000,180 ordinary shares of £0 01
each

Agilisys Service Holdings Limited

Name of Issuer

Agllisys Professional Services

Limited

No and Type of Shares

200 ordinary shares of £0 01 each

Agilisys Professional Services Limited

Name of Issuer

Agilisys Limited

Agihsys Managed Services
Limited

Agilisys Limited

Name of Issuer

Agilisys Managed Services
Limited

Agihsys Arch Limited

A19640729

No and Type of Shares

120,000,020 ordinary shares of
£0 01 each

1,350,000 0 1% convertible
redeemable preference shares of £1
each

No and Type of Shares

100 ordinary shares of £1 each

1 ordinary share of £1 each
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Held in Certificated Form

Yes — certificate no 164

Held in Certificated Form

Yes

Yes
Yes

Yes

Held in Certificated Form

Yes

Held in Certificated Form

Yes

Yes

Held in Certificated Form

Yes

Yes — certificate no 1



SCHEDULE 6

FORM OF NOTICE OF ASSIGNMENT OR CHARGE OF BANK ACCOUNTS
PART |

From [ ] {the "Security Agent”) and | ] {the "Chargor"}
To [Bank where Assigned Account 1s held]
Address

Dated

Dear Sirs
[Chargors] — Security Agreement
dated [ ] (the "Security Agreement”)
1 We refer to the Secunty Agreement

2 We give notice that by an assignment contained in the Secunty Agreement the Chargor assigned
to the Security Agent by way of security all its nght, title and interest from time to time 10 and to
the Assigned Account, detalls of which are set out In the attached schedule {the "Assigned
Account"), including all balances from time to time standing to the credit of or accrued or
accruing on the Assigned Account and all nghts or claims in relation to the Assigned Account

3 Unttl you receive written instructions from the Secunty Agent to the contrary

(a) all nghts, powers and discretions of the Chargor in relation to the Assigned Account shall
be exercisable solely by the Secunty Agent,

(b) no moneys may be released from the Assigned Account without the prior written consent
of the Securnty Agent, and

() you should apply any amount standing to the credit of or accrued or accruing on the
Assigned Account as directed from time to time by the Secunty Agent in wrniting

4 This authonty and instruction 1s irrevocable without the pnor written consent of the Secunty
Agent
5 This notice of assignment and any non-contractual obligations arsing out of or in connection

with It are governed by English law The courts of England have exclusive junsdiction to settle
any dispute arnising out of or In connection with this notice of assignment (including a dispute
refating to the existence, validity or termination of this notice of assignment or any non-
contractual obhigation ansing out of or in connection with this notice of assignment)

6 Please acknowledge receipt of this notice of assignment and confirm that

A19640729
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(a) you will pay all moneys in respect of the Assigned Account as directed by or pursuant to
this notice of assignment,

(b) you have not received any other notice of any assignment of or securnty over the
Assigned Account or of any other interest of any third party in the Assigned Account,

(c} you will not clam or exercise any set-off or counterclaim n respect of the Assigned
Account,
{d) you wilt disclose to the Secunty Agent such information relating to the Assigned Account

as the Securnity Agent may from time to time request, and
(e) you will comply with the other provisions of this notice of assignment,

by signing the acknowledgement on the attached copy of this notice of assignment and returning
that copy to the Security Agent at [ ], marked for the attention of [ ]

[Secunty Agent] [Chargor]
By By

[On duplicate]

We acknowledge receipt of the notice of assignment of which this 1s a copy and confirm each of
the matters referred to in paragraphs (a) — (e) of paragraph 6 of the notice of assignment

[Bank where Assigned Account 1s held]
By

Dated

A19640729
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Part il

Charged Accounts

From f ] (the "Security Agent”) and [ ] (the "Chargor™)
To [Bank where Charged Account Is held]
Address

Dated

Dear Sirs

[Chargors] — Security Agreement

dated | ] (the "Security Agreement”)

1 We refer to the Security Agreement

2 We give notice that by a charge contained in the Secunty Agreement the Chargor has granted a
charge pursuant to the Secunity Agent in respect of all its nght, title and interest from time to time
in and to each Charged Account, detaits of which are set out in the attached schedule (the
"Charged Accounts”), including all balances from time to time standing to the credit of or
accrued or accruing on the Charged Accounts and all rights or claims in relation to the Charged
Accounts

3 Until you receive wnitten notice from the Security Agent that a Declared Default has occurred (an
"Enforcement Notice")

{a) all nghts, powers and discretions of the Chargor in relation to the Charged Accounts
shall be exercisable solely by the Chargor,

{b) moneys may be released from the Charged Accounts without the prior written consent of
the Securnity Agent, and

(c) you should apply any amount standing to the credit of or accrued or accruing on the
Charged Accounts as directed from time to time by the Chargor

4 This authonty and instruction 1s irrevocable without the prior wrnitten consent of the Securnty
Agent
5 This notice of charge and any non-contractual obligations ansing out of or in connection with it

are governed by English law The courts of England have exclusive jurisdiction to settle any
dispute arising out of or in connection with this notice of charge (including a dispute relating to
the existence, validity or termination of this notice of charge or any non-contractual obhgation
ansing out of or In connection with thus notice of charge)

6 Please acknowledge receipt of this notice of charge and confirm that
(a) Upon receipt of an Enforcement Notice
A19640729
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n you will pay all moneys in respect of the Charged Accounts as directed by or
pursuant to this notice of charge,

(n) you have not received any other notice of any assignment of or security over the
Charged Accounts or of any other interest of any third party in the Charged
Accounts,

() you will not claim or exercise any set-off or counterclaim in respect of the

Charged Accounts,

(s} you will disclose to the Secunty Agent such information relating to the Charged Accounts
as the Securnity Agent may from time to time request, and

{c) you will comply with the other provisions of this notice of charge,

by signing the acknowledgement on the attached copy of this notice of charge and returning that
copy to the Security Agent at [ ], marked for the attention of [ ]

{Secunity Agent] [Chargor]
By By

[On duphcate)

We acknowledge receipt of the notice of charge of which this 1s a copy and confirm each of the
matters referred to in paragraphs (a) — (c) of paragraph 6 of the notice of charge

[Bank where Charged Accounts are held]
By
Dated

A10640729
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SCHEDULE 7
FORM OF NOTICE OF ASSIGNMENT OF INSURANCES

From [ ] (the “Security Agent”) and [ ] (the "Chargor™)
To [The Insurers]
Address

Dated

Dear Sirs
[Chargors] — Security Agreement

dated [ ] (the "Security Agreement”)

1 We refer to the Security Agreement

2 We give notice that by an assignment contained in the Security Agreement the Chargor assigned
to the Secunty Agent by way of secunty all its night, title and interest from time to time In and to
the insurances, details of which are set out in the attached schedule (the “Insurances"),
including all moneys or proceeds paid or payable derving from the Insurances and all nghts or
claims in relation to the Insurances

3 This authonty and instruchion is irrevocable without the prior written consent of the Security
Agent
4 This notice of assignment and any non-contractual obligations ansing out of or in connection

with it are governed by English law The courts of England have exclusive junsdiction to settle
any dispute ansing out of or in connection with this notice of assignment {including a dispute
relating to the existence, valdity or termination of this notice of assignment or any non-
contractual obligation ansing cut of or in connection with this notice of assignment)

5 Please acknowledge receipt of this notice of assignment and confirm that
(a) following receipt of written notice from the Security Agent that a Declared Default has
occurred

{) you will pay all moneys In respect of the Insurances as directed by or pursuant to this
notice of assignment,

(m} you will not claim or exercise any set-off or counterclaim in respect of any Insurance,

(b) you have not received any other notice of any assignment of any Insurance or of any
other interest of any third party in any Insurance, and

(c) you will comply with the other prowvisions of this notice of assignment,
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by signing the acknowledgement on the attached copy of this notice of assignment and returning
that copy to the Security Agent at [ ], marked for the attention of | ]

{Secunty Agent] {Chargor]
By By

[On duplicate]

We acknowledge receipt of the notice of assignment of which this 1s a copy and confirm each of
the matters referred to in paragraphs {a) — (d) of paragraph 5 of the notice of assignment

[The Insurers)
By
Dated

A19640729
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SCHEDULE 8
FORM OF NOTICE OF ASSIGNMENT OF ASSIGNED AGREEMENTS

From [ ] (the "Secunty Agent") and [ ] (the "Chargor”)
To [Party to the Agreement]
Address

Dated

Dear Sirs
[Chargors] — Security Agreement
dated [ ] (the "Security Agreement™)

1 We refer to the Security Agreement

2 We give notice that by an assignment contained in the Security Agreement the Chargor assigned
to the Secunity Agent by way of secunty all its nght, titte and interest from time to time in and to
the Agreements, detals of which are set out in the attached schedule {the "Assigned
Agreements"), including all nghts or claims in relation to the Assigned Agreements

3 Until you receive written instructions from the Secunty Agent to the contrary, all moneys payable
by you to the Chargor in respect of the Assigned Agreements shall be paid to the account
notified to you by the Chargor

4 Despite the assignment referred to above or the making of any payment by you to the Security
Agent under or In connection with it

{a) the Chargor shall remain lable to perform all its obligations under each Assigned
Agreement, and

(b) the Secunty Agent and any Delegate shall not at any time be under any obligation or
hability to you under or in respect of any Assigned Agreement

5 The Chargor shall remain entitled to exercise iis nghts, powers and discretions under each
Assigned Agreement until such time as the Secunty Agent provides you with written notice that
the assignment created by the Security Agreement has become enforceable

6 You are authonsed and instructed, without requiring further approval, to provide the Secunty
Agent with such information relating to the Assigned Agreements as it may from tme to time
request and to send to the Secunty Agent and us copies of all notices issued by you

7 This authonty and instruction Is irrevocable without the prior wntten consent of the Secunty
Agent
8 This notice of assignment and any non-contractual obligations ansing out of or in connection

with 1t are governed by English law The courts of England have exclusive jurisdiction to settle
any dispute ansing out of or in connection with this notice of assignment (including a dispute
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relating to the existence, vahdity or termination of this notice of assignment or any non-
contractual obligation arising out of or in connection with this notice of assignment)

Please acknowledge receipt of this notice of assignment and confirm that

(a) upon receipt of wntten notice from the Secunty Agent that a Declared Default has
occurred

(n you will pay all moneys In respect of each Assigned Agreement as directed by
or pursuant to this notice of assignment, and

(n you will not claim or exercise any set off or counterclaim n respect of any
Assigned Agreement,

(b) you have not received any other notice of any assignment of an Assigned Agreement,
and

(c)  you will comply with the other provisions of this notice of assignment,

by signing the acknowledgement on the attached copy of this notice of assignment and returning
that copy to the Secunty Agent at [ ], marked for the attention of [ ]

[Secunty Agent] [Chargor]
By By

[On duplicate]

We acknowledge receipt of the notice of assignment of which this 1s a copy and confirm each of
the matters referred to in paragraphs (a) — (d) of paragraph 9 of the notice of assignment

[Party to the Agreement]
By

Dated

A19640729
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EXECUTION PAGE

V’r\"rcfv\avl

SIGNED as a DEED by AGILISYS GROUP Signature of
LIMITED acting by

in the presence of

Slinature of Witness

Name of Witness

TARASHAM QI

Ms

A19640729
Agilisys Group Limlted signature page to the Security Agreement



SIGNED as a DEED by AGILISYS HOLDINGS
LIMITED acting by

a Drector

A19610729

In the presence of

igngtura

Name of Witness

TARAS A HAGH &

Address of

Agrlisys HoldIngs Umited signature page 10 the Secunty Agreement




SIGNED as a DEED by AGILISYS SERVICE
HOLDINGS LIMITED acting by

a Dreclor

A13540729

in the presence of

Slinalure of Withess

Name of Witness

TR AAM e

Address of W

Agliisys Service Holdings Limiled signalure page 1o the Securlty Agroament




SIGNED as a DEED by AGILISYS
PROFESSIONAL SERVICES LIMITED acting by

a Direclor

ATO510729

in the presence of

S:inature of Wilness

Name of Witness

THRASAM FA@ L

Address of Wilnes

Occupation of Wuini[s

Agltisys Professlonal Service {Imited signature page lo the Segurlty Agreemoent



SIGHED as a DEED by AGILISYS LIMITED acting
by

a Director

A19640729

i the presence of

ire of

Name of Witness

THASHAM FAOL

Address of Wilness

Agilisys Limited signature page to the Security Agreement




The Secunty Agent

BARCLAYS BANK PLC

5 The Horth Cotonnade  Canary Wharl London F 14 488

fax +44 {0} 2077773 4393

Altention  European t gans Agency Team

B iy, Q0 .8 o+




