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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5268636

Charge code: 0526 8636 0007

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 26th June 2019 and created by STAFFLINE GROUP PLC
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 5th July 2019 .

Given at Companies House, Cardiff on 8th July 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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EXECUTION VERSION

DATED 286 June 2019

STAFFLINE GROUP PLC
and certain of iis Subsidiaries
{as Chargors}

-ang —

HEBC CorRPORATE TRUSTEE ComPany (UK) LIMITED
{as Security Agent)

DEBENTURE

This Deed is entered into with the benefit of {and subject to the terms of}
the Intercreditor Agreement {as defined herein}

Save for material redacted pursuant ta s858G of the
Comparigs Act 2008, { eprtify that thig is a true and

g:mp!e? of the composite ariginal seen by me
ign
Z747 2

Name /man Teeneid

e orserren

Date 4 Tty 2004

Hogan Lovells Infernational LLP (Ref: /€453 7. O0ISS0.

Hogan
Lovells

Ref. F1/1084790/9468682

Hogan Lovelis International LLP
Atlantic House, Holborn Viaduct, London EC1A 2FG
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TH!S DEBENTURE i made on 26 Jung 2019

BETWEEN

R

(2)

THE COMPANIES named'in Schedule 1 (The Chargors); and

HEBC Corporate Trustee Company (UK} Limited as Security Agent.

WITNESSES AS FOLLOWS:

1.

1.1

DEFINITIONS AND INTERPRETATION

Definitions: Unless the context otherwise requires, words or expressions defined
in the Senior Facility Agreement shall have the same meanings in this Debenture
and this consfruction shall survive the termination of the Senior Facility
Agreement. In addition, in this Debenture;

"Account Bank” means each financial institution holding one or more of the
Blocked Accounts or Charged Accounts listed at Scheduie 6 (Accounts).

"Assets” means in relation to a Chargor, all its underiaking, propert'y; ‘assets,

revenues and rights of every description, or any part of them.

"Blocked Accounts™ means the Remediation Account (as defined in the Senior
Facility Agreement) and (where the context permits) inciudes:

{a) any additional and/or substitute account(s) in the future opened with an
Account Bank for the deposit or helding of all or part of a Blocked Account
Deposit(s); and

(&) any such listed, additional andfor substitute account -as redesignated
andfor renumberad from time o time,

in each case, whether any such account is cpenad in the name of the relevant
Chargor or in the relevant Account Bank's name.

"Blocked Account Deposit{s)” means all sums of money in-any currency:

(@} deposited or paid by a Chargor now or at any time in the fulure to the
credit of the Blocked Accounts;

{b) representing interest on any sums deposited or paid or held as set out in
paragraph (a) above which is credited to the Blocked Accounts; and

{c) representing the renewal ar replacement of or for any sums deposited or
paid or held as set cut in paragraphs (a) and/or (b) above.

"Charged Accounts” means the accounts listed in Part 2 of Schedule 8
(Accounts) operated by the Account Banks and (where the context permits)
includes:

{d) any additional and/or substitute account{s} in the future opened with an
Account Bank for the deposit or holding of all or pan of a Charged Account
Deposit{s) and

(&) any such listed, additional andfor substifute account as redesignated
and/or renumbered from time fo time,
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in each case whether any such account is opened in the name of the relevant
Chargor or in the relevant Account Bank's name.

“Charged Account Deposit(s)” means a!l sums of money in any currency:

{f) deposited or paid by a Chargor now or at any time in the future to the
credit of the Charged Accounts;

{3 representing interest on any sums deposited or paid or held as set out in
paragraph (@) above which is credited to the Charged Accounts, and

)] representing the renewal or replacement of or for any sums deposited or
paid or held as set out in paragraphs (a) and/or (b) above.

“Chargor” means each company named in Schedule 1 {The Chargors) and (with
effect from its accession) each other company which executes a Deed of
Accession ang Charge and any other company which subsequently adopts the
obligations of a Chargoar.

"Deed of Accession and Charge” means 3 deed of accession and charge
substantially in the form of Schedule 3 (Form of Deed of Accession and Charge
for a New Chargor).

"Derivative Rights" includes:

{a) allotments, rights, money or property arising at any time in relation to any
nvestments by way of conversion, exchange, redemption, bhonus,
nreference, option aor otherwise,

{b) dividends, distributions, interest and other income paid or payable in
relation to any investments; and

(<) stock, shares and securities offered in addition to or in substitution for any
Investmenis.

"Existing Chargor® means each Chargor which was party to the Existing
Security.

"Excluded Property” means the Excluded Shares and the Services Agreement.

"Existing Security” means the English law governed Debenture dated 4 July
2018 hetween the Parent, certain companies listed in Schedule 1 therein and the
Security Agent.

"Excluded Shares” means, in the case of EOS Works Limited only, its shares in
The Warwickshire and West Mercia Community Rehabilitation Campany Limited
(company number 08802535).

"Financial Collateral” in relation to a Chargor, means any of its Assels
comprising financial ccllateral within the meaning of the Financial Collateral
- Regulations.

"Financial Collateral Regulations™ means the Financial Coliateral
Arrangements {No. 2) Regulations 2003, as amended.

"Fixed Security Asset” means an Asset for the time being comprised within an
assignment created by Clause 3.2 (Assignments) or within a mortgage or fixed
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charge created by Clause 3.3 {(Fixed security) or arising on crystallisation of a
fioating charge whether under Clause 4 (Crystallisation) or otherwige and includes
all Assets assigned, moerigaged or charged by the equivalent provisions in any
Deed of Accessicn and Chargs.

"Floating Charge Asset” means an Asset for the time being comprised within
the floating charge created by Clause 3.4 {Creation of Floating Charge) (or by the
equivalent provision of any Deed of Accessicn and Chargs) but, in relation to
Assets situated in Scotland and charged by clause 3.4{b) (or by the equivalent
provision of any Deed of Accession and Charge) anly in 56 far as concemns the -
floafing charge over that Asset.

"Group” means the Parent and its Subsidiaries for the time being.

“Insurance Policy™ means any confract or policy of insurante of any Chargor
{including all cover notes) of whatever nature which are from time to time taken
out by or on behalf of any Chargor or {to the extent of its interest) in which any
Chargor has an interest at any time but excluding any liability insurance and any
directors' and officers’ insurance.

“Inteliectual Property” means patents (including supplementary pratection
certificates), utility models, registered and unregistered trade marks (inciuding
- service marks), rights in passing off, copyright, database rights, registered and
unregistered rights in designs (including in relation to semiconductor products)
Y [ S 1A A frn maeby emes mer measbarmaimenc aned raonosarale oF  AlA
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_any applications for, such rights.

"Intellectual Property Rights" in relation to a Chargor, means all and any of ds
Inteliectual Property and all other inteliectual property rights. causes of action,
interests and assets charged by it pursuant to Clauses 3.3(b){xii) to 3.3(b)(xvil)
{(Fixed security) inclusive {or pursuant to the equivalent provisions in any Deed of
Accession and Charge).

“Investments’ means all shares, siock, debeniures, debenture stock, bonds and
other investments (as listed in Schedule 2, Part Il of the Financial Services and
Markets Act 2000), whether certificated or uncertificated and whether in registered
ar hearer form. including alt depository interests representing any of them and
including all rights and benefits of a capital nature accruing at any time in respect
of any Investments by way of redemption, repayment, substitution, exchange,
- bonus or preference, option, rights or ctherwise:

"Land" means freehold and leasehold. and any other estate in, land and (outside

'England and Wales) immovable property and in each case all buildings and
structures upon and all things affixed to Land (including trade and tenant's
fixtures).

“Liability” means any liahility, damage, loss, costs, claim or expense of any kind
or nature, whether direct, indirect, special, consedquential or otherwise,

"New Chargoer” means a member of the Group which becomes a Chargor under
- this Debenture in accordance with Clause 25 (Accession of a New Chargor).

"Parent” means Staffline Group ple a.public limited company incorporated under
the laws of England and Wales with registered number 00268636 .
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“Party” means a parly to this Debenture.

“Receivables” in relation to a Chargor, means all sums of money receivable by it
at any time consisting of or payable under or derived from any Asset described in
Clause 3.3 (Fixed security) or described in the equivalent provision of any Deed of
Accession and Charge,

"Receiver" means any receiver or receiver and manager appointed under Clause
16 (Appointment of a Receiver or an Administrator) including (where the context
requires or permits) any substituted receiver or receiver and manager.

"Relevant System” has the meaning given to that term by the Uncertificated
Securities Regulations 2001 and includes the CREST system and also any other
system or facility (whether established in the United Kingdom or elsewhere)
providing means for the deposit of, and clearance of transactions in, Invastmenis.

“Secured Obligations"has the meaning given {o the term in the Intercreditor
Agreement.

"Security Agent” means HSBC Corporate Trustee Company (UK) Limited acting
as security agent and trustee for the Secured Parties including any successor
appointed by the Secured Parties pursuant to the Finance Documents.

"Senior Facility Agreement” means the senior multicurrency revolving faciliity
agreement originally dated 4 July 2018 and made between, among others,
Staffiine Group plc as the Parent, the Subsidiaries of the Parent listed in Part | of
Scheduie 1 thereto as Qriginal Borrowers, the Subsidiaries of the Parent listed in
Part | of Schedule 2 thereto as the Original Guarantors, HSBC UK Bank plc and
Lioyds Bank plc as Beokrunners and Mandated Lead Arrangers, Lioyds Bank plc,
HSBC UK Bank plc and the Governor and Company of the Bank of Ireland as
Arrangers, HSBC Bank ple as Agent and HSBC Corporate Trustee Company (LK)
Limited as Security Agent as amended, restated, varied or supplemented from
time to time and as most recently amended and restated on or around the date of
this Deed.

“Services Agreement” means the services agreement dated 18 December 2014
made between (1) The Secretary of State for Justice and (2) The Warwickshire
and West Mercia Community Rehabilitation Company Limited as amended,
restated, varied or replaced from time to time.

»sat.0Of Leiter” means the set-off letter dated on or about the date of this Deed
made between (1) the Agent; {2} Bank of Scotland plc and (3} each of the account
holders sat out in the schedule thereio.

. "Specified Contracts” means the contracts listed in Schedule 9 (Specified
Confracts).

"Specified Inteliectual Property” means the Intellectual Property and doemain
names listed in Schedule 5 (Specified Inlellectual Property).

"Specified Investments™ means. in relation to a Chargor, all Investments which
at any time:

{(a) represent a holding in a Subsidiary of such Chargor (including {without
limitation) those Investments listed in Schedule 4 (Specified Investmenis))
or an undertaking which would be its subsidiary undertaking if in section

Hegan Lavells



1.2

{b)

1162{2)a) of the Companies Act 2006 "30 per cert or more" were
substituted for "a majority”,

are held in the name of the Security Agent or its nominee or o is order: or

that Chargor has deposited cerlificates for with the Security Agent or
which, if uncertificated, are held in an escrow or other account in favour of
the Sscurity Agent or its nominee.

"Structural Intra-Group Debt” means all intercompany debis due o any
Chargor including (without limitation) all sums due pursuant to the intercompany
loan agreements listed in Schedule 7 (Structural Intra-Group Debf).

Interpretation: Uniess the context otherwise requires, the interpretative
provisions set cut in the paragraphs below shall apply in this Debenture.

(@)

(<)

Ad)-

References 10 any Party shall be construed so as to include that Party's
respective  successors in  lile, permitied assigns and permitied
fransferees.

"enforceable" has the meaning given io that term in Clause 181
(Appointment of a Receiver or an Administrator)

“inciuding” and "in particular” shall not be construed restrictively but

- shall mean respectively "including, without prejudice to the generality of

the foregoing” and "in particular, but without prejudice to the generality of
the foregoing”.

A "person” includes any person, firm, company, corporation, government,
state or agency of a siate or any association, joint venture, trust or
partnership (whether or not having separate legal personality) of two or
maore of the foregeoing.

"Property” includes any interest (legal or equitable) in real or personal
properly and any thing in action.

"Variation” includes any variation, amendment, accession, novation,
restatement, madification, assignment, Wransfer, supplement, extension,

- deletion or replacement however effecied and “vary” and “varied" shall

be construed accordingly.

 "Writing” includes facsimile transmission legibly received except in

relation to any certificate, notice or other document which is expressly
required by this Debenture to be signed and “written” has a
corresponding meaning.

Subject to Clause 29.4 (Variations), references to this Debenture or to any
other document (including any Finance Document) include references to

+this Debenture or such other document as varied in any manner from time
to time, even if changes are made 1o the composition of the parties to this

Debenture or such other document or to the nature or amount of any
faciliies made available under such other document and, in addition,
references to this Debenture shall include (with effect from the date on
which it comes into force) each Deed of Accession and Charge executed
pursuant o i,
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2.1

22

2.3

31

{i) References to uncertificated Investments are o Invesiments the litle to
which can be fransferred by means of an electronic or other entry in 2
Relevant System and references io cerificated investments are to
Investments which are not uncertificated Invesimentis.

() ~ The singuiar shall include the plural and vice versa and any gender shall
include the other genders.

(k) Clauses, paragraphs and Schedules shall be construed as references lo
Clauses and paragraphs of, and Schedules to, this Debenture.

O Any reference o any statute or statutory instrument or any section of it
shall be deemed to inciude a reference to any statutory modification or re-
enactment of it for the time being in force in relation o the particular
circumstancas.

{m) Headings in this Debenture are inserted for convenience and shall not
affect its interpreiation.

{n} A Defauit {(other than an Event of Default) is "continuing” if it has not been
remedied or waived and an Event of Defaul is "continuing” if it has not
heen waived.

{s)] “Blank stock transfer form” means a stock transfer form validly
executed by the relevant Chargor but with the section relating to the
consideration and the transferee left blank.

COVENANT TG Pay

Cavenant to pay: Each Chargor (as primary obligor and not merely as surety)
covenants with the Security Agent (as trustee for the Secured Parties) that it will,
on the Security Agent's wrilten demand, pay or discharge the Secured Qbligations
when due at the times and in the manner provided in the relevant Finance
Documents.

Proviso: The covenants contained in this Clause and the security created by this

Debenture shall not extend to or include any liability or sum which would
otherwise cause any such covenant or security fo be unlawful or prohibited by any
applicable law.

Demands:

(a) The making of cne demand shall not preclude the Security Agent from
making any further demands.

{b) Any third party dealing with the Security Agent or any Receiver shall not
be concerned o see or enquire as §o the validity of any demand under this
Debenture.

CREATION OF SECURITY

Full title guarantee: Any charge or assignment which is expressed to be made
with “full titie guarantee” shall be construed so that all covenants implied by the
Law of Property (Miscellaneous Provisions) Act 1994 shall be subject fo any
Permitted Security.
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3.2

3.3

-g-

Security assignments: Each Chargor, with full title guarantee (subject, in respect
of each Existing Chargor only, to the Existing Security), as security for the
payment or discharge of ail Secured Obligations, assigns and agrees to assign
absolutely (subject to a proviso for reassignment on redemption) to the Security
Agent (as trustee for the Secured Parties):

(a)

(<)
{d}

()

(f)

all of its rights, title and interest from time to time to and ali rights and
bensfits accruing to or arising in connection with the Blocked Account
Deposit(s) and each Blocked Account, including all interest from time to
time accruing but unpaid on the Blocked Account Deposit(s):

all of its rights, title and interest from time to time to and all rights and
benefits accruing to or arising in connection with the Charged Account
Deposit{s) and sach Charged Account, inciuding all interest from time to
time accruing but unpaid on the Charged Account Deposit(s);

all of its rights, title and interest from time to time in respect of any sums
payable to it pursuant o the Insurance Policies including any listed in
Schedule 8 (insurance Folicies);

all its rights, title and interest from time to time in respect of the Hedging
Agreements;

all its rights, title and interest from time to time in respect of any Structura!
Intra-Group Debts; And

all itz rights, title, interest and benafit in each Specified Contract.

Fixed Security: Each Chargor, with full title guarantee (subject, in respect of each

~ Existing Chargor only, to the Existing Security), as security for the payment or

discharge of all Secured Obligations, charges in favour of the Security Agent (as
trustee for the Secured Parties):

&)

{b)

by way of legal morigage, all Land in England and Wales now vested in it
and registered at HM Land Registry or which will be subject to first
registration at HM Land Registry upon the execution and delivery of this
Debenture, in each case as described in Schedule 2 (Registered Land fo
be Mortgaged);

by way of fixed charge:
{i} all other Land which is now, or in the future becomes, its property;

(i ali other interests and rights in or relating to Land or in the
proceeds of saie of Land now or in the future belonging to if;

| (i) all plant and machinery now or in the future attached to any Land

_ which, or an interest in which, is charged by it under the preceding’
provisions of this Clause 3.3;

(iv} ~ all rental and other income and all debts and claims now or in the
future due or owing to it under or in connection with any lease,
~agreement or licence refating to Land;
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{v}

{vi)

(vii)

(viii)

(i}

(i)
(i)
(xiv)
(V)

{xvi)

{xvii)

{xviif)

-10 -

with the exception of any Excluded Shares, all Specified
Investments which are now its property, including all proceeds of
sale derived from them,

with the exception of any Excluded Shares, all Specified
Investments in which that Chargor may in the fuure acquire any

~interest (legal or equitable), including all proceeds of sale derived

from them;

all Derivative Rights of a capital nature now or in the future
accruing or offered in respect of its Specified Investments;

all Derivative Rights of an income nature now or in the future
socruing or offered at any time in respect of its Specified

- Investmenis;

with the exception of any Excluded Shares, all Investments (other

‘than Specified Investments) which are now its property or in which

that Chargor may in the future acquire any interest (legal or
equitable) including all proceeds of sale derived from them;

with the exception of any Excluded Shares, all Derivative Rights of
an income or capital nature now or in the future accruing or offered
in respect of its Investments {other than Specified Investments);

all insurance or assurance contracts or policies now or in the future
held by or otherwise benefiting it which relate to Fixed Security
Assets ar which are now or in the future deposited by it with the
Security Agent, together with all its rights and interests in such
contracts and policies (including the benefit of all claims arising
and all money payable under them) apart from any claims which
are otherwise subject to a fixed charge or assignment (at law or in
equily) in this Debenture,

ail its goodwill and uncalled capital for the time being;
ali Specified Intellectual Property belonging o it;

all other intellectual Property presently belonging to it, including
any Intellectual Property to which it is not absolutely entitled or to
which it is entifled together with others;

all Intellectual Property that may be acquired by or belong to it in
the future, including any such Intellectual Property to which it is not
absolutely entitled or to which it is entitled together with others;

the benefit of ali agreements and licences now or in the future
entered into or enjoved by it relating to the use or exploitation of
any Intellectual Property in any part of the world;

all its rights now or in the future in relation to trade secrets,
confidential information and knowhow in any part of the world;

all its rights and causes of action in respect of infringement(s)
(past, present or future) of the rights referred to in sub-
paragraphs (b)) to (vl inclusive of this Clause;
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34

(i)

Ol

(v}
{oxv}

- {xxvi)

-1

all trade debts now orin the future owing to it;

all other debts now or in the future owing 1o i, excluding those
arising on fluctuating accounts with other members of the Group;

the benefit of all instruments, guarantees, charges, pledges and
other security and all other rights and remedies available to it in
respect of any Fixed Security Assel except io the extent that such
items are for the time being effectively assigned under Clause 3.2
{Assignmenis),

any beneficial interest, claim or entitlement it has to any pension

Cfund now or in the future;

ali rights, money or property accruing or payable to it now or in the
future under or by virtue of a Fixed Security Asset except to the
extent that such rights, money or property are for the time being

- effectively assigned or charged by fixed charge under the
- foregoing provisions of this Debenture;

to the extent not effectively assigned under clause 3.2(z), the
Blockad Account Deposits and the Blocked Accounts;

to the extent not effectively assigned under clause 3.2(a), the
Charged Account Deposits and the Charged Accounts;

to the exient not effectively assigned under clause 3.2(d), all rights
and interest that that Chargor might have in and ali benefits

N accruing under the Structural intra-Group Debts; and

i)

the benefit of all licences, consents and authorisations held in
connection with its business or the use of any Asset and the right
to recover and receive all compensation which may be payable in
respect of them.

Creation of ﬂoating charge: Each Chargor, with fuil title guarantee (subject, in
respect of each Existing Chargor only, to the Existing Security), charges to the
Security Agent (as trustee for the Secured Parties) as security for the payment or

" discharge of all Securad Obligations, by way of floating charge:

(a) all its Assets but excluding the Excluded Properly, except to the extent

that such Assels are for the time being effectively assigned by way of
secunity by virtue of Clause 3.1 (Assignments) or charged by any fixed
-charge conigined in Clause 3.3 (Fixed securify), including any Asseis
comprised within a charge which is reconveried under Clauss 4.4
(Reconversion); and

(b) without exception, all its Assets in so far as they are for the time being

- situated in Scelland,

but in"each case so that such Chargor shail not create any Security over any such

.- Floating Charge Assat (whether having priority over, or ranking pari passu with or

subject to, this floating charge) or take any other step referred to in Clause 7
{(Negative pledge and other restrictions) with respect to any such Fleating Charge
Asset, and such Chargor shall not, without the consent of the Security Agent, sell,
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-12 -

transfer, part with or dispose of any such Floating Charge Asset (except as
permitted in accordance with the Senior Facility Agreement).

35 Motices:

{a) Fach relevant Chargor shall, on the date on which it enters into a Hedging
Agreement, execute a notice of assignment in respect of the Hedging
Agreements in substantially the form set out in Part 1 of Schedule 10
(Forms of Notice of Assignment/Charge) and, &s soon as reasonably
practicable, deliver that notice to each Hedge Counterparty.

{2)] The Chargors shall each, on the date of this Debenture (or, if acceding to
this Debenture, on the date of the relevant Deed of Accession):

B execute a notice of charge to the insurers (and any broker) of the
security over the Insurance Policies and their proceeds created by
this Debenture in substantially the form set out in Part 2 of
Schedule 10 (Forms of Notice of Assignment/Charge) and, as
soon as reasonably practicable, serve that nofice on each such
insurer and broker,

(i) execute 3 notice of assignment in respect of the Structural Intra-
Group Debts in substantially the form set out in Part 3 of Schedule
10 (Forms of Notice of Assighment/Charge) and, as soon as
reasonably practicable, serve that notice on each debtor party t©
such Structural Intra-Group Loans;

(iii} in respect of each Blocked Account, execute a notice to each
: Account Bank substantially in the form sst out in Part 4 of
" Schedule 10 (Form of Notice of Assignment/Charge) and, as soon
as reasonably practicable, serve that notice on each such Account

Bank, and

{iv) in respect of each Charged Account, execute a nofice to each
© Account Bank substantially in the form set out in Part 5 of
Schedule 10 (Form of Nofice of Assignment/Charge) and, as soon
as reasonably practicable, serve that notice on each such Account

Bank, and

Y in respect of each Specified Conlract, execute a nofice to each

~ contract counterparty substantially in the form set out in Part € of

Schedule 10 {Form of Notice of Assignment/Charge) and, as soon

as reascnably practicable, serve that notice on each such contract
counterparty.

Each Chargor shall use all reasonable endeavours (including expending
reasonable costs and expenses) to procure the execution and delivery to
the Security Agent of acknowledgments by the addressees of the notices
delivered to them pursuant to paragraphs (a) and (b) above.

38 Priority:

{a) Any fixed Security created by a Chargor and subsisting in favour of the
Security Agent shall {(save as the Security Agent may otherwise declare at
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or after the time of its creation) have priofity over the fluating charge
created by Clause 3.4 (Creafion of floating charge).

{b) Any Security created in the fulure by a Chargor {except in favour of the
Security Agent) shall be expressed to be subject to this Debenture and
shall rank in order of priority behind the charges created by this Debenture -
{except 1o the extent mandatorily preferred by law).

Application to HM Land Registry: Each Chargor:

{a) in relation to each register of title of any present and future Land of that
Chargor which is charged to the Security Agent under this Deed or
pursuant to the further assurance undertakings in the Senior Facility
Agreement, consents to the Security Agent (or its solicitors) at any time
submitting to HM Land Registry any and all of the following:

{i) a form AP1 {(application fo change the register) in respect of the
security created by this Debenture;

(ii) a form AN1 (application to enter an agreed notice) in respect of the
- security created by this Debenture;

C{iiEy a form RX1 {a@pplication fo register a restriction) in the following
terms:

"No disposition of the registerad estate by the proprietor of the

registered estate is to be registered without a written consent

signed by the proprietor for the time being of the charge dated

[date] in favour of [Chargee] referred 1o on the charges register or
their conveyancer.”; and

" {iv) ' a form CH2 {application to enter an obligation to make further
- advances); and

(b)  covenants to submit an applicaticn to the appropriate HM Land Registry

© for the first registration of any unregistered Land in England and Wales
mortgaged by Clause 3.3 (Fixed secunify) at its own expense, immediately
following its execution of this Debenture.

CRYSTALLISATION

~‘Crystallisation by notice: The fcating charge created by each Chargor in

Clause 3.4 (Creation of floating charge) may, subject to Clause 4.5 (Moratorium
Assels), be crystallised into a fixed charge by notice in writing given at any time by

the Security Agent to the relevant Chargor {(or to the Parent on ils behalf) if:

{(a) An Event of Defauit has occurred and is continuing;

L (b) a Default under Clause 26.6 (/nsofvency) or Clause 26.7 (Insolvency

Proceedings) of the Senior Facility Agreement has occumred and is
confinuing; or

{e) the Security Agent in good faith considers that any of the Assets

- expressed 0 be charged to the Security Agent by this Debeniure may be
. in danger of being seized or sold pursuant to any form of legal process.
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Such crystaliisation shall take effect over the Floating Charge Assets or class of
Assets specified in the notice. f no Floating Charge Assets are specified, it shall
take effect over all Floating Charge Assets of the relevant Chargor.

Automatic crystallisation: If, without the Security Agent's pricr written consent.

ia) any Chargor, in contravention of any Finance Document, resolves to take
or takes any step o

{i} charge or otherwise encumber any of its Floating Charge Assels;
(i) - create a trust over any of its Floating Charge Assets; or

(i dispose of any Floating Charge Asset (except by way of sale in the
ordinary course of such Chargor's business to the extent that such
disposal is not otherwise prohibited by any Finance Document); or

{b) any person resolves to take or takes any step to seize or sell any Floating
Charge Asset pursuant to any form of legal process; or

{c) a resolution is passed, steps are taken or an order is made for the winding
up, dissolution, liquidation or reorganisafion (by way of voluntary
arrangement, scheme of amrangement or otherwise) of or any steps are
taken for the appointment of an administrator, provisional Hiquidator,
conservator, receiver, examines, trustes, custodian or other similar officer
in respect of the Chargor or any of its assets.

then the floating charge created by Clause 3.4 (Creation of floafing charge) shall,
subject to Clause 4.5 (Moratorium Assefs), be automatically and instantly
crystallised (without the necessity of notice) into a fixed charge over such Floating
Charge Asset or, in the case of paragraph (¢} above into a fixed charge over all
Floating Charge Assets of the relevant Chargor.

Future Floating Charge Assets: Except as otherwise stated in any notice given
under Clause 4.1 (Crystafiisation by notice} or uniess the crystallisation relates 1o
all its Floating Charge Assels, prospective Floating Charge Assets acquired by
any Chargor after crystallisation has occurred under Clause 4.1 (Crystaliisation by
notice) or Clause 4.2 (Aufomatic crystalfisation) shall become subject to the
floating charge created by Clause 3.4 (Creation of floating charge), so that the
crystaliisation shall be effective only as to the specific Floating Charge Assetls
affected by the crystailisation.

Reconversion: Any charge which has crystallised under Clause 4.1
(Crystaliisation by notice) or Clause 4.2 {Automatic crystallisafion) may, by notice
in writing given at any time by the Security Agent to the relevant Chargor (or to the
Parent on its behalf), be reconveried into a fioating charge in relation to the
Assets specified in such notice.

Meratorium Assets: The floating charge created by each Chargor in Clause 3.4
(Creation of fioating charge) may not be converted into a fixed charge on Assels
for which a moratorium is in force if and for so leng as such conversion would
breach paragraph 13 and/or paragraph 43 of Schedule A1 of the Insoivency Act
19886.
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TITLE DOCUMENTS, INSURANCE PQLICIES AND TRANSFERS

Documents: Subject to the rights of any prior chargee and except as otherwise
expressly agreed in writing by the Security Agent, each Chargor shall:

{a) deposit with the Security Agent (to the extent not already held by the
Security Ageni In accordance with the Finance Documents), and the
Security Agent shall be entitled to retain during the continuance of the
security created by this Debeniure, all deeds and documents of titie
relating to its Fixed Security Assets that are necessary to give effect to or
to perfect the fixed security described in Clause 3.3 (Fixed Securify),

inciuding:
{i) certificates of registration; and
(i certificates constituting or evidencing Specified Investments and

Specified Intellectual Property;

(b} as soon as reasonably practicable, and in-any event within & Business
Days of request, execute and deliver to the Security Agent such
documents and transfers and give such instructions and perform such
other acts-as the Security ‘Agent may reascnably require at any time to
constitute or perfect an equitable charge or legal mortgage (at the Security
Agent's option) over its Spacified Investments, including any eligible to
parlicipate in 2 Relevant System,

Insurance:

*_ If any default shall be made by any Chargor at any time in effecting or maintaining
any insurance reguired by the ferms of the Senior Facility Agreement, or if any

Chargor fails within 5 Business Days of demand o produce such evidence as the
Security Agent reascnably requires to prove such compliance {including copies of
insurance policies and/or premium receipts), then:

. {a) the Security Ageni may take out or renew such insurances in such sums

as the Security Agent reasonably considers to be appropriaie (at that
- Chargor's expense); and

(B) all money expended by the Security Agent under this provision shall be
- recoverable by the Security Agent in accordance with Clause 18 {Costs
. and Expenses) and Clause 18 (Other Indemnilies) of the Intercraditor
- Agreemaent.

RECEIVABLES

Restriction: No Chargor shall purport, without the Security Agent's prior written
consent, fo charge, facior, discount, assign, postpone, subordinate release or

- waive its righis in respect of any Receivable in favour of any person or de or omit

to do anything which might delay or prejudice its full recovery other than in relation

- to the commutation of Receivables with its customers in the ordinary course of

trade or unless such action is permitted under the Senior Facility Agreement.

~Factoring: If the Security Agent releases, waives or posipones its rights in
respect of any Receivable to enable a Chargor o factor or discount them to any
- person (the “factor™), the charges created by this Debenture shall in all other

respects remain in full force and effect. In particular, all amounts becoming due io
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such Chargor from the factor and any Receivables reassigned, or due to be
reassigned to such Chargor, shall be subject to the charges created by this
Debenture, subject only to any defences or rights of set-off which the factor may
have against such Chargor.

MNEGATIVE PLEDGE AND OTHER RESTRICTIONS

Without the prior written consent of the Security Agent, except as specifically
permitted by the Senior Facility Agreement, no Chargor shall:

{a) create, or agree or attempt to create, or permit to subsist, any Security or
any trust over any of its Assets; or

(b) sell, assign, lease, license or sub-license, or grant any interest in. any of
its Fixed Security Assets, or part with possession or ownership of them, or
purport or agree o de s0.

This Clause 7 shall not apply to any Security or arrangement permitted under the
Senior Facility Agreement.

RIGHT OF APPROPRIATION

* Financial Collateral Arrangement: The Parties acknowledge and intend that the

charges over each Chargor's Financial Collateral provided under or pursuant o

“this Debenture will each constitute a "security financial collateral arrangement” for

the purposes of the Financial Collateral Regulations.

Right of Appropriation: The Security Agent may, on or at any time after the
security constituted by this Debenture becomes enforceable in accordance with its
terms, by notice in writing to the relevant Chargor appropriate with immediate
effect all or any of its Financial Collateral charged by this Debenture wnich is
subject to a security financial collateral arrangement (within the meaning of the
Financial Collateral Regulations) and apply it in or towards the discharge of the
Secured Obligations , whether such Assets are held by the Security Agent or
otherwise.

value: The value of any Financial Collateral appropriated under Clause 8.2 shall
be:

{a) in the case of cash, its face valug at the time of appropriation; and

{b) in the case of financial instruments or other financial collateral, their
market value at the time of appropriation as determined (after
appropriation) by the Security Agent by reference 1o a public index or other
applicable generally recognised source or such other process as the
Security Agent may reasonably select, including a valuation carried out Dy
an independent firm of accountants or valuers appointed by the Security
Agent,

as converted, where necessary, into sterling at a market rate of exchange
prevailing at the time of appropriation selected by the Security Agent.

Surplus or Shortfall: The Security Agent will account to the relevant Chargor for

any amount by which the value of the appropriated Assets exceeds the Secured

Obligations and the Chargors shall remain liable to the Security Agent for any
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amount by which the value of the appropriated Assets is less than the Secured
Obligations .

Confirmation: Each Chargor agrees that the method of valuing Financial
Collateral under Clause 8.3 is commercially reasonable.

CONTINUING SECURITY

‘This Debenture shall be a continuing secwriy for the Secured Pariies,

notwithstanding any intermediate payment or setflement of accounts or other
matter whatever, and shall be in addition to and shall not prejudice or be
prejudiced by any right of set-off, combination, fien or other rights exercisable by
any Secured Parly as banker against any Chargor or any securily, guarantee,
indemnity and/or negotiable instrument now or in the future held by any Secured

Party.
Lanp
Positive Covenants: Each Chargor covenants that it shali:

{a) Compliance with lease: punctually pay the rents reserved by and
observe and perform in all material respects the other material covenanis,
agreements or obiigations on its pari to be observed and performed which
are contained in any lease, agreement for lease, tenancy agreement or
licence to occupy relating to any Land and, fo the extent that it makes
commercial sense to do so, enforce the observance and performance by
the landiord or licensor of its material cbligations under any such:
document, and

(b} Acquisitions: notify the Security Agent promptly following its acquisition
of any Land. :

Supplemental Legal Mortgage: if, at any time and from time to time, a Chargor
has any interest in any Land which is registered at HM Land Registry {or which
would be subject o first registration at HM Land Registry on the creation of a
morigage over i), and which (for any reason) is also not subject to a legal
mortgage under this Debenture or under any Deed of Accession at that time, the
relevant Chargor will, to the extent required to do so by (and in accordance with)
the Senior Facility Agreement, promptly execute and deliver to the Security Agent
a supplemental legal morigage, in the agreed terms, over that Land as security for
the Secured QObligations .

Negative covenants: No Chargor shall (without the prior written consent of the
Security Agent):

{a) No-onerous obligations: enter into any onerous or restrictive obligation
~affecting its Land or create or permit to arise any overriding interest or any
easemeant or right whatever in or over it which, in each case, would be
reasonably likely to affect materially and adversely its value or the value of

- the Securily constituted by this Debenture over it or

{b) Mo sharing: share the occupation of any Land with any other person {or
- agree to do 50} to the extent that to do so would materially adversely affect
(i) the value of such Land; or (i) the interests of the Secured Parties.
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Consolidation of Mortgages: Section 93 of the Law of Property Act 1925,
dealing with the consolidation of mortgages, shall not apply to this Debenture.

INTELLECTUAL PROPERTY RIGHTS

Filings and registrations:

(@)

oy

Each Chargor shall if required by the Security Agent, as soon as
reasonably practicable, file and register at any relevant patent, trade mark
or other intellectual property register or authority as may be available for
the purpose (to the extent that such register or authority is located in the
jurisdiction of incorporation of a Material Company and including, if
appropriate the European Patents Office and Office of Harmonisation for
the intemal Market) in such name as may be required by the law of the
piace of registration, such of the following as must be filed or registered
there in order to register or perfect the Security created under this
Debenture or {o give notice to third parties to protect the priority of the
securily created by this Debenture:

{i) this Dabenture;

(ii) if so requested by the Security Agent, all licences of Intellectual
Property granted to or acquired by it; and

(i) all future assignments, morigages and/or charges of Intellectual
Property Rights made pursuant to this Debenture,

and, to the extent necessary to register or perfect the Security created
under this Debenture or o give notice to third parties to protect the priority

" of the security created by this Debenture, maintain or renew such filings

and registrations where applicable.

Each Chargor irrevocably authorises the Security Agent to effect such
registrations, renewals, payments and nofifications at the expense of such
Chargor as shall, in the reascnable opinion of the Security Agent, be
necessary to register the Security created by this Debenture at any patent,
trade mark or other inteliectual property register or authorily as may be
avaiiable for the purpose (lo the extent that such register or authority is
located in the jurisdiction of incorporation of a Material Company and
including, if appropriate, at the Eurcpean Patents Office or Office of
Harmaonization for the Internal Market}.

Negative covenants: Without the prior written consent of the Security Agent, no
Chargor shail '

(@)

(b)

Trade marks: amend the specification of any registered trade mark
included in its infeliectual Property Rights, or

Patents: amend the specification or drawings referred to in any granted
patent.

SPECIFIED INVESTMENTS

Voting and other rights: Each Chargor underiakes not to exercise any voling

powers or rights in a way which would be reasonably likely to prejudice the value
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of its Specified Investments or otherwise to jeopardise the Security constituted by
this Debenture over them.

Before Enforcement: Unless and until the occurmence of an Event of Default
which is continuing:

{(a) all voting powers and rights attaching to Specified Investments {inciuding
Derivative Rights) belonging to a Chargor shall continue to be exercised
by such Chargor for 30 long as it remains their registered owner and such
Chargor shail not permit any person other than such Chargor, the Security
Agent or the Securily Agent's nominee to be registered as holder of such
Specified Investments cor any part of them, and

{3)] if Specified Investments belonging to a Chargor are registered in the name
of the Security Agent or the Security Agent's nominee, all voting powers
and rights altaching to them (including Derivative Rights) shall be
exgrcised by the Security Agent or the Security Ageni's nomines in
accordance with instructions in writing from time to time received from
such Chargor and, in the absence of any such instructions, the Security
Agent or the Security Agent's nominee shall not exercise any such rights.

After Enforcement: At any fime after the cccumence of an Event of Defauit which

is continuing:

(a) the Security Agent may, for the purposes of protecting its interests in

relation to the Secured Obligations and preserving the value of the
security created by this Debenture (in each case in its absolute discretion)
andfor realising the security created by this Debenture , exercise {(but is

- not obliged to exercise) in the name of a Charger or otherwise and without
any further consent or authority on the part of any Chargor, all voting
powers and rights aitaching to the Specified Investments (including
Derivative Rights) as it sees fit, including any rights to nominate or remove
a director, as if the Security Agent were the sole beneficial owner of the
Specified investments;

~{v) . all Derivative Rights shall, if received by a Chargor or the Security Agent's

nominee, be held on trust for and forthwith ‘paid or transferred to the
Security Agent; and

{c) each Chargor shall {(and shall procure that the Security Agent's nominees
shall) accept short notice for and attend any shareholders meetings
- relating to the Specified Investments, appeoint proxies and exercise voling
and other rights and powers exercisable by the holders of the Specified
 Investments as the Security Agent may direct from time to time as it sees
~ fit for the purpose of protecting its interests in relation to the Secured

- Obligations.

For the avoidance of doubt, unless and until the Security Agent takes any steps o
. exercise any voling powers or rights attaching 1o the Specified investments after

becoming aniitted (but not cbliged) to do so under this Clause, all such powers
and rights remain with the relevant Chargor.

Mominee holding Specified Investments: Each Chargor covenanis with the

- Security Agent that it shall (at its own expense) procure that any person holding
- Specified Investments as that Chargor's nominee or to its order shall execule and
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deliver to the Security Agent or as it directs a letter substantially in the form set
out in Schadule 10 (Form of Nominee's Undertakingy,

Megative covenant; Each Chargor covenants with the Security Agent that it will
not, without the prior written consent of the Security Agent consent to 1ts Specified
Investments being consclidated, sub-divided or converted or any rights attached
to them being varied.

DEPOSITS

At any time after this Debenture has become enforceable, the Security Agent is
irrevocably empowerad o

(&) give instructions to any Account Bank for the withdrawal of ail or any par

of the Deposit(s) held with that Account Bank (whether on or before or
after the expiry of any fixed or minimum period for which all or any part of
the Deposit(s) may have been deposited); and

ib) receive all money and interest subject to this Debenture and on payment
to give effective discharge forit.

OPENING OF NEW ACCOUNTS

Creation of new account; On receiving notice that any Chargor has granted
Security over or otherwise encumbered or dispesed of any of its Assets in
contravention of any Finance Document, a Secured Party may rule off all its

accounts and open new accounts with such Chargor.

Credits to new account: If a Secured Party does not open a new account
immediately on receipt of such notice, it shall nevertheless be treated as if it had
done so on that day. From that day, all payments made by the Chargor to that
Secured Party shall be treated as having been credited to a new account and
shall not operate to reduce the amount owing from the Chargor to such Secured
Party at the time when it received such notice.

POWERS OF SALE, LEASING AND ACCEPTING SURRENDERS

Saction 103 of the LPA: Section 103 of the Law of Property Act 1825 shall not
apply to this Debenture, and the statutory power of sale shall arise on, and be
exercisable at any time after, the execution of this Debenture. However, the
Security Agent shall not exercise such power of sale until this Debeniure has
become enforceable.

Powers of sale extended: The statutory powers of sale, leasing and accepting
surrenders exercisable by the Security Agent by virtue of this Debenture are -
extended so as to authorise the Security Agent (whether in its own name or that of
the Chargor concerned) to:

{(a) grant a lease of any Land vested in a Chargor or in which it has an interest .
on such terms and conditions as the Security Agent shall think fit, and

(b} sever any fixtures from Land vested in a Chargor and sell them separately.
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APPCINTMENT OF A BECEIVER OR AM ADMINISTRATOR

Appointment: Paragraph 14 of Schedule B1 to the insolvency Act 1986 shali
apply to this Debenture and the flpating charges contained in this Debenture. At
any time after:

{a) the accurrence of an Event of Default which is continuing;

o)) in relation to any Chargor, a step or proceeding is taken, or a proposal
made, for the appointmant of an administrator or for a voluntary
arrangamant under Part | of the Insolvency Act 1886, or

{c)  arequest has been made by the Parent and/or a Chargor to the Security
"~ Agent for the appoiniment of a Receiver or an administrator over its
" Asseis orinrespect of a Chargor,.

then this Debenture shali become enforceable and, notwithstanding the terms of
any other agreement between such Chargor and any Secured Party, the Security
Agent may {unless precluded by law) appoint in writing any person or persons to
be a receiver or & receiver and manager (or receivers or receivers and managers)
of all or any part of the Asseis of such Chargor or, an administrator or
administrators of such Chargor, as the Security Agent may choose in its entire

discretion,

Power to act separately: Where more than one Receivelr or administrator is

‘appointed, the appointees shall have power {o act separately unless the Security

Agent shall specify to the contrary.

Receiver's remuneration: The Securily Agent may from time to time determine
the remuneration of a Receiver.

Removal of Receiver: The Security Agent may (subject to section 45 of the

insalvency Act 1988} remove a Receiver from all or any of the Assets of which he
i% the Receiver.

Further appeointments of a Receiver: Such an appointment of a Receiver shall
not preciude:

(&) the Security Agent from making ~any ‘subsequent appointment of a

. Receiver aver all or any Assets over which a Receiver has not previously
bean appointaed or has ceased to act; or

(B) the appointment of an additional Receiver to act while the first Receiver
- continues to act.

Receiver's agency: The Receiver-shall be the agent of the refevant Chargor
{which shall be solely hable for his acts, defaults and remuneration) unless and
untii such Chargor goes into liguidation, after which time he shall act as principal
and shall not become the agent of the Security Agent or any other Secured Party.

PowERS OF A RECEIVER
General powers

Any Receiver will have:
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{a) the rights, powers, privileges and immunities conferred on receivers,
receivers and managers and mortgagees in possession under the LPA

[{s]] the rights, powers, privileges and immunities conferred on administrative
receivers (whether or not that Receiver is an administrative receiver)
under the Insolvency Act 1986, and

{c) all other rights, powers, privileges and immunities conferred by law or
regulation on receivers, receivers and managers, morigagees in
rossession and administrative receivers.

Specific powers

The rights, powers and remedies provided in this Debenture are in addition to any
rights powers and remedies under law or regulation. Any Receiver will have the
following additiona! powers:

(a) the power to do or omit fo do anything which any Chargor could do or omit
to do in relation to the Assets which are the subject of the appointment;

(b} the power to do all other acts and things which the Receiver may consider
desirable or necessary for realising all or any of the Assets over which he
has been appointed or incidental or conducive to any of the rights, powers
and discretions conferred on a Receiver under this Debenture or by law or
regulation; and

{c) the power to use the relevant Chargor's name for all the above purposes.
POWER OF ATTORNEY

As security for the performance of its obligations under this Debenture, each
Chargor irrevocably appoints separately the Security Agent when this Debernture
has become enforceable or, if this Debenture has not become enforceable, if such
Chargor has failed to comply with its cbligations as set out in this Deed and such
failure has not been remedied within 5 Business Days of notice by the Security
Agent, each Receiver and each of their Delegates to be its atlorney, with full
power of substitution.

The attorney may, in the relevant Chargor's name and at its expense, do anything
which that Chargor is obliged to under the Finance Documents to which it is a
party but has failed to do or which the Security Agent, Receiver or Delegate may
in its absolute discretion consider appropriate in connection with the exercise of
any of its rights, powers, authorities or discretions in relation to the Assets of that
Chargor which are subject to this Debenture or under or cotherwise for the
purposes of any Finance Document or any law or regulation.

Each Chargor ratifies and confirms anything done by any attorney under this
Clause 18. Each Chargor agrees to indemnify the attorney against all actions,
claims, demands and proceedings taken or made against it and all cosis,
damages, expenses, liabilities and losses incurred by the attorney as a resutt of or

“in connection with anything lawfully done by it under or in connection with this

power of attorney.
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OTHER POWERS EXERCISABLE BY THE SECURITY AGENT

" Receiver's powers: All powers of a Receiver conferred by this Debenture may

be exercised by the Security Agent after this Debenture has become enforceable.

Receipt of debts: Following the occurrence of an Event of Default which is

continuing, the Security Agent, its nominee ar any manager, officer or agent of the
Security Agent is hereby irrevocably empowared to:

{a) receive all trade debts and other dehts and cldims which may be assigned
to the Security Agent pursuani to this Debenture and/or under any other
Transaction Security Document;

(b} on payment give an effectual discharge for them and an non-payment to
take and institute (if the Security Agent in its scle discretion so decides) ail
steps and proceedings either in the name of the relevant Chargor or in the

.name of the Security Agent for their recovery, and

(c) -agree accounts-and make allowances and give time {o any surety.

- Each Chargor ratifies and confirms whatever the. Security Agent ¢r any manager
- or officer of the Security Agent shall do or purport to do under this clause.

Security Agent's powers: The Security 'Agent shall have no liability or
responsibility ¢ any Chargor arising out of the exercise or non-exercise of the
powers conferred on it by this Clause 19, except for gross negligence or wilful

T default.

19.4

20..

201

202

203

T

No duty of enquiry: The Securily Agent need not enquire as.to the sufficiency of
any sums received by it in respect of any debt or claim or make any claim or take

" any other action to coliect In or enforce them.

APPLICATION OF MOMEY RECEIVED BY THE SECURITY AGENT OR A RECEIVER

Order -of priority: Al amounts received by theéecurity Agent or a Receiver in

~connection with the enforcement of the Security created by this Charge will be

applied, to the extent permitted by applicable law, in accordance with the
provisions of the Intercreditor Agreement.

Suspense account: The Security Agent may _cred'i't.any monies at any time

_"received or realised under this Charge to an interest-bearing suspense account,
for so leng and on such terms as the Security Agent may determine pending their
_application towards discharging the Secured Obligaticns.

Discretion to apply: Until all Secured Obligations have been unconditionally and

irrevocably paid and discharged in full, the Security Agent may refrain from
applying ar enforcing any other meneys, security or rights held by it.in respect of

- the Secured Obligations or may apply and enforce such moneys, security or rights -
. insuch manner and in such order as it shall decide in its unfettered discretion.

PROTECTION OF THIRD PARTIES .

No duty to enguire: No buyer from or othef-'pe'rson dealing with the Security
Agent ar a receiver will be concerhed o enquire whether

(&) any money remains due under the Finance Documents;
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)] any power which the Security Agent or Receiver is purporting to exarcise
hag arisen or become exercisable; or

{c) - the Security Agent or any Receiver is validly appeinted and acting within
its powers in accordance with this Deed.

Receipt: The receipt of the Security Agent, any Receiver or any Delegate will be
an absolute and a conclusive discharge to a purchaser of any of the Charged
Property who will have no obligation to enquire how any monies are applied.

PROTECTION OF THE SECURITY AGENT, ANY NOMINEE AND RECEIVER

Limitation: Neither the Security Agent nor any nominee nor Receiver shall be
liable in respect of any Liability which arises out of the exercise or the purported
exarcise of, or the faillure to exercise, any of their respective powers under or by
virtue of this Debenture, except if and in so far as such Liability results from its
own gross negligence or wilful default.

Entry inte possession: Without prejudice to the generality of Clause 22.1
{Limitatiom), neither the Security Agent, any nominge nor any Receiver shall be
liable to account as morigagee in possession or otherwise for any sum not
actually received by it or him respectively. If and whenever the Security Agent, or
any nominee enters into possession of any Assets, it shall be entitled at any time
at its discretion to go out of possession.

SET-0OFF

By Security Agent: After the occurrence of an Event of Default which is
continuing, the Security Agent may (but is not obliged to) retain any money it is
heolding (in any capacity} standing to the credit of any Chargor in any currency -
upon any account or otherwise {(whether or not in such Chargor's name) as cover
for any Secured Obligations and/or at any time or times without notice to such
Chargor set off all or any of such money against ail or such part of the Secured
Obligations due, owing or incurred by that Chargor as the Security Agent may
select. If the obligations are in different currencies, the Securily Agent may
convert either obligation at a market rate of exchange in its usual course of
business for the purpose of the set-off.

By Ancillary Lender: o the extent permitied by law, any Ancillary Facility or the
Set-off Letter, an Ancillary Lender may (but is not obliged {o} retain any money
standing to the credit of any Chargor with that Ancillary Lender in any currency
upon any account or otherwise {(whether or notin such Chargor's name) as cover
for any Ancillary Outstandings owed to that Ancillary Lender and/or at any time or
times without notice to such Chargor set off against, or combine or consolidate afl
or any of such money with, all or such part of the Ancillary Outstandings due,
owing or incurred by that Chargor (whether as principal or as surety) as that
Ancillary Lender may select and that Ancillary Lender may purchase with any
such money any other currency required fo effect such set-off, combination or
consolidation.

TRANSFER BY A SECURED PARTY

{a) Any Secured Party may at any time assign and transfer all or any of its
rights in relation to this Debenture to any person or otherwise grant an
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interest in them to any person to the extent that it is permitted to transfer
its rights under the terms of the Senior Facility Agreement.

{b) The Security Agent may assign and transfer all of its rights and obligations
under this Debenture to any replacement Security Agent appointad in
accardance with the Intercreditor Agreement. Upon such assignment and
transfer becoming effective, the replacement Sscurity Agent shall be, and
be deemed to be, acting as agent and trustee for each of the Securad
Parties (including itself) for the purposes of this Debenture in replacement
of the previous Security Agent.

ACCESSION OF A NEwW CHARGOR

Method: Any member of the Group may at any time, with the prior written
approval of the Security Agent, become a party to this Debenture by delivering o
the Security Agent in form and substance satisfactory to it

{(a) a Deed of Accession and Charge; and

(b} certified extracts from the minutes of a-meeting of its Board of Directors
evidencing the due authorisation and execution of the Deed of Accession
and Charge and any cther conditions precedent required by the Finance
Documents.

New Chargor bound: The New Charger shall become .a Chargor under this
Debenture with effect from the time when the Deed of Accession and Charge

takes effect, at which point:

{a) the Mew Chargor shall become bound by all the terms of this Debenture

and shall assume the same abligations as "Chargor" as if it were an
original Party to this Debenture; and

(&) the other Chargors shall assume the same obligations in raspact of the
- New Chargor as if it were an original Party to this Debenture.

RELEASE OF SEGURITY

Redemption: Subject to Clause 26.2 (Avoidance of Payments), if all Secured
Obligations have been irrevocably paid in full and none of the Secured Parties are
under any further actual or contingent liability to make advance cor provide other
financial accommodation to any person under any Finance Document, the

- Becurity Agent will {at the request and cost of the Chargors), execute and do ali
Csuch reasonable acts as may be necessary {0 release the Assels from the

Security constituted by this Debenture.

Avoidance of Payments: If the Security Agent considers in good faith that any

“-amount received in payment or purported payment of the Securad Obligations is

capable of being avoided or reduced by virtue of any insolvency, bankruptcy,
liquidation or other similar [aws, the liability of each Chargor under this Debenture

~-and the Security constituted by this Debenture shall continue and such amount

27.

271

shali not be considered to have besn irrevocably paid.
THIRD PARTY RIGHTS

Directly enforceable rights: Pursuant to the Contracts (Rights of Third Parties)
Act 1999
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(&) the provisions of Clause 23 (Sef-off), and Clause 24 (Transfer by a
Secured Party) shall be directly enforceable by a Secured FParty;

{D) the provisions of Clause 18 (Appointment of a Receiver or an
Administrator) to Clause 22 (Protection of the Security Agent and
Receiver) inclusive shall be directly enforceable by any nominee or
Receiver; and

{c) the provisions of Clause 21 (Protection of third parties) shall be directly
enforceable by any purchaser.

Exclusion of Contracts (Rights of Third Parties) Act 1899 Save as otherwise
expressly provided in Clause 27.1 (Directly enforceable rights), no person other
than a Party shall have any right by virtue of either the Contracts (Rights of Third
Parties) Act 1992 or any other provision of English taw under which rights might
accrue to persons other than a Party, to enforce any term (express or imphed) of
this Debenture.

Rights of the Parties to vary: The Parties (or the Parent on behalf of the
Chargars, and the Security Agent {on behalf of the Secured Parties)) may by
agreement vary any term of this Debenture (including this Clause 27} without the
necessity of obtaining any consent from any other person.

JOINT AND SEPARATE LIABILITY

All covenants, agreements, representations and warranties on the part of the
Chargors contained in this Debenture are given by them jointly and separately
and shall be construed accordingly.

FORBEARANCE, SEVERABILITY, VARIATIONS AND CONSENTS

Delay etc: Ali rights, powers and privileges under this Debenture shall continug
in full force and effect, regardiess of any Secured Party, nominee or Receiver
exercising, delaying in exercising or omitting to exercise any of them.

Severability: No provision of this Debenture shail be avoided or invalidated by
reason only of one or more other provisions being invalid or unanforceable.

liegality, invalidity, unenforceability: Any provision of this Debenture which is
or becomes iilegal, invalid or unenforceable shall be ineffective only to the extent
of such illegality, invalidity and unenforceability, without invalidating the remaining
pravisions of this Debenture.

Variations: No variation of this Debenture shall be valid and constitute part of
this Debenture, uniess such variation shall have been made in writing and signed
by the Security Agent {on behalf of the Secured Parties) and the Parent (on behaif
of the Chargors) or by all Parties,

Consents: Save as otherwise expressly specified in this Debenture, any consent
of the Security Agent may be given absolutely or on any terms and subject to any
conditions as the Security Agent may determineg in its entire discretion.

COUNTERPARTS

This Debenture may be executed in any number of counterparts, and this has the
same effect as if the signatures were on a single copy of this Debenture.
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311 Netices provision: Any communications to be made under or in connection with
this Debenture shall be made in accordance with the notice provisions of the
Senior Facility Agreement.

31.2  Addresses: If no address and fax number has been provided for any Chargor
under the Senior Facility Agreement, then the address and fax number {and the
officer, if any, for whose attention the communication is to be made) of sach
Chargor for any communication or document to be made or delivered under or in
connection with the Finance Docurments is that identified with its name in
Schedule 1 (The Chargors) or any substitute address, fax number or department
or officer as that Chargor may notify to the Security Agent by not less than five
Business Days' notice.

32 SECURITY AGENT

-The provisions of Clause 16 (The Security Agenf) and Clause 23 {Consents,
Amendments and Cverride) of the Intercreditor Agreement shall apply to the
Security Agent's rights, obligations and duties under this Debeniure as if set out in
this Debenture in full.

33. GOVERNING LAW

This Debenture and all non-contractual obligations arising out of ar in connection -
- with this Debenture shall be governed by English law. '

34 ENFORCEMENT
341 Jurisdiction:

{7 The courts of England and Wales have exclusive jurisdiction to settle any
dispute arising cut of or in connection with this Debenture (including a
-dispute regarding the existence, validity or termination of this Debenture )
and any non-contractual obligations arising out of or in conneciion with it

(a "Dispute”).

() The parties to this Debenture agree that the court of England and Wales
~are the most appropriate and convenient court to settle any Dispute and
accordingly no party to this Debenture will argue to the contrary.

(c) Notwithstanding Clause 34.1(a) and (b), no Secured Party shall be
- prevented from taking proceedings relating to a Dispute in any other
. courts with jurisdiction. To the extent allowed by law, the Secured Parties
- may fake cancurrent proceedings in any number of jurisdictions.

THIS DEBENTURE has been executed by each Chargor as a deed and signed by the
Security Agent and it has been delivered and shall take effect on the date stated at the
“beginning of this document.
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SCHEDULE 1

The Chargors

05268636

18 - 20, The Triangle,
Ng2 Business Park,
MNotiingham NG2 1AE

Staffline Holdings Limited

P9033366

18 - 20, The Triangle,
MgZ Business Park,
Mottingham NG2 1AE

Staffline Recruitment Limited

03096086

189 - 20, The Triangle,
hNg2 Business Park,
Nottingham NG2 1AE

PeoplePlus Group Limited

05722785

19 — 20, The Triangle,
Ng2 Business Park,
Mottingham NG2 1AE

Ade Limited

2631340

189 — 20, The Triangle,
Ng2 Business Park,
Naottingham NG2 1AE

Softmist Limited

5847721

19 ~ 20, The Triangle,
Ng2 Business Park,
Mottingham NG2 1AE

Vital Recruitment Limited

05748812

18 - 20, The Triangie,
MgZ Business Park,
MNottingham NG2 1AE

Endeavour Group Limited

08428044

19 - 20, The Triangle,
MNgZ Business Park,
Nattingham NG2 1AE

Broomeo (4198) Limited

07029342

19 - 20, The Triangle,
Ng2 Business Park,
Nottingham NG2 1AE

Grafton Recruitment Limited

01873249

19 — 20, The Triangle,
MNgZ Business Park,
MNottingham NG2 1AE

Passionate About Peaple
Limited

07741669

19 — 20, The Triangle,
Ng2 Business Park,
MNottingham NG2 1AE

Omega Resourcs Group
Limited

(03508252

19 — 20, The Triangle,
Ng2 Business Park,
Nottingham NG2 1AE

Datum RPO Limited

D7741572

189 — 20, The Triangle,
Mg2 Business Park,
Nottingham NG2 1AE

UK Distribution Personnel
Limited

032050589

19 — 20, The Triangle,
Ng? Business Park,
Nottingham NG2 1AE
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Agency Plus Limited 6762580 18 - 20, The Triangle,
Ng2 Business Park,

Nottingham NG2 1AE

A La Carte Recruitment Lid (2814848 18 - 20, The Triangle,
Ng2 Business Park,

Mollingham NG2 1AE

Staffline Appointments Limited 02101263 18 - 20, The Triangle,
MNg2 Business Park,

SR L Nottingham NG2 1AE

One Call Recruitment Limited 03683143 1920, The Triangle,
Mg2 Business Park,

Motlingham NG2 1AE

EOS Services Limited 02942368 18 — 20, The Triangle,
Ng2 Business Park,

Nottingham NG2 1AE

ECS Works Limited 0801702 18 - 20, The Triangle,
Ng2 Business Park,

N : _ Nottingham NG2 1AE

The Warwickshire and West 08802535 18 - 20, The Triangle,
Mercia Community MNg? Business Park,

Rehabilitation Company Mottingharm NG2 1AE

Limited

E03 Works Group Limited 06526478 18 - 20, The Triangle,
Ng2 Business Park,

Nottingham NG2 1AE

Learning Plus System Limited 076190852 19 - 20, The Triangie,
Mg? Business Park,

L Nottingham NG2Z 1AE

Metwork Projects Limited 01736673 18 - 20, The Triangle,
Ng2 Business Park,

Nottingham NG2Z 1AE

International Employment 03875182 19 - 20, The Triangle,
Group Limited Ng2 Business Park,

Motlingham NG2 1AE

ALE Enterprise Limited 076673528 19 - 20, Tha Trangle,

MNgZ Business Park,
Nottingham NG2 1AE
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SCHEDULE 2

Registered Land fo be morigaged

None at the date of this Deed

Unregistered land subject to first registraticn upon the execution of this
Debenture

None at the date of this Deed
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SCHEDULE 3
Form of Deed of Accession and Charge for a New Charger
Tris DEED OF ACCESSION AND CHARGE s made on 20**
BETwEEN:

{1 (" INSERT THE MAME OF THE NEW CHARGORY™] {registered in [England and Walas]
under number [ ¥ 1} {the "New Chargor™),

{23 Staffline Group PLC {registerad in [England and Wales] under number
052686386 {the "Parent™) and

TAa Y e ] - pS
s} | HESEf e

WHEREAS:

{A) This Deed is supplemental to a Debenture (the "Principal Deed”) daled [*insert
date™] between (1) the [™ldentify original Chargors™] and (2) the Security
Agent as agent and trustee for the Secured Parties named in the Principal Deed

{the "Secured Parties™).

s

The New Chargor has agreed, on the terms contained in the Princinal Deed, to
charge in favour of the Security Agent (acting as securily agent and trusiee for the
Secured Parlies). ail of its property, underiaking and assets o secure the Secured

- Obligations , and to accede to the Principal Deead.
THis DEED WITHESSES as follows:
1. DEFINITIONS AND INTERPRETATION

1.1 Incorporation: Words or exprassions defined in the Principal Deed and principles
of interpretation provided for in the Frincipal Deed shall, unless the context
agtherwise requires or unless otherwise re-defined below, have the same meaning
and shall apply (a8s the case may be) in this Deed.

1.2 Additional Definitions: In this Deed:

"inteliectual Property” means palenis (including supplementary protection
certificates), utifity models, registered and unregistered trade marks {inciuding
service marks), rights in passing off, copyright, database rights, registered and
unregistered rights in designs (including in relation to semiconductor products)

- anywhere in the world and, in each case, any exiensions and renewals of, and
any applications for, such rights.

"Land” means freehold and leasehold, and any cther esiate in, land and [outside
England and Wales) immovable property and in each case all buildings and
structures upon and all things affixed to Land (including trade and tenant's
fixtures).

"Structural Intra-Group Debis” means | ]

"Specified Intellectual Property” means| ]
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ACCESSION BY THE Mew CHARGOR TO THE PRINGIPAL DEED

Accession: The New Chargor agrees to be bound by all the terms of the
Principal Deed and to perform all obligations of a Chargor under, and in
accordance with, the Principal Deed with effect from the date of this Deed, as if it
had been an original party to the Principal Deed as a Chargor.

Covenant to pay: The New Chargor (as primary obligor and not merely as
surety) covenants with the Security Agent that it will, on the Security Agent's

-written demand, pay or discharge the Secured Obligations when due at the times

and in the manner provided in the relevani Finance Documents.

Proviso: The covenants contained in this Clause and the securily created by this
Deed shall not extend to or include any lability or sum which would otherwise
cause any such covenant or security to be unlawful or prohibifed by any
applicable law.

Parent's agreement to the accession: The Parent (on behalf of itself and the
other members of the Group which are parties to the Principal Deed) hereby
agrees to the New Chargor's accession.

- ASSIGNMENTS

[ ** incorporate in the execution copy of the deed of accession the relevant final
fext from Clause 3.2 {Security Assignmenis} of the Principal Deed.  This will
include the assignment of insurance Policies as & minimum ™™ |

FIXED SECURITY

[ *** Incorporate in the execution copy of the deed of accession the final fext from
Clause 3.3 of the Principal Deed with consequential changes. Note: where the
New Chargor has real property, intercompany debts or IP it will be scheduled and
a definition included of Specified inteliectual Property and Structural intra-Group
Loans. ™

CREATION OF FLOATING CHARGE

[+ incorporafe in the execution copy of the deed of accession the final text from

 Clause 3.4 of the Principal Deed with consequential amendments ™™ |

The parties agree (without limitation to the general nature of the New Chargor's
accession to the Principal Deed contained in Clause 2) that the crystallisation
provisions contained in Clause 4 of the Principal Deed shall equally apply to the
floating charge contained in this Deed as if set out in full in this Deed.

MNEGATIVE PLEDGE AND OTHER RESTRICTIONS

Without the prior written consent of the Security Agent, except as specifically
permitted by the Senior Facility Agreement, the New Chargor shall not:

{&) create, or agree or attempt fo create, or permit to subsist, any Security or
any trust over any of its Assels; or

{b} sell, assign, lease, license or sub-license, or grant any interest in, any of '
its Fixed Security Assets, or part with possession or ownership of them, or
purport or agree to do 50
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RIGHT OF APPROPRIATION

The parties acknowledge and intend that the charges over the Mew Charger's
Financial Collateral provided under or pursuant to this Deed wiil each constitute a
"secunty financial collateral arrangement" for the purposes of the Financial
Collateral Regulations.

The Security Agent may, on-or at any time after the security constituted by this
Deed becomes anforceable in accordance with the terms of the Principal Dead,
by notice in writing to the Mew Chargor appropriate with immediate effect all or
any of its Financial Coliateral -hereby charged which is subject io a securily
financial collateral arrangement (within the meaning of the Financial Coliateral
Regulations} and apply it in or towards the discharge of the Secured Obligations |
whether such Assels are held by the Security Agent or otherwise.

The value of any Financial Collateral apnrontiated under Clause 7.2 shall he:

~ - {a) in the case of cash, its face value ai the time of appropriation; and

(b) in the case of financial .instruments or other financial coilateral, their

market value at the time of appropriation as determined (after

appropriation) by the Securly Agent by reference fo a public index or

other applicable generally recognised price source or such other process

- as the Security Agent may reasonably select, including a valuation carried

oot by an independent firm of accountants . or valuers appoinfed by the
- Security Agent;

as converted, where necessary, into {sterling] at-a market rate of exchange
prevailing at the time of appropriation selected by the Security Agent.

The Security Agent will account to the New Chargor for any amount by which the

“value of the appropriated Assets exceeds the Secured Obligations and the New

Chargor shall remain liable to the Security Agent for any amount by which the
value of the appropriated Assets is less than the Secured Obligations .

The New Chargor agrees that the method of valuing such Financial Collateral

. under Clause 7.3 is commercially reasonable,
APPLICATION TO HM LAND REGISTRY
~ The New Chargor:

) " in relation fo‘ each register of fitle of any present and future Land of the

Mew Chargar which ig charged {o the Security Agent under this Deed,
consents to the Security Agent (or ifs solicitars) at any time submitting fo
HM Land Registry:

iy a form AP1 (application- to change the register) in respect of the
' security created by this Deed,

(i) -a form AN1 {application to enter an agreed noticé) in respect of the
security created by this Deed,

(iiy - a form RX1 {application to register a restriction) in the following
“ierms: :
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"No disposition of the registered estate by the proprietor of the
registered estate is to be registered without & written consent
signed by the proprietor for the time being of the charge dated
[date] in favour of [Chargee] referred to on the charges register or
their conveyancer.”; and

{iv) a form CHZ2 (application fo enter an obligation fo make further
advances); and

{b) covenants to submit an application to the appropriate HM Land Registry
far the first registration of any unregistered Land in England and Wales
mortgaged by Clause 4 (Fixed securily) at its own expense, immediately
following its execution of this Deed.

POWER OF ATTORNEY

Appolntment of attorney: The New Chargor, by way of security and to more
fully secure the performance of its obligations under this Deed, hereby irmevocably
appoints the Security Agent when the Principal Deed has become enforceabie or,
if the Principal Deed has not become enforceable, if the New Chargor has failed
to comply with its obligations as set out in the Principal Deed and such failure has
not been remedied within 5 Business Days of notice by the Security Agent, and
separately any nomines and/or any Receiver to be its attorney {with full power fo
appoint substitutes and to delegate} with power in its name and on its behalf, and -
as its act and deed or otherwise {whether or not a Receiver or administrator has
been appointed) 1o

(&) do anything which the New Chargor is obliged to do {but has not done
within 5 Business Days of being notified by the Security Agent of such
failure and being requested to comply) in accordance with this Deed,
including to execute and deliver and otherwise perfect any agreement,
assurance, deed, instrument or document;

{b) enable the Security Agent, any such nominee and/ or Receiver {0 exercise
{or to delegate) afi or any of the rights conferred on it by this Deed or by
statute in relation to this Deed or the Assets charged, or purported to be
charged, by it.

Ratification: The New Chargor ratifies and confirms whatever any attorney does
or purparts to do pursuant to its appointment under this clause.

Sums recoverable: All sums expended by the Security Agent or any Receiver
under this clause shall be recoverable from the New Chargor under Clause [*187]
(Costs and Expenses) and Clause [*19"] {Other Indemnities) of the Intercreditor

Agreement.

MOTICES

All notices or demands fo be given or made pursuant fo this Deed shall be given
or made in the manner sef cut in Clause 31 {(Notices) of the Principai Deed. The
New Chargor's address for service is set out in Schedule 2 (Nofice Details).
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COUNTERPARTS

This Deed may be executad in any number of counterpans, each of which when
exacuted and delivered shall be an original, but all of which when taken togsther
shali constitute a single document.

GOVERNING LAW

This Deed and all non-contractual obligations arising out of or in connection with
this Deed shall be govermead by English law.

- ENFORCEMENT

Jurisdiction:

(&}

)

The cours of England and Wales have exclusive jurisdiction t0 setfle any
dispute arising out of or in connection with this Deed {including a dispute
regarding the existence, validity or termination of this Deed } and any non-

contractual obligations arising out of or in connection with if {(a "Digpute”}.

The parties fo this Deed agree that the count of England and Wales are
the most appropriate and convenient court to seftie any Dispute and
accordingly no party to this Deed will argue 1o the contrary.

Motwithsianding clause 13.1(a} ‘and (b), no Secured Party will be
prevented from tfaking proceedings rélating fo'a Dispute in any other
courts with jurisdiction. To the extent allowed by law, each Secured Party
may take concurrent proceedings in any number of jurisdictions.

[**Service of process: Without prejudice to any cther mode of service allowed
under any relevant law, the New Chargor:

(@)

{b)

irrevocably appoints ["the Parent™*] as its agent for service of process in
relation to any proceedings before the English courts in connection with
this Deed: and

agrees that failure by a process agent to notify it of the process will not
invalidate the proceedings concerned ***]

FinancE DOCUMENT

This Deed is a Finance Document. _

THis DEED OF ACCESSION AND CHARGE has been executed by the-New'.Chafgor and the
Parent as a deed and signed by the Security Agent and it has been delivered and shall
take effect on the date stated at the beginning of this document.
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Schedule 1 to Deed of Accession

Registered land to he mortgaged

Name Qf:_'{;har’gor!RegisteredD‘_e_sc_ri_pti_'a'n of Property 0

Propristor

Unregistered land subject to first registration upon the execution of this
Daed

The address for service of the Security Agent in the case of registered land is [™™]
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Echedule 2 io Deed of Accession

Motice Details

[***Set out here the hotice details for the New Chargor*]

Hagan Lovells



Execistion page o Deed of Accession

EXECUTION
THE NEW CHARGOR

Executed as a

Deed by [Y“insert name of New Chargor™"]

{pursuant to a resolution of its Board
of Directors) acling by

in the presence of

Signature of withess,

Mame of witness:

Address of witnass:

THE PARENT

Executed 3s a

Deed by [*insert name of Farent **7
{pursuant 1o a resolution of its Board
of Directors) acting by:

in the presence of:

Signature of witness:

KName of witness:

Address of witness:

-38 -

Nt ot rte? et

Diractor

Diirector
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THE SECURITY AGENT

Signed by 3
for and on behalf of )
™ insert name of the Security Agent™**] )

i Authorised Signatory

Hogsn Lovells



_40 -

SCHEDULE 4

Specified Investments

Recruitment Limited

Limited

53,250 ordinary A shares of £1.00 each in
Softmist Limited

Staffline Recruitment Limitad

100 ordinary shares of £1 each in One Call
Recruitment Limited

Staffline Recruitment Limited

87.023 ordinary shares of £1 sach in
Peopleplus Group Limited

Staffline Group ple

2,128 588 ordinary shares of £1 each in
Staffline Recruitment Limited

Staffline Group PLC

10 ordinary A shares of £1 each in Staffline
Holdings Limited

Staffline Group PLC

90 ordinary shares of £1 each in Staffline
Holdings Limited

Staffline Group PLC

22 040 ordinary E shares of £0.05 each in
A4E Lid

Staflline Group PLOC

17.640 ordinary D shares of £0.05 each in
ASE Lid

Staffline Group PLC

24 440 ordinary B shares of £0.05 each in
A4E Lid

Staffiine Group PLO

40,080 ordinary A shares of £0.05 each in
A4E Lid

Staffline Group PLC

21,050,420 ordinary shares of £0.05 each
in A4k Ltd

Staffline Group PLC

205,240 ordinary shares of £0.10 each in
Broomco (4198) Limitaed

Staffline Holdings Limited

100 ordinary shares of £1 each in

Endeavour Group Limited

Siaffline Recruitment Limited

4 263,085 ordinary shares of £0.01 each in
Passionate About People Limited

Staffline Recruitment Limited

1 ordinary share of £1 in Staffline

Appointments Limited

Staffline Recruitrment Limited

5,000,000 ordinary shares of £0.01 each in
Omega Resource Group Limited

Passionate About People Limited

Hogan Lovells
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1 ordinary share of £1 in Datum RPQ
Limited

Passionate About Peopie Limited

100 'd'rdiriéry 'is:h'ar'es 'o"f'ﬁ ‘each in- UK
Distribution Personne! Limited

Staffine Rearuitment Limited.

50,000 ordinary shares of £1 each in
Agency Plus Limited

Stafflineg Recruitment Limited

50,000 ordinary shares of £1 each in A La
Carte Recruitment Ltd

Agency Pius Limited

10 ordinary shares of £% each in

Techsearch Technology Limited

Staffline Recruitment Limited

1 ordinary share of £1 each in Skillspoint
Limited

Staffline Recruitment Limited

9,000 ordinary shares of £1 each in Driving
Plus Limited

Staffine Recruitment Limited

1 ordinary share of £1 each in Staff-line
Trustees Limited

Staffline Recruitment Limited

7 ordinary A shares of £1 each in EOS
Services Limited

Staffine Recruitment Limited

7 ordinary B shares of £1 sach in EQS
Services Limited

Staffiine Recruitment Limited

81 ordinary A shares of £1 each in
Experience Management Limited

Staffiine Group PLG

49 ordinary B shares of £1 sach in
Experience Management Limited

Staffline Group PLO

284 ordinary shares of £1 each in EQCS
Works Limited

EOS Works Group Limited

36 ordinary B shares of £1 each in EQS
Works Limited

Staffiine Group PLC

1 ardinary share of £1 each in Mercia The Warwickshire and West Mercia
Community Action CIC Community Rehabilitation Company
Limited

20 ordinary shares of £1 each in £EOS
Works Group Limited

Staffline Group PLC

800 ordinary X shares of £1 sach in
Learning Plus Systern Limited

Staffline Group PLC

400 ordinary Y shares of £1 each in

Staffiine Group PLC

Hogan Lovells
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eaming ¥

T ordimary share of £1 each in 1EG Limited

Staffline Group PLC

100 ordinary shares of £1 each in
PeoplePlus Learning Limited

PeoplePlus Group Limited

332 ordinary shares of £1 each in Staffline Group PLC
International Employment Group Limited
1 ordinary share of £1 each in Action For A4E Limited

Employment Trustees Limited

1 ordinary share of £1 each in Omega
Selection Services Limited

Omega Resource Group Limited

1 ordinary share of £1 each in Omega
Workforce Limited

Omega Resource Group Limited

1 ordinary share of £0.01 each in
Monipellier Financial Sclutions Limited

Omega Resource Group Limited

1 ordinary share of £1 each in Omega
Consultancy Services Limited

Ormega Resource Group Limited

1 grdinary share of £1 each in Omega
Financial Network Limited

Omega Financial Network Limited

1,500 ordinary shares of £1 each in Omega
International Resourcing Limited

Omesga Resource Group Limited

Hogan Lovells
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- SCHEDULES -

Specified 'Intéﬂéat'a.lia'ls-Pfdpeﬁr{y,. -

17/01/2019

PepiePlus Grop Limited eopie!us Talent
PeoplePlus Group Limited PeoplePlus People Skills Jobs .23/01:‘2019
PeoplePlus Group Limited Wayout TV 25/0172019
Paep!aP!us_ Group Limited WayZlearn in-cell learning 25012019
mp'aﬂs:'G'rdub”i.imited Wayzsooks 14/02/2018
PeopiePlus Group Limited Way2learn TV 14/02/2019
PeoplaPius Group Limited Carars Hub 28/02/2019
FPeoplePlus Group Limited Way2Go . 068/03/2019
PeoplePlus Group Limited You Can 18-May-19

Hagan Lovells
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SCHEDULES

. Charged Accounis

AdE Lid

pic Accouni
PaoplePlus Group Limited Bank of Scolland Current

pic Account
Staffline Recruitmant Bank of Current
Limited Ireland plc Account
Statfine Recruitment Limited Bank of Scotland Admin Account

pic
Staffline Recruitment Limited Bank of Scotland Sales Ledger

pic Account
Staffline Recruitment Limited Bank of Scotland Standing

plc Order Account
Staffiine Recruitment Limited Bank of Scotland Current

ple Account
Staffline Appointments Limited Bank of Scolland Select Account
vital Recruitment Limited Lioyds Bank pic Current

Account

Grafton Recruitrmant

HSBC UK Bank

HSBC Current

Limited Pic Account

Grafion Recruitment HSBC UK Bank HSBC Payroll

Limited Pl &Taxes

Grafion Recruitment HSBC UK Bank HSBC Current

Limited Pl Account

Graffon Recruitment Ulster Bank Ulster Bank

Limited

Cine Call Recruitment Limited NatWest Current
Account

One Call Recruitment Limited Naf\West REC BR

Hogan Lovells
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Datum RPO Limited Lioyds Bank plc SPIE
Daturn RPO Limited Licyds Bank plc Lakehouse
Datum RPO Limited Lioyds Bank plc McCarthy and
Stone
Datum RPO Limited i.loyds Bank pic Vinci
Datum RPO Limited Lloyds Bank pic Bovis
Daturm RPO Limited Lioyds Bank ple Current
Account
Oeua Resource Group Limited 1 lovds Bank pic Currant
Account
Passionate About People Limited Lioyds Bank plc Current
Account
Omega Resource Group Limited Lioyds Bank pic EUR
Omega Resource Group Limited Lloyds Bank pic uspD
Learning Plus Systems Lid Bank of Scotland Current
ple Account
The Warwickshire and West Mercia | Bank of Scotland Current
Community Rehabilitation Company | pic Account

Limited

Endeavour Group Limitad

Lioyds Bank pic

Hogan Lovells




_45 -

SCHEDULE T
Structural Intea-Group Debt

None on the date of this Deed

Hogan Lovells
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 SCHEDULE 8

Insurance Policies

CHUBB European

Commercial

UKMSTC82086117

and subsidiaries Group PLC combined
Staffline  Group pic | Newline Byndicate | Combined  liability | B17026%
and subsidiaries 1218 including

professional

indemnity
Staffine Group plc | CHUBB European | Excess liability UKCAS014895117
and subsidiaries Group PLO
Staffline  Group plc | Brit Syndicate 2987 | Excess liability B14088170372
and subsidiaries
Staffline  Group  pic | CHUBB European | Direciors and | UKDRNDOB3S0
and subsidiaries Group PLC Officers
Staffline  Group  pic | HSR Engineering | Engineering HEB154070
and subsidiaries Insurance Lid
Staffine  Group ple | CHUBB European | Employee accident | 64827812
and subsidiaries Group PLC and travel
Staffline  Group  ple | XL Catlin Insurance | Crisis management | GBJ0089243SP16A
and subsidiaries Company SE
Staffine Group pic | Allianz  Insurance | Commercial motor | 26/BV/28085000/11
and subsidiaries PLC fleat
Stfiline  Group ple | Geo  Underwriting | Confractor personal | Z17B0428
and subsidiaries Services Limited accident
Staffine  Group plc | NMU  (Speciality) | Terrorism TSP051533055
and subsidiaries Lid
Warks & West Mercia | Newline Syndicate | Combined  Hability | B170306
CRC Limited 1218 including

professional

indemnity
Warks & West Mercia | CHUBB European | Excess liability UKCAS014928117
CRC Limited Group PLC
Feopieplus Group Lid | Newline Syndicate | Caombined  lighility | B170282

1218 including
| professional

Hegan Lovells
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indemnity

Peopleplus Group Lid

AIG Europe Limited

Excess liability

32625029

Peopleplus Group itd

Hiscox
Underwriting Ltd

Excess professional
indemnity

HU PI& 8141325

Graflon  Recruitment | Markel internationat | Crime B190459
Lid insurance BE
Staffine Recruitment | Atradius Modular Credit Insurance 04532

Limited

Hogan Lovells
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SCHEDULES
Specified Contracts

None on the date of this Deed

Hogan Lovells



-50 -

ScHEDULE 10
Forms of Notice of Assignment/Charge
Part 1

NOTICE TO HEDGING COUNTERPARTIES

Served by Recorded Delivery or By Hand
To: [*Hedge Counterparty*]
*date®]
Dear Sirs,
_ Motice of Assignment

We refer to a Debenture (the "Debenture™) dated [ *** | made between, inter alia, [ ™ ]
(the “Security Agent”) and ourselves. Terms defined in the Debenture are fo have the
sama meanings in this lettar.

We hereby give you notice that we have assigned all our rights, title and interest in and to
the [* define *] (the "Hedging Agreements”) to the Security Agent by Clause 3z
{Securfy Assignments) of the Debenture.

We irrevocably and unconditionally instruct and authorise you (notwithstanding any
previous directions which we may have given you lo the contrary):

-1 unless otherwise directed by the Security Agent, to furnish or disclose to the
Security Agent in addition to ourselves all notices, matters or things required
under the Hedging Agreements to be furnished and disclosad fo ourselves,

2. to hold to the order of the Security Ageni all sums from time o time due and
payable by you to us under the Hedging Agreements;

3. to pay or release all or any part of the sums from time to time due and payable by
you to us under the Hedging Agreements in accordance with the written
instructions given to you by the Security Agent from time to time; and

4. to comply with the terms of any written notice or instructions in any way relating
to, or purporting to relate to the Debenture, the sums payable to the Company
from time to time under the Hedging Agreements or the debts represented
thereby, which you receive from the Security Agent from time to time without
reference to or further authority from the Company and without any enquiry by you
as to the justification for or validity of such notice or instruction.

The instructions and authorisations centained in this letter shall remain in full force and
effect until we and the Security Agent together give you notice in writing revoking them.

~ This letter and all nen-contractual obligations arising in any way whatsoever out of or in
connection with this letter shail be governed by, construed and take effect in accordance
© with English law.

Hogan Lovelis
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Please confirm your acknowledgement of this Notice by signing the acknowledgements
set out at the foot of the enclosed duplicate hereof and by returning the same to Hogan
Loveils international LLP at Aflantic House, london ECIA 2FG (Ref [ *** 1) and o
[ **Security Agent's name and address™ | marked for the aftention of [ *** 1,

Signed

for and on behalf of

i “*the Company ™" ]

[on copyl
ACKNOWLEDGEMENT

To: Hogan Lovells international LLP

Aflantic House

London EC1AZFG

Ref: [*=* ]
To: [ ** Security Agent ***]]

For fhe attention of: [ **]

We, [ *** Hedge Counterparty™™* ] 'here'by"a'c:knowledge receipt of a riotice of assignment
from the Company of which the attached is a copy (the "Notice of Assignment”).

We confirm that we have not received notice of any other assignment of the Hedging
~Agreements described in the Notice of Assignment or any interest therein,

For and on hehalf of

[ *** Hedge Counterparty ***'].]'

Dated:

Hogan Lovells
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SCHEDULE 10
Part 2

FORM OF NOTICE OF ASSIGNMENT - INSURANCES

Served by Recorded Delivery or By Hand

To: [insert name and address of Insurer]

[Date]

Dear Sirs

Notice of security

1.

We refer to the [***describe policy™] {policy number [™] } between us and you
{the "Policy”).

We give you notice that, under a debenture dated [***] made between inter alia
[***] {the "Security Agent”} and ocurselves, we have assigned by way of security
to the Security Agent all of our present and future rights, title and interest in,
under and to the Policy and all proceeds and claims arising from the Policy.

On or after the occurrence of an Event of Default which is continuing, we may
not agree to amend or terminate the Policy without prior written consent of the
Becurity Agent.

Until you receive written notice to the contrary from the Security Agent that the
security constituted by this Debenture becomes enforceable in accordance with
its terms, you may continue to deal with us in relation to the Policy. After you
raceive such notice, we will cease to have any right fo deal with you in relation o
the Policy and you must deal directly with or upon the written instructions of the
Security Agent.

with effect from the date of this nolice, we irevocably and unconditionally
authorise and instruct you to disclose such information relating fo the Policy and

“to give such acknowledgements and undertakings reiating to the Policy as the

Security Agent may from ime to time regquest

This notice and the authority and instructions it containg may only be revoked or
amended with the written consent of the Security Agent.

This notice and any non-contractual obligations arising out of or in connection
with it are governad by the law of England and Wales.

Please confirm your agreement to the above by signing the enclosed copy of
this notice and returning it to the Security Agent (with a copy o us).

Yours faithfully,

Hogan Lovells
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for and on behalf of

[Name of Chargor]

Hogan Lovalls
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fon copy]
To: [Name of Security Agenf]
as Security Agent.
[address of Security Ageni]

Copy to: [Mame of Chargor

Dear Sirs
Acknowledgement of notice of Security

We acknowledge receipt of the above notice. Terms defined in the notice apply 1o this
acknowledgement. We confirm that we!

1. have not recsived notice of any previous assignment of the Policy and will
promptly Aotify you if we receive any such notice in the future;

2. will comply with the terms of the notice; and

3 will not claim or exercise any right of set-off, counterciaim or other right in
relation to amounts payable in connection with the Policy.

Yours faithfully,

for and on hehalf of
[Name of insurer]

Dated:

Hogan Lovells
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ScHEDULE 10
Part 3

FORrRM OF NOTICE OF ASSIGNMENT OF STRUCTURAL INTRAGROUP DEBTS

Served by Recorded Delivery or By Hand

To: ["Intra Group Debtor™}

["date”]
Dear Sirs,
Notice of Assigrment

We referto [*** describe Structural Intra Group Debt ***] (the "Structural Intra Group
Debt").

We refer to a debenture (the "Debenture™) dated [ *** | made between, inter aiia, [ *** ]
(the "Security Agent”) and ourselves. Terms defined in the Debeniure are to have the
same meanings in this letter.

We hereby give you notice that we have assigned by way of security all of our rights, title
and interest from time to time in respect of the Structural Intra-Group Debt to the Security
Agent by Clause 3.2 {Security Assignments) of the Debenture.

We irrevocably and unconditionally instruct and authorise you (notwithstanding any
previous directions which we may have given you to the contrary):

s unless otherwise directed by the Security Agent to furnish or disclose to the
Security Agent in addition to ourselves all notices, matters or things relating to the
Structural Intra-Group Debt; and

® on or after the oceurrence of an Event of Default which is continuing, to accept
from and agree with the Security Agent (and not curselves) ail claims under.
discharges for and waivers, variations, terminations and cancellations of the
Structural Intra-Group Debt without any reference to or further authority from us.

The instructions and authorisations contained in this letter shall remain in full force and
effect until we and the Security Agent together give you notice in writing reveking them.

This letter and all non-contractual obligations arising in any way whatsoever out of or in
connection with this letier shall be governed by, construed and take effect in accordance
with English law.

Please confirm your acknowledgement of this Notice by signing the acknowledgements
set out at the foot of the enclosed duplicate hereof and by returning the same to Hogan
Lovells International LLF at Atlantic House, London ECTA 2FG (Ref [ ** ]) and to
[ " Security Agent's name and address™* | marked for the attention of [ *** .

Hogan Lovells
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for and on behalf of

[***Relevant Chargor™™)

[on copyl

ACKNOWLEDGEMENT

To: Hogan Lovells Intefnational LLP
- Atlantic House
London ECTA ZFG
Ref. ™}
To: [ *** Security Agent *** ]
For the attention of. [ ***]

We hereby acknowledge receipt of a notice of assignment from [ ¥ Chargor ™™ ] (the
“Assignor”) of which the attached is a copy (the "Notice of Assignment”).

We confirm that:

)] we have not received notice of any other assignment of the Structural
intra-Group Debt described in the Notice of Assignment or any interast
therein;

{ we will not, without the prior written consent of the Security Agent, vary,
rescind or otharwise alter or terminate the terms of the Structural intra-
Group Debtor in any way orejudice the rights of the Security Agent and the
Secured Parties in respect of the Structural intra-Group Debt;, and

) we confirm that we will act in accordance with the instructions given by the
Assignor in the Notice of Assignment.

For and on behalf of

[*** Structural intra-Group Debtor

el ]

Dated:

Hegan Lovalls
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SCHEDULE 10
Part 4

Form oF NOTICE OF ASSIGNMENT OF BLOCKED ACCOUNTS

To: [*** insert name and address of Account Bank **¥)

We hereby give you notice that all our right, title and interest in and to [insert full details of
the Hiocked Accounts] (the "Account”), including ali money payable to us pursuant
such accounts and any renewal or replacement of such deposit(s) and the debi(s)
represented thereby (the "Déposits”) and all interest accruing thereon, have been
charged and assigned by way of secunty fo [insert name of Security Agent] (as agent and
trustee for certain Secured Parties) (the "Security Agent”) hy a Debenture dated [*].

We irrevocably and unconditionally authorise and instruct you (notwithstanding any
previous instructions of any kind which we may have given to you) o

1. hold the Deposil(s) to the order of the Securily Agent and to comply with such
instructions in relation fo the Deposit{s) and/or any Account as may be given fo
you from time to time and at any time by the Security Agent, without reference 1o
or further authority from us and without any enquiry by vou as to the justification
or validity of such instructions; and

2. disclose to the Security Agent any information relating to any Account requasted
from you by the Security Agent.

In the absence of any instructions to the contrary from the Security Agent, the Deposit(s)
shall be kept separate from all other sums deposited with you {whether or not belonging
o us) and may not be withdrawn without the prior written consent of the Security Agent.

The above authorisations and instructions may not be modified, revoked or withdrawn,
without the prior written consent of the Security Agent or its written confirmation that the
Deposit{s) have been fully re-assigned 1o us.

This notice is governed by English faw.
Please sign, and forward to the Security Agent the enclosed form of acknowledgment.
Pated

for and on behalf of
[insert name of the Chargor]

[Director]
fon copy]

ACKNOWLEDGEMENT

To ilnsert name of the Security Ageni]

Hogan Lovells
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We hereby acknowledge receipt-of a notice dated [insert date] addressed to us by [insert
name] {the "Chargor") (a copy of which is attached) Expressions defined in the attached
notice have the same meaning in this acknowledgement.

We confirm that:

{(a) we accept the instructions contained in thai notice and shall act in accordance
and comply with such instructions and will not permit any amount to be withdrawn
from the Accounts without your prior written consent;

{t) we do not have any claims or demands, rights of counter-claim, rights of set-off or
any other equities against the Chargor in respect of the Deposii{s), and wili not
subsequently make any such claims or demands or exercise any such rights; and

{c) ‘we have not, at the date of this acknowledgement, received any notice that any

third party has or will have any right or interest whatsoever in the Deposil(s), or is
taking any action whatsoever against the same.

DATED
For and on behalf of

[Jnsen‘name o;"A“ccount Bank)

Haogan Laveils
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SCHEDULE 1D
Part 5
FoRM OF NOTICE OF ASSIGNMENT OF CHARGED ACCOUNTS

To: ~ [™*insert name and address of Account Bank ***]

‘Dated: S 2018

Dear Sirs, -

Notice of Security

We give vou nolice hal, under @ deberture dated "] hatwean .among others, us and
(] (the: “Security Agent"), we have charged to the Security Agent ali our present and
future rights, title and interest in, under and to each account listed below (each an -
“Account’), including all monies (including interest) at any time standing to the credit of
such accounts:

YWe may continue to operate each Account unless and until the Security Agent
netifies you in writing to that there is an Event of Defauit which is continuing. With effect
fraom the date of such notification, we may not withdraw any further monies from any
Account without the prior written consent of the Security Agent to each withdrawal.

We therefore irrevocably and unconditionally autheorise and instrust you:

with effect from the date of this notice, to disclose to the Security Agent such information
relating to us and each Account as the Security Agent may from time to time reasonably
request, including granting the Security Agent access to cur online account details and
providing coples of all statements, in electronic or paper form; and

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

321 to hold all monies from time to time standing to the credit of each Account to
the arder of the Securily Agent and accordingly to pay all or any part of those
monies to the Security Agent (or as it may direct) promptly following receipt of
written instructions from the Security Agent;

322 to accept any instructions from the Security Agent to change the signatories
on the relevant account mandates to persons specified by the Security Agent.

This notice and the authority and instructions it containg may only be revoked or
amended with the prior written consent of the Security Agent.

This notice and any nen-confractual obligations arising out of or in connection with it are

- gaverned by the law of England and Wales.

Hogan Lovells
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g Please confirm your agreement to the above by signing the enclosed copy of this notice
and returning it to the Security Agent {with a copy to us). '

Yours faithfully,

forandgnbehagfof

linsert name of the Chargor]

[on copy]

ACKNOWLEDGEMENT

To:  [insert name of the Security Agent]
Dated:
Dear Sirs
Acknowledgement of notice of security

We acknowledge receipt of the above notice. Terms defined in the notice apply to this
acknowledgement. We confirm that we:

1. have not received notice of any other assignment of or charge over any Account
and will promptly notify you if we receive any such notice in the future;

2. will comply with the terms of the notice; and
3 will not claim or exercise any right of set-off, counterclaim, lien or right to
combine accounts or any other similar right in relation to the monies standing to

the credit of any Account,

Yours faithfully,

forand on b‘ehélféf | |

linsert name of Account Bank]

Hogan Lovells
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SCHEDULE 10
Pari
FoRM OF NOTICE GF ASSIGNMENT OF SPECIFIED CONTRACTS
Served by Recorded Delivery or By Hand
To: [*Contract Counterparty*]
[*date*]
Dear Sirs,
Motice of Assignment

We refer to a Debenture (the "Debehture"} dated | " ] made between, inter alia, [ *** ] (the
~ "Security Agent") and ourselves. Terms defined in the Debenture are to have the same
meanings in this ietter.

. We hereby give you notice that we have assigned all our rights, titie and interest in and to the
["define *] {the "Specified Contract) to the Security Agent by Clause 32 (Security
Assignments) of the Debeniure.

We irrevocably and unconditionally instruct and authorise you (notwithstanding any previous
directions which we may have given you to the contrary):

1. unless otherwise directed by the Security Agent. to furriish or disclose to the Security
Agent in addition to ourselves all notices, matters or things required under the Specified
Contracts to be furnished and disclosed to ourselves;

2. after the occurrence of an Event of Dafault that is confifiuing, to accept from and agree
with the Secunty Agent {(and not ourselves) all claims under, discharges for and waivers,
variations terminations and cancellations of the Specified Contract, ay other dacument
which Is incidental to the Specified Contract andfor our rights, title and interest in and fo
the Specified Contract, without any reference to or further authority from us.

The instructions and authorisations contained in this letter shall remain in full force and effect until
- we and the Security Agent together give you notice in writing revoking them.

This letter and all non-contractual obfigations arising in any way whatsosver out of or in
connection with this letter shall be governed by, censtrued and take effect in accordance with
English law.

Please confirm your acknowledgement of this Notice by signing the acknowledgements set out at

the foot of the enclosed duplicate hereof and by returning the same to Hogan Lovells International

. LLP at Atlantic House, Lendon EC1A 2FG (Ref [ ** ]) and to [ **Security Agent's name and
address™" | marked for the attention of [ *** ],

"Signed
for and on hehalf of

[ ™*the Company *** |

Hagan Lovells
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fon copy]

ACKNOWLEDGEMENT
Tao Hogan Lovells International LLP
Aflantic House
London EC1A 2FG
Ref.  [*]
To: [ ™ Security Agent ™™ 1]
For the attention of: [ ™]

We, [ *** Contract Counterparty™* | hereby acknowledge receipt of a notice of assignment from
the Company of which the attached is a copy (the "Notice of Assignment”).

We confinm that we have not received notice of any other assignment of the Hedging Agreements
described in the Nofice of Assignment or any interest therein.

For and on behalf of

[ *** Contract Countarparty ™ 1]

Dated:

Hogan Lovells
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SCHEDULE 11

Form of Nominee's Undertaking relating to Specified Investmentis

To: I roecurity Agent™™]
[*Address™]

From: ["*Nominee™ Limited]
[ Address*™]

Dated: [ ]

Dear Sirs

DEBENTURE DATED [***INSERT DATE™*] (THE "DEBENTURE") BETWEEN STAFFLINE GROUP PLC AND
THE OTHER COMPANIES LISTED THEREIN {1} aND [ ™ 1{2} (THE "SEQCURITY AGENT") AS TRUSTEE FOR
THE SECURED PARTIES (AS DEFINED IN THE DEBENTURE) :

1.

We confim that we hold the Invesiments listed in the Schedule {the "Nominee
Investments™) as nominee for or to the order of [insert name] (the "Chargor”) and agree
that we will henceforth hold them to your arder, as Specified Investrments, on and subject
to the terms of the Debenture.

We will notify you immediately of the contents of any communication or document
received by us as holder of the Nominae Investmants.

We will:

{a) immediately pay to you or as you may direct any money received by us under the
Derivative Rights relating fo the Nominee Investments and we hereby declare
ourselves as trustee of such money 1o hold, pending such pavment, upon trust to
pay to you,

{b) exercise, or refrain from exercising, all of cur voting rights in respect of the
Neminee Investments or any other rights forming part of the Nominee investments
sirictly in accordance with the terms of the Debenture; and

(<} promptly give such instructions or directions as you reguire relating to any
Nominee Investments or their Derivative Rights to protect or preserve your
security.

We irrevocably appoint you by way of security our attorney (with full power to appoint
substitutes and to delegate), in our name and on cur behalf and as our act and deed, &t
any time to execute, deliver and perfect any fransfer, renunciation, proxy, mandate, legal
or other charge, morigage, assignment, deed or other document, perform any act, or give
any instructions under the rules and practices of a Relevant System or otherwise which
may be required of the Chargor under the Debenture {or of us under this Undertaking) or
deemed by you necessary or desirable for any purpose of the Debenture or this
Undertaking or to enhance or perfect the security intended to be constituted by the
Debenture or to transfer legal ownership of any of the Nominee Investments or their
Derivative Rights and we shall ratify and confirm all acts and things done by you or any
substituie or delegate in the exercise or purported exercise of this power of attorney.

Hogan Lovells
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5. This Undertaking and all non-contractual obligations arising in any way whatsoever out of
or in connection with this Undertaking shall be governed by, construed and take effect in
accordance with English law and we irrevecably submit for your benefit to the non-

exciusive jurisdiction of the English courts.

8. Terms defined in the Debenture and principles of interpretation provided for in it shall
have the same meanings and shall apply in this Undartaking, unless otherwise defined in

this Undertaking or the context otherwise requires.
This Undartaking has been executed as a Deed the day and year first above written.

Executed and delivered as a )
Dead by [**insert name of Nominge™"] }
{pursuant to a resolution )

)

by its Board of Directors) acting by: Director

Director/Secretary

[***Address"*"]
Facsimile Na: [ ]
Telephone No: [ ™ ]
Altantion: [**]
SCHEDULE - THE NOMINEE '!'NVESTMENTS
Number of Shares Dencomination and Name of Issuer

Clags of Shares

Hogan Lovelis
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EXECUTION PAGES

The Chargors

Executed and delivered as a Deed )
by Staffline Group ple ) —~
)
Direcipor
Name: (WIS U Ltéi:f)

In the presence of; -

LsQasty awley
J0LICTTON,

acting by one director:

Witness Signature:
Witness name:
Occupation:

Address:

Address for notices: 19-20 The Triangle, NgZ Business Park,
Nottingham NG2 1AE '

Executed and delivered as a Deed )
by Staffline Holdings Limited )

Director

Name: . € MgTs QOLEE N

acting by one director:

I the presence of:

Q Tomieo CAVLEY
So LIcTToR,

Witness Signature:
Witness name:
Occupation:

Address:

Address for notfices: 19-20 The Triangle, Ng2 Business Park,
Nottingham NG2 1AE

Hogan Lovells



Executed and delivered as a Deed )
by Staffline Recruitment Limited )
)

acting by one director:

In the presence of:
Witness Signature:
Witneés name:
Occupation:

Address:

-BB -

Director

Name: Cviiss You L%N

S OLrr oo,

Gowling WLG (UK) LLP
Two Snowhill
girmingham

H4 BWR

Address for notices: 19-20 The Triangle, Ng2 Business Park,

Nottingham NG2 1AE

Executed and delivered as a Deed )
by PeoplePlus Group Limited )

acting by one director.

In the presence of. -
Witness Signature:
Withess name:
Occupation:

Address:

Address for notices:

Nottingham NG2 1AE

Director

Name: (. Mgcs Pollen

eI LEN
SpLTCaTon

19-20 The Trangle, Ng2 Business Park,

Hogan Lavells



-B7 -

Executed and delivered as a Deed )
)

acting by one director; Director

Name: ‘o Alnd Yollew

i

¥

In the presence of;

Q_,i()ﬁmﬁ WLJLQ\{
SO TTon

ing WLG (UK) LLP

Withess Signature:

Withess name:
Gowdt
Occupation:

Address:

Address for notices: 19-20 The Triangle, Ng2 Business Park,
Executed and delivered as a Deed }
by Softmist Limited )

Nottingham NG2 1AE
)

acting by one director: Director

Name: QM TS QUL LEN

In the presence of: - l

Q TOAme WAL
SO LT CTtor,

Witness Signature;
Witness name:
Occupation;

Address:

Address for nofices: 19-20 The Triangle, Ng2 Business Park,
Nottingham NG2 1AE

Hogan Lavells



-B68-

Executed and delivered as a Deed )
by Vital Recruitment Limited )

Director

Name: {‘E L3 PorLep

acting by one director:

In the presence of:

ng(ﬁ’\ o CAWLEN

Witness Signature:

oLy eI ToL
Witness name:
Qccupation: o WLG (UK) LLP
Address: Birmingham
B4 BYYIR

Address for notices: 19-20 The Triangle, Mg2 Business Park,
Nottingham NG2 1AE

Executed and delivered as a Deed }
by Endeavour Group Limited )
)
acting by one director: Director

Name:  C \Axs Polien

In the presence of:

(LUAAD CMILEN
3 ol TCTTOL

M T

Witness Signature:

Witness name:

Occupation: :;;4 ‘

Address:

Address for notices; 19-20 The Triangle, MNg2 Business Park,
Nottingham NG2 1AE

Hogan Lovells



-B9 -

Exacuted and delivered as a Deed )
by Broomeco (4198) Limited )
: )
acting by one director: Director

Name: C\AETS DOLLEN

In the presence of; ' |
oo chuie™

Withess Signature:

SorrcTlol
Witness name:
‘ Gowling WLG (UK) LLP
Qccupation: Two Snowhil
Address: Birmingham
B 5y

Address for notices: 18-20 The Triangle, Ng2 Business #Park,
Nottingham NG2 1AE

Executed and delivered as a Deed )
by Grafton Recruitment Limited )
)
acting by one director: Diractor

Name: CAMLYS DOLLEN

In the presence of:

1o CLAUL BN

Witness Signature: : " <

Witness name: s oLIcIvow
Occupation: LA
Address:

Address for notices: 19-20 The Triangle, Ng2 Business Park,
Nottingham NG2 1AE

Hogan Lovells



-70 -

Executed and delivered as a Deed )

by Passionate About People )

Limited ) B
Director

acting by one director: Name: QAL s Yol ios

In the presence of:

Witness Signature: 3 xm&g};
sowling VLG (UK) LLEB
Fever Snowhill
Birrningham

Address: gq‘ @WR R

Witness name;

Qccupation:

Address for notices: 12-20 The Triangle, Ng2 Business Park,
Nottingham NG2 1AE

Executed and delivered as a Deed )
by {xmega Resource Group )
Limited )
Director

acting by one director: Name:  C VTS PULLE W
In the presence of: B

LeN
Witness Signature: ﬁ,i C-}'C}\ o Lraw £

SOLICIAOL ’

Witness name: v '
AR L

Occupation:

Address:

Address for nofices: 19-20 The Triangle, Ng2 Business Park,
Nottingham NG2 1AE

Hegan Lovells



-71 -

Executed and delivered as a Deed )
by Datum RPO  Limited )

) 9
acting by one director. Director

Name:  \ig -v § puLben

In the presence of:

Witness Signature:

SoLzcTTON,
Witness name:
Oceupation: Gowling WLG (UK) LLP
Address. Two Snowhi!l
' Birminghem
B4 BWR

Address for notices: 19-20 The Triangle, Ng2 Business Park,
Nottingham NG2 1AE

Executed and delivered as a Deed )
by UK Distribution Personne! )
Limited )]
. Director
acting by one director: Name: C LTS ?‘«3 LLE J\}

In the presence of:

e e
JoLI ot Ton

Witness Signature:
Witness name:
Occupation;
Address:

P :
CEE

Address for nofices: 19-20° The Triangle, Ng2 Business Park,
Nottingham NG2 1AE

Hogan Lovells



-72-

Executed and delivered as a Deed )
by Agency Plus  Limited )

} ”
acting by cne director: Directo

Name: C,WLTXJ PoLle

In the presence of:

o Al

LA
Witness Sighature:

Sopzcaton
Witness name: . .
ing WLG (UK) LLP
Occupation: 0 Bnowhill
| Hirmingham
Address: B 30

Address for notices: 1920 The Triangle, Mg2 Business Park,
Nottingham NG2 1AE

Executed and deliverad as a Deed )
by A La Carte Recruitment )
Limited )
Director
acting by one director: Name: _
i e Mays PoLLenN

In the presence of:
Witness Signature:
Witness name:
Occupation:

Address:

' el
Address. for nofices: 1920 The Triangle, Ng2 Business Park,
Moitingham NG2 1AE

Hogan Lovells



-73-

Executed and delivered as a Deed )

by Staffline Appointments )

Limitad ) -
Director

acting by one director: Name: C My PoLLe N

In the presence of:

Lrouae Qubuwtet

Witness Sighature:

: _ S 30LToaTon,
Witness name: .
o o Guwling WLG (UK) LLP
eeupation: Two Snowhill
Address: Birmningham
B4 BWH

Address for notices: 19-20 The Triangle, Ng2 Business Park,
Nottingham NG2 1AE

Executed and delivered as a Deed )
by One Call Recruitment Limited }
)
acting by one director: Dirsclor

Name:  C\Mgxs PULEEN

In the presence of:

Witess Signature: LTS Qawl e
Witness name: SO0t oYt on

Occupation: o

Address:

Address for notices: 19-20 The Triangle, Ng2 Business Park,
Nottingham NG2 1AE :

Hogan Lovells



-4 -

Executed and delivered as a Deed )
by EOE Services Limited )

) -
acting by one director: Director

 Name: CaTs Yuolen

[n the presence of: . ol e
LECniD QA

Witness Signature:

Witness name: S Ol (“‘”:I{ QD%’“

. € 4fing WLG (UK) LLP
Occupation: Two Snowhin ( )
Address: Birmingham

B4 6Wi-

Address for notices: 19-20 The Tnangle, Ng2 Business Park,
Nottingham NG2 1AE

Executed and delivered as a Deed )
by EOB Works Limited )
)
acting by one director: ) Director -
Name:

CMLTs fullicn

in the presence of:

Witness Signature: LIcwias LAl ey
Witness name: Sopxcriei

Occupation: P

Address:

Address for notices: 19-20 The Triangle, Mg2 Business Park,
Nottingham NG2 1AE

Hogan Lovells



-75-

Executed and delivered as a Deed }
by The Warwickshire and West )
Mercia Community )
Hehabilitation Company Limited Director

Neme ppcapel, WATTS

acting by one director:

In the presence of: L:'c e L e
Witness Signature: S oL (Jﬂ O
Witness name: \ )

Gowling WLG (UK) LLP
Qccupation: Two Snowhill

Address:

Address for notices: Elgar House, Shrub Hill Road, Worcester, England

VR4 9EE
Executed and delivered as a Deed )
by EQS Works Group Limited )

acting by one direcior:

Director

W Cvlas falLen

In the presence of;

Witness Signature: | Qgﬁﬁﬁ Ll &
Withess name: 3 oLt CITon
Qceupation: Gowiing WLG (UK) LLP
Address: Two Snowhitl

Higrrungham

B4 BWR

Address for nofices: 19-20 The Trangle, Ng2 Business Park,
Mottingham NG2 1AE

Hogan Lovells



-76-

Execuied and delivered as a Deed )
by Learning Plus System Limited )
)
acting by one director: Director

Name: o amgrs PULLEN

In the presence of.

Witness Signature: | ﬂﬁﬁ%\%& ©  LLawLeN
Withess name: 30 Lxcgiol

Two Snewhill
Address: Birmingham

B4 8WR

Address for notices: 19-20 The Triangle, Ng2 Business Park,
Nottingham NG2 1AE

Executed and delivered as a Deed )
by HNetwork Projects Limited )

acting by one director:

Director

Name: o \ipgre POLLER

In the presence of: »
Witness Signature: gt Odano AL ‘i::;\,
Witness name: XQ L:L(;ﬁ:o?%

Occupation: T

Address:

Address for notices; 19-20 The Triangle, Ng2 Business Park,
Nottingham NG2 1AE

Hogan Lovells



-77 -

Executed and delivered as a Deed )
by Infermational Employment ) .
Group Limited )

' Director .
acting by one director: Name: Qﬁ){,\ggx < Q?‘o LLE Y

In the presence of:

Witness Signature:

O

Witness name: S Il TOR.
-3 (UK LLP

Occupation: il

Address: gﬁ?&gﬁ?ﬁm

Address for notices: 19-20 The Triangle, Ng2 Business Park,
Nottingham NG2 1AE

Executed and delivered as a Deed }
by Ade Enterprise Limited )

acting by one director:

Director

Name: 0 wgas oLl

In the presence of:

Witness Signature: Lt RALD L

Witnass name: S O1 i{wﬁm(m,
Gowffng WLG UK LLp
Two Snowhil 9

Address: Birmingham
B4 8WR

Occupation:

Address for nofices: 19-20 The Triangle, Ng2 Business Park,
Nettingham NG2 1AE

Hogan Lovells



-8 -

The Security Agent

Chloc Slattery
Executed as a Deed by Authorised Signalory e
alicmey for

HSBC CORPORATE TRUSTEE COMPANY
{UK) LIMITED
in the presence of;

as attorney for HEBC CORPORATE
TRUSTEE COMPANY (UK) LIMITED

Witness signature:

Winess name: .Chris O’ Mahoney
Occupation; rasiseepw s Sl
Address: HSBC Bank plc

% Canada Square

London
El4 sHO

Hogan Lovells







