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Registration of a Charge

Company name: KEE SAFETY INTERNATIONAL LIMITED
Company number: 05857579

XOBQKASE

Received for Electronic Filing: 22/07/2016

Details of Charge

Date of creation: 13/07/2016
Charge code: 0585 7579 0016
Persons entitled: LLOYDS BANK PLC

Brief description: FIXED CHARGES OVER ALL LAND AND INTELLECTUAL PROPERTY
OWNED BY THE COMPANY AT ANY TIME AS MORE PARTICULARLY
DESCRIBED IN CLAUSE 3 OF THE DEBENTURE

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC

Electronically filed document for Company Number: 05857579 Page 1



COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: NATHAN PRITCHARD

Electronically filed document for Company Number: 05857579 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5857579

Charge code: 0585 7579 0016

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 13th July 2016 and created by KEE SAFETY
INTERNATIONAL LIMITED was delivered pursuant to Chapter A1 Part 25

of the Companies Act 2006 on 22nd July 2016 .

Given at Companies House, Cardiff on 25th July 2016

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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- 2016 hetween:

) This Deed is madfz on - /’MS o :
(1) THE COMPANIES LISTED IN ﬁcr«:muw 1 HERETO (as the “az»;gim: ihatgars“} B
“(2) o LLQ?‘{}S BANK. PLi: a mmmny mcorparat&d in England. and W‘ales With company’ ]
e 'namiaer 0002065, in its capacity ag Sécnrsty Ageni: _
: .-'3%;' ' ' .-Iﬁ?ﬁk?ﬁﬁ?‘ﬁ?ﬁiﬁﬂ
11 Ex;:resé!y ﬁéﬁne‘d terms

'. iri this ﬁé&d the fmiawmg war&s ami phrases higve t?‘ié ﬁpectﬁad meanmg& o '

L “ﬁppiwahta Repmsentatwns“ has ive maaramg g;vﬁn to &ep&atmg R&pms&ntatmns in
R the Fadlities Agreement..

““Applicable Undertakings® means thiose é;‘n‘dés-ta;s@iﬁg'sj et out in clauses 25,1

(Authorisations) to 25.8 {Change of business), inclusive, 25,12 (Preservation of assets),

255 {(Dispowals), 2523 nsorarice), 22,25 (Accessy and 25.28 {ﬁmeﬁdmmfs) o 2530
- (Group bank accountsy inclusive of the Facilities Agreement. _ _

. “Agsociated Rights’ means, in refation t{‘i any asset, all prbéeéés of ééie of such assét’,_ :

all riight:s,. powers, henefits, coveénants, warranties, guarantées or Secirity given or
impiied in respect of such asset, all rights under any agreement for sale, agreement for
femse or lcence of or in respect of such asset, and azw monies aid proceeds paid- or

pavahle in respect of such asset, . '

N "ﬁaﬁk Balances” means a%t mnnias; (’Eaﬁ%udingintﬁr&st} from time o time st:ar-sciir:g to the
‘credit of any and all present or future accounts which g Chargor has, or has an interest.in,
Cwith any bank, financial institution; or other person (including the Specified Bank
. Balances.and any other cash cover of suspense account established pursuant to any of
" the Finance Documents) and alt indabtedness mpresanteﬁ by any such acoounts,

“ﬂh&rgaﬁ Enntmms“ meanﬁ in miaﬁc}n m any Chargsrg ‘those caﬁtr‘acts {if any} brief
particulars of which are sst out in Schedule 2 {Cﬁafgagf {:antz‘af:ta} n s&sgmmt of such

- Chargor,

3 “t:&é-fgad' i}étﬁ's" meﬁné-ali hook and a‘ﬁhﬁef' de’bts 'a'né:i all other -r_ights and clairns t:é;argaﬁ B
o the Security Agent pursuant o Claase 3.1.8, _ . ' '

“Chargof means the Original Chargors or any company which becomas a Party by

- ex&catmg and delivering a Deed of Accession (together the “Chargars"’}

_ .“{:&ﬁmtson %ﬁmuat” means, by E‘E&?Etﬁ}ﬁ to . any {Ehargan sua:h 3;:}'55{1 ai%y ﬁeszgnated
_actount with the Security Agent or such other account with such other bank as the

Security Agent may from time {9 time diredt for the purposes of Clause 711 {{:ﬁffeﬁt;eﬂ &

Hook iﬁ&bi‘s}

: “t‘:ﬂﬁr’ fheans centre of main ntérests (as that term s ased i Art cle 3(1) of the EC
- Regulation). . .

' '“ﬂamﬁahi’és Act” m‘e‘éné-tﬁe-'{:am';‘saﬁias:éz:t.znﬂﬁ

“Deed of Accession” mesns a deed substantsai%y in t%“ie form set out in S::heeiu le . (_Fafm B

_ -of Deeg of ﬁmessfaﬂ} sithiject to such variations as the Secur:ty Agent shall agree.

- “ﬁeiegate" ears aﬂ’g del egate, agent, attﬁmey or trusziea aﬁméﬁteﬁ tﬁy the Secirit ity -
. Agent, . .
 “Derivative: Payment” means, in .f‘éfaiz_inﬁ to an. asset; Eﬁ"g Sém'a'gés,, compensation,
. r&n&unemt;ﬁn, ﬁmft E‘zcnus, mya; s«'m, fasm, re;"at, ;rzmmra ﬂr' a’tﬁm 'hﬁrseﬁt w?}tah t?m _

'.bié“-;mézér_?‘ﬁﬁ'ﬁﬁﬁﬁi?}x?- . _' S o PR e z




. “Designated Chattels” means the plant, machinery, equipment, vehides, arnd other
~ chattels (if any) listed in respect of any Charger in Schidule 6 (Designated Chattelsy and
shall include any additions, modifications: andjar equiprvent ancsiiary m a;w aath plant;

maﬂhmerzf} sauipment, vehicles or other chattels

: “ﬂsscﬁarge aate means the date Wsth effect from Whmh the Se’;funty Agent confirms 1o
the First Chargor that all the Secured Obligations have been. unconditionally and
“rrevocably pald and discharged in full and ait rélevant commitments of the Secured :
‘Parties cancelled. _ _ . '

- “Distribution Rights" means all Dividends, all-shares or other property derived from any
- relevant Investment (whether by way oF conversion, consolidation, Subdivision,
substitution, . redemption, bonus, preference, option or otherwise} and -all other
allotments, accretions, rights, benefits and advantages of all kinds accruing, offered or
9therwiae derived from or incidental to any relevant tnvestment

“Dividends” means aii diwdeﬁds, dsstrabutmns, mterest anid &ther Incarne paid or’ pa‘yabte _
o oF s:!&rived from any relévant mszﬂstment

VEC Regﬁiatmn meang The Caunml af the Eum;t}ean Unign Reguiatmm Mg, 1346!2803 on
inscivency Proceedings., . . :

. “Enforcement Party" frigans afy of the Secur;ty Agent, 3 Recewer of a Delegate,.

- “Estamishmem: w meaﬂs;,, in relation to 'any. {:hargar,. an establishiment a_s that 'i:erm' is
“defined in relation to a debtor in Article 2 {h) of the EC Regulation. . .

_“Facilities Agreement” means g facilities agresment made ot or about the same-date of

" this Deed between, amongst others, the First Chargor as the Parent, as Original Borrower

cand as QOnginal Guarantor, Lloyds Bank Plc, HSBC Benk plg, AIB (UK} ple and .
Mediterraniean Bank PLC as original lenders and Lioyds Bank Pic as Agent and Security
Agent. . . :

| “Fixtures” means a0y _ﬁxture_a (but excluding tandlord’s "fixtu'res),' 'ﬁ'tti'i_’ig's;'ﬁxed'piaﬁf or
- machinery from time to time situated on or forming part of any Property. .

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

: “Insaivency Act” means the Iﬁsaiveﬂcy Act 1986,

‘-‘Ensur_aﬁce Pr&ﬁe’eﬁs‘” means the proceads c_:f 'any insurance: claimy received by any
. Chargor (after deduction of {8) any reasonable expenses incurred in refation to the
relevant ciaim and payable by such Chargor to any person which is not & member of the
 Group and (b} amounts paid to meet third party claims), together with the benefit of all
- bonuses, profits,. returns of premium: and sther benefils of whatever nature arising by
virtue of dny Chargor's ownership mf any Insurances and aﬂ Slj{:h Chargor's mtar@st Iany -
of the fm’egnmg . '

. “Iusurartces*’ meam; aii tantracta or policies of i insurance of whatavar natura which, fmm
- Hime to time, are taken oul or maintained by or of behalf of any Chargeror {to the extent
. of its reélevant:interest) in which any Chargor has an interest. L

“Investrent” mearig, in respiect of any Chargor, any negotiable mstrument, certificate of
_ deposit, debenture, share (inciuding, save where the context otherwise requires, any of
the Shares) or other investrnent (as specified for the purposes of section 22 of the
. Financial Services and Markets Act 200D as st the date of this Deed) now or in the future
wwhad by such Chargor, in each case whether held directly by, or to the order of, such’
‘Charger of by any trustee, nominee, fiduciary or clearance system on behalf .of such.
Chargor, arid 8iso incliding any rights in réspect of such Investinent against any such
trustee; nomines, fideciary or clearing systern. '

bir_corp\3525093% L T AN+




1.2

L3

*LPA” means the Law of Property Act 1925,

“?arty" frieans any-ariginal party o this Deed arany persﬂn whxch bacames a party by the
aexecution and ciehv&ry of a Deed of Accession. o

“#wpﬁr:y” means the Rl Froperty from tame ta time awrx&ci by &ach ﬁhargur GF i

which ‘any Chargor has -any right, titlé .or interest., Any reférence to “Property” also
jrcludes a reference to each separate part or parts of such Resl Praparty

' “Reai ?rﬂparty” migans {ay any ffeehaid leasehnié or rmmasfah[e g:;mperty, wharev&r

situated, and (b} any buildings, fixtures, fittings, fixed plant or machinery from time to
time s;tuatesd on-or formmg paﬁ: of that freehold, leasehiold or immovable gmp&rty

' “R&tz&iv&r" meaﬁa any one of more racawars and maﬁag&m or {if i;he Secunty Agen& sa' '
- specifies in the relevant appointment) receivers appointed by the Security Agent pursuant -
- fo this Deed in réspect of any Chargor or [n respect of the Sécured Assets of gy Chargor.

“Secured Assets’ means the assets the subject of ary Security created by this Deed.

* “Secured Obiigations” means all present and futare obligations and liabilities (Whether
~actiial or contingent atid whether owed jointly or severally or in any other capadity -

whatsoever) of each Obligor and esch grantor of Security to the Secured Parties {orany

- of them} under each-or any of the Finance Documents together with all costs; charges .~
Jand expenses incurred by any Secured Party in connection with the protection,

preservation or ‘anforcement of its respective rights under the Finance Documents or ary

- gther document evidencthg ‘or seciring any such liabilitles PROVIDED THAT “Secured -
- Obligations” shall not include any obligation or liability to the extent that if it were so
- included this Deed (or any part of ity would give rise to financial assistance within: the -
" meaning of section 677(1) of the Companies Act unless such financial assistance is not
. prohi ibited by virtue of the provisions of sections 878,679, 681 and 682 of the Companies

Act,

' “$¢cum¥ ﬁgmﬂ:‘” means Lfayds Bani{ Plc acting-in ﬁ:?.i capac !:? as tmstee for the Secured
" Parties {including itself) in relation to the Transaction Secirity Documents for the purpose

of shd in accordance with the terms of the Finance Documents; or such othér or additional

trustee or trustees as may from time to time be appointed in that capacity in accordance -

with the Finance Documents,

: “Semrtty Fenaﬂ" means the gemd begmmng on t%‘:e {Late of this E?eed anid endmg on

the Discharge Date. .

“Shares” Fssng {in relation to sach Chargor) a?l’.shére’_s: (if any) is‘;;ecme;d in Schedule 5 -

(Shares) In respect of such Chargor and also alf other stocks, shares, debentures, bonds, - '

warrants, coupons or other securities now orin the future swned by sm:h (:haz'gor frotn -

O Hmiectotime, orany in wﬁtﬂh it hag an tnterest

| ‘Specified Bank Balances” means all mohies {including interest): from time to time

standing to the credit of the accounts specified in Schedule 2 (Bank asccounts), as such
accounts may be re-deésignated andfor fe- ~riimbiered  from tzme to- time, and all -
indebtedniess represer;tﬁd by any such account... . . :

“Spacified Shares” rneans i reiatam té a Chargar tha Shates s;:;e:: fied i Sr:haﬁuie 5
{SHares) opposite its name,

© "Third ‘Parties Ack” means the Contracts {nghts of Thlrei Part;es@} At 19?*3

_ _l)efimzmns contained in Famlzisas Agreament

Unlese a contrary indication appears sach term used in this Deed which is defined in the

_ Facilities Bgreement shall have the same Miganing as'in the Faciliies Agreement.

Constraction

Brocorp\35250039 a




" In this Deed:

1.3.1

1.32
S U5 Fic S
1.3.4

135

biir,_€orp\35250959

unless & contrary indication appears, 3 referencs to:

L1340 Sassets” includes present and fumre properties, mwnuas rzghts

and interests of every kind and reference to an “asset” includes
any part of parts of such asset; . . .

1342 ' “guarantee” includes any guarantee, letter of credit; bond,
. indemnity -or similar assurance against foss, or afy. obligation,
- divect or indirect, a::mai ar contingent, to ‘purchase or assume

any indebtedness of any person-or to pay any deposit on behalf o

~of, or make an investment in;. or loan to, any person or to
purchase -assets of any  person, whess, In each cése, sich

_obligation s assurbed dnoorder to miaintain or assist the ability of

" guch gerson to meet ity ir’zdeﬁ&adz&es&; e

1313 _"‘”nﬂehtedness” includes any s}bilgatzam (wha!:%*serr incurred as

- principal or Surety) for the payment or repaymeént. of m&ney,
~whether present or futtire, actust or tontingent;

_ '1...3,1& o “p&rsan" inciudes amf' zndwuﬁuah ﬁr;m.f company, égrparai:%m,'-

- governmaent, state or agency. of a state or any association, trust;
-+ joint venture, consortium or parinership (whether or not having
- Eeparate lsgal ;r'&rse;'sality} L

13as "régii'latmn"’ nc[udes any regulation, rule, official directive,

- request or guideline (ip each case, whether or not having the

force of law} of any governmentdl, | inter-governmental or
supranational bx:r:ﬁy, agency, department or mguiatary, seif«'

_regulatory or other authority or orgsn sai:;zm, : o

1316 getoff" ma_ludas- ana_mgaus ights and'- e‘ﬁiigatiéﬂs' .

jurisdictions other than England and Wales; and .

1.3.1.7 - the “First Chargor”, the “Security Agent” of any “t’ha‘i-gm

*Party” or “Gﬁiigm’“ or any of the “Secured Parties”, shall be.
constriied so as e include it SUCCESSOrs in title,. permitted:
‘asgigns and permitted trar;sfer&es,

'- where. samethmg {ora fist of t:h ngﬁ} is infroduced by the word “inﬂiuﬁiug", or
by the phrasa iy ﬁa;t;mlar” of ;s failmmd b‘f the phras& e;' atherwxse”,

- {and the same appi:ea when other similar wards or phrases arg useé},

unless this Desd expressly states otherwise oF the context requires athe’rwiae '

~ {a) sach referance in this Deed to any provision of any statute or of any
- subordinate legisiation fmeans, at any time, the relevant provision as in force-at.

that time {even If It has been amended or re-enacted since the date of this:

. Deed)y and (b) each reference in this Deed to any provision of any statute at:.

any time includes any subordinate legisiation made pursuant to or In respect of

suich pmmsmns as in force at such time (whether made before or after the date

of this Deed and whether amended or re-enacted since the date of this Deed);

. each reference 1o this Deed (or fo any othér agreement, instrament or deed)
‘mieans, at any time, this Deed {or as applicable such other ggreement,

- nstrument of  deed) as dmended, hovated, suppleménted, extended, or

" rastated, at that tnig, provided that ‘the refevant amendment, nﬁvatmn; -

suppiemeﬁt ‘extension, substitution or restatement does not breach any term

5 _ af this Deed orof an\,f af the Finapce D&camer&ts,

: the ndex and Clause and Schiedile headmgs are for ease. af r&f&fenca aniy}




1.3.6 - an Event of Defatilt is “continuinig” if it has ot been remadied or waived.;

T1.3.7 i relation to any Chargor which becomes a Party upon the executlon and
delivery o6f a Deed of AcCession; {a) wheré ahy assets are identified by
reference to a Schedule this includes assets identified in any correspanding or

“analogous sehedule to such Deed of Accession and (b} provisions which apply
by reference to the date or execution of this Deed shall apply by reference to
‘the date or exccution of such Deed of Accession; and '

1.3.8 references to any Security “created ... by this Deed” are to be deemed to
o irchude such %emrii;v created, (;ﬁns;i:;tuted given, made or-extended by, undar .
or pursuant to this Deed, or by; under or pursuant to any Deed of Accession.

1.4 Third Party Rights

" No person has any right under thﬂ Thi rd Parties Act ta Enﬁ:srm of anmy the ban&%st of any
" term of this Deed, other than an Enforcement Party, which iiay do so, or any other :
person, to the extent that this Deed or any other of the Finance Documents expressty . -
" provides for it to do so.  No consent of any person ‘who is not & F*ari:y is reguired to
rescind or vary this Deed at any time. This Clause 1.4 doeés not affect any right or remedy
“nf any ;)E!’SD%“! ‘whigh extsts, or is available, athemzse than yursuant: to the Third Parties -

ALk,
1.5 -Iﬁﬁ#rpﬁraﬁi}ﬂ of other t&#ﬁis-
151 ‘The terms of the other Finance Documents under ‘which the ‘Secured

Obligations arise and of any side letters betwesn any Chargor and the Secured
Parties orany of therm relating to the Secured OBl igations are incorporated into
. this Deed to the extent required for any purported dispoesition of the Secured -
. Agsets contained . in this Deed to be a valid disposition In accordance with
section 2{1})of the Law of Property (Miscellanecus Provisions) Act 1989,

C1.5.2 - Without prajudice to the dperation of any applicable tarm of the Faciities
: Agreement or any other Finarice Documient, the provisions of clauses 12,3
{Default interest), 29.7 (Resignation and release of security on disposaly, 33.9
{Currency of accounty, 33.10 (Change of currencyy, 350 [Communications. in
U wriking), 35.3 {(Delivery), 35.6 (Elsctronic communicationy, 358 {(English
Janguage}, 36 (Calculations and certificates), 37 (Partial Invalidity), 38 -
{Remedies and waivers), 39.2. (Required consents), 39.3 (Al Lender Matters)
‘and 44 (Counterparts) of the . Facilities Agmemeﬂt shall apply {mutatis -
Smutandis) fo this Deed ag i set out in this Deed in full and as’if any reference
ifi any such Clause to “this Agr&&ment” weré & reference to “this De&d" .

3. COVENANT TO PAY
Each Chargﬁr‘, as prrmafy obligor and ot misraly &5 surety, covenants With the Security
- Agent that it will pay, discharge and perform the Secured Obligations. wh&n due and on
~demand and in the manner provided in the Finance E;"cm:uments : :
3. SECURITY |
31 Fixed c&arges :

Each Chargor, as a ceratsrzumg securnty for the paymerst digchargs ami perfermance of ti'se '
Secured Obligations, charges in favour of the _Secumty Agent the following assets: '
341 First legal morigage on specified Property - by way of first legal
. ' 'mcrtg’aga all Ets-P’mperty (if any) dentified in S:hetiule-é {Deétails of Property):;
’ _ 3420 Birst fa:mﬂ nhargas m respect of other ?mpverw - hy Wa‘g’ ef first ﬁxeﬁ' .

. charge, {8) all the Property from time to time owned by it (but extluding any
- Property which _1?; subject to 8 valid legal mortgage under Clause 3.1.1), (b)Y

Cwreerpuszsossie L e




CERY other rights, title or interest of such Chargor in Property, wherever
. situated, and {c) all. Associated Rights i relation toits Frcmerty, _

----------- 3.1.3 First fixed chargaﬁ in respéect of mas;gnateﬂ Chatteis “ by way of f‘rst S
""""" - fixed charge, (4) the Designated Chattels (if any} In respect of siich Chargor
{but not including any of the assets which are subject to a valid legal mortgage
~or valid fixed charge under Clauses 3.1.1 or 3.1 2)1 and {h} all ﬁssacaated-
Rights in relation t:n such Designai‘aﬂ Chattels; . .

g 2 - T I-“lrst -ﬁmaﬂ-'t:hargas in .raesger:t 'af-- other chaiteis - by way of first:"fixed :
: _-charge, all plant, machinery, vehicles and computer eguipment fow or in the
future owned by it (but not including any such asset which s subject to a valid -
.- legal mortgege or valid fived charge under Clauses 304 3.1.2 oF 3143 nor
o any chiattel for the time béing forming part of such {:hargc;r 5 stock- m~trade ar
work in progress), (b} its nghts, title or interest in any chattel mow or in the
future in its possession which 18 hot owned by it, but which had it been so
Cowned would have been validly charged by paragraph (a) of this Clause 3, 1.4
and {t} the benefit of all Associsted R:ghts reiatmg to any chatte] vatadig o
- charged. by this Clause 3.1.4; _ R

" 315 First fixed aharg& on spﬁmﬁed Shares - hy way of first f‘xed charge, {a:;
the Shares (if any) listed in respect of such Chargor in Schedule 5. (Shares)
and (b) the Distribution Raghtﬁ {if any} from time: to time acdruing tH or of

- such Shares; L . _ . N

38 - First fixed charge on Investments - by way of i‘;rs‘c f‘xetf ‘thiige, (a) all
o Investments {but not. including Shares which are subject to a valid fixed charge -
- ynder Clause 3.1.5) and (b alf Distribution Righis from time fo time accruing
Bocoron such Invaatmentsf .

3.1.7 . First fixed charges in respect of Insurances - tﬂ the extertt that the
~Insurances andfor the Insurance Proceeds are incapable for any reason of

being effectively assigned pursuant to. Clause 3.2.3 but are capable of being

effectively charged, by way of first fixed charge, the Insurances owned by or

written in favour of such Chargor and all Insurance Proceeds either now oF in

the future: held by or pavable to such Chargor or In which such Chargor

otherwise has an int'emst' t;to- the extent of such inteérest); '

3.4.8 - First fixed chargas i ras:mnt c::f hﬂﬂk d&bts by wa*yf GF first fixed charge,

: : (a) all present and future book and other debts, revenues and monetary claims
of or owing te such Chargor and {b) all rights and claims of whatever nature of
such Chargor now, or which may at any time be, held or enjayed By it against
third: parties and against any sécurities and guarantees in rasp&ct of such:

* debts, revenues or aiatras, '

319 First fixed _cﬁargg on Sgwcifieﬂ Bank 'Biaiaémes - hy: way of first fixed
: . f:har*ge, all of the: Speciﬁéd Bank Balances in respect-of such Chargor;.

' S P K First f:xeﬂ ehafge on other Bank Baiaaces by way of first fixed charge,'
: all of its Bank Balances (but net including any Specified Bank Balances which
are subject to .4 valid fixed charge under Clause 3.1.9);

3.1.11. First fixed charge on Inteliectual Property -by way of first fixed charge, all _'
Intellectual Property (if any) owned by such Chargor or in which such Chargar '
- has an interest. {ta the extent of smh interasty; AP

3.1.12 . First fm&ﬁ nhargas in ms;mt:t of Auﬁmnsatmnﬁ “to the exteﬁt that such N
' - - Authorisations and Derivative Payments are incapable fof.any reasor of being
- effectively assigned pursuant to Clauses 3.2.1 or3.2.4 respectively but are
" capable of being effectively charged, by way of first fixed charge, (a} the
- benefit of all Authorigations held of utilised by such Chargor in connection with
its: business or the use of sny of its assets and (b) the right o recover and
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recelve aii Bar vative Paymenm whiﬁh mzsy at am; i:;me bemmﬁ pavabt& tf.} )
suth:Chargor i respedt of stch Authanaat;eﬂ& _ . :

ant i‘rxzﬁé nharga on mntfaﬁts to tha extent that they do niot fai i within

- any other provision of this Clause 3.1 {Fixed Charges) and are not effectively
-assigned under Clause 3:2.2, by way of a first fiked charge all of its rights

under each agreement or é&mment to-which such Chargor is a party; .

" First fix{esd charge on goodwill and uncalled capital = by way of first fixed .

charge, all.the goodwill and uncalfed capital of such Ch&rgnr amd

Famt-' fi:s'md .s:hargﬁ on #ﬂxw Assaciated &;ghtsz = by way of first ’ﬁxe”d'
-charge, the benefit of sl Assodiated Rights rélating - to any of the assets of

such Chargor, in each case to the exterit that such ﬁﬂﬁ(}ﬁ%&t&ﬁ Hights are
capatile of being made the subject of a fixed charge and are not otherwise the
subject of aw; valid fixed charge aumuarﬁt to this Deed.

RENE- - AR ﬁxssgnm&ﬂts by way of secuntg

- A% Turther f:t%!‘itﬁﬁiﬂ{; séc{}ﬂt‘g for t'he payment of the Seclred. Q’Eﬁigétiaés’,_ gach Chargor
- assigns absolutely to the Sacurity Agfmt all if any) 18 F ights; title and interest in and to
the fal}@wmg assets: . : S

321
322
323

32.4

: ﬁutﬁaﬁmﬂaag - aii ﬁutharisatteﬂs el or utiimeﬁ by -such Charger Hi -

connection with its business or the use of any of its assets and the beﬂeﬂt of -
any Derivative Payment in respect of such Authorisations; :

'ﬁiﬁargﬁd %:antramﬁ i:he €harged {:antragm aamé the benafit {;f arzy %ar;vatwe '
_ Payment in respect of the Charged Contracts; | L '

-Iﬁsmam:ﬁs and Insurance Pracmﬁs the Insuram;es and the benefit ﬂf all

Insurance Proceeds of such Chargor;

ﬁssm:iatad Kngms and Derivitive Favmaﬁts =AY Assamatz—zd R;ghts or .

‘Derivative Payment which are not the subject of a valid fixed charge pursuant

to Clause 3.1 {(Fixed t&&rgeﬁ of this Deed or valid assignment pursuant to -
Clauses 3.2.1 fo 3:2.4 and which relate to any of the assets of suth Chargor,
whether or not Such assets are subjedt to & valid iﬁ:gai martgaga, fived charge

- _' or assignment. pursuant to this Deed.

3.3 Notice &f-arsarg;a-w as‘sigﬁmmt '

33

433

bl corntISIE093E

' Bach {.Zhargc}r shaif premptéy mgmn racawmg =5 rec;ue&t o that affect Emm the :

Security Agent, give nolice of each chan;e ot assigniment. of all {if any} im .

right, titia and interest in and to

:3;*3‘141 o the Insurances and ir’sﬁus‘ahm-?’r{}ﬁeeﬂsf by 'sar.tdfir"zg'a notice in
the. formy of Partl of Schedule 1 (Noticesy {with such

amendiments a8 the Security Agent may agree and/or requirey -
duly completed to each of the other parties to the Insurances; -

~angd

3312 the ﬁharged Contracts, big semimg a8 notice in the fa:*m of-partd

of Schedulé 1 (Noticesy {with such sméndments as the Secunty
Agent may agree andfor require} duly completed to each of the
othar parties to the Charged Contracts. . .

_Bach-Chargor shall Use all réasonable endéavours to procure that, within 21

davs of the date of its receiving 8 request under Clause 3.3.1 to give fiotice to

the retevant ofher party, each such other party delivers an acknowledgement .~
o the Security Agent ib the form of the acknowledgement of notice endorsed




34

a3k

3.6

AR

'_ B a mpy cf the relevant: m:atwe as set out in Part 1 of Part 2 of Stheduie IR

(Notwes}

Exemme of nghis t.mdser Chargeﬂ contmcis

'3;&%,,1 _ Whitat no Event of Default exists and %5 timt;nulng, the Sacunty ﬁgﬁmi shiall

parmit the relevant Chargor to ekercise its rights Under any of the ﬂhargeri .
Contracts to which it 1§ party, provided that the: exercise of those fights in the _

" hanner gr{xpasech wauld not msult in an Evaret of E}efau

342 'Wher& an Event of E}efauit eists ami i c:c}ni:muir;g, the reievant (:hargor shai!
: . reguested by the Security Agent, exercise s flghts under the Charged
N t:mz::ractﬁ orily it accordance with the instructions of the Security Ageﬁt

' --F!naimg tzharga '

- 3.’&1- " As further continuing seaur;ty for the payment dzscharge and ﬁerfnrmance f:b
- the Security Agent of the Secured Obligations, éach Chargor charges in favour

. of the Security .Agent, by way of first 'fi-::}iating charge, -all its assets and -

‘uAdertaking, wherever located, both present and future.

352 The floating charge created by Clause 3.5.1 i§ deferred, in relation to each

- ‘Chargor,. i point of pilority to all fixed Security validly and effectively created

by such Chargor under any of the Transaction Security Documents.in favour of _ a

the' Security Agent 'assec;:r-it_y_far the Secured Obligations.

' Qﬂﬁ\fé!‘siﬂi} of fiﬂatmg e;harge

361 The Securd fty ﬁsgent midy, at any tirrsef by net:{;e " wiitirig t6 any Charga;}; .

" converf any floating charge created by this Deed into a fixed charge as regards

such gssets 8% it shail specify in the relevant notice i

3641 an Event of Default has at’a:ur're'a-wﬁiah is continuing; or

3612 “the Security Agent is of the view that {a) such assets are in

danger. of béing seized, (b) any légal process of execubion is

being enforced against such asseis, o) such assets arg

‘otherwise in jeopardy, or (d} steps have been taken which .
“wald, in the reasonable opinion of the Security Agerit, be likely -
to-lead to the appointment of an administrator or administrative -

- orecgiver In relation to such Chargor (o such administrator or

- administrative receiver has been appointed) or to the windi ng~up'- :

“of such Chargor, .

suich notice upon It, execute a fixed charge over such assets in such form as
the Sea‘uﬁt}*‘ Agent shall reguire.

Automatic énnvéféian of floati ng ﬁha-rg&' :

37 i any Chargor creates (or ';m'r;'a{}i*ta T create) any 'Sééuﬁ%y on or over any' of

362 - By way of f_'urtheg” assurance, such Cha’rg.qr shall; .p’t"&i}ﬁipﬁf following service of

Ir addition to anhy. circumstances in which any floating ch‘afgé crested under this Deed will _
- grystatlise automatiCally under the general law, and without prejudice o the operation of
- Clause 3.6 (Conversior of floating charge): : o

the Floatirg Charge Assets {other than Permitted Security) withdut the prior |

“written consent of the Security Ageat, or

:3...?.2' L if any Chargar CORvEnes any meet;ﬁg ﬂf its mernbers to consider a resahition

in refation to its winding up, orif a liguidator; administrative receiver, receiver,

administrator or-another similar officeris a;zpmnted in respect cf such Chargor -

ar any of its gssots,

'b’ir;t:e'rﬁ‘qﬁsfiﬁfl%?\?' ' T T L g




then and In any such event, any flogting charge created by this Deed in relation to such
Chargor shall, without any riotice being given under Clause 3.6 (Conversion of floating

" ghargey and immed;at:ﬁég upon such svent ogturring; be cotwerted into-a fiwed charge
over all the assets which immediately prior to such conversion cam;msefi the Floating
Charge. ﬁsgg{g of such Charger. . .

38 ﬁa:ammmﬁg xacnr}ty '

The pmvig oris of this Beeci w:t appl y at ail timES {a} regardless of the date on Wi‘liﬁi‘% any
of the Secumd Obligations was incurred and (b} in respect of the full amount of the
Secured Obligations at the relevant time even If, at some other time, the amount of the
Secured Obligations has been less than the amournt at the relevant time or tiwre has been
no pait of the Semsreti E}hﬁgatims sutst:anémg .

3.9 . ﬁissaiianeaus
.-3&;1 A ii the Ses:ur ty created by thfs E}aed E}y any f:hargar' is made w?:?s full’ t:t:
. o guamntea in sccordance with the Law of Property (Mmﬁeiiarsews Provisions}
Act 19694, : .
383 Clauses 3.1.2 to 3.1.15 inclusive shall be read and constried as if each asset

. described, and each asset comprised within any category of asset described, in
" each such Clatse were. expressed; séparately and spedifically; fo have been
made subject to a first fixed chargs; and the validity and effectiveness of each
- such fixed charge will not be prejudiced by any other such first fived charge
Cbeing found not to be fully valid or effective a3 smth '

393 ' "The fact that m}, or m::gmf}iete; details of anif ﬁartmuﬁar Sef:ureﬁ &ssats are
Cincluded or ingserted in any relevant Schedule: shall niot dffect the validity or
enforceabtiaty af t‘he charges created hsé this Deed, . '

B R FURTHER ﬁ&ﬂuﬁﬁﬂﬂﬁ _
Eac:t‘z Chargar sba i (artd thié F irst Chargar sha f pmcazm that eafzﬁ ﬂther E:hargm wil j

4.1 pmm;&-ﬁ%y doall such: .a::ts. ar exewt&. alt such f:iemmmts {mﬂiuding ass:grtmentsf
transfers, mc':aigagﬁs charges, noticés and instructions) as the Securty Agent may
- reasonably specify fy (and In such form as the Security Agent may reasonably requive) in
Cfavour of the Security Agent or its nominee(s) (@) to perfect the Security crested or
~-inténded to be created o evideniced by this Deed or for the exercise of any rights; powers
- and remedies of the Security Agent provided by or pursuant to this- Deed; (b) to confer on’
the Security Agent 6r the Finance Parties Security over any property or assets of such.
Chargor located in England and Wales or any other jurisdiction eguivalent or similar to the
. Sweurity intended to be created, or expressed to be created, by this Deed; and/or (c) to
- facHitate the realisation of the assets which are, or ars ;nt&miati o be, t?ae subject of this
Deed; and o . . .

4.2 Ctake ail such action as is available to it (including making all filings and. registrations. and
- the payment of all fees and Taxes) as may e necessary for the purpose of the creation,
" perfection, pfﬂﬁ&ﬁm}ﬁ o -maintenance of any Segurity conferred or iatemiafi o be
wnferred on the Security Agam: by or pursuant te this Degd.

- '-'zsimxrw& PLEDGE

5.1 During the Security Period, no Chargor ‘shall create, extend, or permit o subsist, any

| Becurlty over any of the Secured Assets; not mayit (4} sell, transfer or otherwise dispose:
pf-any of its assets on terms that they are or may be leased to or re-acquired by any of

.- the Obligors: or by any other member of the Group, {b) sell, transfer or otherwise dispose

of any of it recelvablis of recourse terms, () enter into Sny arfangement under which

- ‘money, debts or the benefit of a bank or other d@ccount may be applied, set-off or made:

*subject to a combination of accounts, or {d) enter into any other preferential arrsngement -

having a shmilar effect to any of the arrahgements of bransactions previously described in
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..... entemd into ;‘3%’ maﬂiy as a mathcad of raxsmg Fananma Indebteéness or of fmam:mg the
aﬂqmsimm of an assez:

5.2 Clause 5.4 does not ag}phj to any Sefzuﬂty which is Permitted Securtty oroa. Permztted_ _

Transaction _
B _ F&EFRE&&;!‘S‘;WH&K& AND WA&&&&TI%&
‘6.1 Each Gharge;f represents am:i wafmnts ts:; the Se&:&mty Agant on the date of thas Deeﬁ i

_the tErmis cf the Anp!iﬁamé Repreﬁantatmﬁs; it eac:h e:a&e as if exmressi s&t out m this .

Each af the Applicable Kepre&sni:am}ng i made by reaferﬁnm_ ti:} s:he a‘acts am:i_
- drgumstances. existing 8t the date of this Deed of, where deemed; opursuant to
- Clause 6.3, to be repeated @t a later date, by reference to the facts and circumstances
existing at each such later date,

6.2 Fach i:har‘f_:;ar fuf‘i:her re;:weseni:s and warrants as follows.

6.2.1  Tommerdcial benefit - It enterg into thig Deed in gaad ‘faith and for the
 purposes of the promotion of the success of ity business and ks diven due
_consideration: to the terms. and conditions. of the documerits evidencing the
. Secured Obdigations and of this Deed and hes satisfied itself that thore are
- risascnable grounds for E}eE aving that by executmg this Deed it will derive
commercial benefit, .

: _f_:‘s';.z;z. ' Matters affecting &hares'»-'-'

62,21 It is and will (save &5 otherwise permitted by the Faciiities
' Agreeinent) remain the sole beneficial dwner of the Spscified
‘Shares and of any other Sharss acquired by it, of in.which it has

. acguired a benefical interest, after the date of this Deed,

© 5222 I has fiot nominated another person or pérsons 16 enjoy or
- exercise all or any of its rights as. the registered holder of the
Specified Shares. and {save where the Specified Shares have
been registered in the name of the Security Agent of its noimings
pirsuant to the provisions of this Deed and save as otherwise
agreed by the Security Agent or permitted by the Facilities
Agreement) it is and will remain the absolute lagal owner of the
Specified Shares,

6.2.2.3 - Mefther the Shares rior the Distribution Rights attributable to the
- Shares are subject to any lien, charge, equity, entum&ranm,

option to purchage or sirmilar rights of any person, other thana

Perimitted Security or Permitted Trangaction, '

6224 . The Secuz;"i'ty_ Agerit is entited to be register.eé- or to requires
: nomines t be registerad s 8 rhamber of each of the relevant
companies to which such Shares-relate without any nght of the
board of directors of any such company to refuse registration or -
Cto consent Lo such registrat;ﬁﬂ oy mbgeact fo satisfaction of
- conditions.. : o

623 Ppriovity of Security - The Setﬂhi:y created bgs this Deed mnst;t;,étés first
- priority Security over the assets which are expressed to be subject to such
 Secority argd those assets are not au!;:;ﬁct to any Security other than Permitted -
. Security. S

63 Each of the further representations and warranties set aut; i Clause 6.2 (other than those
' at. Clauses 6.2.1 (Commercial benefit) and 6.2.2.1 which are not repeated) shall be
- deemed 1o be repeated on each day during the Securily Period on which répreséntations
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------- and warranties set out In ¢clause 22 {Repmsanmtfans} of the Faa:sittms ﬁgmemaat are, or

L Care ﬁeerne:i *:{:; i:&, mada gt repegted,
7. UNDERTAKINGS |

“Thrgughout the Se{:aﬁt%; permd eath Charg&r unéertakes i:z: the S&s:unty Agent i the -
tarms of the Applicable Undertakings; in gach case so far @s applicable to such Chargor or
" the Secured Assets of such Chargor, (as if expressly set out in this Deed) and also in the
L tering of the foi%{zwaﬁg pmvzmaﬂs of this Clause 7.

. 7 : .Perfﬂsrm 1¢ will at sl Hirmes comply thﬁ the terms {express or zmpiceé} af th;s Peed: and
of all other Finance E}ammam‘s _ .

CFE D Nok ma;:aﬁ:iise Secﬁﬂtv - It will ot {ami withosst prez&dn:e to ﬂi;ause 7 12, &, wnii
. procure that no nominee will) do or omit to do anything, or allow anything to be done or
drnitted, the result of which may be in any way to depreciate, leopardise or otherwise
prejudice the value to the Security Agent of the Eﬂmrﬁ:y created by this Deed o any
material extent or the priority. of its ranking as expressed in this Deed or in the
CIntercreditor Agreement, .

~7.3 0 Maintenance - -It'w'fii' keep the Secured Assets in'a good and substantial state of repair,
-~ working order and- condition. Where the Secured Assets include any ftem of plant or
- machirery which becomes incapable of economic repsir, it will replace such asset with an
asset which is a. comparable: modarn. equivalent. or whi ch is otherwise approved by the
- Beourity Agent. .

74 amm .tﬁb#eﬁ'ants' -1t _w&ii observe and perform all covenants and stipulations’ from
S time o time on s part 1o be performed or observed and affecting any of the assets
owned by it-or in which ;t hag.an intes’eat af the way zrx wh ich it usés or benef;ts from such -

assels, . _ o

.25 Observe laws - It will not-do or.omitto do oy allow anything to be done in F&Eatiaﬂ_ tothe .
' - . Secured Assets which would infringe any laws affecting (whether divectly or indirecily) the
- Secured Assets. and will comply with all nolices, orders, injunctions and mandatory
proposals served on it, lssued or made by any local of other authorily or goverpmental -
Cagensy, or By its landlovds relating to any of the Secured Assets or its use of them, and
"~ will serve within any relsvant time. imit any counter-notice. nef:essary or desirable to
) areﬂawe the value of any such Secure{! Assets, _ . '

7.6 ﬁﬁ‘e&:ﬁ r&grstratmm It w il eﬂ”ec*: ail regrsifatrans, raake all fillngs or applications and
- pay all Taxes; rents, fees or dues necessary to keep in full force and effect, and where
riecessary to rénew dr exteiid, all the Secured Assets and ‘stich Chargors right to make
- full-use and enjoy the full beneﬁt of the Secured Assets, . L

77 Proceedings - AU iz own t:ast and éxgaérrﬁe', it w’aft use ity best endedvours it en’fame,
L institute, continue or defend all proceedings affez:tmg the Secured Assets, their state or -
condition or continued use or value 0 as to preserve to the fullest externit the value to the :
Seeuz‘st‘g Agenz of the Samrity created by this Deed. . . o

7.8 Insurance - It w;il k:eeﬁ itﬁ buamessf aﬂﬁ sugh of the Secured Assets as are ar’ an
-irisurable nature, insured in accordanice with the provisions of clause 25,23 (Insurance) of
the Facilities ﬁgr&&m&ﬂt, save that (a) it will obtain, maintain and renew (all at'its own:.
expense’ Insurance, indemmnity or gimiler cover with reputable, independent, United

Kingdom incorporated insurance companies or underwriters, (b} if required by the
: $et:urity Agenit, In respect of all or any of the Insurances required by the Facilities
- Agregment or this Deed, it will procure and promptly produce to the Security Agent
evidence satisfactory to the Security Ageat that {A) the Security Agent is named a8 & -
- first foss payee in respect of any monies paid out in excess -of £100,000 under such .
Insurances, and (B it will promptly pay all premiums and other sums necessary to effect
and maintain the Insurances required by the Facilities' Agreement and this Deed and will,
-or reasonable notice, produce to the Security Agent such Insurances and evidence that
- -such prémiums and other sums have Heen paid.
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- 7.9 - Chattels - If so yequested by the Security Agent, it will place and maintain on each
- chattel the vailte of whith excéeds £50,000 and which is expressed to be subject to a
fixed charge under this Deed, in & conspicuous place, an identification marking in the
following terms and not conceal;, alter or remove such marking or ;aﬁrmit' it to be
contealed; altersd or removed: ' .

_ . subjett tooa first fi xed {:harge n favour of Lmvfris Bank PLE.Y, -
7.6 Land Registry - | ' |

7.10.1 In relation to ali présent and future registered Property {and any unregistered
" Property subjedt to combulsory first régistration at'the date of this Dead), it
. apply to the Land Registrar to entér ofi the régister against the title number of
- oF to be ailocated to the relevant Properiy a restriction in the following terms:

_ “l‘éa disposition of the re;;lstereti estate by the ;:zmpr letor of the: reglstered
estate is to be registered without a written consent signed by the propristor for
‘the time being of the charge dated [date] 2016 in favour of Lloyds Bank Plo (as’

- Seciirity Agent) refaivied 1o i the charges ;‘egis‘cen of its c&ﬁveyamer”

-ancf whem app[scabie, notice of an ﬁiﬂsgatmn to make further advances.

1oz It shalf submit the reievant applications no later than the date of ﬁubmsﬁsxmr’i of -
- the inittal application for registration of the Security created by this Deed {ar,.
in the case of The Land. Registry form CH2, where applicable, promptly
fallowing its fater receipt of such form duly completed by the Security Agent);

cand pay all fees, costs and expenses incurred In connection with the
: app‘iic:&tiﬁzﬁﬁ . . S

7.10.3 . The Security Agent, in its ai}setute riiscretner;, may* make any of the _
. applidations referred toin this Clause 7.10 in-place of such Chargor. Insucha
- izase, such Chargor tonsents to the enfry of the relevant restriction and will
7 pay all fees, costs and expenses incurred in connection with the application.

741 Collection of book debts -

7411 Following the occufrence of an Event of Default which 18 continuing and if
-~ réguested to do so by the Security Agent it will collect {as agent for the
- Security Agent) alf Charged Debts afd pay infe such specially designated.
- account with the Security Agent or such other account with such other bank as
the Security Agent may from time to- time direct all money which & shall -
receive in respect of such Charged Debts immediately upon receipt and
pending such payment it will hold gl such monrey upon trust for the Security
- Agent,

C7aLZ I will not, thnut the prfcr written tﬁnserit oF the Securety Agan(: chargaf' -
: - factor, discount or assign any of the Charged Debtg in favour of any other
persan or purport to do so.

CFAL3 W%’;&r‘& i:iw ﬁc}%i&a:tmn Account attributabie to it is not maintained with the -
' . Security Agenitin s capacity as Security Agent but with the Security ‘Agentin
. some gther a:apa_city or with soie: other bank or finandal institution, andfor =
where any other Bank Balances are charged to the Security Agent pursuant fo
the provisions of Clauses 3.1.9 6r 3.1.10, it will pracure that the Security
Agent {f such dccountis maifitained: with the Security Agent in some other
- capatity than as Security Agent) or such other bank or financial institution with
whoin the Collection Adcount attributabile to it is maintained or where such
- other Bank Balances are held has received a notice in the form set out in
- - Schedule 1 {Form of notice to bank operating secured accounty and has issued
areceipt and confirmation in respect of that rigtice bs provided in such form:
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7414 Following the occurrence of an Event of Default which s continuing ‘and if
- requested to do.so by the Sécurily Agent it will not, Without the prigr consent .
of the Security Agent, withdraw all or any monies fmm time to time standing
to the credit- of the Collection Account attributable 10 it or any other Bank
Balances charged . to the Sewrkty Agent g:sursasant fo the provisions of
Clauses 3.1.9 or 3.1.10. .

C7AY ﬁhaws and other Inue&tments .

- -?..12,1- It w:ii ;xmmpt!y upcm Fécel ipt af té'xem, ﬁ%ﬂ!:ver te the Secumty Agent m;} a5 of
o all notices, circulars, letters, reports, accounts and other communications with
shareholders relating to its holding of the Shares, '

7.12.2 It will pay all calis of other payments due and payable in respect of any of the
- Bhares and 1T it fails to do b tHe Security Agent may pay the calls or other
payments on fts behalf, . _ N :

7123 Save with the priod written consent of the Security Agent, 1t will not {8} take
ahy action by or as & consequence of which the rights attaching 1o the Shares
are altered or diluted or the issued capital of any of the ::ompames whose

" Shares are charged by this Deed is increased, nor (b) participate in any rights
- igsue relating to thé Shares, nor (o) apgly for, of consent to, the convérsion of _
- any Shares held in certificated form into uncertificated form. . :

7124 - Except where the Security A‘genlﬁ requires it to do so, it will not nominate
: anuther person of persons to enjoy or exercise all or any of its rights as the
- registered holder of the Shares. o

7.12.5°  If the Security Agent requires it to do so, it will take ali steps within its power
: to procure that any of the companies to which the Shares relate will make such
. cthanges to-its respective articles of association as may be necessary, pursuant
. to sedtion 145 of the Companies Act, o permit it to nominate the Semrnty

.- Agent pr & nominees of the Security Agent to exercise or enjoy all of any of

. slich E:hargm 5 rights 853 reg;st&r&d holder of the Shares of such mm;}any o

7.12:6 . In r‘espeﬁt uf the E‘xpec ified Shares which are held: withm CRE&T of otherwise in’ _
o uncertificated form, and any further Shares ih uncertificated. form which it
subsenuently acquires, it will provide sich information, give such instructions.
and enter into such documents as the Security Agent may reasss’sabty require
to perfect the Security created by this Deed ovei stich Shares. '
L FAET immed;ataiy f‘mzamng tha axecuhcm of this Deed it will deli iver to the Secur ity
' - Agent {or as it shall direct) all bearer instruments, share gertificates and other
documents: of Htle to or svidence of pwnership of the Ihvestmernts and/or the-
Distribution Rights owrned by it or in which it has an 'Eﬂtgrest together with {in
" the case of Shares, éther than bearer instruments, held in certificated formy)
instruments of transfer in respect of each of the Shares executed in blank
“{except for the number and-class of Shares and the name of the transferor)
and jeftundated, :

70428 I it acguires Investments, whether pursuant to its Distribution Rights or for
. any other reason, after the date of this Deed, the provisions of Clause 7.12.3
Cand the remaining provisions of this -Clause ? 12 5hal§ appty o such
Investments. - L

7.012.8  The Security-Agent may, at any time followihg the oceurrénce of -an Event of
Default and While it s continuing, complete the nstruments of traisfer on
- behalf of such Chargor in favour of itself or such other person as it shall select,
and such Chargor shall proture that such instrimeénts of transfer are
- imimediately registered in the statutory registers of the relevant company and
. that share certificates in the name of the Security Agent and/orits nominee{s)
in respect of the Shares to which such instrument of transfer relates are :
- detiverad to the Security Agent &% soofi o8 reasonably practicable, but in any

BireorpdSES0OMG . T
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 event no later thar 5 days affer the date upon which the Security Agent has

© delivered the rélevant instrdment of ransfer,

7azdn  Usiti the occirrence of an Everit. e? E&efa;.itt but riot after such occurrence while
- such Event of Default is.continuing, such Chargor will be entitled to receive and -

- retain all Dividends and will be entitled to ‘exercise 8l voting and other rights

and powers attaching to the Shares, provided that it will not exerdise any such
voting rights or powers in a manner which would prejudice the value of, or the

- ability of the Security Agent to realise, theSe‘c:ﬂrity'treatetf by this Desd,

_?;12‘11 . Itzhall ¢ e to the Ser:urty Agﬁnt reasﬁraaisie ﬂﬂticﬁ% of the maanﬁr in wh;x:h it

: pr&;&as&s to exercise the rights and pﬁwaf*s referied to in Clause 7.12.10.

71212 Thmughaut the' period following the orourrence of an Event of Default and

while it is continuing (the “default period”), any Dividends will be received by. -

‘such Chargor on trust for the Security Agent and paid into @ separate account

. or otherwise dealt with as directed by the Security Agent, and such Chargor B

shall, if the Security Agent so requires, during the default period, exercise all
voting -and other rights arsd ;mwers attaa:hmg to the Shares ag the Security
.. Agent shall drrec‘i;_ . .

: ?‘.12‘13 At any t:me when any Investinents are fegrgterﬁd i t:he fiame of the Sesunty '

Agent orits nomines:

7.12.13.1  for so long as thére is Po Event f Default which s c:éﬁtihuéng,-_

© the Security Agent will (so far s is consistent with the Security
created by this Deed) exercise any applicable voting or other
rights. and powers ‘in accordance with. the directions of such
Chargor and account to such Chargor for any Dividends; but

C 7.12,13.2 . upon the occurrerice of an Event of Default and while it is
: continuding the Security Agent may exercise or refrain from

- exercising stch voting or other rights and powers as it thinks fif
- and may tetadin any Dividends, but o any case the Seturity
Agent will riot b under any duty to ensure that any Dividends
—are duly and promptly peid or received by it or'its nomines, nor

te verify that the corrett amounts are pald or received by it or its '

' nominee, nor to take -any action in connection with the taking up

" ofany Distribution Rights in respect of or in substitution for, any _ '

~of those Investments.

Charged ﬂantmcts <1t will ;zerff}rrr% all its aﬁfzgatiaﬁs urrder the {:hargecf {:an!:rat:ts ia
- ditigent and timely mannet, nol make or agree to make any amiendiments or miodiffcations .
to the Charged Contracts, hor walve any of its rights. under the ﬂharged Contracts, nor

sxercise any right-to terminate any of the Charged Contracts, except, in any case, with

the prior writtén consent of the Security Agent and will promptly inform the Seﬁurzty o

Agent of any material disputes relating to the Charged Contracts.

Gitside England and Wales,

Deposit of documents - It wil p‘r’am;ﬁt’i? at it:he-éémrity Agent's 'rec;u'est' deposit with the

Security Adent {or a5 the Security Agent difects) {a) all deeds and documents of title
refating to the Property, including: counterpart leases, licences and any other deeds or

documents necessary or desirable to assist the Security Agent to enforce the Security
" credted by thig Deed,(b) all polidies of insuranceé in respéct of which the proceeds of any

tlaims are assigned or charged pursuant to this Deed and (©) &l such other documents

relatifig to the Securéd Assels as the: Sﬁcur;ty Agent may from time o time P’Q&Sﬁﬁﬁhf :

requite:

Retention of documents = “The Security Agent imay retain any document defivered to it
- pursyart to Clause 7.15 {Deposit of documentsy or otherwise until the Discharge Date
and i, for any reasor, the ?se{:ur;ty Agent ceazes to hc:ld any such docurent hafam siuch -

“Centre of main interasts -~ It will ot mef@e ity C@MI nor have any £5tabirshment L




''''''''''''''''''''''''' time, the Security Agent may, upon reasonable notice to such Chargor, require that the

---------- relevant document be redelivered to it and stch Chare;;ﬁr shall immediataly comply (or
h - procure compliance) with such notice. o _ .

717 Power to remedy ~ If au'f':.h ﬁhar'gsr failg to a:ﬂmp'iy with: any of the covenants and
| undertakings set out or referred to fn Clauses 7.1 {Pérform) to 7.16 {Retention of
'docaméﬂés} inclusive, it will allow {and irrevocably authorises) the Security Agent and/or
such persons as the Security Agent nominatés to take on behalf of such Chargor such

- action {am: udinig the making of payments) as is necessary to protect any relevant assets

.. against the conseguences of such failure to cﬁmﬁiy andfor te ensure compliance with such .

Ny mvenarzis arud undeﬂakings :

Rk Ind&mmty - It w:li mdemntfy the Se::urzty Agent and w;l! kee;ﬂ the Security Agerit
' indemnified against all costs, Taxes, losses and labilities incurred by the Security Agent
as a result of any default by such Chargor in the performance of any of the abi:tgat oS
expressed to be assumed by it in this Deed and in connection with the exercise by the
.. Security Agent of its rights contained in Clauses 7,12.2 and 7.17 (Power to remedy}.. All -
“sums the subject of this indemnity will be payabie by such Chargor th the Sewr&ty Agent
on damand.

B ENFORCEABILITY

. For the purposes of all 'powers implied by the LPA or any other applicable legisiation, the
Secured Obligations shall be desmed to have become dug and payable and this Deed will
become immediately enforceable amd the powers of the Security- Agent and any Recaiver

O will become exercisable on the date of this Deed,; but, as between the Security Agent and
- gach Chargor, the power of the Security Agent tu enforte the Security treated by this
" Deed shall be exercisable pnly upon the occorrence of an Event of Default and for so long
as it is continuing {unless there has been a request from such Chargor 1o the Security
: - Agent for the appointment of o Recsiver, il wh:ch case it will be exercisable at any time
- following the making of such requéﬁt}

9. " ENFORCEMENT OF SESHRITY

9.4 Atany ttm& after the. Secaﬂty Agent;a: ;newer of sale has become exerczsai:aia, tha Saeuﬁty
' Agent may, without further notice, (a) -appoint one or more than one person to be .~
Recelver inrespect of the Sedured Assets of any of theérmand, if more than one pérson is
appointed as Receiver,-such appointees may act jointly and severally or individually, (b)
take posséssion of the Secured Assets, andfor (e in its absolute discretion enforce all or
.-afiy part of the Secuwity created by this Deed in siich other lawful rvanner as it thinks. fit.
The Security Agent may remove any. person from appointment as Recelver and may
. appoint another pérson &5 Ramwﬁr The Secur;i:yr Agent may alsy ap;:mmt A sdditional
: Rex:ewer .

S8 The .-Eiar:e;ver-wiii; so far as the law permits, be the agent of each Chargor iny respect of
“which the Reéceiver is appointed and each such Chargbl aforié will be résSponsible for the:
“acts or defaults of the Receiver and will be liable on any contracts or obligations made or
“entered inte by the Recelver. The Security Agent will tot be responsible for any
misconduct, negligence or default of the Receiver, The powers of the Receiver will
“continue in full force and effect following any liquidation of the relevant Chargor.

8.3 . The remunerat:cn &f the Receiver may be fixéd by the Seclri by Aﬁi‘i‘ﬂﬁ But wilt be payahia -
by the relevant Chargor.. "?ha amiount of the remuineration will form part of the Secured
_ Ohiigations, o
9.4 Thie Recelver will Have'the power, on behalf and at the cost of each Chargor in respect of

which the Receiver is appointed, (2) to do or omit to do. anything which be considers
appropriate. in. relation to the Secured Assets and (b) to exercise all or any of the powers
conferred -on the Receiver or the Secwrity Agent under this Deed or corferred upon
. administrative receivers by the Insolvency Act (even If he s not an administrative
- recelver), or upoi receivers by the LPA of any other statiutory provision (even if he is not
Cappointed undér the LPA or such other statutory provision) but so that if there is any

| bircorp\35250039 . e T
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- gimbi guity or conflict between the powers contalned. in such  legislation and those
- contained inthis Deed, those contained in this Deed shall prevail, :

thaut g::rejudsce to' the ggenerai ;mwers set out in Clause 9. 4, a Receiver wﬂE also have

 the powers and discretions set out in Schedule 10 (Receivers specific powersy.

”ﬁﬁe Security Agent or any Receiver may sever any Fixtures from the Fmper{y and sell

“thesn apait from the Property without taking possession of the: tﬁmperty angd apply the net . .

proceeds of such sale in or towards satisfaction of the Secured Obligations. .

1 the Security Agent of the Recelver obtains ﬁasﬁés&ﬁqn F the. Braperty, the Security

“Agent or the Recelver miay use and remove; store or sell any chattels on the Property,

whether or not forming part of the Secubed Assets, without being under any tiabillity to
any. Chargor other than to sccount for their net proceeds:of the sale. Al i costs, losses and

jiabilities incurred by the Security Agent or the Receiver in connection with the removal, .

storage and sale of such chatiels will form part of the Secured Obligations.

1 {riotwithstanding any represenitation or warrarity to the contrary contained in this Deed)
there shall be any Security affecting the Secured Assets or any of them which ranks in
priofity to the Secutity created by this Deed and the holder of such prior Security takes

" any steps to enforce such Security, the Security Agent or any Receiver may, at its opi:mng
. take a'transfer af or repay the indebtedness secured by, such Security,

.Tl"ie- Security Agent may, at aﬂyft’ime.a&fef- this Deed has becéme enfarceah%é- pursuant fo |
Clause 8 (Enforceability], exerdss, to the fullest extent permitted by law, all or any of the

powers, authorities and discretions conferred on a: Receiver by this Deed, whether as '
“attorney of any Chargor or atherwise-and whether or not a Receiver has been appointed.

-.'Th& Sécurity  Ageiit may, in writing, gither i g appﬁmtment af # Recelver or by

subgeguent natice to that Reﬂewer; restrict the right of such Recewer Lo exergise a!l or

.. any of the pewers conferred on & Recelver by this Deed.

Pardgraph- 14 ef Saheﬁnle Bl o the Insaiverﬁqa Act appiles o the ﬂﬂat ng ﬂ%&arges cz‘eated .
urider this Deed.

~ PAYMENTS, Aemums.gan APPLICATION OF ﬁmteeﬁfsz

Right of appropriation - Subject to the provisions of Clause 10.8 (Recoveries by

Receiver), the Security Agent is entitled to appropriate money and/or assets to the

Secured Ohfigations in sach mianner of order as it thinks fit and any stch appre;:matzm
shall overtide any aptpmp? at;ﬁn by any Chargor.

_ 1% set-off bv Chargors - No Chargar shalf Bxercine any rnghﬁ: of set»aff or munterz:fa;m-.

it might have i respect of any payment due to the Security Agent under this Deed.

 Security. Agent's fi'ghtf.":}f'setw'nff' = The $e¢aﬂty' Agent may, at any time after this

Deed has become enforceable, and without notice (&) combine or consolidate all or any of .
& Chargor's.then existing accoints with, and Habilities to, the Security. Adent, (b} set-oif

- or transfer any sums stapding to the credit of any one or more of such accounts; and/or
o) set-off any other obligation owed by the Security Adent to any such Chargor {whether

or not matured at such time}, in or towards satisfaction of any of the Secured Obligations;
and if any amount is in g different currency from the amount against which it is {0 be set-
off, thé Security Agent may cohvert either aifount (of both) at any reasoriable time and -

- at any reasohable rate. The Security Agent shall notify such f;‘hargar in writing that any
-such transaction has taken p%am

. sus_;‘iense ﬁf:&:n'unt- «'T_h_e Sef;’ur_ity Agent may, at any time, credit to a siispense account :

any money received by i under this Deed, to be held for so long as and on such termsas. -

the Security Agent mayv determine pending its applmatmﬁ tﬂwar{i& paymg discharging the

- Secured Obligations.

' -iﬁirwc:a?_g‘g?aéiéﬂé?z&%_ : S o ST SR . L '_'.il"ﬁ




0.5 Hew account - If the Securlty Agem: recewez: natm% Gf & subﬁequem: martgage or z:harge .
. relating to the Sedured Assets, it 'will be entitled to close apy account and to open a new
account in respect of the closed account. If the Security Agent does not-open: such new
account, 1Ewil In ans; event be treatm! &5 If It had done so at the Hime when :i: received

stch potice: : .

106 ‘fi'm& déposit - Without prejudice to t’i’se prﬁv’ts;ms of Clause 10.3 {ﬁeburfty ;égeﬁfs'
: o rights of set-off), if-at any time any Chargor has made a deposit with the Security Agent.
on terms that it will be repaid on a specified date (a "Time Deposit”) then: (a} if the -
Security. Agent has made any. demand under Clause 2 (Covenant to pay), it may vary the .
terms of such Time Deposit s¢ that it becomes répavable immedistely or on any other
date before such specified date; or (b) if an Event of Default has arisen which is
coritinuing but no amount of Secured. Obligations has fallén. due before such. specified
- late, the Sscurity Agent may rensw such Time Deposit for such fisrther misturity as the
 Security Agent in is ahscxiute discretion determines. .

" 10.7 .. Calculations - The' Seaurity Agerzts catculation of ary amﬁuni: payable by iy E:hargar "
: -under this Deed at any time will be conclusive [unless it has made an obvious mistake).

10.8- Recoveries by Receiver - The pmﬁeedﬂ arzsirsg frorii the exercise of the t:xc:wers of tﬁe
' Receiver will, subject to any claimis ranking in priority to the Secured Gi}iigatmns, be
applied by or at the direction of the Receiver in or towards discharging or satisfying the
foltowing- amounts in the following order of priority: (&) the Costs, charges and expenisés -
- of and incidental to the Receiver's appointiment and the payment of his remuneration; {b)
. any-costs; charges, expenses and Habilities of or incurred by any Enforceiment Party inthe
©gxercise of any of 8 powers Including all rents, Taxes; rates and outgoings wWhatever
~affecting the Secured Assets, all premiums on Instrances properly payable under this
. Degd of any applicable legisiation, the cost of éxecuting necéssary oF proper repairs 1o
. the Secured Assets, and the payment of annual surmis or other payments, and the interest
on all principal sums, having priority to the Secured Obligations; (¢} the remaining
-~ Securet Obligations, in aceordance with the provisions of the Finance Sacumeni:s‘, and {d} '
- the ﬂiarms sf thoss. persons entitled to any surplus.

R8s 1"33: gmﬁs-ug: - The. gﬁmvismns af dause 16,7 {Fax grass«ap} af the Facx es 'Ag’réeméfnt'
" shall apply to any paymants made by any Chargor under or pursuant to this Deed,

1610 Currency of payment - No payment to the Security Agent:{whether under any judgment .
: Cor court prder or otherwise) shall discharge the obligation or lability of any Chargor in
- respect of which it was made unless and until the Security Agent shall have received
. payment in full ip the relevant currency specified in clause 33.9-(Currency of as:a:mmf} a?‘ :
‘the Facilities Agreément. To the extent that the amount of any such payment shali,
_actual conversion Into such currency, fall short of such obligation or Hability ex_pms&ad' -En' i
- that cureency, the Security Agent shall have a further separate cause of action agaifist
- such Chargor and shall be enfitied to anfarce thé Security created by th;s Desd 1o recover
the amount of the shortfall. : .

10.11 . Currency conversion - All m;:me%f received or held by the S'ae:uﬁty Agent'ar any Recéiver
under this Deed may be converted into such other currency as the Security Agent -
- epnsiders necessary or desirable to cover the obligations and labilities comprised in the
Sedured Obligations in that other currency at the Security Agent’s spot rate of exchange
- then prevailing for purchasing that other :;armﬁcy with the exssﬁng mrmnsy

JEE TR mu‘rﬁcmzm {3# mm;: PARTIES

S111 - No ﬁnty to em;ﬁire = A buyer from, GI’ ather ﬂersan cieaimg W;th Briy Enfefcemem ?arty .
. will niot be concerned to enguire whether any of the powers which such Enforcement Party
- 'has exercised oF purported to exercise has arisen or becomie exércisable and may assume:
. thatitis acting in accordance with this Deed. . :
112 - Beceipt conclusive - The receipt of the Security Agent of any Recsiver shall be an
' o absblute ahd conclusive discharge 10 o purchaser of the Sedured Assets and shall religve

'_ him of any obligation to see to the application of any monies paid to or by the direction of
e Eecuﬂty Agent or aﬂy Recelver. . o
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131
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133

| mremcsgap SECURTTY AGENT

$escant¥ Agent’s r&mz;&ts ~The: ﬂacurity ﬁgent maii mt ‘e obliged 16 a&:caunt to any )

_Chargor, ndgr to any other person, for anything other than its own actual receipts which
Have not besn distributed or paid to the person entitled {or whorm the Security Agent,

acting reasonably, believes to be entd tiec}} i accordance. with the requ rements of this
Deed. S

- Exclusion 'm‘ :;'ahiizitg -

S 12,21 No &rtfar{:emﬁnt ?arty will be Tiabls m an’g %’:hargzsr fm' ariy axgaensr—:-, i&ﬁﬁ,

liability or damage incurred by such Chargor arising out of the exercise by such -
Enforcerment Party of its rights or powers or any attermpt ar faillure to.exercise

~those rights or powers; except for any expense, loss, Hability or damage arising
fmm its gmss hegligence, fraud or wilfil mis&ﬁ'rsduc‘t

112,-';33.2- . Ne Chargar may tak& any ;:sz:eaﬁ ras agamst any s:if’fi{:er,f ampmyae or agent

of any Enforcement Party in respect of any claim it might have against such
Enforcement Party or In respect of any act or omission of any kind by that -
" officer, amplives or agent in relatix:vs’s to this Daed :

12.2.3 R Any afﬁmn empfeyee oy agent cff any Enffﬁmement Pas’ty may f‘&f}f gt t?’us

- Clause 12 under the Third Parties Act.

Effect &f-aﬂﬁs’essinﬁ 5 ¥ the Security Agent or &éw Receiver enters into possession of

- the Secured Assets or any of them, this will not oblige either the Security Agent or the
' Recelver to-account as mortgagee in possession, and if at any time the Security: Agent
. ¢nters into possession of the Secured Assets or any of thery it may at any time at its

discretion go out of such passess;mﬂ S :

: i‘:hawnm’ inﬁﬁmniw E‘ae:h t:hargﬁr agr&as wtia the Sea:ursty Agent ta snéemmi’y the
.. Security Agent and any Recelver or Delegate on demand against any Costs, Taxes, losses,

liabilities or damage incurred biy any of them in respect: of {a) the taking, holding,

-protection or enforcement of the Security crested by this Deed, (b) any exercize of the

rights, powers; discretions or remedies of, or vested in; any Enforcement Party or any
attermnpt or fallure to exerdse those rights, powers, discretions or remedigs and {¢)

“anything done or omitted to be done in the exércise or purported exercise of the powers.
- ynder this Deed or Under any appointment duly made under the provisions of this Deed.

POWER OF ATTORNEY

Each Gh’aféér' irrevacably and by way of security appoints the Security Agent and each
Recelver and any person nominated for the purpose by the Security Agent or the Receiver

" {in ‘writing, under hand, signed by an officer of the Security Agent or by the Receiver)

saverally te be the attorney of such Chargor (with fufl ;wwar of ﬁﬁbatrtut:eﬁ and

- delegation) for the purposes set-outin Clatse 13.2.

The pawer of attem&y granted in Clause 13.1 allows Eﬁe Semr f;y ég&n‘: the Rec&wer or
the relevant nomineg; in the name of the relévant Chargor, on its behalf, as its act and
deed and at its expense to perfect the Security created by such Chargor under‘ this Desd

and to execute and deliver (using such Chargor's seal where appropriate} any document '
- or do any sct or thing which such Chargor may, ought or has agreed to execite or do
“under this Deed or which the attorney may in Its absolute discretion consider appropriate

i coringction with the exerdise of d@ny of the rlghts, powers, authoritiés or distretions of

. the Security Agent or the Receiver under, or otherwise for the purposes of, this Deed.

“Each Chargor covenants with }ih&"g'ea:ut*ét? Agent to ratify and confirm all acts or thirigs
‘made, done or executed by any attorniey axerczsmg oF purf:mrtiﬁg tﬁ gxercise the pOwWers .
. conferred incaccordance with this Clause 1:3 . R
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. _ 14; '_ _' APPLI&#&TIQN, VARIATION ﬁﬂﬂ EKTENSIQ!% OF ﬁTA?ﬁTﬁR‘? PROVISIONS

14,1 The covenants s&t pub in-sections 2 te 5 ofthe Law of ?rﬁ;}'erty _(.'M_ist:eiianeaus F‘mv;'s?téﬁé} e

. Act 1994 shall extend to bind a Chargor only if, in any case, the relevant covenant
imposes upon such Chargor & i;urders,, Habilityor ﬁhitgat;eﬂ that would not ﬁt?TEFWiS& arise
under this Deed. . . _

14.2 Fc;‘.r the prrposes only of section -i-f}'i of the LPA, {but ﬁtﬁerWise subject to the ';;mvigisﬂs ..
: " of Clause B (Enforcesbility)), the conditions set out in that section, as 16 when the powers
.. conferred on & mortgagee by that section drise, do not-apply and the Secured Obligations
© becerne due and the statutory power of sale and other powers of enforcement arise
immediately following the execution of this Deed. The Security Agent and any Receiver
. may exercise the statutory power of sale conferred by the LPA. free from the restrictions:
imposed by section 103 of the LPA, which shal!.nat--zappty' to this Deed. :

14.3  The power of sale-and the other powers mnfez-md by the LPA or otherwise dare exteﬁded
" and varied to authorise the Security Agent In its absdlute discretion to do all er any of the
_ things or exercise all or any of the powars whwh & Rece"zzver is empﬁwe;'ed to do or
exercise under this Deed. _ .

14.4  The restriction on the mﬁsaiu;fat';ﬂﬁ of mnr&g&ges in sea:tiars 93-of the LPA does not apply
 to this Deed nor to any Security givern to the Security Agent pursuant. to this Deed.

. Section 1{39{1} of the LPA stall not apply to this Deed. Sections 105, 107(2), 109(6) and

_ 109(8) of the LPA will not apply to the E;emr:i:y Agent nor fo a Recgiver appamted unider
this Deed. .

145  Thestatutory and other powers of ieas'éhg; 1ettin'g,- entering a‘nijn‘agreemen?:s for I‘ea“ses or

L lettings and accepling or agreeing to accept surrenders of leases or Tehandies shall not be

. exercisable by any Chargor In relation to the Secured Assets or any part of them. The
restrictions on the powers of the Security Agent or the Receiver to grant leases orto
atcept the mrﬂznd&r of leases in sect NS §9 and 100 of the LPA dn ot applyto this -
Deed, . . . _

15, OTHER MISCELLANEOUS ';ims:ismus'

154 'Exaépt'w%weré éxpreﬁsiy'statéé to the z:érétrar'y; the powers, ﬁghjta and: remeéﬁi'es_. provided
in this Dead are in aéﬂit?ﬁn to {and not instead of) powers, rights and remedies under
© . . .

152 - ffan Enfercs:mant Pari:y fai & m exercise any mwer, right ot remedy under this I}eed ar
o defays its exercise of any power, right or remedy, this does not mean that it walves that
- power, fght or reriedy. If an Enforcement Party exercises, or partly exercises, a power,
Hght of remedy once, this does nst mean. that it cannot exercise such power ngﬁt or
rernedy again; fully or Iin part. . : .

15:3 - The Security 'Ageﬁt.:_miay decide when and how to.apply any payments and distributions
. " received. for its own account under this Deed, and also, as between: the Security Agent
and any Chargor, whether and, If so, when, how dnd to what extent (8] to axerdise ity
righits under this Deed and (h) to-exerdse any other right it might have in respect of any
Chargor {or otherwise) without, in any case, any Chargor having the reght to control or
- regtrict the Security #gent's @xertise of this discretion.

154 No ;smsﬁ&mn of this Deed will mt:erfere with the Semr ity Agent's right to arrange its affairs
' ©as it may in ifs: absolute discretion decide {nor oblige it to disclose any inforhation
" relating to s affairs), exgept -4 expres’ssly 5tateti : '

15.5 Each Chargar authotises the holder of any’ ;:;rm:* or mhéeﬁ:qimﬁt Securify to provide to the
Security Agent, and the Security Agent to receive from such holder; cﬁata;is of the state'of
account between such holder and 5m:h th&rgef,

156 - No Chargor -shall '.assigrz_é m.vate or 'ﬁté‘aerwise 'ﬁeal with its Fights or 6%3-i-igatisﬂ5 under or -
inberests i this Deed, except with the prior written consent of the Security Agent. :
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158

Save as otherwise provided in the Facilities Agreement or the Intercreditor Agreement,

©the Security Agent may at any Hme assign, novate or dtherwise deal with aay r:ghts or - )

obligations: under of interesis i this:Deed.

“The Security Agﬁnf may di'saiosé any éﬂfarmatiﬁh about any’ Ei?:argtér,. the Secured Assets

andfar this B‘e&ti to any persnn tﬁ whﬁm zt iam;}cses tcx assign,. nm.fate or traﬂsfer {or has

'-m’ w;th wh{)m zt proposes to enter :ntc} (ﬁr has antereci mta} any other: dﬁafmga in reiat;m-

to:dany such rights, obligations or interests and any person fo whom the benefit of all such

_rights has been. transferred, subject to such obligations, may enforce this Deed in the

same way as i it had been @n ofiginal party to 'this'ﬁeeﬂ

If, ‘at any time, them has bem a relaas& settiemant or dascharge of any {Zhargnrs
ohligations under this Deed and, as a consequence of any. insclvency proceedings {nr
analogous proceedings) or for any other reason, {a) dny payment made 1o any person in

respect: of any of the Secured Obligations is required to be rapaid and/or (b) any such

payinent or any Security (or other right) held by the Security Agent In respect of any of -

- the-Secured Obligationg {whether under this Deed or otherwis®) is void; is-sét aside or'is

ctherwise affected, then the relevant Chargor's obligations under this Deed shall continue

" in effect as. if there had been no such releass, settiement or discharge and as If the

- relevant paymient had not been made and/or (as applicable) the relevant Security (or

1541

{;ther right} had not been held by the Security Agent; and accordingly {but without |
miting: the Seclrity Agent’s other iights under this Deed) the Security Agent'shall be

entitfed to recover from such Chargor the value which the Security Agent has placed upon
Csuch Seeurity or the amount of any siich paymient as if such payment, settlement or -

discharge had not occurred,

If the Security Agerzt actmg rﬂassﬁaiaiy, mnssﬁers that any amaunt paid by any Char’gar'

in respect of the Secured Obligations . capable of being avoided or ordered to be

- refunded or reduced for the reasons set put In Clause 15.9, then for the purp@ses of this

Deed such amount shall not be considered to have beery nrrevucaiﬂy pa;d

-T{:- thej extent that ary Ch‘argor iy Eae.ejntltted- in any-jurisdiction t_if& c];a;im 'ff}!‘ itself 47 its

assets immunity from suit, execution, attachment (whether in aid of execution, before . -
- judgment or otherwise) of other legal process of any kind wherever it might originate, or
 to the éxtent that in any such jurisdiction there may be attributed to such Chargar or ite

assets such immunity {whether or not claimed), it rrevocably agrees not to claim and.

- irrevacably walves s;uth rmmamt&# te the Fullest e)s:tem: permzt'ﬁed bsf the laws of such

e ]ursdictcn! _

15,13

On the Discharge Date (but ﬁﬁ&j&ﬂt to Clauses 15.9 #nd 15, 10) the Security Agent shall
at the ressonable request and cost of each Chargor, execute and do all deeds, acts and
things as may be necessary to relsase the Secured Assets from the Security created by
this Dded, .

y Eac:h Chargﬁr {atﬁer than the ?srst {:hargmr} i:ry its executwn of this Deed or a Deed of

Accession irrevocably appoints. the First Chargor to act on its behalf a5 Hs agent in

- ralation to iy Transaction Security E}ammeﬂt and irrevocably authﬁrzses;:

: _15-_.-13‘1 : the Fzrst: Chas'gar on behaif af such Chargcr o su;;piy m the See::imty ﬁsgﬁﬁt all

~information concerning such Chaigor contemplated by this Deed and to-
comiplete and give alf nﬁtsﬁes, reéguests and instructions, to exedute on its
behalf any Deed of Accession and any Transaction Security Docurment, to make
_ such agreements and to effect the relevant amendments, supplements and
variations capable of being given, made or effected by such Chargor,
- niotwithstanding that they may affect. such Chargor, without {m any case)

- further reference: ta or the consent of such Charger; and

_ 15;1.3;2 ' the Secar;ty Agem: to gave or make to the Flrf;& Chargor {and not to such

‘Chargor) any notice, demand or other- communication concerning such {“:harge:r
© o pursuantto the Transaction Security Docufnients; .
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15.15

18,

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

mfm’matmﬁ nctaﬁes, reﬁaestﬁ am:i mstrm:ts{ms G e:srm’:ut&é {;r made tha E}ﬂmd ef

amendmerits, supplements or varsataans, o received the relevant nam:e, ziemand or other ©

communication.

"Evary act,  omission, agresment, undertaking,  settlement, walver, amendment,
supplement, variation, notice or other comimunication given or made by the First Chargor
ur given to' the First Chargor under or in connection with any Deed of Accession or -

- Transaction Security Document -on behalf -of .another Chargor {whether or not kniown to-
ATy ﬁther %:hargar ahd whﬁthar nacmrtﬂg &ﬁﬁ)m fr,tr aﬁ:er sm:h Gther ﬁha;‘gx}r became a

Chargm hadg ﬂxpr&%y made, gwm or mﬁmrmﬁ w t?’i ift. In the smient of any conflict
. between any notices or other communications of the First Charg&r and any other Chafgar -
" those of the First Chargor shall prevail. . .

The obligations. of each Chargor urder aa"asé 3 (Covenant to pay) are unconditional and
nelther the provisions of this Deed nor the obi igations of any Chargor will be affected by

" the occurrence or existence at any time of any of the following events or circumstances or
by any person’s knowledge or lack of kiidwledge ag to any such matter: (&) any peErsoi’s
- insolvercy or lack of capacity, power or authority; (b} any unenforceability, illegality or
“invalidity. of any obligetion of any person; (¢} any change in the constitution,
- membership, ownership, fegal form, narne or status of any person (dj the making,
amendment or termination of any other deed or agreement; (&) any amendment, .
 Hovation, re-statement or substitution. of, or any supplemiént to, any other deed or
~agreement; () any increase or reduction In the amount of any person’s indebtedness. or - B

any alteration of anpy term, condition or arrangement .in respect of any person's
indebtedness; {g) any person taking or omitting to take any steps in relation to {i) any

" Chargor or any other person, {#) any of the Secured Obligations, () any Security,

guarantee. or other finahcal support in respect of any indebtedness and/or (v} any other

Casset; of (h).anything elée which, although it could affect the fiability of a surety, would
- pot affect the liability of a pri nﬁapai debtor. _ . :

COMMUNICATIONS

The address and fax number (and the cfe‘-g’ar_tmenf ar cffi;:ér;- i any, for whose attention

L. the communication is to be made) of each Party for any communication or document to

161

162

17:

17.1

e

be: mm‘_ﬁe ar gdelivered nnﬁer or in connection with this Deed i85

i i:hss case of &afm of the First (;hargur am:f the ﬂeﬁurﬂ:y %gent those giver f::zr it in ti‘tﬁ ' o
o aagnature pages of the-Facilities. Agraemﬁnt '

in'the case of afy other {Dhargerr that nct;fzed in Writérig to the Security Agent {whether in

that capacity or in any other capacity} on or prior to the date on which it becomes a ?ar“c*;

' S ora partg to the Facllities Agreement; and

in the case of each Receiver and each Delegate, those notitied in writing 'tc the 'sacarzty

- Agent {(whether in that capacily or In any other capacity) by such Receiver or Delegate (or

by the Security Agent on Its' behalf] &8 s0on as praciicable after its appmntment,

oF any substitute ati:irasﬁg fax num?&er ar r:ie;:aﬂ:ment or afftcer a8 t:he relevant perﬁnn
~ may notify to the Agent (or ds the Agent may notify to the other Pm’t ey, i g f:hange is
_ made by the Agent) Efsﬁf not iess thare 5 Business Days’ notice, _

| THIS DEED
‘Each Chargor has ant:&mﬁ into this Deed in cons ds:ratfﬁﬂ of thﬁ secm’aﬁ Parties or some
- “of them agreeing to provide (or to continue to provide) finance facilities to it on the terms
agreed in the Finance Doturments.

" This E)e&ﬁ [ mtencied to be a daafi eyen if aby Party’s exemtzan ig nat it asz:amaﬁc& w:th'
~ the' formalities required for the execution of deeds, _ : .
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17.3 - If there is any conflict between the provisi jons ‘of the Facilities Agreement and the
provisions of this Deed {other than Clanise 7.8 (Iﬁsaraﬁce} of this E)e&f:i}; the provisions of
. the Faz:ﬁitiaa ﬁgreemem: shall pmvail _ . :

174 ~ Ifany Party is niot bound by thts Deed. (or any- gar&: of ;t} for any reasor, t:rtzs does not
: - affect the obligations of éach other Party under this Deed {or underthe relevant part).

"17.5 A company which is required by or pursuant to the provisions of the Finahce Docurments
o becomie a Chargoer, or which the Security Agent agrees may become a Chargor; (a
- “New Chargor”) shall deliver to the Security Agent a.Deed of Accession; duly executed
by the New Chargor and by the First Chargor {for itself and ‘as agent Tor each other
‘Chargory, and shall become a Partsf wher% Birch E}eeﬁ of Accession has been executed by
the Security Agent-and deliversd, . o

K- This Deed is in addition to, and does. nnt operate so as in any way to prejudice or affect,
" or beprejudiced or affected by, any other Seturity or guarantee which the Security Agent
may now or at any time after the date of this Deed hold for or it respect of the Secured -
Obligations.,

- 17.7 -~ Each f:hargm submitting this Deed or any caanterpart to The Lanci Registry shall, o eac:h
: - occasion, -also submit a certified copy of this Deed and request the return of the uriginal -
and upon the return of the original 1t shall deliver such original to the Security Agent.

. 17.8 ' This Deed aﬂd'éver’? counterpart is the prdperﬁy of the Security Agent. 3
18. - GOVERNING LAW '

T hss Deed and any RoTi- cent:ras::!:uai ;}hirgatsaﬁs aris;ng aut of or n ::esnnactmn w;th it are
governed by English law. : o

19, ;ugx_snxcrmn
191 Jurisdiction of English courts

The courts of Erigland have exclusive jurisdiction to settle any dispute arising out of orin
- connection with this Deed. (including a dispute regarding the existehce, validity or
termination. of this. Beed) and any non-contractual obligations arising out of or in
“connéction with it {& “Dispute”). The Parties agree that the. courts of England are the .
- most appropriate and .convenient courts to settle any Dispute and accoidingly no Party -
- will grgue to the contrary. This Clause 19.1 is for the benefit of the Enforcement Parties .
Conly. As a result,. no Enforcement Party shall be prevented from taking proceedings
relating o a Dispute in any other courts with jurisdiction. To the extent allowed by law,:
each Enforcdment Party may take concurrant proceedings in any number of jurisdictions.

19.2 'Serv:ce of pmms&

: 19;.2-.1._ © Without garejudzce to any ﬂther rmode of service aiiﬂwetf unider aay reievaret
: | lawy each Chargor (other than a Chavgor mtor;mrated in England and Wales):

Clg2aa Irmvncabiy appmnts the First Chargar ag s agent for seryice. af
' process in relation to any proceedings before the English courts
in. connection Wwith this Deed (and the First Chargor, by its

" execution of this Deed, accepts that appointment); and

19217 agrees that faxla%e' by an agent for service of process to notify
: _the relevant Chargor of the m’acess wil! not. invalidate the
- proceedings concerned.. : o :

16,22 1Fany perﬁnﬂ appmntszd a5 Bn agent far service of process is unahte for any
. reason to act as agernit for service of process, the First Chargor (on behalf of all
.- the Chargors) shall immediately {and in-any svent within 5 days of such event o
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- taking place) appoint andthier agent on termé acceptable to the Security Agent. -
Failing this, the Security Agent may appoint another agent for this purpose.
This docurient is executed as a deed and delivered on the date stated &t the beginhing of this
Desd. . o . . -

bir_corp\zszsOER® .o RERTETTR B L m




 SCHEDULE1

" The OFiginal Chargois

Name - of Griginal :Pie'g}_iétraﬁén_ number {ﬁfm Jurisdiction
Chargor o . eguivalent, ifany) . .

[Kee Safety Group Limited | 08715491 . . England and Wales

Ensco 1020 Limited 08766188 T [England and Wales

KSG (2011) LIMITED | 07470886 . |Engiand and Wales

Kee Safety International | 05887578 T Engiand and Wales 1
Limited : : . -

K1.G. Limited . | 03182765 1 England and Wales

“Kee Safety Logistics Limited | 03182745 | England and Wales -

Kee Safety Limited | 03182766 England and Wales

Kee Systems Limted 03351277 _ England and Wales

[ Tubeclamps Limited | 00497622 | T [ England and Wales

:Eés.i'-E}ét:. Access Sy&tefns 01845301 ' T ._éﬂgiaﬁd'and Wales '
- Limited L - : .

Access Tew:hmmgies Limited azs?gaa; _ o ' E'ﬁg‘fand and Wales

|Safesite Limited | 02609468 | England and Wales

[ Simplified Safety Limited | 06903258 | England and Wales

Tosisoigr T England and Wales

I'KIGH 2000 Limited | 03952688 England and Wales

Harcon Services Limited | 03943245 T England and Wales

: "fhe. Roof Anchor "Cem_pany .'Sffl-é.‘iés}?

T Scotiand,
| timited .

[Roof Edge  Fabrications | SC111926 T Scotiand
| tmitea ] ST
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 SCHEDULE2

‘Bank accounts

Lloyds  Bank
Pl 24 Broad
Street, Reafling -
o _ . RG1 28T L
2o Kee Safaty Kae. Safez:y Gmu;& Loyds  Bank

© Group - Limited Holding afc ©Ple, 24 Broad

 Limited _ o _ -Streei, Reading

: B ' ' T ' URGL2BY

Kee Safety Kee Safety  Group
. Groug .- Lirnited . Mandai:ary
- Limited . prﬁgﬁaymaﬁt afc
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SCHEDULE 3
. Charged contracts

This Schedule has been Intentionally Toft biarik
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 SCHEDULE4
- Detais a??mgéfif S

. This Schedule has been intentionally left blank
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Name _ -of Company .
owning - Mumiber

Chargor

 Kee Safety Group 08715491

- Limited -

Ensco - 1020 08766188

Limited

KSG (2011} 07470886

Limited

Kee Safety 05857579
International .
Lirited

RIGH - 2004 05150187

Limited -

KIGH . 2000 03952999

- Lirited

KLG Umited 03182765

bl corpabationg

KSG (2011)
- Limitéd

. SCHEDULES

Shares

-Mame sf
Subsidiary ar
-other company

Ensto 1020

Lirmitad

Kee Safety

international

‘Limited -

KIGH 2004
* Lirnited

RIGH 2000
Lifnited

| KLG.Limited

- Kee Safety
Logistics Limited

Company
" Mumber

| 0UB7BB1BE

07470886

05150187

03182765

03182749

MNumber  and f:ta&ﬁ af

" Shares {(and where held

by nominees;, names of |

nominees) .
802,800 s:m:lmary shards of
£1 -wach in the capital of

. the Corhpahy

1000000 D ordinary .
shares of £0.01 each in the.

19,950,000 A - ordinary

- shares of £0.01 each in the
capital of the Campany

: 1;5,8&2,_535_3 - B ordinary
shares of £0.01.each in the
- capital of the Comparty

Ce,262,500 0 ¢ “ordinary
- shares of £0.01 each i the:

capltal of the Company-

 capital of the Company

| 1,425000  E - ordinary
" shares of £0.01 sath in the- .

- capital of the Company

05857579

517,106 B ordinary share;-i .

671,052 A ordinary shares
of £0.01 each:in the capitat -

—gf t:he {:ﬂmpany _

517, 166 B c:rdmary shares
of £0.01 each in the capital
of the Company-

©of £0.01 each in the capital -
- of the Company

386,844 C ordinary shares

- of £0.01 each in the capital

3,880,379 ordinary shares
of £1 each in the capital of

. 63952959 ..

| 2,019,600 ordinary shares

of the Company

the Company

1,027,040 ﬂreiin'a'r}% shares

of £1 each in the capital of

“the Comipany

pf £1 each in the capital of
the Company

1,000 ordinary shares of
£1 edch in the capital of

2




L KLG Umited

K:L:G. Limited

k.1 G Liribed -

K16 Limited
| K.LG. Liffited

S KILG, Limited

L K.LG. Limited

RLG. Limited

 K.LG. Limitsd

KLG. Limited

Cp31B2785

03182765

03182765

3182765
03182765
03182765

3182765

03182785

3182765

| 03182765
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Kee Satety -
Limited

Tubeclamps

© . Limited

. Kee Systéms Ltd

Kecass.

Techrologies

Lirited

' Easi_-‘ﬁec:'gcﬁés_s _
Bystems Limited

ﬁimﬁﬁaf Ted Safﬁty '
: _Lzmﬁteﬁ

" Harcon Services

_Limited

. Safesite Limited

"'T:h'_é Roof Anchor
Company Limited

Roof Edae

~ Fabrications -

Limited

| 03182766
00497622

02391277

| '.'_ﬁzé?'ggéi.: |
| ﬁiﬁ%ﬁ&ﬁg :
_'aéﬁsszsé'
'.aégéﬁaﬁ_ o

02609468

SC165987

C8CI11926

the Company

1 grdinary Share of £1 in

- the capital of the Comparny

200,000 ordinary shares of -
oo £1 each in the capital of

. the Company -

1,671 ordinary-A shares of

£1 each in the capital of

the Company -

1,040 ordinary-B shares of '
£t each in the capital of

the Company

786 ordinary ~C shares of .
£l each i the capital of -
the Company SRR

750 ordinary. -0 shares of

- &1 each In the capital af
- the Company '

- 106 ordinary shares of £1

gach in the dapital of the

Company

100 nfémas'éf shares of £1-

each in the capitai of the

| Cormipany
1 -afd'inary_"sh&re- of £1 f'é.-'
the capital of the Comipany
2 ordinary shares of £i |
~each In the capital of the.

Company

100 ordinary shares of £1

“each in the capital of the

E@mpany

43 A {}rdmaw shareﬁ of - £1

gach in the capital of the '

Lnmpany

100 ardinary. shares of £1

pacH in the capital of the

Company

100 ordinary shares of £1

each in the capital of the

B t:zsm;zam;

3 -
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SCHEDULE 6

 ‘Designated Chaitels

 This Sthedisle has bieer inténtionally feft blank




Qﬂﬁﬁﬁlﬂ.ﬁ ?

iﬁtntig:eg '
Part 1
" Form of notice to insurer

(For attachment by way of endorsement to the Insurances)

To: [Al
Dated: [#ate] 2016
‘Dear. Sim, |

| Ré: The yuixmﬂs uf insurance wfarmd toin the $x:hmiule below {ths& ‘*i’*talinie&"}

ir] i:the “ﬂhargar“}; give you nnt;lm that, by & debéntire dated [date] 20156 (the
: &) and made by (amungst gthers} ourselves in favour of Liaycis nk. Plc (the
"‘ﬁﬁﬁar:w Agent”) {a& frustes for itself and. certain other partles), we have {:hargeﬁ by way of
fixed charge and assigned to the Security Agent, as first-priority chargee and asszgnee, all of the
Policies. as are capable of being charged and/or assigned by law. .

The asstts charged and assigned include ail our right, title a.nd interest i 'a_nd to the Polidies
{inciudirg, bub not Hmited to, the benefit of ail sums assured by the Policies and 2l bonusss,
_profits, returns of premium. @nd other benefits of whatever nature arising by virtue of our
ownership of the Policies and ail interest on any of the secured maﬂ&y) : . '

We nrmmaabiy and uncandxtmnaily auiﬁunse arsd request you

| o 0 note the Sa’sﬂﬂw Agent's interest as f}rst cha?g&ei assign&a and sme loss: payee of the '
. proceeds of such Policles; and . _ _

. 2. p give the 'azikﬁcwﬁedgemeﬁt u’ﬁ&eﬁaﬁingé and agréements required z;y the Sé{mmy

© - Agent and to act on the instrictions of the Security égarst without any further reference
©toor authorisation from us. .

Pleasé sign the enclosed topy of this natlte' and ﬁeifvér it to the S’ec’untv’ Agernit at Lioyds Barik Plc;

1st Floor, 150 ?euntainhﬁdge? Eﬁ%ﬂburgh EH3 9?5 marked for the attention of Kirsty. Em:h {with a

O further copy to. us), - _ . . .
“This notice. and ah_sf nan‘~a:aﬁi:;a-é¥:uai 'abtégaﬁbnsﬁ :ariséng'-z::ut of oF in connection with fit.ar&_ Zgavemed' -

by English law.

Yours fafthfully,

For and on behalf of { ha
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 THE SCHEDULE

............................... ?h%ﬁbi'icias* o IR

*To be completed by the %’:ha?gw and a;a;xmved by the Security Agenf and to include aii
“refevant pulmas with the. nzmaﬂ insurer .

-1, [number]
2. [number]
3. {number]
4. [Rumbery
5. {number}
#not reqlired Jf ;m] clies aie anﬁualty renewabié
Drated {dai“e} . .

to be inclided on copy notice

To: Lioyds Bank PLC, as trustes for the Secured’ Partzes {as referred toin the Bebenture}
© istFloer, :
150 Fountainbridge,
Edinburgh,
EH3 9FE

FAQ  The Portfolio Director

z;;.&r}. ac&:mwiedg& rece;pt of tha abwe Aotice, Wa:

1. agree ko m}te ys;mr intm"ast as frst char‘gee and asszgnee an{i sate foss: payee cf the
© . proceeds of such Pal m:asg .

2 méertak& tﬁ éisc%ase to- pou, pmmgzty fallowing request without any reference to or
' . further authority from: the Chargor, such information relating to the Policies as you may at
Cany time: rease}ﬁab v r‘squest B . o :

3 - confirm t?aat we have nof received notice or ame pmviaus assmnme:‘:t o charga by the
s Charg:zr of or-uver any of _:ts z";g_hts tithe, interests or benefits referred to in the notice;

4. ‘agree premptiy to rmt%fy yai of our int&ntmn to cancel or decline renewal af any of tha
. Policies; and . :

5. . Hgies pmmpt ¥ S:n mtsﬁz VO af any: reqmest made; or: mﬁfscatmn givan; E::sf the Chargar ta
Co u5! to-cancel the Policies, or to allow the Policies o Ea;)ﬁé . .

_?erms dgfmecf iy Ehe rotice apply o this ﬁnﬁarﬁemant whi‘z:h is gaveamed by Engiiaﬁ law mgei:h&r* .
with any nop-contractual abhgatmns arising out of orin connection with it .
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Part 3

" Form of notice to counterparties of Charged Contracts
oy [name and address of counterparty)
Dated; [date]

Diear SIFS, _

Ra: {ﬁere ;der;tff;f re?evanf {:ﬁarged Contract] [the: “ﬁeﬁtract”} made h&iweaﬂ {1} {ﬁh&rgar} '

- {the “Chargor™) and (2] [herg insert rame of cmmtﬁrparty}

by {arongst others) curseives: in favour of [

. Security Agent, us first ;Jru:mty o

We, the Cﬁwgo:’, give yeu nhotice thai; by a ¢ 'etf {&i@f&} ithe “ixebantnre“} and maﬁe' '

.- itself and certain other parties), we ?'amfe E‘

e], ail 'hf our giit:s, titie and ﬁ&éi‘ast inthe
Contract. .
We further 'i'rrésféca&iy and unconditionally:
.. - notify you that we may not agree to amend, modify or terminate the Contract without the
' . ;3:‘;0;' written consent of the Security Agerit“ .

. 7 . confirm i:hat, suhgac:t fo paragraph 1 ahave, yau may mmtmue: !:t:s deal wth us in relation
: tothe Contract untll your receive wiitten notice to the contrary from the Securlty Agent,
but authorise and instruct vou that, after yvou have received such notice, we will ciease to

. have any right to deal with you in refation to the Contract except it accordance with the

instrioctions of the Security Agent and. &hemf‘{;rﬁ from that time you may deal directiy with
‘the Semﬁt\; Agent;. _ .

8. . authorise and instruct you to diséﬁﬁs&.'infﬁrmafim in. refation to the Contract to the -
' Security Agent promptly on request, without any enguiry by you as to the justification for -~
- such disclosure or reference toor further authority fromous; | . _

165 to which we are entitled under the
or, if the ‘Security Agent O
5 t&r;ty ﬁgem shail specify; - L

It

' .Cantraz:t ﬁmf.:l:iy mm i_‘___
instructs you, into such ot}

.unt"as t

10, - authorise and instruct you that, wherever you serve any -naﬁca-.upé‘n- us under the _

-+ Contract, you shetld supply a copy of such notice to the Security Agent at its address
given in the csp\; of thig notice {or as otherwise notified to you by it from time to i:imﬁ},

“and _ : . . '

14 : natsfv you that tﬁe prﬁv;ﬁians of thi 5 notice may {m!y biz ravoked w;th the writter mnsent
-of the Secur f:*g Agﬁrﬂ:

E’Eea&e sign the m;;y of this natice amf ﬂe%ﬁrer it to the Samrsty Agent, Lie'fds Eank P}c, 1“ Ff{mr; '

. 158 Fountainbridgs, Bdi rti:sur*gh EH3 - 9PE for the attention of The Portfollo Director {with a further _
capy to us}. . _ g
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. ngnﬁé: r'{'««:cwn.w'w"“wvn. ....... : “a

- tor and on behalf of

' '_‘i‘hns notice and any fon-contractual mbisgatsms drising sut of or'ny cnnnect ah with it are gsvamed'

by Eiglish law.

- Yours aithfully,

........................................................

N _ Far ami an behaif m'“ {Chargw}

YA RS e ad e VR B Ve R R S N

_ [to f.ee included on mpy matme}

To: Lioy{.’fs Bank Flc, ;Lsi: ﬂsﬁr, 159 Fﬁuﬁmiﬁbﬁdgﬁ‘, &dmburgh EH3 QPE a5 trustee fm‘ thﬁs '
.. Secured Parties (as referred to in the Qe&en&um; R
_ Attention: The Portfolie Director

We [Haie oF couhterparty] acknowledge receipt of the above naﬁce We:

) 1-3; ' jae:cept the Inastruct;ﬂna and autﬁﬁr;satms; se?: out in the: notice and undertake ta act in

" mcordance with such Instructions and authorisationg; and

13, - confirm that we. ha*m riGt r&a&ived notl ce that the {:hargar fray ass;gnad s rights wrnder
the Contract to a third party or crebted any other interest (whether by way or’ security oF
" gtherwise) in the Contract in favour of g third party. :

) Terms deﬁne{i in the notice apply to this Eﬂﬁarsement wﬁir:h is governed hy Eﬁgltsh an t@g&tﬁer

with. any non-contractual obligations grislig out of or in connection with it

 Dated: [date]
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SﬁHEDUi& 3

F&rm nf notice ta i&ank aperaﬁiﬁg secured accaunt

Tor

. it bank] (the “Account Bank?)
"_-ﬁa_téa:_';'f- _ § te] 2016 o o
_ Dear Sirs, o
Re: - Account Ne: 11 {the “Account”)

- Account Branch: nd address]
-Account Holder: o " Chargor™)
' _'We t!':e Chargor, give you nﬁtlce that ?J'? a debenture dated {a‘at&j 2&116 {the “Deﬁenture"} anci .
made by (gmongst {sthem) ourselves in favour of Libyds Bank Plelthe TSecurity Agent”y {as
. trustee for itself and certain other parties), we have charged by way of fixed charge to the Security
“Agent; as first priorty chargee, all the roonles ncluding interest) fror Hitie to time standing to the
- eredit. of the Account including any re-designation andfor re-numbering from time to time of such .
- Account: {the "Charged Account”) and all Indebtedness represented by the Charged Account and
have assigried to the Securlty Agent all our fights and beneflts In respect of the Charged Am&m&

We- sfreveaably and uﬂmmfitmna Iy authcrise and mstmct you

1. _.t:c;..hz‘sid afl ronies fromy tirme to Bmea 'staﬁdiﬁg - the cre’dit_ﬂf the Charged Account to the
' -order of the Securfty Agent {(subject to-the consent of the Securlty Agent; signified by its
counter-signature of this notice, for us to operate the Charged Account]s] (the "Security
. Agent’s Consent”)} and accordingly to pay all or any part of those mionies to the
Security Agent {(or as it may direct) promptly following receipt by -you of notice of
- withdrawal of the Security Agent's Consent and of written instructions fiom thé.'Samety '
Agent to make such payment; and :

2 e éisc 052 m i:he Security Ag&nt such informatien rﬁ(atmg to-us aﬂd the: Chargﬁe:é Account
o as the Security Agent may from time to time (whether | i}Efi’}%‘“& ar aftﬁr the withdrawal of -
; _the Sﬂc:ﬁrzty Agent’s Consent) rﬁzqﬂest yoirte pi‘avﬁi& . .

" Until such time a8 yau recéive from the Sa{:ur:ty Agent a wr tterz notice w t%rdraw ng the Semﬁw o
Agent’ s Consent, nothing: i this: notice shall prevent vou from Lontinuing o gperate the Charged -
Accounts]l in the ordinary course of banking business. including, without Hmitation, collecting
chegues and other payment orders vid any medium, electronic or otherwise and -accepting ronies
for the credit of the Charged Account[s] and allowing us to l‘:fraw cheques and make obher
payments anid. gemmi?y to withdraw funds from the Account. . _ o

Upon withdrawal of the £ez:eimt’y Agent's f:anaéﬂt, we ray. not with&'ﬁéw a’éy'f‘urther m‘eaieg From
-the Charged. Accountfs] without first having pmdue&d to you the priﬁr written consent of the
_Seturity Agent o each such withdiawal, . _ . _ .

. -.Wﬁ' agree that you %mva . nntim of tim ;mm::ufars of the semni:y created by ti‘m ﬁabenﬁur&, gave
as set out in this notice. . . .

" The provisions of this noti c:e may fm!y ba revakatf hid v&ri&é wth the. pr‘far wnttea mr‘zsant of the _ g
SEGurity Agent. : . o E

Pleage szgﬁ &E%e enclosed capy of this notice and detwer itto t:he Securaty Agent Lmyds Barsk Mc; st
Floor, 150 Fountalnbridge, Edinburgh, EHI 9PE marked for the attantian ﬂf The Portfolio Director
" {with a Further. CG;)\{ to us). _ :

B Tha W’QVESMNS of S:h 5 ﬁctaca ;-.mci #Boy -non- mntra{:tuai f}btagamn& ansmg put 1}? ar in connection
. with it are governed by English law. - .

" Yours faithfully,
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e
. [Chargor]

By countersigning this nobice the Securiby Agent confifms that the Chiarger nay make withdrawalz

from the Charged Accountls] until such time as the Security Agent shall notify you (with a copy to

. the Chargor) in writing that such consent is withdrawn. Such consent may be withtdrawn {3;* :
. madified by the 5@6&?51:? Agent in ity absolite discretion at any time.

-C:ﬁunmrsagaed i:ay

' -fur and on beb&if of |
Lloyds Bank PLC

to be eﬁdérséﬁ on e@pif mﬁce'

o _Té::-:'._ ' Ua’gﬁs Bank PLC, as trustee fﬁr the Secureé ?arties (as refarred to.in the f}eheﬁture}

o ist Flowar,
15D ?&amtainf}rsége, o
" Edinburgh,

EH3Z 8PE.

FAQ - The Portfolio Director

Ki:
S TR ackaewiﬁdge receipt of !:he abwe notice;
_' Z. N agreé to as::f: ms ﬁ%‘;ﬁ&!‘lﬁf%ﬂi& ith the aathar:satzﬁni;, mgtmttsana mnﬁrmatmns and

.nattfiaatmns contaited or r&ferm{i o m the above notice;

- c{mf“ iren. that we have ﬂat received notice Ehat the Chargf}f* hag asmgr‘seﬁ ity rights to the -

o mbnigs gtanding to the credif of the Charged Adcount, or the indebtetiness represantetf by

. them, or otherwise granted any security o other interest over those mameﬁ, or sua:h
Cindabtedness, in iamur of any third party;

4. iinci‘ertak'e that we will not exercise any right to combine sccounts of ahty rights of set-off
© . or Hen or any similar rights in relatinn to the monies ﬁtam}mg to the credit af the Charged
'Acmuni:t aned . '

5. R agrea that: sy ntﬂ:ﬂ:e ar ﬁﬂ"]é!‘ c:ssmmumcatwn from ug to the $a<;urfty Agant will be z;ent

or.made to the address of the Security Agent stated above, or to such other address as

the Security Agent may from tire to time notify to us,
The égréejsﬁen;t irparagraph 2 above i§ given on the basis that: '

1, we may rely {m.éﬁy notice or other document or information believed, réasonably, by us .
to be genuine and correct and to Wave been sighed or comimunivated by the person by

whom it purports to be signed angd communicated and we will not be liable for the

. corisequences of such refiance and wil have no obligation, whatsoever to verify thal the
- facts'or matters stateﬁ iri sny such nal:ice ar écﬁument afe true and correct; and |
2. tothe éxterﬁz i:ha?: ar m&::rum: on for wsthdrawai fmm the Charged ﬁ;ﬁiﬁﬂﬁﬁt is § ven which -

wotild, i our reasohable opinion, cause the Charged Account to be av&rﬁrawm, e shaii
o only transfar the outstanding cleared credit batant:f& in the Account, '
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Terms defined in the notice a;}piy to this &méarsemeﬁt which is gavemed b‘g English an tngether
with any non-contractual obligations arising out of or in'connection with it.

for gnd on behalf of

- Dated: [date] 2016

birorp\3s25093 - T o aw




This Deed is made on [date] - S AR o between:
£y ¥, a tompany mcer;;:aramd §rt_ En'g'i'an't!'arid'-Wa_iﬁs 'Wit’ﬁ-'
mmfsany‘ number £l , (the "New Ci:argzsr"}; o

5 {2y - -'{i\fEWt:ﬁ], a mmparty mmrpﬁrated in Engiantﬁl and Wal as wth mmpany number

Tnumber], for ftself and 35 agent for anid on behalf of each of thé other Chargars defined
| as such in the Debenture referred to bélow, (the “First Chiargor™); '

' 3y LLOYDS BANK PLC, & campany ancarparated in England and Waies w;th company - :
. number 00002065, in ﬂ:s capacity a8 trustee far the Secured Parz:;es {tha “Security -
3 Ageat"}; and _ _ _ R

(4} - LLOYDS BANK FLC S mmpany mcarpﬁrated in Engiand and . Wales witﬁ cotrpany
- number 00002065, in its capacity as agent under the Facilities Agreement (the “Agent”).
1. - INTERPRETATION
' [ T SR (4 ths Eﬁeed the “Eehenture" means a debenture dated {ﬂ‘&te} 2016 made %etweeﬂ

arongst others, the First Chargor, each of the other Chargors and the Secur:i:y Agent as
) amanéﬁd novated; suppiementeﬁ @ytended, or réstated; from time to tme. .

1.2 Unless a contrary indication appears:

121 each termy used i this Deed which is defined in the Debentire or the definition
of which. s m’:ﬁ}rporated by reference into the Debenture shai! have the same -
meaning as appims in the Debenture; and: : . _ .

' 'i.,-zf,-z : the principles a.f nqnstructwn set t_mt.nr referreti'm 'in._tfa'use 13 {.ﬁ‘ﬁnﬁff&tﬁbﬂ}. o
. of the-Debenture shall apply alse {where relevant) to this Deed.

FA REPRESEHTATIQ?%&

The New Char{ger warrants and re;}reaeni;s i:m the ﬁ&c:ur:ty i&gent that:

BT SR | owned] Subs;daary of {{’:‘
&2 it has g:veﬁ due canssderat;oﬂ tc the tefing and candltmrss; of the Finance i}atamants BT
* {including the Debenture and this Deed) and has satisfied jtself that there are reasonable

" grounds for believing that by executing this Deed thé New Chargor will derive cofmirmercial :
benefit and that it enters into this Deed in gemi Faith am:i for the purposes of the
_promotion of the suecess of Its business, .

3. AGREEMENT TO ACCEDE
 The New {:'hargcr agrees to accede and become a party to and to be bound by Ehétérms'f
: of the Debenture as a Chargor with effect from the date of ti‘ns Deed {the “Effamtw&_
o Date™l,

4. EFFECT OF ACCESSION

On and affer the Effective Date, the Debenture shall be read and construed for ali

purposes as if the New Chargor had been an original party to it In the capadity of Chargor

{but so that the Security created consequent on such accession shall be created on the
- Effective Date). .
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5.1 f

5.2

SECURITY

5&{::3?;&? over ail aﬁse:ts

514 . The New- {Zhargm* grarﬁ:s m t!m Secur&ty Agent in reldtion to it assei:s anﬁ

. undertaking the sama Semri!:y as is set out it clause 3 (Security) of the
Debenture., _ _ .

'5.1,2 - The New i:ﬁargar agr&es and confirms that- sw:h Secur ty {a) shall be af‘fectave o

and hmdmg ypon it and its assets and undertaking and (b)Y shalt notin any 'way

L be avoided, discharged or released or otherwise gdversely affected by any - N

ineffectiveness or invalidity of the Debenture or of any other Paity's éxecution:

of the Debenture or any other Desd of Accession, or by any avoldance,

Irndalidity; discharge or relédse of any Securlty contained in the i‘}shentufe oF In
any other Deed of Accession.

| [Claiisé 5.2 snd the relevant sz;;;-;:saaseﬁ -a;g;;;s Where the New z:?ﬁa?gaﬁrﬁ-&vﬁs‘éﬁseé’s which -
- are to be identified by Schedule for specific charge. The relevant Schedules to be.
' -;"ﬂsarporam{? should follow the form of the corresponding Schedules in the Debenture.].

_{Sp&mﬁn Security - - Without fimiting the generai;ty of Clalse 5.1 (Security over afi.
“gssets) or of the Debenture, the New Chargor, as a continuing security for the payment,.

discharge and performance of the Secured Obl gatfaﬁs x:barges in favour of the Secunty- :

Agents

521 {h’y way of first iega'i"martgagé; Al its Property, identified 'm Schedute 4

{Details of Property” owned by the New Chargor) to this:Deed;]

522 _ by way of ﬁrs%: fixed c%}arge, {&} ‘zhe chattels (which si“aafi e i}emgnatad' .

" Chattels for the purposes of the Debenture) listed in- Schedufe 4 (Specifically
-dentified chattels aw;':e_ei by the New Chargor) to this Deed (but hot including
-any of the assets which is subject to a valid legal mortgage under Clause 5.2.1.
and {b) the benéfit af all Associated Rights in reiatm;a i:f:x such ﬁegigﬁated ;
Chattels; ] . : .

523 _ [by wa%; of f;rgt fixed c:harg& all tﬂe Shares listed in Schedue 5 {5&3{'@5) t&-" '

. this Deed; ]

L 524 _ . {t}y way af fii‘St fixed mafge all the Drstrsbutmn Rights accmmg to or fm the -

Shares listed in Schedule s (Shares) to this Deed; }

| [and as a-i:antéhuiﬁg security for the payment, discharge and ;ae?feméncej of the Semre_'d ;

Uibligations assigns and. agrees to-@ssign in favour of the Security Agent all of its right,

- title and interest (if any} in afhd to each of the contracts and agreements -spedified in
. Schedule 2 {Details of ﬁhafgm Contractsy to this Deed; each-of which is'deemed to be
" included in the definition of “Charged Contracts” for the purposes of the Debenture.]]

"AGREEMENT AND CONSENT BY CHARGORS -

: 'The First Chargar, for Ei:seif and as age;%t fez}r and on behalf txf alt ather {Zhafgms um;ier the
' E}ebentare,, agress and consents 1o all matters pmwdecﬁ for 1y this Deed. o

- CONSTRUCTION

. The Debenture shall continue in full force and effect but ariendsd with effect from the
Effective Date in the manner and to the extent provided in this Deed; and the Deébenture .

and this Deed shall be read a5 one and so that references in the Dei:ers%:ure 1o “this

_ ﬁ&ed" and simitar phrases shall ba ﬁeemeé to include this Deed.

THIS ﬁEEE
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g1
- ‘governed by English law, .

82

83

This Deed and any noh-contractual obiigations arising oUE of oF in connection with it are

The New Chargor has. entered lf“itl} ti‘eis i:}ee:ﬁ in wnsaﬁemt:af; of the Sec:ﬂrsd F?art;eﬁ ({;r

. sore of therm) making or confinuing. to- maks faf:zi%t;e:&; avallable to the First Chargor or

any-other memi&sz’* of the Group on the terms agreed in the Finance Documents,

THe Agent-and the F;r&t fzhargcsr {i&mgﬁat‘e thi 3_'&&&& asd i—”-zﬁaﬁce.&m:umenﬁ -

This Deed and every counterpart is the property of the: Security Agent.

- This Deed s made and délivered as a deed on the date stated above, )

{insé

s appropriate]

"{ﬁé'ﬂﬁw ﬁ-ﬁarﬁbt .

_ 'Exacul:ed as & deed hy {hf _
director

| Director
ins the presenice of!

Witness Signature:

o¥1, acting by a [ Communications to be delivered to:

Address; [TBCT

orax number: (186

Attention: [TBE]

Witness Nare:

\Witness Address:

 Witriess Occupation:
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“The First C’ﬁ&rgéé' '
'ﬁxemzea as a deed by ENSCO 1017 ;,m;rrsa Communications to be delivered to:
-aeting by a diractor o S . _

. : 4 Address: [TBC]

Cpiregtor . . : L L

o Fax numhen [“i‘ﬁ(ﬁ]

in the presence of: B I |

P : A’ttem:iﬁr;-: Birectors
Witness Signatisre: .

Witness Name: - |

| Witniess Address:

: 'Witﬁi&ﬁéﬁﬁ:ﬂunaﬁéﬁ

- As Security Agent .

CExecuted a5'a dead By L,y
© ag attorney for LLOYDS: BANK PLC; 3

| in the presence of: : - . Y as attorney for Lioyds Bank PLC

T -Witness'signatur_e:. o R : Communications {o be ﬂaiivamﬂ-tﬁé:
. Witness Name: e Add’ra_s's-:;'L'Ea?cfs_'a'aﬁk Ple, st Fldor, 150
- N ' R Fountainbridge, Edinburgh, EH3 8PE

 Witness Address:

Fax number: 0131 299 0234

Witriess Occupations . o R Attentiont
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As Agent

Exacuted as a demf by oy
as attorney for LLOYDS BANK PLC,-

in the presence ofi JEREE . S s attorney for aibydsz'ﬂaﬁ'k PLC

Witness signature: - Fcommiunications to he'ﬁe!’iveﬁreéifw:

 Witness Name: B TR o ﬁﬁdmss Ltsyds S&ﬂk Ple; 15t kan iSI}'
- R -F&untambndge, Edmbﬁrgh EHZ SPE
Witness Address; .

Fax number: 0131 229 0734

Witriess Occupation: R - - f Attention: .
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The Receiver wﬂi' 'ﬁave' full power and éut’h‘uﬁi&yf:

1.

2.

10.

i1

12,
i3

14,

b 1v) ﬂl’it%i" u;}an, and totake possession m‘ the, S&cufed Assets, _

. o cof ias::t anﬁ gjet fri-all renm, feezs; tharge& g other indome m’* the $ea}red Aﬁsets,

genaraliy o manag& th& Securad Ass&t& ané e maﬂage or carry o, r&mnstmctg
amalgarate, diversify of concur in carrying on the business of the relevant Chargor or
arw part aF itas he may thmk fit; . .

without restriction, to sell, tharge, graﬁt vary the terms or an:{épt mrrenriers; of, !eases-

of tenancies of, ficences to octupy, o options or franchises over or otherwise deal with

anid dispose of the Becured Assets or any ;::mgser{y atguired in exarcise of its ;:awers '

amdﬂr this Deed;

o m ;}urchase or am:iu re aﬂy mm; and parcé&ase, aﬁqmm or grant imy mterasi: i oF ﬁght
gverland; . .

to take a ij&asé of tenancy of any property required -a‘f'ﬁanveﬁie&nﬁ_fx:;ér'_thé business of the

relevant Chargor or thie exercise of the Receiver's powers under this Deed;

to exercise on behalf of the refevant Chargor and without the consent of or fiotice to such

: _Charger alt-the powers conferied on-a landiord or & tenant by any legiskation from timeto
time in force in . any refevant jurlsdiction relating to leaschold sam;:ae:ty: tandiord and
- tenant, rents, housing or agriculture in respect of the Property;

for the "purpcsse of e‘x’rﬁaﬂ:isﬁﬁg' rcm'y' af the rights, 'p&tvier'é,-. duthorities and ﬁisc_rezfeﬁs'

. conferred ‘on: the Receiver by or pursuant to this Deed and/or for defraying any costs, o
losses or Habilities which may be ipcurred by him in thelr exercise or for any other

purpose, to raise or borrow moneys from the Secured Parties or others or incur any other -
Hability on such terms, whether secured or uﬂaecur{arj a5 he may think fit, and whather fo
rank in prm&’at\g ts this Deed or oty .

Cto ammmi: am:i s:f;ae?sarge emgﬁweeﬁ, officers, wnwit&at&, aﬁmgerﬁ, managers, agents,

solicitors, accountants or other professionally qualified persons, workmen and others for
any of the purposes of this Deed or to guard’ or protect the Secured Agsets upon such -
terms #s to remuﬂ&ratieﬁ or Qt?’!&mﬂﬁ& as. he may t%?mk ﬁ&: amj E'.G ﬂscha;’ge any such

" Cinthe name of the refevant C?xargc;r to fsrmg, praﬁemuta; enfarc:e, defend and ﬁizsceﬁtmﬁe '

all such actions, suits and proceedings, in refation to such Chargor, the business of such

“Chargor o the Secured Assets as inghy case he thinks it

‘to settle, adjust; refer to arbitration or expert determination, comprommise and arrange.

any claims, accounts, disputes, guestions and demands with or by any person or body
who 5 or clalims to be a greditor of the re awar;t Lhargor or re!at iftg in any way to the

o Becured Assels:

‘to give valid receipts for ali moneys and execiite all assurances and things which may be -~

grﬁtper’ o desarahle for. reaiigmg the Secured Assets:

Cto atﬂ:a int ﬂmthunsatmﬁs fﬁr arud to ca{ry sut on the Pm;}&rty aﬂy rew wsrks or mmpiem- . _
- any unfinished works of development, building, reconstruction,; maintenance, repair, .
" renewal, improvement, furnishing or equipment; :

~ to enter inito, vary, cancel or waive any of the provisions of ary contracts which he shall
‘i any case think expedient in the interests of the relevant Chardgor of the Security Agent;

biecorpViassoese . O R S 4




o R ilrice #s the Receiver i the Receiver's absolute determination thinks fi k-

16,
17,

18,

19,
50,
21,

22,

23,

fo purchase materials, tools, equipment, goods or suppiies on such terms and at such -

to snsur& thsz Sﬂcumd Aﬁsets, any assets acqmm{f by the Rez:eaver fry exerﬁlse of hig
pawers, and any business or works, and effect indemnity insurance or other similar -
ingsUrance, in avery case in such amounts, against such risks and with such offices as the

. Rieeeiver thinks fit, and vbtain 'boﬂds--aﬂd give guarantess aﬁd-%mﬁty to arty hi}hdsme_m;

“to remwe, store, seii or otherwasa deal witﬁ any s:hatmis ivcated at the: Pmperty,,
to pmmate or estabfish any compan*y* or to atcgufre sHares m ary company {whether’ as &

~-Subsidiary of the relevant Charger or otherwise) to facilitate the exercise of his powers
yiider this: Déed, to transfer to any such company all or ;any of the Secired Assets or

 other assets acquired by the Recelver in exercise of his powers and 1o exercise or gause
to be exercised all voting and dther rights attaching to, and to charge, sell or otherwise -
_ -tranafer any shares inany such mmpanm :

-!:f;x exercise ‘all v:;tarzg and other rights’ attach%ﬁg to the investments and all other stocks,
shares-and securities owned by the relevant Chargar and mmpr;gm inthe Secured Assels

o n such manner-as he thinks At

" to make:, or requér& the directors éf"the relevant Chargor to make, calls conditionally or

‘wiconditionally on the members of such Charger in respect of uicalled capital; and take

- action to enforce payment of yripaid: calls;

St carr’y ko affect and cnmpiete any t:rans;aci"ien,

to redeem any ;}rsar ﬁecur;t’g {ar pracure tﬁa transfar e:::F sueh: SEKZUI‘IE\;‘ to an Enfbmamant' e

Party) and settle.and pass the.accounts of the person erititled to the prior Security so that

any accotints s0 settled and passed shall (subject to ahy manifest efror] be conclusive
Candd binding on the relevant Chargor and the money so paid shall he {Ieeméri fis3 %:se an .
expense properly incurred by the Receiver; .

- either in: the name of the relevant. C_hfargﬁr' or in the name of the Receiver to execute’
documents. and do . all other acty er things which the Receiver may consider to be
incidental or conducive to any m‘ tha Recemer S pawers or to the realisation or use of the

. Secured | Ass&m

| bir_corp\3s2SDOE TP RE SRREEIEEE TR Ay




' Executed as a deed hy KEE SﬁFE‘E‘? G&ﬁﬂ? ﬂammummtmns to be dalivered to:
LIMITED adfing by a dirgctor L

Aédreﬁa' Unit A2 Cradiey Business Park,
‘Cverend Read, Cra&:ﬁey Heath B64 70W

- Director T T A
Fax niumberi n/d

in the presence of - : s e
S o [ERRRNEELREEE Attention: Neil Russ
- Withess Signature L . L e
Witness Name: SAEAM LhkE e e
Witness Address: GATELEw PLE | | ¢ #TEAMBITER Sudet, Lonvsod Elémiqpw

Witriess 't:}c‘cz;pa'tzan---&mz: T

Exammci as @ deed by EN&C‘.} 1020 Lﬁhﬁl‘i“ﬁﬂ ﬁﬂmmunwatwnﬁ ta be dﬁtwer«e& to,,
atting by a director

Address: Unit Az Csadiey Susinesg Park,. '
Overend Road, Cradiey Heath B4 70W

CLRrector

T : S Fax nurnber: nfa }
- Iy Ehg presence of ;- ' .

Witness'signatuh%:-_ o
Witriess Name: . oAl %ﬁ"w .
. Withess ﬁddresa* 4 BTE B ¥m§ iﬁﬁ%‘%ﬁ,rm m&m iﬁwﬁaw ﬁimm w:ﬁxﬁ

| .ﬁﬁénﬁxsh_: Neil Russ '.

| Witness Gﬁcupamﬁ‘ ﬁauurm

o 'Exewted ‘d8 @ deed E;W KSG {‘2511) LI&II‘FEI} | Communications to be delivered to:
acting bv a director - : :

{ Address: Unit Az Gradiey Busiriess Park,
Overend Road, Cradley Hedth B6d 7DW

Biredior ST
Fax number: n/a

i tHe presence of: Lo
S . § Attention: Neil Russ -

 Witrless Signature:
'_ Witness Name: WM LALLE - _ |
_'wzf:nész‘s Address: GpTeiis m wmﬁwmm sﬁmm LBNSBER, A ““’s;&x

Witness {iccupatmrt‘ FeTo ot ik,

 Bircorp\ISRBONG . PEARR ] T




Brecuied a5 o deed by KEE SAFETY | Communications to be delivered to:
TNTERNATIONAL LIMITED, acting by a director

. -Address ténit B f:radfey Business Park, .
{ Overend Road, Cz‘atﬁéy Heath B64 7DW .

Director

) R Fax nbE e
.- iy thie presence.ofs TR :
‘Witness 'Sigﬁ'a-tur&"- B
_'Witness Name: §fdfnlseg _
mesg Addresg: waﬁm@% FLE 4 F%"ﬁ%m@ iren ﬁﬁmﬁﬁﬁ; mmmaw; %@:ﬁs@m i

§ Attention: Neil Russ

WitnesS {}z:cupatsan* vg;; iwg mfﬁg,,

- Execited as a deed hy K1.6. LIMITED, as:l:;ng i:»y a Cammumcatmns w be delivered to: -
director

Address: Unit A2 Cradiey Busingss ?’_ark, |
Overend Road, Cradley Heath B&4 7DW

Director . TR _
- . o Faxnigmber: nfa
i the presence of: :

Witness Sigi‘_taﬁiiésre‘s - . _
| Witness Name: saLndd uiaE _ L _
Witiiess Addrass: SATECEw ILC, |PATELINDITEL SRUARE | MD oM SCkm Dy

Attention: Neil Russ

Witness Occupation: Jeiif a“mg'&

'Exer:uteﬁ as a ctee;:! by !(EE SAFET? aaﬁxs*rzt:s ﬁammumcaﬁans {57 he delwared to:

- LIMYITED. acking bva dmaa:ter : .
'Rddmsg:-_ Unit A2 Crgéte_y Business Park,
Overend Road, Cradley Heath Bed 7DW

IFERCIOr

o Fax nuinber: nfa
Iry the presence of; -

L : — SRR Atterition: Nell Russ -
- 'Witnesﬁi Siigﬁatué‘é:- _ o o :
- Witness Name: 5 &g fis m%ﬁ ' L L

' .W;tnms Address: QM&%&M i%ﬂ Wﬁm&mmw SRS PSR R '-%ﬁ%&m Wtw@

Withess' {)ccugat{rzn_r.' SEL ;m

b empasiseone . L e 47




""" Executed as a deed by KEE SAFETY LIMITED, | Communications to be delivered to: - .

arfing Wi s rivestar

L o : © K hddress: Unit A2 Cradiey Business Park, :
S L S -i)ver&nd Road, &adéey Heath 854 ?B‘W PR

Piractor

. [ Fax niimber: nfa
in thie presence of:

| Witness Signature: -

Witness Namie: gﬁg.g, Ao LRLE . R |
'Wﬂ:rzess Addrass: G ATE B -f?**iii iR ‘W"%Wﬁg Tk, f Gy Mw% %ﬁm@ ﬁ*w & iﬁ% e

attention: Neil Russ

Witness &cmpatian* ICETT &2 NI

- Executed a5 a déeﬁ by KEE 5?$T£ﬁ$ L‘!“ﬁ acﬁng t’umﬁﬁ'ﬂn’i’nﬂiimﬁs 'ﬁ's"im delivered toi .
by & director '

3 o Eaddress: Unit A2 Cradiey Business Park; .
| e Y overend Road, Cradley Heath 864 7DW
' Director B o -. - I SRR e

. Fax number: n/a. .
in the preseiice. of:

 Witness 'ss'gaaimré_
Witness Name: gm Ak LALE _ ; _ _
. Witness Address: GiRTELEMPLL x?ﬁ”&t"mm&ww SRUAEE LeNDer &lum oW

Attention: Neil Russ

Wft:ness (}az:upattan Pn m et ﬁ%

Executed as a. deed by TUBECLAMPS LIMITED, | Communications to be delivered to:
acting by a director :

R | S . Address: Unit A2 Cradiey Business Park, - -
' AT : . § Overend Road, Cradley Heath ©64 70W

Dirvector

' Fax nuiber: afs
m-tha-_presenaa oft. '

. Witness Sigristure: - |
Witness Name: BHEAR LERLE
| Witness Address: CtRTELEM PLL,

Attention: Neil Rﬂsé‘.

[ PATERNOITER  SRUIARE -, L oNBBN BCum "1DK

' Withess Occupation: S S CITER

Bif_CorpNIS2E0eNe L T e o ag




- Executed as @ deed by EASI-DEC  ACCESS | Communications to be .tialivei"eﬂ to:
SYSTEMS LIMITED. actmg mf a director

Adciress* Unit A2 Cradiey Busmass Park;
Overend Road, Cradley Heath B64 7DW .

TR RIE

_ o Fax nufber: n/a
irrthe presencs off :

o Cm o | Attention: Nell Russ
" Witnéss Signature: - . o
Witness Name: gpoLAM ANw€ | -
- Witness ﬁﬁﬁfﬁs‘sﬁ 5 Roee ﬁaiﬁ i M‘?‘mﬁ@m% és%@,m& mmﬁw %%mm oy
.Witrzess Occupation: SO EATTE ' N .

) Exemtﬂd as a deed by ACCESS TECHNO;.GGIE& cﬂsmmumcatwns to be delwered tor
"LIMITED, acting by & di ree:tc::r

¥ Address: Unit A2 i’:r‘admy Business Park,
‘Overend Road, Cradiey Heath B64 7DW

| Director PRI
: Fax number: n/a
inthe preserice of;

- o R Attention: Neil Russ
Witness -Signa'tu're:- o R R o
Withess E%iame ﬁmm hhak e

Witness Adtires& ST L gww., % fﬁrmmwm »f*-%.mm R N TN %f;%m”am
: .'W;t:ness Occupation: 3‘3@%&%”?% L ' ' ' '
 Exicuted as a dead by SAFE$ETI-: LIMI‘EE!I st g (:ommummtmns tu be deiwered to:

Fis m dirantar

Addmss, Unit A2 Crad e'g Biisi ness Park
Overend Road, Cradiey Heath B64 7DW

Director e o
_ . Fax number nfa
in the presencesfi - ' '

s B m ] Attention: Neil Russ
“Withess Signaturs; : S ..
Witness Narne: gmm S e

Witﬂ&Sﬁ Aﬂdress %MW g;g: w%”i‘%mﬁ?% Eﬁwﬁ%; LB B @*ﬁ*’&-w% Ve
Withess Gccu;batmr! j%i YT R, '

bircop\3EZS0O3E. o g




""" Executed as a . deed by SIMFLI?I&%) SAFETY § Communications to be delivered to:

I TRATTERS aabimay by ] direct@r

Address: Unit A2 '{:'radiﬂ?; Business Park,
Overend. Road, Cradley Heath! gﬁ# FOW

BEERRSSARKE .

e Fax numbes: na
iri the présence of:

L | Ateention: Neil Russ
- Witness Signature: o ) ;

Witniess Name: g na MR

. Wéi’ﬁéag Ad{fresg' GRTER FLG, E?%Wwﬁﬁ"{“m o4 %&&V%Wﬁf RETIREN LR “PR

 Witness Qccu;}atmﬁ .ﬁ; ] ila“?fﬁ“ﬁ* g

- Byecutéd s 'd deed by KIGH zsm L‘.!M!TEG arztmg Cnmmumcatmﬁs to ha dahwmd tm
by a director

Address: Unlt A2 f:rac:ii&y Busmeﬁa Fark
Overend Road, Cradley Heath B64 70W

Bracior

_ : : Fax numbern: rifa

~ inithe presence of; - _ o
S — -Attention: Neil Russ:
Witness Signature! .

| Witness Name: .y el e

% ﬁg% ««é){g@% W’i %%m i } f’ g&k‘g’%ﬂﬁn &’*ﬁﬁ»ﬁ *QM \,} %ﬂu %ﬁw%i iwﬁﬁ%?"; i«} m Fi %*m%gv%m w%i‘?}ﬂﬁ

Withiess -M-dres_s'f:

Withess Gﬁt:ts?étieﬁ"ﬁ’m- e _ _ .
Exesutea #s a deed by KEGH 2000 LIF}I‘TEI} 3ct§ng ﬂtzmmuﬁiﬂﬁti&ns to be delivered to:
by a director

#ﬁtﬁ_reas;: Unft A2 Cradley Businéss Park,
Overend Road, Cradley Heath B64 70W

Pirector

o _ _ Fax numbér: n/a
fri the pregence of: :

o e | Attention: Neit Russ
_ Witnesgsigﬁatu_?‘ai-_ S _

Withess Name:  (SE s LEbuE

‘Withess Address: S rTing P L | 1§ ATEENOITEA SRAREE, Lovdanng, slumiey

| Witniess Occupation:  JUL 1Li T TR

' bircorp\35250039 S e NIRRT o EEUEEERIRE A



CExecited as @ deed %:y HARCON ﬁﬁﬂvmﬁﬁ  Communications to be delivered to:
- LIMYITED. scling by a directer

Address: Unit A2 Cradley Buginess Park;
§ Overend Road, Cradley: Heath B&4 7DW

| WPRELUE N .
4§ Fax number: wa

.._-in'thﬁgi'fesﬁrzz:e-nﬁ : IR _ N
R . _ T B Attention: NellRusy
. Witniess Signature: o RN , o
OWithess Name: - Specned WMee

Witness Address: LRTELEV PLE, | PRTERASA Tée M@m% “mmm ey "1o%
Wimass'ém;ﬁatﬁuﬁ”%&%i:‘é“%ﬁ“ﬁ - JENEE TR T e

Execut&d as & deed by THE Rﬂﬂ? &NEH{}R {Zemmanicaﬁaaa ta ﬁe deliverad 67
- COMPANY LIMLIED. acting hyadireatar ' _ L - _ o

Addrass: Ufﬁt ;&2- Cradlasf ﬁuainéﬁs-?&rﬁ,
Overend Road, Cradley Heath Bed 7DW

. Director AR e L T
L _ o - _ _ Fax number; wfa '
in the presence of: RO H
. e g ' TR -Attention: Nell Russ -
W-ﬂiﬁf&éﬁ Sig’ﬂatur&-- B _ - R
- Witness Name: Spaubdl Ak o SRR R
R Wsmeﬁ Address %%%W Mﬁf i;" &@wmﬁ& 5&&%&%&%‘ W@f}m %Wﬁmw

B thﬂess Gc{:ugzatiaﬁ SEUCOTER,

Executed as a deed by ROOF EDGE | Communications fo be delivered to: :
FABRICATIONS LIMITED, acting by a director : '

‘Address: Unit A2 Cradley Business Park,
Overend Road, Cradley Heatls 864 7DW

pirector _ o -
C e : § Fax number: nfa -
inthe presence of: - :

| o Atfention: fleil Russ
‘Witness Signature! L

Witness Namie: {Vri
o Witness Address: | Shttew m 1 m‘?ﬁm{?m mw@m LErNBeN i&mmww-
tﬂﬁﬁﬁ @t{:{zpaﬁan, RESE m% A - : . R

bir_carp\as 566519 ' IR T R R T




The S&ﬁﬂri‘ﬁé Agent

Executed ag a deea‘ hy :
as attorney for LL&YBE BANK PLC

_in‘the presence of:

' Witness signature: - :

Witness Names j'g?hw W

- thnﬁzss Adﬁmsﬁ

| Witriess Oceupation:

b torphaEEE00 ¢

a8 atmmey fﬁr L!ay&s 33;&: PLO

Comintnications to be defivered to:
‘Address: Lloyds Bank, Strategic Debt Finance,
¥ 125 Colmore Row; Birmingham, B3 18F '

Fax number: nfa

Attention: The Portfolio Director

52




