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Registration of a Charge

Company name: RSK (IRELAND) LIMITED
Company number: 05857689
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Received for Electronic Filing: 01/06/201

Details of Charge

Date of creation:  25/05/2018
Charge code: 0585 7689 0006
Persons entitled:  U.S. BANK TRUSTEES LIMITED AS SECURITY AGENT
Brief description:
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: WE CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: OSBORNE CLARKE LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5857689

Charge code: 0585 7689 0006

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 25th May 2018 and created by RSK (IRELAND) LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 1st June 2018 .

Given at Companies House, Cardiff on 5th June 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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This Deed is made on 25 May 2018

Eletween:

1
{2)

U.5. Bank Trustees Limlied s limited fiability. company incorporated under the laws of
England and Wales and with registration number 02379632 with its office at 5th Floor, 125 Old
Broad Street, Londan, EC2N 1AR, United Kingdom for itself and as agent and trustee for each
of the other Secured Parties as defined in the Facilities Agreement (as defined below) (the
“Security Agent"),

Whereas:

(A

(B)

(C)

The Original Chargors entered into the Original Security Documents in connection with the
Facilities Agreement.

Pursuant fo tHe Original Security Documerits, each Original Chargor created Security over

-certain of its assets as security for the payment and discharge of the Secured Obligations.

The Facilities Agreement is-to be amended and restated on the terms of the Amendment and
Restatement Agreement to allow, among other matters, for the provision of a new revolving
credit facility to the Borrower. It is a condition precedent to that amendment and restatement,
and the provision of that new facility that each Original Chargor enters inta this Deed, the
Subardination Deed ARA {as defined in the Facilities Agreement) and the Intercreditor Deed.

The Original Chargors and the Security Agent consider that the Security created under the
Qriginal Security Documents secures the payment of the Secured Obligations but enter into
this Deed in case for any reason it does not;

This Deed is confirmatary and supplemental to the Original Security Documents and, ta the
extent that there is. any doubt as to whether the Security created by the Original Secunty-
Doguments secures all of the Secured Obligations; the Original Chargor agrees to create new
Security as set out in clause 3 (Creation of Security) below.

Notwithstanding the foregoing, the Security Agent shall be. entitled to enforee the Secu_rity
created under this Deed instead of, or as well as, the Security ¢reated under.any Transdction

Document.

The board of directors of each Original Chargor is satisfied that it is in the best interests, and’

for the benefit, of each Qriginal Chargor to-enter into this Deed.

It is intended that this document takes effect as a deed hotwithstanding the. fact that a party

may only execute this document under hand.

It is agreed as follows:

1.

1.1

interpretation
Definitions

In this Deed, including the recitals, unless the context otherwise requires, words and
expressions defined in the Original Security Documments {whether expressly or by reference to
another document and as such document is amended from fime to time) shall have the same
meaning: when used in this Deed with references to “this Agreement" being trested as
references to this Deed and references to the "Financé Documents" bieing construed to
include a referance fo this Deed. In addition, the following words and expressions shall have
the following meanings: '

1 OCUKS37373549.8:



"Amendment and Restatement Agreement” means the agreement dated on or around the
date of this Deed amending and restating the Facllities Adreement.

"Accession Document” means a deéd of accession substantially in the formi set out in
Schedule 6 (Form of Deed of Accession) (or such other farm as the Security Agent and the
Borrawer may apprave).

"Account” miearis a Collection Account, an Equity Cure Account or a-Mandatory Frepayment
Account and all Related Rights.

"Assigned Agreements™ means any agreement specified as such in Part D of Schedule 2
{Security Assels) and any. other adgreement designated as an Assigned Agreement by the
Security Agent and the Borrower and (in each case) all Related Rnghts

SCA 2006" means the Conipaniés Act 2006..
Collection Account” méans, in refation to an Original Charger:

(a) any of its accounts specified as such in Part C of Schedule 2 (Security Assets) and all
Related Rights; and

(b} any other account opened or maintained by it (other than an Equity Cure Accolnt of a
Mandatory Prepayment Account and including any replacement account or.
subaccount of such accounty and all Related Righits.

Equity Cure Account" means, in relation to an Original Chargor:

{a) any of its accounts specified as-such in Part C Schedule 2 (Secunty Assets) and all
Related nghts -and

(b} anhy other account so designated by an Original Chargor and the Security Agent and
all Related Rights.

“Facilities Agreement” means the facilities agreement dated 3 June 2015 between, among
others, RSK Group Limited as Borrower, Elavon Financial Services DAC, U.K. Branch as
Facility Agent and U.S. Bank Trustees Limited as Security Agent, as amended and
supplemented from time to time including on or about the date of this Deed.

"First Supplemental Security Deed" means. the security agreement between the Otiginal
Charguors (as defined therein) and the Security Agent dated 20 April 2016.

"Group Shares” means, in relation to an Original Chargor, the shares in any member of the
Group owned legally or beneficially by it or held by the Security Agerit or dny nomines on its
behalf fincluding the shares identified in respect of that Original Chargor in Part B of Schedule.
-2 {Securilty Assets) (if any)) or in Fart.B of the schedule to any Accession Document) and all
Related Rights.

"Intellectual Property™ means (i} any patents, trade marks, service marks; designs, fogos,
trade names, domain names, copyrights (including rights in computer software), database
rights, semi-conduétor topography rights, utility models, rights in designs, rights in get up,
rights in inventions, rights in know-how, moral rights and ‘other intellectual property rights and.
interests (which may now or in the future subsist), in each case whether registered or
-unregistered, and (i} the benefit of all applications and all rights to use such assets {which
‘may now or in the future subsist) and “registered" includes registrations and applications for
registration, including {(without limitation) the Specified Intellectual Property.

"Intercreditor Deed” means the intercreditar deed dated on of about the date of this Deed, |
‘between, amongst others, the Finance Parties (as defined in the Facilities Agreement), the
Borrower and the companies listed therein as Original Debtors (as defined therein).
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“Mandatory Prepayment Account” means, in relation to an Qriginal Chargor:

(= any of its accounts specified as such in Part C of Schedule 2 (Security Assets) and all
Relgted Rights) and

{0y any other account so designated by an Original Chargér and the Securrty Agent and
all Related Rights.

“Qriginal Debenture” means the security agresment between the Ongmal Chargors {as
defined therein) and the Security Agent dated 5 June 2015,

“Original Security Doc‘uments'“' mgans the Original Debenturs, the First Supplemental
Security Deed and the Second Supplemental Security Deed.

"Person with Significant Control” means, in respect of a company, an individual who reets
ore or more of the "specified conditions™ (within the meaning. of section 780C(3) of the CA
2008) in relation to that company, in accordance with section 780C(2) of the CA 2006,

"PSC Register" means "PSC register" within the meaning of section 790C(10) of the CA
2006,

"Real Property” means, in relation to an Original Chargor:

(a) any freehcld leasehold, licence or other interest in any immovable pmperty {including,
in Scotland, any heritable property or the tenant's interest in any property held under a
lorig lease) bélonging to that Original Chargor (including the property identified in
respect of that Original Chargor in Part A of Schedule 2 {Securily Assels) or in Part A
of the schedule to any Accession Document (if arty)} and all Related Rights; and

(b} _'_any buildings; trade and other fixiures or fittings forming part of such property and all
" Related Rights.

“"Relevant Legal Entity” means, in respect of a company; a “legal entity” (within the meaning
of sectioh 790C(5) of the CA 2008} that is a "relevant fegal entity” {within the meaning of
section 780C(6) of the CA 2008) in relation to that company.

"Restrictions Notice" means a “restrictions notice” within the meaning of paragraph 1(2) of
Schedule 1B to the CA 2006 and for the: purposes. of paragraph 1 of that Schedule.

“Second Supplemental Security Deed” means the security agreement betweer the Original
Chargors (as defined therein) and the Security Agent dated 25 August 2017,

"Security Period" means the period beginning on the date of this Deed and efiding on the
date ufion which:

{a) none of the Secured Parties is under any obligation (whether actual or contingent) to
fiake advances or provide other financial accommadation to the Borrower under any'
of the Finance Documents; and

{1 all’ Secured O_bEigaticms -have been unconditionally and irrevacably paid- and
‘discharged in full.

“Specified intellectual Property™ means, in relation to an Original Chargor, the Intellectual
Property identified in Part £ of Schedule 2 (Securily Assels) or in Part E of the schedule to any
Accession Document and any other Intellectual Property notified to the Security Agent -
pursuant to clause.15.2 (Other undertakings) of the Original Security Documents and (in each
case) all Related Righis.

“Warning Notice™ means & "warning notice”" within the ‘meaning of paragraph 1(2) of
Schedule 1B to the CA 2006 and for the purposes of paragraph 1 of that Schedule.
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1.2 Construction

(@

(c)

(d)

{e)
()

The provisions of clauses 1.2 {Construction} and 1.5 (Facility Agent and Security
Agent) of the Facilities Agreement shall apply to this Deed as if set out in full, with
references to “this Agreement’ being treated as references to this Deed and
references to the “Finance Documents" and the "Transaction Documents” being
construed toinclude a reference to this Deed.

References to clauses and Schedules are to clauses and schedules of this Deed
unless atherwise stated.

If the Security Agent considers that an amount paid to a Finance Party under a
Finance Document is capable of being avoided or otherwise set aside on the
liguidation or administration of the payer or otherwise then the Security and the fiability
of the Original Chargor under this Deed shall continue and that amount will not be
considered to have been irrevocably paid for the purposes of this Deed.

Without prejudice to this clause 1.2 or any other term of construction incorporated as
a term of or otherwise seét aut. in this Deed, the term Finance Document includes all

amendments and supplements (However fundamental) including any extension of

Liabilities, any increase in the anount of thie Lodn, or the introduction of dny additichal

~ Liabilities within any such decument {including those contemplated by the Amendment
- arid Restatefnerit Agresment).

The Original Security Documenits shall continue in full force and effect.

This Deed is a Transaction Security Document and a Finance Document for the

-purposes of the Facilities Agreement.

1.3 Third parties

The terms of this: Deed may only be enforced by a party to it and fhe operation .of the
Contracts (Rights of Third Parties) Act- 1889 and the Contract (Third Party Rights) (Scotland).
Act 2017 is excluded,

1.4 Incorporation of terms of construction

=

Clause 1.2 (Construction) of the Original Security Documents and clause 1.3 (Tiusfee
Act 1925-and Trustee Act 2000y of the Original Debenture shall apply to this Deed as
if set out in full, with:

{iy references to "this Agreement” beirg freated as references to this Deed and
references to the “Finance Doecuments” being construed to include a
reference to this Deed; and

{ii) defined terms used in the those provisions which are otherwise defined in this
'Deed having the meaning given to them in this Deed.

1.5 Additional provisions relating to Security

(@)

All the Security created under this Deed:

(i} is created and granted in case the Security created by the Orrgmal Secursty
Documents does not secure all of the Secured Obligations:;

(i) is created and granted in addition to and does not affect the Security created
by the Qriginal Security Documents;

il is created @nd granted by each Original Chargor as beneficial owner of its
assets;
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2.1

22

{iv} is created and granied in favour of the Security Agent;

(v is created and granted over the present and future assets of each Original
Chargor; ' ' '

{iy. is a continuing security for the payment, discharge and performance of all -of
the Secured Obligations (including the Total Incremental Facility
Commitments, the Revolving Fagility Commitmient (ag defined in the Facilities
Agreement) and the Ancillary Commitment {as defined in the Facilities
Agreement) from time to time) and will extend to the ultimate balance of all
surms payable under the Finance Documents régardless of any intermediate
discharge in whole or in part; and '

{ii) is made with full titte guarantee in -accordance with the Law of Property
{Miscellaneous Provisians) Act 1994 but in 2ach case s that the covenanis
implied by the Law of Property {Miscellanecus Provisions) Act 1894 in relation
to sueh mortgage, charge or assignment are construed with the omission of:

{AY the words “other thari any charges,. encumbrances or rights which
~that person does not and cauld not reasonably be expected 16 know
about” in section 3{1) of the Law of Property (Miscellaneous
Provigions) Act 15994;

{B)  the words “except to the extent that* and all the words thereafter. in
section 3(2) of the Law of Property {(Miscellaneous: Provisions} Act
1994; and |

(€ section 8(2) of the Law of Property (Miscellaneoiis Provisions) Act
1894. '

Covenant to Pay and Confirmation of Security

Covenant to Pay

(a)

(b)

Each Original Chargor, as. primary obligor and not merely as surety or guarantor,
covenants with, and undertakes to, the Security ‘Agent that it will pay or discharge

- promptly on demand the Secured Obligations on the data(s) on which such Secured

Obligations are expréssed ta become due and in the manner provided for in the

relevant Finance Document.

Each Criginal Chargor acknowledges to the Seéurity Agent that the amount secured
by this Deed and in respect of which this Deed and the security hereby created is
enforceable is the full amount of the Secured Obligations.

Confirmation of Security

Notwithstanding any amendnent made to the Financé Documents and any new Security

(&)

{b)

created pursuant to this Deed, each Qriginal Chargor hereby expressly:

acknowledges the terms of and confirms its acceptance of the amendments to the
Finance Documernts effected pursuant to the terms of the Amendment and
Restaterment Agresment;

- eohfirms and’ acknowledges ihat the obligations of the Obligors arising under or in
cannection with the Finance Decuments as .amended by . the Amendment and

Restatement Agreement are - included in. the obligations. and fiabilities that are
guaranteed of otherwise secured by each Original Chargor under or pursuant to the
QOriginal Security Documents notwithstanding the imposition of any amended, new or
more onerous obligations under the Finance Documents  as amended by the
Amendment and Restatement Agreement;
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3.1

3.2

{c)

()

confirms and acknowledges that the rights and powers of the Secured Parties and the
Security Agent tnder or pursuant to the Original Secutity Documents continue. in-ful
farce and effect notwithstanding the amendments to the Finance Documents effected
by the Amendment and Restatement Agreement; and

confims  and - acknowledges - that the guarantees, covenants, indemnities,
undertakings and Security created by ¢ach Original Chargor, and the other abligations.
of each Original Chargor, under or pursuant to the Original Security Documents:-

{i) extend and were always intended to extend to the future obligations of the

' Qbligors and Debtors including, without limitation, those obligations of the
Obligors ‘and - Debtors under the Finance Documents (as amended by the
‘Amendment and Restaternent Agreement); and

{iiy continue and shall continue in full force and effect as a continuing security for
the obligations of the Obligors under thé Finance Documents (as amended by.
the. Amendment and Restatemant Agreement) and the other Secured
Obligations.

Creation of Security

Legalf Mortgage

Each Original Chargor charges and agrees to charge in favour of the Security Agent by way of

(a)

(b}

first legal mortgage:

the Real Propeétty in England or Wales 'vestéd in it on thie date of this Deed (or in the -
case of an Additional Chargor, the date of the Accession Document by which it
becomes an Additional Chargor); and

the Group Shares and any other shares forming part of the Investments belonging ta it
oh the date of this Deed (or in the case of an Additional Chargor, the date of the
Accession Document by which it becomes ar Additioral Chiargor) {save for the Group
Scottish Shares).

-Fixed charge

Each Original Chargor charges and agrees to charge in favour of the Security Agent by way of
first fixed charge all its rights, title and interest from time to time in and to:

)

)

().

(h

(e)

(i

@)

the Real Property (to the extent not the subject of & mortgage under clause 3.1 (Legal
Mortgage) above);

the Investments (save for the Group Scottish Shares) {to the extent not the subject of
a martgage under clause 3.1 (Legal Mortgage) above);

‘the Plant and Machinery;
. the Accaunts;

- to the extent not effectively. assigned under clause 3.3 (Assignmentsy below, the

Insurance Policies and the Assigned Agreements to which it is party;

any goodwill and rights in relation to its uncalled capital;.

the benefit of all consents and agreements held by it in connection with the use of any-
- -of its assets;

the Intellectual Property,

& OLUKIZ737I548.8



3.3

34

35

4,

) any beneficial interest, claim or entitiement of it to any assets of any pension fund,
and

) the Mornetary Claims.

Assignments

Subject to clause 3.5 (General provisions refating to Security) below, sach Original Chargor
assigns and. agrees to assign by way of security, absotutely and uncondstlonal]y, io the

Security Agent all its rights, title and interest from time to time in and to:

fiy. the Insurance Policies, an:d

{ii) each Assigned Agreement to which it is a party.

Fioating charge

{a)

(2

(]

Each Original Chargor charges in favour of the Security A=g'ent-5b'y way of first floating

charge all its present and future undertaking and assets of whatever type and

wherever located (including any assets expressed to be charged pursuant to clause
3.2 (Fixad Charge) or assigned by clause 3.3 (Assfgnmem‘)),

THe floating sharge created by each’ Ongmal Chargar pursuant to paragraph (g) of this

. clause 3.4 shall be deferred in point of priority to all other Trahsaction Securxty bt

shiall rank in priority to any other security interest created by .any Original Chargor
after the date of this Deed.

The floating charge ereated by each Original Charger pursuant to paragraph (a) of thig

- clause. 3.4 is & "qualifying floating charge” for the purposes of paragraph 14 of

Schedule. B1 to the Insolvency Act 1986. Paragraph 14 of Schedule B1 to the
Insolvency Act 1986 shall apply to this Deed.

Genéral provisions relating to Security

(@

(b)

{c

(@)

Thig clause 3 is without prejudice o clause 2 {Covenant to Pay and Conﬁn*r?aﬁbn- of
Security),

Where this Deed purports to créate first-ranking Security, that Security will be fourth
ranking Security faking effect subject only to the equivalent Security created by the
Original Security Documents (subject, in the case of a floating charge, to paragraph
(b) of clause 3.4 (Floating Charge)) untif such tinte as and to the extent that the
relevant Security created by the Original Security Documents ceases {o have effect.

: redempttcm) under the Orlgmal Secur;ty Docurnents and the same . as_set or rtght is
-expressed to be assigned again under this Deed, that stibseguent assignment will {so

tar as permitted by applicable law) take effect as a fixed charge over the right or asset

~and will' only take effect as an assignment if the relevant Security created by the
Original Security Documents cedses to have effect at & time when this. Deed still has

effect. At ‘such time as the Security created by the Original Security Documents

.ceases to have effect, and immediately following a request from the Security Agent,

each Original Chargor shall give natice of assighment to the relevant counterparty in
substantially the form set out in Schedule 4 {Notice for Insurasice Policies) or
Schedule 5 (Notice for Assigned Agreements) in each case 1o the Onglnal Security
Docutnents, as appropriate, mufalis mutandis.

Ancorporation of the Original Debenture.

Subject to paragraphs (b} and (c) below, clauses 4 (Conversion of Floating Chargé) to
27 (Miscellaneous) of the Original Debenture shall apply as between- each Original
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8.1

Chargor and the Security Agent as If repeated and set out in fult herein, mufatfs
mutandis and with:

{ references to "this Agreement” being treated as references to this Deed and
references to the "Finance Documenis” being construed to include a
reference to this Deed;

(i  defined terms used in the those prowscons Wthh are otherw1se defined in this

(i) any reference to a notice ini the form (or substantially in the form) set out in a
schedule to the Original Debenture being construed as: a reference 1o the
farm of notice set out in the relevant Schedule to this Deed.

(b) Without prejudice to paragraph (&) above, each Original Chargor makes the
representations and warranties expressed to be made by it under clause 8
(Representations and Warranties) of the Origirial Debenture,

(<) clause 9.2(a)(i) (Land Registry) of thé Original Debenture, as repeated and set out in
full in this Deed pursuznt to paragraph (a) above; shall for the purposes of this Deed
be amended to read as follows:

“for registration of the Security Agsnt as proprietor of any iegal moﬂgage'of the Real
Praperty conferred by, or entered info pursuant to, this Deed;"

(d) Save.as required under clauses 11.1 (Notices), 13.1 (Notices) and 14.1 {Naotices) of
the Original Debenture, where a document.has already been provided or an action
has been taken under the Ongmal Securlty Documents fn each case by an Ongmal

Deed an ’the date uf thiis Deed or. on the date of which such document is pmwded or_
such action is taken under the Original -Security Documents {if such document is
provided or action is taken after the date of this Deed) and, save where a contrary
‘indication appears, shall riot be required to be provided or dore again under this
Deed.

Restrictions on D’eai'i'ngé

No Original Chargor may:

{a) create ar permit to su’bsi‘s_t any Security on-any of the Security Assets; or

(b (whether by a single transaction or a number of refated or unrelated transactions and

whether at the same time or over a period of time) assign, charge, transfer or dispose.
of all or-any part of its rights, title and interest in and to the Sacurity Assets,

‘unless expressly permitted to do so under the Facilities Agreement.

PSC Representations

P5C representations
Each Original Chargor réprésents and warrants on the date of this Deed that:

{a) there is nothing-in its (or any other member of the Group'sy constitutional documents
or any instrument, documert, agreement or arrarigement to which it {or any other
member of the Group) is a party or otherwise which restricts or prohibits its entry into,
or the performance by it of its obligations under, this Deed or which could impede or
impair any right or remedy of the Security Agent under or in respéct of this Deed;
including in respect of the perfection of any transfer of any Investments of any Original
Chargor,;
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8.2

{b) it (and each other member of the Group) is in compliance with its obligations under
Part 21A of the CA 2006 and any schedules relating thereto (and has complied with
those obligations within any necessary timeframes) and hias complied with the terms
of any notice that it has received under section 790D or 790E of the CA 2006 within
the timeframe specified in that notice;

(c) it has not {and no other member of the Group has) received a Warning Notice or
Restrictions Motice in respect of any Investments of any Original Chargor;

{d) it has not (and no other member of the Group has) issued a Warning Notice or
'Restrictions Notice in respect of any Investm ents of any Original Chargor;

) the copy of any PSC Register delivered to the Facility Agent or Security Agent on or
-about the date of this Deed or pursuant to clause ¥ (PSC Undertaking):

(i is correct and complete;

i} has not been amended or superseded since that date: and

{iif) sets out the "required particulars” (within the meaning (i) of section 790K of
the CA 2006) and any other information prescribed under Part 21A of the CA
20086 (including section 790M) and/or any related law, in each case, in relation
to all of the Relevant Legal Entities and Persons with Significant Control that
are "registrable” {within the meaning of section 790C(4) or section 790C(8},
as applicable) in respect of that Original Chargor (or that other member of the
Group, as the cage may bej in accordance with Part 21A of the CA 2008.

Repstition
The representations set out at clause 6.1 (PSC representations):

@& shall survive the execution of each Finance Document and each drawdown under the.
Faciliies Agreement; and

()] are made on the date of this Deed and are deemed to be repeated on each dats
during the Security Period with reference to the facts and circumstances then existing.

PSC Undertaking

A{a) Immediately following the receip;t' by any Original Chargor ar any other member of the:

Group {or, in each case, its nominee) of:

iy any notice (including any notice issued under section 790D or 780F of the CA
2006 or any Warning Notice ‘or Restrictions Notice issued under paragraph 1
of Schedule 18 to the CA 2006 in respect of any Investments of any Original
Chargar); or

A0y any cotrespandence or other commiunication in. respect of any Investments of
any Original Chargor (including any request referred to in paragraph {d){iii)
balow),

‘that Original Chargor {or, in respect of any such receipt. by any other member of the Group,

the Borrower on its behalfj shall notify the Security Agent of that receipt and as soon as

reasorably practicable provide to the Security Agent a copy of that notice, correspandence or

other commurnication.

{b) Without prejudice to paragraph (&) below, each Originat Chargar {and the Botrower on
behalf of any other member of the Group) shall:
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(i) notify the Security Agent of its (or, in respect of the Bomower, that other
member of the Group's) intention to issue a Warning Notice or Restrictions
Notice under paragraph 1. of Schedule 1B to the CA 2006 in respect of any
Investments of any Original Chargor; and

{ii) provide to the Security Agent a copy of that Warning Notice or Restrictions
Notice,

in each case, at least two Business Days before that Original Chargor {or that other member
of the Gmup} issues the Warning Notice or. Restrictions Notice:

(©

(d)

Each Or_i-gih’al_' Chargor {and thé Borrower on be‘h_atf of any other member of the
Group) shall as soon as reasonably practicable:

(i riotify the Security Agent of any change that it {or, in respect of the Borrower,

that other merribar of the Group) makes 16 its PSC Register; and

i) provide to the Security Agent a copy of ifs (or; in respect of the Borrowsr, that
other member of the Group's) updated PSC Register.

- Each Original Chargor shall (and the Borrower shall procure that each other member

of the Group shall):

i) comply with its obligatiors uhder Part 214 of the CA 2006 and any schedules

relating thereto (and has complied with those obligations within any rniecessary
timeframes}y;

iy ~ comply with the terms of any notice that it receives under section 790D or
: 790E of the. CA 2006 within the timeframe specified in that notice; and

fiii} comply with any other request for information that it receives in respect of any
Investments of any Qriginal Chargor and that is made urider any faw or
regulation or by any listing or other authority or pursuant to. any provision
contained in any articles of association or other constitutional document, .
within the timeframe specified in. that request or any other necessary
timeframe,. .

and, in respect of paragraphs (d(i) and (d)(iii) above, as soon as reasonably practicable -

following compliance with the notice or request (as the case may be), that Original Chargor (or
the Borrower on behalf of that other member of the Group) shall provide to the Security Agent
a copy of its response to that notice or request,

@

Na Qriginal Chargor shall {(and the Borrowér shall procuré that no other mermiber of the -
Group shall) exercise its right 1o issuie a Warning Notice or Reéstrictions- Notice under
paragraph 1 of Schedule 1B to the CA 2008 in respect of any Investments of any
Qriginal Chargor in a manner which is or coiild reasonably be expected to be
matenally adverse to the interests of the Secured Parties (and, in relation to the
issuance of any such notice by RSK Environment Limited, it shall be deemed 1o he
materially adverse) unless it is required to do so under applicable law and, if it is so

“required, it shall, in issuing the Warning Notice or Restrictions Notice:

{ have regard to the interests of the Secured Parties; and

(ii) ‘use reasonable endeavours to. preserve the rights and remedies of the
Secured Parties.

_ Neo Original Chargor shall (and the Borfower shall pfocuré that no other member of the

Group shall) make any application to the court undér Schedule 1B to the CA 2006 in
respect of any nvestments of any Original Chargor without the Security Agent's
consent.
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9.1

9.2

9:3

(g} Each Original Chargor shall {and the Borrower shall procure that each other member
of the Group shall) actively assist the Security Agent with. any application to the court
that it makes undér Schedule 1B to the GA 2006 in respect of any Investments of any
Original Chargor, and provide the Security Agent with all information, documents and
evidence that it may reasonably request in connection with the same,

{hy ‘Each Qriginat Chargor (and the Borrower on behalf of any other member of the
Group)-authotises the Security Agent to:

i} comply with the terms of any notice that it receives under section 790D of the
CA 2006; and

(i) {ort ehalf of that Grigihai ‘Chargor or other member of the Group) respond to,
" subject to clause 23 {Fower of afforney) of the Original Debenture:

{AY  any notice that such Original Chargor {or other member of the Group])
receives under section 7800 or 790E of the CA 2006, where that
Original Chargor (or other member of the Group} fails to-comply with
the terms of that notice within the timeframe specified in that notice; -
and

(B} any request referred to in paragraph (d)(iil) above received by that
Original Chargor (or other member of the Group), where that Original -
Chargor (or other member of the Group) fails to comply with the terms:
of that request within the timeframe specified in that request or any
other necessary timeframe,

and each Original Chargor (and the Borrower on behalf of any other member of the Group)

waives any breach of clause 45 (Confidentiality) of the Faciliies Agreement that nay ocour as

aresult of the Security Agent taking any action under this paragraph (H).
Partial l’nvalicﬁt’y'
if any ptovision of this Deed is or becomes invalid, illegal or unenforceable in any jurisdiction,

that shall not affect the legalily, validity or enforceability of the remadining provisions m that
jurisdiction or of that provision in any other jurisdiction.

‘Changes to Parties

Transfer by the Security Agent

The Security Agent may at-any time assign or otherwise transfer all o-r".ah.y- part of its rights.
under this Deed to any successor appointed in accordance with the Finance Documents.

Changes to parties’

Each Originat Chargor agrees to be bound by the terms.:of clause 31 (Changes to Obligors) of

the Facilities Agreement and clauses 13 {(Assignment) and 14 (Resignation of a Debtor) of the
Subordination Deed and clause 18 {Changes fo the Parties) of the Intercreditor Deed and

authorises the Seturity Agent to execute on its behalf any document the Security Agent may -
reasonably require or consider necessary or desirable in relation to the creation, perfectlon or

mainternance of the Security and any transfer or assignment contemplated by such provisions.

Consent of Qriginal Chargors
Each Original Chargor consents to members of the Group becoming Original Chargors as-
contemplated by the Facilities Agreement and irrevocably appeints the Borrower as its

attorney, with full power of subshtutmn for the purposes of executing any Accession
Document, :

1% OCUKI7373549.8



9.4

10,

11.

12.

124

2.2

Contemporaneous accession to Qriginal Security Documents

{a) Any member of the Group.which becomes an Qriginal Chargor under this Deed shall
{unfess otherwise directed in writing by the Security Agent} also become ar Original
Chargor under and as defined in each of the Original Security Docurnents.

(b)  The Borrower shall procure that any member of the Group which becomes an Original
Chargor under and as defined in the Original Debenture or a Chargor under and as
defined in the First Supplemental Security Deed or the: Second Supplemental Security
Deed shall (unless otherwise directed in writing by the Security Agent) at or about the

- same time became an Qriginal Chargor under this Deed.

Noticés

Any notice or other communication to be served under or in connection with this Deed shall be
rrade in writing -and, Unless olherwise stated, served in person-or by post, fax ar any
electronic method of communication approved by the Security Agent to the relevant party at its
address of fax number shown immediately after its name -on the signature page of the
Facilities Agreement or set out in the Accession Document by which it became party hereto-or
such other addréss of number notified by it to the other parties 1o this Deed and, in the case of
the Secutity Agent, marked for the attention of the department or officer whiere specified.

Counterparts
This Deed may be executed in any numiber of counterparts, and by each party hereto on

separate counterparts. Each counterpart is an original, but all counterparts shall together
constitute one and the same instrument. Delivery of a counterpart of this Deed by e-mail

~ attachment or telecopy shall be an effective mode of delivery.

Governing Law and jurisdiction

~ Governing law

This Deed and any non-contractual obligations arising cut of or in relation to this Deed shall be
govemed by and construed in all respects in accordance with English law (save that any terms
particular to Scotfand shall be construed in aecordance with Scots Tawy.

Jurisdiction

(&) All parties agree that the courts of England are (subject to paragraphs (b} and (c)
-betow) to have exclusive jurisdiction to settle any dispute (mcludmg claims for set-off
and counterclaims) mcluding, without limitation, dispufes arising. out of or -in
connection with: (i} the creation, validity, effect, interpretation, performance or non-
performance of, or the legal relationships established by, this Deed; and (ii} any non-
contractual obligations arising out of or in connection with this Deed. For such .
‘purposes each party iifevocably submits to the jurisdiction of the English courts and
waives any objection to the exercise of such jurisdiction.

{by The agréement contained in paragraph (a) is included for the benefit of the Security
Agent who shall retain the right to take proceedings in any other courts with
Jjurisdiction and each Original Chargor irrevocably submite o the jurisdiction of any
such court. To the extent permitted by law, the Sec:urlty Agent may take concurrent
-proceedings in any number of jurisdictions.

{© Each Original Chargor agrees that a judgment or ordér of any court referred to in this
clause 12.2 is conclusive and binding and may be enforced against it i the courts of
any other jurisdiction.
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12.3  Eervice of Process

i

(i)

Each Original Chargor hereby irrevocably and uncenditionally agrees that;

A failure by any process agent to give notice of process served on it
shall not impair the validity of such service or of any judgement based
on-that service; and

{B) niothing in this Deed shall affect the right to.serve process in any other
manhner permitted by law.

Each Original Chargor not incorporated in England and Wales shall at all
times rmaintain an agent for service of process and. any other documents. in
proceedings in England or any other proceedings in connection with this
Deed. Such agent shall be the Borrower and any claim form, judgment or
other notice of legal process shall be sufficiently served on the Original
Chargors if defivered to such agent at its address for the time being. Each

‘Original Chargor irrevocably undertakes not to revoke the authority of the

above agent and if, for any reason, the Security Agent retjuests. the Original
Chargors to do so they shall promptly appeint anather such agent with an
address in England and advise the Security Agent. If, following such a

‘request, the Original Chargors fail to appoint anhother agent, the Security

Agent shall be entitled to appoint one on behalf of the Origihal Chargors at the
expense of the Original Chargors.

This Deed has besn duly executed and delivered as a deed on the date stated at the beginning of this:

Deed.

Signatories to the Security Agreement

Original Chargors

Executed as a Deed
by RBK Group Limited
acting by Alan Ryder;
Director:

in the presence of;

Name of witiiess:

Address:

)
)
¥
).
)
MEMERY CRYSTAL LLP
SOULICITORS
185 FLEET STREET
LONDON EC4A 20y
020 7242 8905
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Executed as a Deed

by Argus Environmental Limited
acting by Alan Ryder:

Directot:

in the presence of:

Name of witness:

Address:

Executed as a Deed

by Building Sciences Limited
acting by Alan Ryder:

Director:

i the presence of:

Name of witnesgs;

Address:

Executed as-a Deed
by Dynamic Sampling UK Limited

acting by Alan Ryder:
Director:

in the presence of.

Name of withess:

Address:

MEMERY CRYSTAL LLP
__ SOLICITORS
LONDON EC4A 20V
) 020 7242 8605
)
).

Son R
MEMERY CRYSTAL
SOLICITORS d

165 FLEET STREET

LONDON EC4A 20Y

]
1

me Ja,g/um-

MEMERY CRYSTAL |
SOLICITORS HP
LEET STREET
LONDON EC4A 2DY
020 7242 5005
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Executed as a Deed
by RSK Carter Ecological Ltd

acting by Alan Ryder:
Director:

in the presahce of.

Name of witness:

Address:

Executed as a Deed

by RSK (Ireland} Limited
acting by Alan Ryder:
Diractor:

in the presence of:

Name of witness:

Address:

Executed as a Deed

by RSK Project Services Limited
acting by Alan Rydet:

Dirgctor:

inthe presence of:

Name of witness:

Address:

R N

)
BPN J e Jne-
MEMERY CRYSTAL LLP
- SOLICITORS
O ELERT STREET
LOMQQN EC4A 20
020 7242 5905
¥
}
)
' MEMERY CRYSTAL LLP
BOLICITORS
1685 FLEET STREET
LONDON EC4A 2Dy
020 7242 5905
)
}
)
)
MEME_RY CRYSTALLLP
SOLIGITORS
185 FLEET STREET
LONDON EC4A 2DY
020 7242 5905

QCUKI37373549.8



Executed as a Deed

by Envirolab Limited
acting by Alan Ryder:
Directar:

in the presence of:

Name of witness:

Address:

Executed as a Deed
by Remedx Limited

acting by Alan Ryder:
Director:

in the presence of:

Name of witnhess:

Address:

Executed as a Deed
by RSK Adas Limited

acting by Alan Ryder:
Director;

in the presence of;

Name of witness:

Address:

_J\'M& J “Q?EW%

MEMERY CRYSTAL LLP
~ SOLICITORS
w465 FLEET STREET
LONDON EC4A 2DY
020 7242 5905

L -

e

dnen A ¢ faur

MEMERY CRYSTAL LLP
SOLICITORS
488 FLEET STREET
LONDON EC4A 2DY
| 020 7242 5905
3
)
)
)
¥

MEMERY CRYSTAL LLP
SOLIITORS
185 FLEET 8 ,
LONDON EC4A 207
020 7242 5908
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Exscuted as a Deed

by RSK Radiological Limited
acting by Alan Ryder:
Director:.

in the presence of.

Name of witnass:

Address:

Executed as a Deed

by RSK Stats Environment Heaith And

Safety Limited

acting by Alan Ryder:
Director:

in the presence of:

Name of withess:

Address:

Executed as a Deed
by RSK Stats Geoconsult Limited

acting by Alan Ryder:
Director:

in the presence of.

Name of witnass:

Address:

[

)
)

b
]
)
Tr
MEMERY CRYSTAL LLP
SOLICITORS
. STREET
LONDON EC4A 2DY
D20 7242 5505
1
)
)
)

Sove, e fum

MEMERY CRYSTAL LLP

L N R

)
)

SOLICITORS-

165 FLEET BTREET
LONDON EC4A 2DY
020 7247 5905

MEMERY CRYSTAL LLP
 SOLICITORS

17

165 FLEET STREET
LONDON EC44 2DY
020 7242 5905
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Executed as a Deaed
by RSK Stats Limited
acting by Alan Ryder:
Direttor:

i the presence off

Name of withess:

Address:

Executed as @ Deed

by R.W. Management (Hoidings) Ltd

acting by Alan Ryder:
Director;

in the presence of:

Name of witness:

Address:

Executed as a DEED

by Structural Scils Limited
acting by Alan Ryder:
Director:

in the presence of!

Name.of witriess:

Address:

}
}
)
MEMERY CRYSTAL LLP
SOLICITORS
RR FLEET STREET
LONDON EC4A 2DY
020 7242 59305

)
)
)
}
}

| Jom Jefum

MEMERY CRYSTAL LLP
SoLCIToRS.
165 FLEET STREET
LONDION EC4A 20Y
020 7242 S90%
}
}
}
)
)
MEMERY CRYSTAL LLP
 SOLICITORS
LEEF-STREST
LONDON EC4A 2Dy
020 7242 5005

18 OCUK/Z7I7I54B,8.



Executed as a Peed

by Technical Editing Services Limited
acting by Alan Ryder:

Director:

in the presence of:

Name of witness:

Address:

Executed as a Deed

by RSK Land & Development Engineering
Limited

acting by Alan Ryder:

Director:

in the presence of:

Narme of withess:

Address:

Executed as a Deed

by RSK Environment Limited
acting by Alan Ryder.

Director:

in the presente of!

Name of withess:

Address:

R P

MEMERY CRYSTAL LLP
SOLICITORS
B8 EET STREET
LONDON EC4A 2D
020 7242 5905
)
)
)
)
)
A d e furn
MEMERY CRYSTAL LLP
SOLICITORS
T8 FLEET STREET
LONDON EC4A 2DV
020 7242 5605

19

)
)
j
)
MEMERY CRYSTAL LLP
SOLICITORS
165 FLEET STREET
LONDON EC4A 20Y
020 7242 5005

QCUKIAT313549.8



Executed as a Deed

by Azerbaijan Environment and
Technology Cenfre Limited

acting by Alan Ryder:
Director:

in the presence of.

Name of witness:

Address:

)
)

fjm J@ 45%%

MEMERY CRYSTAL LLP
SOLICITORS

20

185 FLEET STREET
LONDON EC4A 2DY
020 7242 5905
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The Security Agent

U.S. Bank Trustees Limited

Amny Conbom.
.... (authorised signatory) Authéﬁ%ﬁ gigﬁaﬁﬁf’y

By:

.. ...... (authorised signatory) Liliva popova
Authorised glgnatory

By:

Address: sth-Floor, 125 Old Broad Street, London, ECZN 1AR
Email: loan.agency.lendon@usbank.com

Fax: +44 20 7365 2577

Altention: Loan Agency (ioan.agency.london@usbank.com)
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Schedule 1

Criginal Chargors

RSK GroupLimited | 03761340 England and Wales
Argus Envir:on.mental Limnited 02769631 England and Waies
Buiidiﬁg Sciences Limited 01992975 ” England and Wales
Dynamic Sampl:fng UK Limited 04143018 England and Wales
Envirolab .Limited. | 04487136 - England and Wales
Reﬁ'nedx Limiited 05044531 | England and Wales
RSK ADAS Limited 10486936 England and Wales

: RSK Carter Ecological Ltd (08138380 England and Wa'leé
RSK .f.lreland) Limit.e.a.:.i. - | 058-5?6'% England an& Wales
RSK Pmiect Servicas Limited 02801671 | “;.E.E;).glénd and Wales B
RSK Radiological Limited 06367880 ] EngEa‘n&I and Wales
RSK Stats Environment Health and | 04639175 England arid Wales
Safety Limited.

| RSK Stats Geacuns_ult_ Limited 0261 17.85 England and Watgs

RSK Stats_Limited 02833839 Eﬁglan-d and Wale_,s
RW. Managemenrt (Holdings) Ltd | 03846486 | England and Wales
Structural Scils. Limited 00828684 England and Wales
Teéhnical Editing Services Limited | 02928662 Engia_nd and Wa_'les”
RSK .Land & ...... Deve[é#rﬁ;nt 0472383? England and Wales
Engineering Limited ;
RSK Envircnment Limited 8¢ 1_553(_1 . Scotland
Azerbaijan Environment  and | SC158836 1 Scotland
Technology Centre Limited
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Schedule 2

Security Assets

Part A

Real Proparty

Helsby,

RSK Group Limited L easehold Spring Lodge, 172 Chester Road,
Cheshire WAB 0AR

RSK Group Limited Leasehold ] F‘ﬁestner. Drive car park, Chester Road, Heisby,
Frodsham, WAG 0AD
237 Chester Road, Helsby, Cheshire WAG

RSK Group Limited

Leasehold

R3SK Group Limited

Leasehold -~ informal

Railway Pub car park, Railway Inn, Chester Road,

arrangement Helsby, Frodsham, YWAS CAN

RSK Group Limited L easehold Unit 14, Frogmore Road, Hemel Hemgpstead,

Herifordshire HP3 ORT '
RSK Group Limited 1 Leasehsld 18 Frogmore Road, Hemel Hempstead,

Hertfordshire HP3 9RT

RSK Group Limited Leasehold 4/5 Golden Square, Aberdeen AB10 1RD

RSK Graup Limited Leasehold Unit 12, Royal Scot Road, Pride Park, Derby DE24
8AJ

RSK Group Limited Leasehold The Yard, Sussex Street, Kinning Park, Glasgow

RSK Group Limited Leasehald 65 Sussex Street, Glasgow G41 10X

RSK Group Limited Leasehold Fourways House, 57 Hilton Street, Manchester M1
2EJ

RSK Group Limited Leasehold Unit 1A Princess Street, Bedminster BS3 4AG

RSK Group Limited _easehold 1 Floor Redwood House, 66 Nreforge Lane,
Beifast BT9 5NF -

RSK Group Limited Leasehold Abbey Park, Humber Road, Coventry CV3 4AQ

Dynamic Sampling UK | Leasehold Unit 709 Plot 7B Centre 500 Wolstanton

Limited Newcastle Under lyme

Dynamic Sampling UK | Leasehold Units 6, 7 and 8 Victory Court, Victory Road,

Limited Derby

Envirolab Limited Leasehold | Units 2/3 Sandpits Business Park, Mottram Read,

Hyde, Cheshire 8K14 3AR

23
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Units 7/8 Sandpits Business Park, Motiram Road,

Enwirolab Limited L.easehold _
Hyde, Cheshire SK14 3AR

Envirolab Limited Leasehold Linits 9/10 Saridpits Business Park, Mottram Road,
Hyde, Cheshire SK14 3AR

Envirolab Limited - Leasehald 17ft Coldroom located on Units 7-8, Sandpits
Business Park, Motiram Road, Hyds, SK14 3AR

Envirolab Limited t easehold 20ft Cortainer located on Units 7-8, Sandpits
Business Park, Mottram Road, Hyde, SK14 3AR

Envirolab Limited L easehold E«tlr'Of_t Container located on Units 7-8, Sandpils
Business Park, Mottram Road, Hyde, SK14 3AR.

Remedx Limited i.easehold Workshop, Unit 6A Cricket Street Business Park,
Wigan WNG /TP

Remedx Limited Leasehold Unit 14, Beecham Court, Pemberion Business
Park, Wigart WN3 6PR

RSK ADAS Limited Leasehold Land lying to the west side of Battlegate Road,
Boxworth, Cambridge (title number: CB362834)

RSK ADAS Limited Leasehold Land lying to the east side of Chillandham Lane,

' ltchen Abbas (title number: HP823237)

RSK Environment Leasehold 17/17A Frogmore Road, Hemel Heémpstead,

Limited Hertfordshire HP3 9RT :

RSK Environment Leasehold Unit 18 Basepoint Abbey Enterpiise Centre,

Limited Premier Way, Romsey, Hampshire 5051 9AQ

RSK Stats Geoconsult. | Leasehold Land at Frogmore Road ., 18 Frogmore Road,

Limited Hemel Hempstead, HP3 8RT

Structural Seoils Limited | Leasehold The Qld School, Stillhouse Lane, Badminster,
Bristol BS3 4E8

Structural Soils Limited | Leasehold The Potteries, Poftery Street, Castleford, West
Yorkshire WF10 1NJ

Structural Soils Limited | Leasehold The Cottager The Old School, Stillhouse Lane,
Bedminster, Bristol, BS3 4EB

Technical Editing Leasehold No1 Barbour Square, High Street, Tattenhall,

‘Services Limited Cheshire CH3 9RF

Dynamic Sampling UK | Leasehold Unit 708 Plot 7B, Centre 500, Wolstarton,

| Newcastle Under Lyme

| Limited

| [Intentionally biank]

fintentionaily blank]

[Intentionally blank]
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Leasehold

RSK ADAS Limited Office No. 9 and Shed 3 {Canolafan Enterprise
Park, Llanafan, Aberystwyth, SYZ3 4AY)
RSK ADAS Limited Leasehold No. 4 Shed, Canolafan, Llanafan, Aberystwyth
RSK ADAS Limited Leasehold | Unit 16D Cefn Llan Sciencé Park, Aberystwyth, |
~Ceredigion, SY23 3AH '
RSK ADAS Limited Leésehufd Suites 6/7/8/9 + store Richmond House,
Avonmouth Way, Avonmouth, Bristol, BS11 8DE
RSK ADAS Limited Leasehold 1st Floor of Henstaffe. Court Business Centre,
Groesfaen, Cardiff, CF72 8NG.
| RSK ADAS Limited Leasehold Gleadthorpe Grange Farm, Worksaop,
Nottinghamshire
RSK ADAS Limited Leasehald High Mowthorpe, Duggleby, Malton, North
Yorkshire, YO17 8BP — including a new outside
shed
RSK ADAS Limited Leasehold Unit 1, Rubicon Square, Pentagon 2, 4210 Park
Appraach, Thorpe Park, Leeds, LS15 8GB
RSK ADAS Limited | Leasehold 11d Park House, Milton Park, Milton, Abingdon,
Oxford, OX14 4RS
RSK ADAS Limited Leasehold Buildings at Rosemaunde Farm, Preston Wynne,
| Hereford, HR1 3PG
RSK ADAS Limited Leasehold Starcross EA Building, Starcross, Exeter, Devon,
EX6-8PF{ Staplake Mount
RSIK ADAS. Limited Leasahold Bentinck Farm, Rhoon Road, Terrington St
Clement, King's Lynn, Norfolk, PE34 4HZ.
RSK ADAS Limited Leasehold Titan 1 QOffices, Coxwell Avenue, Wolverhampton
Science Park, Stafford Road, Wolverhampton,
WV10 9RT
RSK ADAS Limited Freehold Land and Buildings Battlegate Road, Boxworth,
' Cambridge
{ RSK Environment Leasehold Unit 1A (B} Bluebell Business Centre, Old Nass
Limited ' Road, Dublin 12
RSK Group Limited Leasehold Unit 3 & Yard at Enlighiened Business Park,
Palehouse Common, Framfield, Uckfield, East
| Bussex, TN22 5QZ.
RSK Group Limited Leasehold Unit 13 Beecham Court, Pemberton Business
' Park, Wigan
_ RSK Gr(_)up Limited Leasehold 10 Exchange Street, Aberdeen
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RSK Group Limited

Leasehold

Block 6,7.& & Methley Road Business Park,
Methley Road, Castleford

R3K Group Limited

Suites 5 & 6 Orchard House, Deddington, OX15 5

Leasehold
oTD
RSK Group Limited | Leasehold Unit 3E Milnpark Trading Estate, Glasgow
RSK Stats Geoconsult | Leasehold Land/ Yard at Frogmore Road
Limited '
Structural Soils Limited | Leasehold Units 4 & 5 and land at Spring Sireet, Bedminster,

| BS34AF
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Part B

Group Shares

RSK Group Limited

Envirohment and.
Technslogy Centre

Kazakhstan

Limited

1 Ordinary A share

RSK Group Limited

RSK Carban
Management Limited

100 Ordinary shares

RSK Group Limited

RSK Carters Ecolagical
Lid

100 Ordinary shares

| RSK Group Limited

Limited

RSK Environment
{Eastern Europe}

100 A Ordinary shares

| RSK Group Limited

RSK Environrrert

U.S. Bank Trusiees

Limited Limited holds 22,543
Ordinary shares, 4,477
Ordinary A-shares and
382 Ordinary B shares’
RSK Group Limited RSK Group Trustees 2 Other shares
Limited
RSK Group Limited RSK Middle East 100 Ordinary shares
Limited
RSK Group Limited RSK Remediation and 100 Ordinary shares
Development Limited
RSK Group Limited RSK Renewables 1 Ordinary share
Lirrited :

RSK Group Limited

RSK Resourcing Limited

100 Ordinary A shares.

RSK Group Limited

| RSK Training Limited

| 100 Ordinary shares

| RSK Group Limited

RSK Turkey Limited

1 Ordinary A share

‘Held by way of s-ec:ﬁrity pursuart ta a Scottish Share Pledge by RSK Group Limited.
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RSK Environment Limited

RSKW Lid

398 A Ordinary shares

1600 B
shares .

Ordinary

RSK Group Limited

Stats Group Limited

1 Ordinary share

RSK Greup Limited

RSK Business Solutions

“Holdings Limited

20 Ordinary shares

Dynarnic  Sampling UK
Limited

PS Rail Limited

2 Ordinary shares

R.W. Management RSK ADAS Limited 100 Ordinary shares

{Holdings) Ltd

RS8K Group Limited RSK Remediation | 1000 Ordinary A
Limited shares ahd. 10

Ordinary B shares

RSK Envirohment Limited

RSK Project Services
Limited

1 Ordinary A share

RSK Environment Limited:

Argus Environmental

Limited

1,000 Ordinary shares

RSK Environment Limited

Azerbaijan Enviranment
and Techrology Centre
Limited

1.8, Bank Trustees
Limited - holds 1,000
Ordinary shares?

RSK Environment Limited

Building

Sciences
Limited '

200 Ordinary shares

| RSK Environment Limited

Envirolab Limited

100 Ordinary  AA
shares

RSK Environment Limited

R.wW. Management |
(Holdings) Ltd

20,000 A COrdinary
shares

RSK Environment Limited

Remedx Limited

100,000 Ordihary A
shares

RSK Envircnment Limited

RSK (Ireland) Limited

1 Ordinary A share

“Held by way of security pursuant to a Scottish Share Pledge RSK Environment Limnited
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RSK Environment Limited | RSK Radiclogical | 28,750 Ordinary
Limited shares

RSK Envirenment Limited | RSK Stats Environment | 10,000 'Or'dinéry A
Health and. Safety shares :

- Limited

RSK Environment Limited

RSK Stats Geoconsulit

785,000 Ordinary A

shares

RSK Environment Limited

RSK Stats Limited

1,158 Qrdinary shares

RSK Environment Limited |

Structurat Scils Limited

40,000 Ordinary

shares

RSK Environment Limited

ACIES Civil and
Structural Limited

400 Ordinary shares

.anhd 1000 B shares

RSK Environment Limited

Dynamic Sampling UK
Limited

5,000 Ordinary shares

RSK Environment Limited | KMGP Limited 100 Ordinary shares?
RSK Environment Limited | RSK Carter Ecological | 100 A Ordinary shares
Ltd.

RSK Environment Limited

RSK Drilling Services
Limited-

100 Ordinary shares

RSK Environment Limited

RSK Land &
Development -
Engireering Limited

49,500
shares

A Ordinary

RSK Environment Limited

Technical Editing

_ Services Limited

1610 A Ordinary
Shares '

RSK Environment Limited

JB Site Investigations

Limited

100 Ordinary shares

*The stock transfer forms have been provisionally stamped by HMRC, subject to the finalisation of complefion accounts.
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R3K Environment Limited

Up and Under Group
| Limited

10G ordinary shares

58 A ordinary shares

14 B ordinary shares

18 C ordinary shares

| 5D ordinary shares.

| 5 E ordinary shares

RSK Environment Limited

Cole Jarman Limited

12,352 A ordinary
shares

200 ordinary non-

voting B Shares

200 ordinary nons
voting C Shares
100 ardinary non-
voting O Shares

100 ordinary non-
voting E Shares

100 ordinary nor-
voting F Shares

RSK Environment Limited

Geotechnical &
Structural Services

. {(Holdings) Ltd

100 Ordinary Shares

800,000 0.1%
Preference Shares

| 10-A QOrdinary Shares

RSK Environment Limited

CJ Associates
Geotechrical Ltd

4800 Ordinary Shares

RSK Environment Limited

Central Alliance Limited

340 Ordina:_ry Shares
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R8K Environment Limited

Gopeland
Associates Lid

Wedge

4,876 A Ordinary

. Bhares

4,875 B Ordinary

Shares

4875C 'Qrdi!nary_

Bhares

375 D Ordinary Shares

"RsSK Enviroriment Limited

Nor-Destructive
Services Limited

Testing

1000 Ordinary Shares

3
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RSK Giro.u_r.'a Limited

HSBC Bank ple

PartC

Accounts

Mahdatory  Prepayment
Acecount - £

REK Group Limited

HSBC Bank plc

Collection Account- AED

RSK Group Limited

HSBC Bank plc

Collection Account - £

RSK Group Limited

HSBC Bank pic

Collection Account - €

HSBC Bank plc

RSK Group Limited Coflection Account - §
Argus HSBC Bank plc Caollection Account - £
Environmental

Limited

Azerbaijan | HSBC Bank plc Callection Account - £
Environment and '

Technology Centre

Lirnited

Azerbaijan HSBC Bank plc Collection Account - §
Environment and

Technology Cerdre

Limited

Dynamic Sampling Barclays  Bank Collection Account - £
UK Limited Plc

Dynamic Sampling Barclays  Bank Collection Acecount - £
UK Limited Plc

Envirolab Limited

HSEC Bank plc

Collection Account - £

Envirglab Limited

HSBC Bank plc

Collection Acoount - €

| Remedx Limited

HSBC Bank plc

| Collection Account - €

RSK {Ireland) HSBC Bank plc Collection Account - £
RSK {lreland) HSBC Bank ple Collection Account - €
Limited

RSK ADAS Limited | HSBC Bank ple Coltection Account - £
RSK ADAS Limited Collection Account - €

| HSBC Bark plc

3z
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RSK Environment
Limited

HSBC Bank plc

Collection Account - £

RSK Environment
Limited

HSBC Bartk plc

Collection Account - €

RSK Enviroriment
Limited

HSBC Bank plc

Collection Accourt - §

RSK Environment
Limited

HSBC Bank pic

Collection Account - RON

RSK Land and
Development
Engineering Limited

| HSBC Bank pic

Collection Account - £

RSK Project
Sepvices Limited

HSBC Bank plc

Collection Account ~£

RSK Radiological
Limited

HSBC Bank plc

Collection Account - £

Structural Soils
Liriited

HSBC. Bank plc

Collection Account - £

Argus National Collection Account - £
Enviranmental Wastminster
Limited Barik plc
| Azerbaijan National Collection Account - £

Envirorment anc Westminster
Technology Centre Bank plc
Limited
Azerbaikan Nationat Collection Account - $
Environment and Westminster
Technalogy Centre Banic plc
Limited :
Dynamic Sampling | National Collection Account - £
UK Limited Westminster

Bank plc
RSK Land and National Collection Account - £
Development Westminster
Engineering Limited | Bank plc
REK Project National Collection Acecount - £
Services Limited Westminster

Bank plc
Structural Soils National Collection Account - £
Limited Westminster

Bank plc

3z
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RSK Group Limited

MNational
Westminster
Bank plc

Collection Account - £

RSK Group Limited

National
Westminster
Bank plc

Collection Account - €

RSK Group Limited

National
Waestminster
Bank plc

Collection Account - §

Envirolah Limited

National
Westminster
Bank plc

Ceollection Account - £

Envirolab Limited

National
Westminster
Bank ple

- Collection Account - €

Remedx Limited

{ Nationai

Waestminster
Bank ple

Collection Account - £

Remedx Limited

National
Westmirister
Bank plc

Collection Account - €

RSK (Ireland)
Limited

National
Waestminster
Bank ple

Collection Account - £

RSK (Irefand)
Limited

National
Westmihster
Bank plc

Collection Account - €

RSK ADAS Limited

National
Wesiminster
Bank plc

Collection Account - £

RSK ADAS Limited

National
Westminster
Bank pic

Collection Account ~ €

R3K ADAS Limited

National
Westminster
Bark ple

Collection Aceourt - $

| RSK Environment
| Limited

Natiohal
Westminster

Bank ple

Collection Acgount- £

RSK Environment
Limited

MNational
WWestminster
Bark ple

Coltection Account - €
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RSK Environment MNational - Collection Account - $
Limited Westimirster
Bank plc
RSK Radiological | National e Collection Account - £
Limited Westminster
Bark ple
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1.

12.

13.

Part D

Assigned Agreements

Motor vehicle insurance policy number RSAP7347188200 dated 21 November 2017 from
RSA Insurance Group Plc.

An Employers Liability Insurance Policy (with poficy number Y027187QBEG117A) dated 21
November 2017, & Public, Product and Pollution Liability Policy (with policy number
P114616PRO0117A} dated 21 November 2017 all provided by QBE Insurance (Europe)
lelted

A Contract Works Policy (with paelicy number 94UK30990?) dated 21 November 2017
provided by ACE Europe Life Limited..

‘Share purchase agreement between the Sellérs {as defined therein) and RSK Group Ple

dated 4 May 2017 in relation to the ehtire issued share capital of ACIES Civil and Structural
Limited (CRN 07165701).

‘Share purchase agreement between the Sellers (4s defined therein) and RSK Environment

Limited dated 9 June 2017 in relation to the entire issued share capltal of KMGP Limited (CRN

04249588,

Share purchase agreement between the Seliers (as defined thereir) and RSK Environment

Limited dated 5th April 2018 in relation to the entire issued share capital of Non Destructive

Testing Services Limited {CRN: (5460287),

Share purchase agreement between the Sellers. (as defined therein) and RSK Envirgnment
Limited dated 5th April 2018 in relation to the entiré issued share capital of Copeland Wedge
Associates Limited (CRN; 0??09882}

Share purchase agresment between the Sellers (as defined thergin) and RSK Environment

Limited dated 12th March 2018 in relation 1o the entire issued share capital of Central Alliance
Limited (CRN: 08887003).

Share purchase agreemerit betwean the Sellers {(as defined therein) and - RSK Environment
Limited dated 21 December 2017 in relation to the entire issued share capltal of Up and Under.
Group Limited (CRN; 05435793).

- Share purchase agreement between the Sellers (as defined thersin) and RSK Envirorimerit.
Limited dated 21 December 2017 in relation to the entire issued share capital of CJ
Associates Geotechnical Limited (CRN: 01544608},

Share purchase agreement between the Sellers (as defined therein) and RSK Environment
Limited dated 21 December 2017 in relation {o 80% of the issued share capital of RSKW Ltd
{CRN: 08548422);

Share purchase agreement between thé Sellers (as defined-therein) and RSK Environment
Limited dated 27 November 2017 in relation to the entire issued share capital of Cole Jarman
Limited (CRN: 071024386).

 Share purchase agreement between the Sellers (as defined therein) and RSK Environmeiit

Limited dated 27 November 2017 in relation to the entire issued share capital of Geotechnical .
& Structural Services (Holdings) Limited (CRN: 09730275).
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Part E

Specified Intelléctual Property

Domain Names:

adas.co.uk.

adas.uk

adascomposting co.uk

adas-composting.co.uk
adascomposting.uk

adasconsulting.co,uk

| adas-consulting.co.uk
| adasconsulting.uk

| adascymru.co.uk

adas-energy.co.uk
adasenergyvtrust.co.uk
adasenergytrust.uk

adasenviranment.co.uk

-adasenvirornment.uk

adasenvironmentalsurveéyors.co.uk
adas-experiwitness.co.uk
ad@asg'r'oup..;a.uk
adas-interactive.co.uk
adasmail.co.uk
gd_'asresearch_co..uk
adas-réssarch.co.uk

aédasuk_-.co.-u.k.

| adasuk.uk

adaswales.co.uk
adas-wales.co.uk

airleakage.co.uk
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sir-leskage,ca.uk
airleakage.corm
gifleakage.info
air-leaksge.info
airleakage. uk
air-leakage. uk
‘arcocheck.co.UK.
argus.org
avondtc.org.uk
‘bicestertooxfordcollaboration.com
bioeor postalliance.co .tk
buildingstiences.co.uk
building-sciences.co.uk
buildingsciences.com
building-sciences.com
buildingsciences.eu
buildingsciences.org

| buildingscierices.uk
building-sciences.uk .
buiidingsciences. uk.com
carterecological co.uk
cartareécological.com

| cea-res.co.uk
cis-web.org.uk
countrysidesurvey.org.uk
draihﬂowtaais.org.uk
-engingering-geaphysics.co.uk
ensr.co.uk

envirolabair.co.uk
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ervirclab-air.co.uk
-efvirclabair.com
envirolab-air.com
envirolabair. uk

envirolab-air.uk:

| envirologistics.net
environmental-geophysics.co.uk
environmentalphotolibrary
environmentalphotolibrary.co.uk
-1 environmentalphatolibrary.com
enviab.ca.uk

enviabfr

esdadas co.uk

| farmbusinessadvice.co.uk
ghgplatform.org.uk
grassmoorlagoons.info

| greengrain.co.uk.

grfa.org.uk.
groundremediationsystems.co.uk
‘ground-remediation-systems.co.uk
groundremediationsystems.com
ground-remediation-systems.com
groun.drem:edi:a’ti:unsystem-s.uk
ground-remediation-systems.uk
greplant.co:uk

grs-plant.co.uk

grsplant.com

grs-plant.com

grsplant.uk
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grs-plant.uk.
grsremediation.co.uk

| -grsremediation.com
-grsremediation.ulk
grétech.couuk

; grs-tech.couk

5 gratech.uk

| grs-tech.uk
g.r'stech.noiegies_.co.uk
grs-technologies.co.uk
gretechholagies.com
gre-technologies.com
grstechnologies.uk
grs-technologies uk-
ifetd.org

- maulden-consultation, co.uk
maulden-consultation.uk
..n'a{ionalli’nes’idetreesurve‘y.co.uk
‘abjZwmfoodprog.co.uk
oxfordcorridor.co.uk
-wxfordcorridor.com
pdenvironment. co.uk

| planetdfarmers.co.uk
reachlegisiation.co.uk
reach-solutiohs.co.uk
reach-solutions.org.uk
remedx.co.uk-
remedwremediation.co.uk

remedxreinediation.com
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resense. co.uk
re-golved.co.uk

te-solved.uk

resolvedrenewables.co,uk

tesolved-renewables, ca.uk

resolvedrenewables.uk
rskad.a's'.co.-uk
rekadas.coim
rskadas.uk
rskalenco.co.uk
rek-alenco.co.uk.
rékalencd.com
r_s‘k-alenco;com :
rekalenco.de
rék-alenco.de
rskalenco.eu
rsk-alenco.eu

1 rskalenco.uk
rsk-alenca.uk

| rskasbestos.co.uk |
rskasbestos.com
rskasbestos.uk
rskblm.co.uk
rsk-blm. co.uk
rskbl. com
rsk=birr.com
rekbim.uk-

rsk-bm.uk
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| rskcarterecological.co.uk
rskcarterecological.com
rakcouk.info

rskdata. com
rskdata.com #fasthosts?
rek-emii.com
rsk-emin.nl
rskénsr.cc:uk
rekensr.com
rskerisr.net
rskensr.org:
rekenvironment.co.uk
rskefiviroriment.com
rekenvironment it
rskenviranment.uk
rskenvironnement.it-
rekeurope.co.uk

i rskeurope.co.uk
rskeurope.com

| fskeurape.corm
rskeurcpe.eu
‘rekeurope.eu
rekftp.co.uk

rekftp.com
rekglobal.com
rékgroup.at
rakgroup be
rskgroup.co

rskgroup.cé.uk
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| rskgroup.de
rakgroup et
rskgroup.fr
rskgroup.ie
rskgroup.ie
rskgroup.it
‘rskgroup.nl
rskgroup.pl-
rekgrolp.ro
rskgroup.ro
rskgroup.uk
rskgraupple.co, uk
rskgroupplo.co.uk.
rskgroupple.com
rskgroupplc.com
rskgroupplc.net
rskgroupplc net
| rskirag.com
rsk-fraq.com.
rsklighting.co.uk
rsklighting.co.uk.
rskiighting.com
reklighting.com
rskiniddlesastiab.com
rskple.co.uk
rskplc..cc._uk
rskple.coin
Tekple.com

rskplc.org
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rskplc.org
rskrenewables.co.uk
rskrenewablas.co.uk
rskrenewables.com’
rskreriewables.com
rsksigma.co.uk
rsk-gigma.co.uk.
fsksigma.com
rskssigma.com

| isksigma.uk

| rsk-sigma.uk’

| rsktraining.co.uk
rékuk . com
rskwelico.uk
gafe-ground.co:uk
safety-adiicé.couk’
shellaviation.co.uk
smtleaftall co.uk
soils.co.uk

soils.uk
soilshelpdésk.co.uk
stats.co.uk

| stats uk

te-s.c0.0k

t-é~5.uK

tesdev.com
test-adas.co.uk
tytherirgton-cohsultation. co.uk

|- tytherington-consultation.uk
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water-footprint.co.uk

water-footprint.org.uk
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To:

Schedule 3
Motice for Accounts

[Account Bank]

Copy: US Bank Trustees Limited as Security Agent

Date:

Drear Sirs,

1. We hereby give you notice that we have charged by way of first fixed charge to U.S. Bank
Trustees Limited ({the “Security Agent"] on behalf of certain Secured Parties pursuant to a
gecurity agreement (the "Supplemental Security Agreement™) dated
entered into by ourselves {as Original Chargor). (amongst others) n favour of the Securlty
Agent, all of our rights, title and interest in and to all sums of money which may now or in the
future be hald with you for our accourit in the aceounts identified in the schedule to this notice
and to any other accounts fiom time to time maintained with you by us {the "Accounts”)
together with all interest from time to tithe earned dn such sums and the debts represented by

- such sums and interest.

2. With effect from the date of your recei’p't.'of this notice:

(&) subject to paragraph {e) below, all sums from time to time standing to the credit of the
Accounts should be Held to the order of the Security Agent,

(b)  subject to paragraph (e} below, such sums may only be paid or released in
accordance with the written instructions of the Security Agent at any time;

(¢) - theterms and conditions relating to the Accounts degignated as "Blocked" may not be.

' amended, varied or waived without the prior written congent of the Securlty Agent;

(d) we arg not permitted fo withdraw any amount from the- Accounts designated as
"Blocked" in the schedule to this notice withatit the prior written consent of the

- Security Agent and
(&)  we are perritted fo withdraw or transfer amounts from the Accounts designated as-
' "Not blocked” in the schedule to this notice until such fime as the Seclrity Agerit.

provides-written notification to you that such permission is withdrawn (and the Security
Agent may withdraw or notify this permission in its absolute discretion at-any time).

4. You are-authorised and instructed, without requiring further approval from us:

{a) to pay all monies received by you for the Accounts to (and only to) the: credit. of the
Accounts:

{b) to provide the Security Agent with such information relating to the Accounts as it may-
“fram time to time request; and

| {© to comply with the terms of any written notice or instructions in ainy way relating 'td‘-, or
purpotting to relate to, the Supplemerital Security Agreemient, the. sums stahding to
the credit of the Accounts from time to time or the debts represented by them which
you receive at any time from the' Secunty Agent without any reference to or further
authority from us and without any enquiry by you as to the justification for or validity of
-such notice or instruction.

4, These instructions méyf not be revoked without the prior writtei consent of the Security Agent.
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5. Please sign and return the enclosed copy of this notice to the Security Agent (with a copy to
us} to confirm (by way of undertaking in favour of the Security Agent) that:

(&) you agree fo the terms-qf"thifs notice and to act in accordance with its provisions;
{b}- o have not received notice of the interest of any third party in the acceunts; and
(c) you have not and will not claim, exercise oF enforce any security interest, right of set-

off, counterclaim or similar right in_respect of the Accounts or the debts represented
by them without the prior written consent of the Security Agent [or, in relation to the
Accounts designated as "Not blocked" in the schedule to this notice, pursuant to the
current account retting arrangements previously approved in writing by the Security

Agent].

8. This nofice and any non-contractual obligations -arising out of or in relation to this notice shall
be governad by, and interpreted in accordance with, English law.

Yours faithifully,

forand on behalfof
[Original Chargor]
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Schedule
Account Number Sort Code Siatus

[Blocked/
Not blacked?]

[On acknowledgement copy]

Too U.S. Bank Trustees Limited as Security Agent
[Address]
"‘Copy tor [O¥iginal Chargor]

We acknowledge receipt of the above notice and agree to and confirm the matters set out in it.

forand on behalfof
[Account Bank]

Date:

*The Equity Cure Accouni and Mandatory Frepayment Account will be "blocked® agcounts. The Collection Account will not be
- "Blacked".
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To:

Schedule 4
Notice for Insurance Policies

linsurer/insurance brokeri

Copy. U.S. Bank Trustess Limited as Security Agent

Date:

Dear Sirs,

1.

Pursuant to a letter from us to you dated on or about {the "Qriginal
Notice"} we notified you that we had ‘assigned by way of security to U.S. Bank Trustees
timited (the "Security Agent") on behalf of ceffain Secured Parties pursuant 1o a security
agreement (the "Original Security Agreement") dated 4 June 2015 entered into by us
{amongst others) in favour of the Security Agent, all of our rights, title-and interest in and to the
insurance palicies identified in the schedule to this letter and to any othér insurance policies
taken out with you by us or on our behalf or under which we have a right to a claim {the
“Insurance Policies™),

We hereby give you notice that we have also charged by way of fixed charge in favour of the

Security Agent on behalf of certain Secured Parties pursuant to a security agreement {the
"Supplemental. Security Agreement™ daled . 2018 entered into by us
{amongst others) all our right title and interest in and to the Insurance Policies (including but

rigt imited to the procesds thereof). A list of the policies included within the Insurance Policies

at the date of this notice is set out in the schedule hereto.

We. will remain entitled to exsrcise all of our rights under the Insurance Policies and you
should cortinte to give nofices under the Insurarice Policies to us, until such time as the
Security Agent provides written notification to the contrary. Thereatfter:

{a)  allamounts payable under the Insurance Policies shauld be paid to the Security Agent
or ds it directs; and - '

(o] all rights in respect of the Insurance Policies will be exercisable by the Secutity Agent
-and notices under the Insurance Policies should be given to the Security Agent or as it
directs..

You aré authorised and instructed {without requiring further approval from us) to provide the

~ Becurity Agent with such information relating to the Insurance Policies as it may from time to

time request.
These instruc_iﬁd-ns:tnay niot be revoked without the prior written consent of the Security Agent.

Please note the interest of the Seeurity Agent on the Insurance Policies and show the Security
Adent as loss payee and first priority assignee,

‘Please sign and return the enciosed copy of this notice to the Security Agent (with a copy to-

us} to confirm (by way of undertaking in favour of the Security Agent} that:
{a) your agree to the terms of this notice and {6 act in accordance with its' provisions;

{b) - you have not received notice of the interest of any third party in any of the Insurance
Policies; o

{c} you have noted the interests of the Security Agent on the Insurance Policies;

{dy you will nat cancel, avoid, release or othérwise ailow the Insurance Policies to lapse
without giving the Security Agent at least thirty days' prior written notification;

49 OCURGETSTSs40



{e) you have not and will not claim, exercise or snforce any right of set-off, counterclaim
ar simitar right in respect of the Insurance Pollmes without the consent of the Security
Agent;

n you will notify the Security Agent of any breach by us of the terms of any Insurance
Policy and will allow the Security Agent or the Secured Parties referred to jn this
notice fo remedy that breach; and .

(g} the Security Agent shall not in any circumstances be liable for the premium in relation
to the Insurance Policies (but may elect to pay if).

8. This notice and any non-contractual obligations arising. out of or in relation to this notlce shall
tie governed by, and intetpreted in-accordance with, English law.

Yours faithfully,

forand on behalfof

[Original Chargor]

[Details of Insurance Folicies to be inserted]

[On acknowledgement copyl

o . _ as-Security Agent
[Address] '

Copy to: [Criginal Chargor]
We acknowledge receipt of the above notice and agree to-and confirm the matters set out in it.
forandonbehalfof

{thsured

Date:
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Schedule 5
Notice for Assigned Agreements

[Counterparty fo relevant Assigned Agreement]

Copy. 1U.S. Bank Trustees Limited as Security Agent

Date:.

Dear Sirs,

1:

Pursuant to a letter from us to you dated on or about {the "Original

Motice™) we notified you that we had assigned by way of security to U.S. Bank Trustees

Limited (the "Security Agent") on behalf of certain Secured Parfies pursuant to a security
agreement {the "Original Security Agreement™) dated 4 June 2015 entered into by us
{amongst others) in favour of the Security Agent, all of our rights, title and interest in and to
{insert details of refevant Assigned Agreement] (the "Assigned Agreement"),

‘We hereby give you notice that we have also charged by way of fixed charge in favour of the

Security Agent on behalf of certain Secured Parlies pursuant to-a securily agreement (the
"Supplemental Security Agreement”) dated . 2018 entered into by us
{amongst others) all our right title and interest in and tothe Assngned Agresent (including but
not fimited to the proceeds thereof).

- We will remain entitied to exercise all of our rights under the Assigned Agreement and you

shouid continue to give notices under the Assigned Agreement to us, until such time as the
Becurity Agent provides writien notification to the contrary. Thereafter, all rights in respect of

“the Assigned Agreement {including thé right to direct payments of amounts due thereunder.to

another accounty will be exercisable by the Security Agent and notices under the Assigned
Agr’eem'en’t should be given to the Security Agent or as it directs.

~ You are authorised and instructed (without requiring further approval fram us) to provide the

Security Agent with such mformatmn relating to the Assigned Agreement as it may from time.
to time request;

These instructions may not be revoked without the prior written consent of the Security Agent.

' Piease ssgn and return the enclosed copy of this notice to the Security- Agent (with & copy to

us) to gonfirm (by way of undertaking in favour of the Security Agent) that:6
(a) you agree to the terms of this notice-and to act in accordance with its provisions:
()] [you have riof and will not ¢laim, exercise or énforce any right of set-off, counterclaim

or similar right. in respect of the Assighed Agreement without the consent of the
Security Agent;]

oy 'yﬁ'u have not received notice of the interest of ary third party in the Assigned

Agreement; and

[you will notify the Security Agent of any breach by us of the térms of the Assigned
Agresement and will allow the Security Agent or the Secured Parties referred to In this notice to

‘remedy that breach].

This natice and any non-confractual obligations arising out of or in relation to this notice shall
be governed by, and interpreted in accordance with, English law.
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Yours faithfully,

for and on behalfof
[Criginal Chargor]

(O dcknowledgemant copy]

To: U.8. Bank Trustees Limited as Security Agent
[Address]

Copyto:  [Original Chargor]

We acknowiedge receipt of the above notice and agree to and confirm the matters set out in it
forandon behalfof )

[Counterparty fo relevant Assigned Agreement]

Date: {a]
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This Deed is made on.

Schedule §

Form of Deed of Accession

Between

1)

(2}

3

[Company Mame] (a company incorporated in [England and Wales} with reg:stered Aumber
} with. ifs registered office at | _ {the

“Addltmnal Chargor™y;

for itself and as aftorney Tor each-of the dother Original Chargors under
and as defined in the Supplemental Security Agreement referred to below {the "Borrower"):
and

for itself and as- agent and trustee for each of the other Secured Parties

under and as defined in the Supplementai Security Agreement referred to below {the

- "Security Agent").

Whereas

A)
(B)

(€1

(D)

(E)

[The Addifional Chargor is & wriclly-oWwried Subsidiary of the Borrower-]

"The Borrower has entered into a security agresmient dated _ . {the

“Supplemental Security Agreement™) between, among others, the Borrower (as an Ongmal
Chargor) and the Security Agent. A capy of the Supplemental Security Agreemernit has been

_provided to the Additional Chargor,

“The Additional Chargor has agreed to entér into this Deed and to become an COriginal Chargor

under the Supplemental Security Agréement. The Additional Chargor will also; by exesution. of
a separafe instrument, become a pardy to the Faciliics Agreement (as an Additional.
Guarantor), the Subordination Deed {as a debtor and intra-group lender) and the Intercregitar
Deed {as an Acceding Debtor).

 Pursuant to clause 9.3 (Consent of Original Chargors) of the Supplemental Security

Agreement, each Original Chargor (other than the Borrower and the Additional Chargor) has
irrevocably appointed the Borrower as its attorney, with full power of substitution, for the
purposes of executing this Deed.

It is inte:nded that this dotument takes effect as a deed 'ré-btWithstancFin’g'th'e fact that a party
may ohly executs t_his docurment under hand.

Itis agreed as follows:

1 .

Interpretation

Terms defined in the Supplemental Security Agreement have the same meaning in this Deed
{including the recitals) unless glven a different meaning in this Deed. This Deed is a Finance
Document and & Transaction Security Docliment.

Accession .

With effect from the date of this Deed, the Additional Chargor:

&) shall become a party to the Supplemental Security Agreemert in the capacity of an

Urigiral Chargor; and:
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3.1

3.2

3.3

{b) shall be bound by, and shall comply with, all of the terms of the Supplemental Security
Agreement. which are expressed to be binding o an Otiginal Chargor,

in each case, as if it had always been a party to the Supplemental Security Agreement as an
Original Chargor.

Creation of Security
Legal mortgages

The Additional Chargor ¢charges and agrees to charge in favour of the Security Agent by way

of first legal mertgage:

(a) the Real Property (including, without limitation, the properties referred to in the
Schedule (Security Assefs) of this Deed) in England or Wales vested in it on the date
of this Deed; and

{h) the Graup Shares and any other sha‘res'fdrmirtg part of the Investments belonging to it

on the date of this Deed (including, without limitation, the shares referred to in the
-Schedule (Security Assets) of this Deed).
Fixed charges
The Additional Chargor eharges and agrees to charge in favour of the Security Agent by way
of first fixed charge all its rights, title and interest fram fime to time in-and to:
(a) to the extent not the subject of a martgage under clause 3.1 (Legal mortgages) above,

the Real Property {including, without limitation, the properties referred io in the
. -Schedule {Security Assets) of this Deed);

{by to the exterit not the subject of a 'mdrt‘g:age under clause 3.1 {Legal morigages) above,

the Investments (including, without limitation, the shares referred o in the Schedule
{Security Assels) of this Deed);

oy the Plant and Machirery,

{d) the Accourts (including, without limitation, the accounts referred to in the Schedule.
* {Security Assets) of this Deed));

{&) . tothe extent not effectively assigned under clause 3.3 (Assignments), the Insurance
Palicies and the Assigned Agreements to which it is party (including, without limitation,.
the agreements referred fo in the Schedule (Securiy Assets) of this Deed);

if) any gozodwiil and rights in relation to its uncalled capital;

{ay the benefit of alf consents and agreements held by it in connection with the use of any
of its assets;

(ny - the Intellectual Property (including, without limitation, the intellectual property referred
to in the Schedule (Security Assets) of this Deed);

M any beneficial interest, ciaim or entitlement of it to any assets of any pension fund;
and

i) the Monetary Claims.

Assigrimenis

The Additional Chargor assigris and agrees to assign by way of security, absolute!y and

unconditionally, to the Security Agent all its rights, title and irterest from time i time in and to:
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3.4

3.5

(a1} the Insurance Policias; and

(b} the Assigh‘ed Agreements {including, without limitation, any agreements referred to in
the Schedule (Security Assets) of this Deed) to which itis a party.

Floating charge

(8)  The Additional Chargor charges in favour of the Security Agent by way of first floating
charge. all its present and future undertaking and assets of whatéver type -and
‘wherever located.

() The floating charge created by the Additional ‘Charger pursuant to paragraph (a) of
this clause 3.4 shall be deferred in point of priority to all other Transaction Security but

- shall rank in priority to any other security interest created by any Original Chargor

after the date of this Deed. '

(€ The floating charge creafed by the Additional Chargor pursuant to paragraph (a) of

this clause 3.4 is a "qualifying floating charge" for the purposes of paragraph 14 of
Schedule Bt fo the Insolvency Act 1988, Paragraph 14 of Schedule B1 to the
Insolvency Act 1986 shall apply to this Deed.

Additional provisions relating to Security

(a)

(b}

©

Paragraphs. (b} to (&) below (inclusive) apply without pfejudi.ce to the generality of

clause 2 (Accession) of this Deed.

All Security:

iy is created in favour of the Security Agent;

{ii) s cr_eatéd over the present and future assets of the Additional Chargor; and

(i is @ continuing security for the pay'm-ent, discharge and performance of all of
-the Secured Obligatioris and will extend to the ultimate balance of all sumis

payable under the Finance Documents regardless of any intermediate
discharge in whole or in part; and

i) is made with full title guarantee in accordance with the Law of Property

{Miscellaneous Provisions) Act 1994 but in each case so that the coveriants
implied by the Law of Property (Miscellaneous Provisions) Act 1994 in relation
to such morigage, charge or assignment are construed with the omissidn of;

{AY the words “sther than any charges, encurmbrances or tights which
that person does not and could nat reasonably be expected to know
about” in section -3(1) of the Law of Property (Miscellanecus
Provisions) Act 1994;

By the words “except to the extent that" and ail':the words thereafter in
section 3(2) of the Law of Property {(Miscellanecus Provisions) Act
1994 and '

{C)  section 6(2) of the Law of P'roperf.y {Miscellangous Provisions) Act
1994, i

It the Additianal Chargor purpotts to mortgage, assign.or charge (absolutely or by way
of first fixed mortgage or charge) an asset under this Deed and such mortgage,
assighment or fixed charge is prohibited by a term of an agreémerit binding on the
Additional Chargor in respect of that asset because the consent of & person {other
than a member of the Group) has not been obtained:
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(e}

{i) the Additional Chargor shall promptly notify the Security Agent;

{iiy subject to paragraph (iv) below, the relevant mortgage, assignment or. fixed
charge. hereunder will extend to (to the extent no bresach of the relevant
agreement would occur} the Related nghts i respect of that asset but will
exclude the asset itself:

{iif) unless the Security Agerit otherwise requires, the Additional Chargor shall use
all reasonable endeavours 1o obtain the consent of the relevant persan: or
otherwise to overcome such prohibition to such mortgage, assignment or
charge for a period of three months from the date such consent-was applied
for and subsequently as the Security Agent may request (acting reasonably)
from time to time {in which case the - Additional Chargor shall use -all
_reasonable endeavours 1o obtain the consent of the relevant person or
otherwise to overcome such prohibition to such mortgage, assignment or
charge for a petriod of three fmonths from the date such consent was gpplied
for following the request of the Security Agent provided that the Security

_Agent may subsequenily again at any time make such reguest {acting
reasonably) grd such three month period shalf recommence each time the
Security Agent makes such request) and, if obtained, shall promptly provide a

-copy of that consent to the Security Agent, provided that the Additional
Chargor shall not be obliged to instigate litigation proceedings or take any
-equivalent action against the refevant party; and

(iv) forthwith upon receipt of the relevant consent, the relevant asset shall
become subject to the Security in favaur of the Security Agent under this:
Deed and the Supplemental Security Agreement.

The Security Agent holds the benefit of this Deed for itself and on trust for each of the

-other Secured Parties,

The fact that the defails of any assets in the Schedule 1o this Deed are incorrect or
incomplete shall not affect the validity or enforceability of this Deed or the
Supplemerital Security Agreement in respect of the assets of the Additicnal Chargor.

Representations and Warranties

set o_ut ir c[ause 8 fRepresentat:ons and warrantfes} of the Orrgmai Debenture

Relationship between this Deed and the Supplemental Security Agreement

With effect from the date of this Deed:

(@)

(b)

{c}

the Supplemental Security Agreement shall be read and construed for all purposes as

if the Additional Chargor had been an original party to the Supplemental Security
Agreement in the capacity of Original Chargor and so that all of the provisions, rights,

obligations and liabilities of, under or in connection with, the Supplermentsl Security

. -Agréement apply to it in that capacity (but so that the Security created on this

accession shall be created on the date of this Deed);

to the Security Agent, any Secured Party, any Receiver or any other person shall

apply to this Déed as if set out in full in it except that references to the Supplemental
Security Agreement shall include this Deed:;
any reference in the Supplemental Security Agreement. to "this Deed" and similar

phrases shall inchide this Deed and all references in the Supplemental Security
Agreement to any relevant schedule to the Supplemental Security Agreement (or any
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part of it} shall include a reference to the Schedute (Security Assefs) to this Deed (or
relevant part of it);

{d) the Borrower, for itself and as agent for each of the other Original Chargors under the
Supplemental Security Agreemerit, agrees to all matters provided for-in this Deed; and

(&) without prejudice to the generality of the forgoing, clauses 3.5 (General provisions
relating to. Securlty), 4(cj (Incorporation. of the Original Debenture) and 4(d)
{incorporation of the Oniginal Debenturé) of the Supplemental Security Agresment-
shall apply to this Deed as if set out iri full,

6. Restrictions on dealings
The Additional Chargor may not:
(a) create or permit to subsist any Security on any of the Security Assets; or

{b) (whether by a single transaction or a number of related or unrelated transactions and
whether at the same time or over a period of time) dssigh, charge, transfer or dispose
--of all or any part of its rights, titte and interest in and to the Security Assets,

urless expressly permitted to do so under the Facilities Agreement.
7. Governing Law

This Deed and any non-contractual 'bhli-g'a’tions arising-out of or in connection with this Deed
shall be governed by, and construed in accordance with, English law.

g, Jurisdiction

{a) Subject to paragraphs (). and {©) below, the Enghsh courts shall have exclusive
jurisdiction in relation to all disputes arising out of of in connaction with. this Deed
(including claims for set<off and counterclaims}, including, without limitation, disputes
arising out of or in connection with: {if the creation, validity, effect, interpratation,
performance or non-performance of, or the legal relationships established by, this
Deed; and (i) any non-contractual obligations: arising out of or in connection with this
Deed. For such purposes each party irrevocably submits o the jurisdiction of the
-Engligh courts and waives ahy objection to the exercise of such jurisdiction.

(oY  The agreement contained in paragraph (a) of this clause 8 is included for the benefit
- of the Security Agent who shall retain the right to take proceedings in any other courts:
with jurisdiction and each Additional Chargor irrevocably submits to the jurisdiction of
any stich court: To the extent permitted by law, the Seciiity Agent may take
coneurrent proceedings in any number of jurisdictions.
{€) Each Additicrial Chargor agrees that a judgment or.order of any court referred to in
this paragraph (¢} is conclusive and binding and may be enforced against it in the
courts of any other jurisdiction,

This Deed has been executed #nd delivered as a Deed on the date stated at the be-g’inn'ing-df this
Deed,

Signatories fo the Deed of Accession

The Additional Chargor
Executed as a Deed )_
by [e] 3
acting by: )
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Director
Director/Secretary
[+

Executed as a Deed
byfe]

acting by: .

Director:

in the presence of.
Name.of witnéss:
Address:

The Borrower

Executed as a Deed

by [e]
acting by

Director
Director/Secretary
QR
Executed as a Deed
by En}
acting by.
Director:
inthe presence of.
Name of witness:

- Adgiess:

“The Security Agent

U.S. Bank Trustees Limited

By:

By:

}
)
:1.

et At St

et St St
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Schedule
Security Assets
Part A Real Property
Freehold/leasehold Description

[#] [e]

Part B Group Shares

Group Member Humber and class 6f shares
] o]

Part C Accounts
Account Bank Account Number Sort Code
[e] [#] [¢]

Part D Assigned Agreements
[Details to be inserted]
Part E Intellectual Property

[Details to be inserted.]

Title number

(]

Details. of

nominees

holding legal title

1s]

Description

(o}

TSpecify whether the relevant account is a Coflection Account or & Maridatory Prapayment Accotint.
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