Companies House

MRO1 e

Registration of a Charge

Company name: BLUE HARBOUR 3 LIMITED
Company number: 05881140
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Received for Electronic Filing: 15/08/2017

Details of Charge

Date of creation:  04/08/2017
Charge code: 0588 1140 0001
Persons entitled: EPF ACQUISITION CO 65 S.A R.L.
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: | 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: ROXANNE PAES
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5881140

Charge code: 0588 1140 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 4th August 2017 and created by BLUE HARBOUR 3
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 15th August 2017 .

Given at Companies House, Cardiff on 17th August 2017

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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THES DEED is made on 4 AUGUSET 17
BETWEEN:
0] THE COMPANIES LISTED EN Schednle 1 feach a Chargor and topether the Chargoes); and
&) EPF ACOUISITION €0 65 SA Rib., = pivee foied lahility sompany fseciitd &
¢ fiEe Tmite)} WP and " existing under the-Tawes of the Girand Duchy of
Fncaribbury Tuning i registersd affics at 2, avenue Chiles de Ganlle, L1633 Luxembourg;
gistrred with the 1. L teade @nd i seglatér {Rogisime o eovemerce. of dos
sicldids, Lucermbuarsy wder wanhes 210037 s security tnusvtes for e Secared Pardes (s
defined below) (the Becurity Agent).
BACKGROUND:
(&)  The Obliges are, or sy frow time bo tine become, indebted to the Secured Parties (solely or jointly,
and in apy capacity).
) Tis a condifion to the availability or continuing, svailability of foancisl avcominodation  cartan.
OMigars that the Chargors onier o tids Dved and grant s Security to the Secwity Agant.
(3 Bach Chargos's board of dirsctors ks satisfied that it ig 3 the relevant Chargos's best intoresty, and
its commercial henefit, to enter inte this Deed and grant ihis Seourity o the Secwrity Ageok
1)) The Security Agent has agreed to enter into this Deed as seoamity trustes for the Secured Pariies.
IT 15 AGREED a5 folloss;
i DEFINITIONS AND INTERPRETATION
L1 Trefinitions
T this Doed:
@y e in, oF § hex ¥ b Do (an d o below?
v T e ek when used i thik D thel sagie i i diftnmd in
this Doed; and
&) at all times, the ing terms have the

Acepant mews the sscomes of sny Charger fom time 1o Gme beld with any bank, financial
iptifution of nther pervon. inoluding, in respect of each Chargor, those aceoums (if any) lsted
st its waoes i Part Fof Schisdile 2 and any seplabambnt smcouni{S) Srom tme i gy el dhose
arcounts an any sther ascoit designaiil by o Charios sod the Shauity Agedt o ey " Acchin™
for the puipose of this Deed;

Aceonnt Ragh wess 2 person with whom an Accoust is held;

Aot means the Law of Propesty Act 1925;

Agent ios the meaning given t that term in Se Framework Deed;

Auntborization means an muthorisation, consert, gpproval, resolution, liornoe, expmggion, fling,
Ttarisation of rogistetion;

Peclared Default meuny:

@  anEvet of Default in respect of which:

239875726 EU_PUSINESS



B any amount made available undsr 2 Fisance Document i cancelled;

6] all or past of the Secored Lishilities are doslared payable on damand:
iy all or part of the Secured Lishilities are deviared immedistoly due and payabie;

(v} full or partial cash eoffateral is called for in respest of all or part of the Secured
Liahilities;

(] payment, perfrrmance or discharge of the Secured Ligbilities is catied for!

() fhe Securtly Agent exercises (or Is dirested 1o exercise} any or sl of its dights.
remediss, powers or discretions under a Finance Document; or

() s Charger requests that the Seourity Ageut either sppoints a Recelver or takes possession
€ aniie Becuridy Aslolyal FHE (et

Deed means this seourity agreement;

Trefault means an Bvemt of Default or any event or cirumstance which would (with the expiry of
2 gtave period; he giving of noties, the making of any detenmination under the Financs Documenss
or gty sembination of any of the fmgoing) be an Evelit ol Dofatll;

Default Rate means the rate of interest determined in aceordance with Clause 4.3 {Defhull bdgresty
of the Framework Tead;

Delegste maans any defepate, sub-delegate, ageny, atiomey or co-lrustee sppointed by the
Agent or by 2 Receiver;

oty

Elgin. Avenne Property meuss the leasehald property knosess 3 45-57 £ odd numbers only) Elgin
Novenut; ondon WO mgisiad at the Land Regisirywith tle pumber NGLT1I397;

Fagnip it present and fatare iang iiry, s, offios and other cquipment.
Furnishings and vehicled dd olher shaticls {ogetiios With. mny. piafe’ pans: repfacemienty oF
raeditieations wad thio Berofit of ofl soniracts, Hdences wnd Sioraniies relating thersto]

Event of Defanlt means any Bvent of Default zs defined i the Framework Deed.

Finance Dosuments has the meaning given to that term in the Framewark Deed;

Finanee Party has the meaning given 1o that won i the Framework Deed;

Framework Deed means the Samework dood dated on or zbout the dute hereof hetween, among
othess (1) Harcoun Unlimited Company (s Cumpany}; (2) EPT Acquisition Ce 65

.
8.3 n. fasOrigingt L":ﬂdt!:): 39 EPF Acquisifion Co6F 54 61, {es Agent); and (33 the Sedurity
Agenty

General Acopunt ies the meaning given to that tenm in the Framework Deed;

Gireup has the meaning gives: to that ferm In the Framewerk Deed;

Hrdging A Y- masier 5 ; husdule. or ol Gentor

instemment whtersld fnte B the purpass of hbidging dny inturest Tate or excliange e Fisi oF any
et sderivatp i o jate in i i e Goit against e benefit from

fucheation in any vate or price;

Vatellectusl Property means ofl Togal diidfor aquitible iritsrests {ineluding, without Hmitation, the

berehit i all Heeness in any part oF e worid) of eich Chargar iy et ratidng 2

e
HUSINERS

{8} any-patens, tade. warks, service -murks, designs, bustness names, copyiights, datibase
ks, designe rights, dovnin names; worml Highis, & i coniidentinl informeti
now-hosw -and ofher ntitectoal propery. ights and. interests (which may: i or il

ture subsist), whether registered or unregisterad; and

{0 the benefit of 2l applicarions s rights (0 e such assets of pach Chargur (which may
aow or in (he fuiurs subsist),

including, withow Bmitation, the i groperty rights (if any) spesified in Pan. € {F
Propesty} of Schedule 2 (st

Investments means!

{a} all shiaresin any Obligor oy mesmber of the Group (othar than seif) insarporsted in England
and Wales and owped by a Chargor orheld by any fwmince of Yusiee on its behalf
including, without limitstion, the shares G anv} specified In Part B (Gwestmenis) of
Scheduls 2 {dsseis); and

) &b oaher shares, stocks, deheptures; bonds, warranls, soupens, negotishle instnements,
cortificates of depodit o ether yeruritiss of investoientis now vrin the fisuee pvned {legaiiy
o benefistalys by Shacgor i oy parsen incorporated bn Englend and Wales or hild by
any nominee, trustes, fiduciary or cdearance system o ifs behalf o7 in which suzh Chargor
has ap jrterest at sny Hme;

Keyman Policy means cach key-man palicy taken o asl madntained by a Chargor in respeet of
thirsdeath andior dlsability andiee v 1 iilness of ARy difticion, offioer, ewiployee, it of
agent of such Chargon

ease Duenment has the mesning given to that term in the Framework Deed;
Lepat Reservations moans;
{8} the pringigle that aavitbie romedics may be granted or refusad st the discretion of o court

and the Hinjtatio & by taws rel 35 s fon and athes
laws generally affecting the rights of creditors;

{t) the tiono baesing of clalms wnder the Limitation Acts and defances of st off or counterelaim;

{5 the fmitation of the snforcement o the terms of leases of rea proparty by laws of goneral
application to those loases;

() i ilar principles, rights and remedies under the Jaws of any Relevant furisdiction; snd

(=) any othor matters which ae set out as quatifieations of restrvations as o matters of law of
weneral applitaiion’is any legel opinioiis supplied to the Agentes a condition precetfunt
under the Framewerk Dead;

Ldmitation Asts means the Limilation Act 1980 and the Forsign Limitation Peclods Act 1984;

Wintorial Adeerse Effect has the meaning given to that term in the Framework Deed,

Hortgaped Property means all freehold or leasshold property whick is sttunted in Bogland and
Waies inchuded in the definition of Security Assel;

Parties menns the parties 10 this Deed and any reference to Party means any one of them;

Peemitted Securify nos the meaning given 1o it in the Framework Deed;
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Planning Adts e (s the Towd and Chuntry Planing Act 1990 00 the Plinning (Lised
Eruifings and Comservition Aveasy Avt 1990, (o) e Plansing (Hieardous Substances) Aot 1R,
£l the- Phanring {Conseruential Provisions) Act 1950, (¢} the Plasning ool Compensation Net
1991 (1) sy segulntions made pursmento-any of the Toregoing and (2 wiiy ather kegislation of &
similar nature;

Reoriver meaus A receiver or 1oceiver and manager oF administrstive recsiver of any part of the
Seonrity Assets, in each case appointed under this Dead; .

Relevant Conteact mesns to 1he axtent the sams are governed by the laws of England and Wales,
cachi

{ay appeintment of 3 Managing Agent,

o

by sppointment of any asset manager appoinied by, or on behalf of, & Charger I respect of s

Mortgaged Praper

3 apreatmaent relating to the purchase of any Mortgaged Property by 3 Chargor;

GH agresmant (i any) specified ip Part B (Relevant Contracts) of Schedule 2 {Aszersy;
Relevant Jurisdiction meanst
{ay & Chargoes jurtsdiction of invorpuration;

{5} any jurisdiction where amy asset subject to o imenided to be subject (o this Security
shuated;

{3 any jurisdistion where & Chargor sopducts its business, snd

) the jurisdiction whese laws gavern the perfection of this Security;

Bentsl Income has the mesning given to that tarm in ke Framework Deed;

Security meens » mongage, chargs, pledge, lion or oiber seourify intevest seouring eny obligation
of any person of any ofher sgresment 0f sttangemont hoving e similar effoct;

Security Assed means wyy asset from e Lo time of » Chargor which is, or §s expressed fo bre,
subjrct to any Seeurfy sreated by, or pussuant o, this Desd;

’ﬁsmred Liabilities means alf ohitgations snd Urbliies, present and future, of the Obligors

ey, for b dhotbn, She Chaspsrs) o the Sepuverd Parties (ur any of fhem) noder
this Flndiiett {)munﬁcﬁti {stiether fointly arsaver il -t oF Graitingent, 58 piicipal o surity oe
§e syt wand wehether o Ineured by the TLH; ot i sy

ot ¥ Secured Lmtv;hms ‘bl { el e o resforprie Hooaly porh OF them, dsdint Fid any nbligation
which, if it wers so ineluded, wonld result in this Deed contravening section 678 or 679 of the
Companies At 2006,

Sscured Parties has the meaning given fo that teirn In the Framework Deeds

Seeurity Period means the period from the date of this Dieed until the Jates oft

{2} the dafe on witch all of the Secured Lisbilities have bem unconditionsily and irrevoeably
paid, performed and discharged in foll; and

i) the dnla on swhich alf of the Stewrity conytituted by this Deed has been imevocably and
y released and diseh by the Sevurity Agsnty

=

S

ST,

Subardina ted Debt has the meaning givets to that term in the Framewark Desd;

Subsidigry means a subsidiary within the meaning of section 1159 or {162 :0of the-Conpanies Act
06, Bty e purpcses of secton 1 139(Hand { 162L2) of the CO’Y\]JRJ)}&S Aict 2006 5 eompany
sl be reated as s momber ol andtier soingany Tven i 5 shares in that other compuny are
registered in the name of (3} another persen (o5 its nominee), whether by way of sconrity of in
connection with the taking of seewrity or (B) 75 comines;

Ta e any 1Ak, bevy, Impast, duty or other chargeos withholding o simitar naturs (ngluding
any pesialty or interssh payahle tn vonnbetion with any Taikue 19 piy-oi hae delay 1o paving any of
the same);

Third Farties Act mesns the Contracts (Rights of Third Parties) Act 1999,

Transaction Security Document has the imeaning given 1o thet tem In the Pranework Deed;

VAT means:

() ity ta tmposed in somphiance with the Couneil Dissctive of 28 Novewmber 2006 on the
common system of value added fax (BC Directive 200671123 or

(6)  anyothertax of a simily patre, wheiler imposed ina member state of the Buropesn Uinien
in substitution for, o lovibd T sodifion to, such tw rgferred to in Paragraply (o) above, or
impossd sleewhera.

Coasteustion
{2y Unless a contrary indication appears, 2 reference in this Deed tos
0] % Chargor, the Seeurity Agent or any other Seenred Farty or any HEER parsen
shall i cisisivued so 23 to-drielide is successors In tide, permitted aasighs and

permitted tafisioress and, I the sase of-the Bewmiy. Age;nty any garsom whe has
Athaririss agsomed tis Sttty Agsars rights andior sblipgaions heveunder, any

pexsoin i whom the Secuiity Aageins gl obligiiuns Bereinder have been
asigniod aidfor transfirred snd ity persan or the tinis bet iritei. as Seciity

Agent or Secawrity Agents in acsordance with the Finanoe Dotwments;

[G3) £his Deed, xbe Framework Deed any other Fimanee Dotoment of eny other
e g o this D, mu Fravewurk Degd, s h
other Flasnse Dot or siech otber or a5 i
supplenmitad, oxtended, restated; novmcd mwdmf mplasm(i i sny ingener fmm
Hine to fime Thosever ad o maitie and wver i€ dny of
4he same increrses the obligations of 2 Chatgﬁr. amy Obliger andéor any member
of the Group or provides for further sdvances)

iy  Secured Liahilities includes obligations and lisbiliics which would be trosfed as
such but for the liguidetion, adminetration or dissclution of or similar svent
atfecting a Chargor, an Obligor o any member of the Groug;

vy an includes amy wariation, novation,
mod ifiatien, andfor nd amend, ing s
3 shall be Gonstriied accordingly:

v sgsets includes present and futwre avsels, propertios, ovenies aod rights of svery
deseription;

i) deal with includes any amesdment, grenl, grent of an option o respect of,
developnent, WHiver, termiviation, chungs; removel, withdrawal, Tedemption,
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(vi)

(5

()

(xiv}

()

v}
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conversion, fr
or alferation (or permitting any of the ‘megmncrto tak{: P dLE),

Hapose i st Wit of; grant any interest by why of secority or
amerwwe) in,odieclane sny trist over, seil, !me, ticenet, diseninm, ooy, lodn,
assign it way of security ord ) | Eraniy, ritfesie,
exchangeand set-ofl and disposal shall be mnﬁmm nz:mrc}mg!y.

5 fiting includes any Fling, ragistration, secording ar nofice and filed shull be
eonstrued socordingly;

including mesns including without Yindtation and inchsdes and incoded shall be
vonsived aceerdingly;

insolvency  includes.  insobveney,  winding- up‘, dissolution,  recebvershin,
rebtgunisation, the grnliog of dou dastth ieindat

any ar T and-any
under e laws of any juris:iicli&n;

o similar #vEnt

losses includes Tosses, actions, damages, olaims, protestings, tos, demands,
sxipenises (cluding fees) and liabllities and loss sh ail be-eonstraed acordingly;

month 5 2 referencs to 3 calendar imonth;

= pursen sneldes sy individaal, firm, company, i i AL
OF afiRcy oy sale e any trust, jolat wentire,

i i dmlity (ihelliog o ain Tenidg sepnre fegal porsonlity)

A Fegwlanon inclades argregulaiion; rule officnal divactive, réquest e guideline
{iTstiee oF Hot BEViig the faece of W) of-Smy governmental, intergavernmental
o supranationsl hody, Ngeney, i Bl i uldtory of
piher anthority or orgenisation;

anvy vights i respect of an asset includes

(A) & ampuns and proceeds (including, as eppli ble, all dividends,
disttibutions and other insome) paid or payable;

8 all ug{zk; to ke oy demand ot clafm and ol rights, monies or proporty
dcdring v oftered ok ny time (whieter b;, way ol -redemption;
subittuiion, exohange, borils. preftiense, unddr wption rights or
otherwise); and

iy oll powss, remediss, casses of action, security, guaraniess and
indeymnities,

in sach vase je respect of vy derived from that asset;

any shas, siork, debenture, bond or other secusity or Investinent inctudes:

(A3 amy dividend, interest, income o other distribution paid or payable;

By any tight, mongy of prapety meoruing or offered at any tinae by way of

redeaipion, ‘ oS o pre . undar agtion
rights oF otherwise,

i1 each sase in sespect of that share, steck, debennus, bund v other secwrity or
investment; sl

==
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(uvil)  the ferm this Seenvity means avy Seeurity created by this Deed; and

Crwiif) g faw or fow, oF & proviston of kew or om, 16 & reforence to that law,
regulaiion or provision as eménded of re-enscied.

)] Any. covennt of & Chargor under this Tesd {other s o payment obligatian which bas
hoen discharged) remtaing in fares during fhe Beovrity Peitod,

G5 Each undertaking of 8 Chargor (other than a payrseat oblig ) in this D
[43] svust e complied with at 11} tirnes dusing the Securiy Perlod; and
iy is given by that Chergor for the benwft of the Security Agent 2 and each other

Sevurad Parly,

(@ B thig Seouciy Agunt or the A | iefers. that an amennt paid by 3 Chacgor,
an Ol o0y wembes of Grotp:t6 4 Secured Pty wricler & Finanis Dieunirat iy
capahle o being aveided or s st wside o e T f ]
Chargos; Obligor or member of e roup then T fnitbe frlueed 1o have
beeti Titevecably paid for the purposes of this Deed,

13 The singuler intludes the placal and vice versa.

[63] Clause, Schedule ang Part headings ave Tor ease of reference only.

(g A Defouit {other than an Event of Defaull) Is "continuing” 1 3t b ot e re
walved mnd an Evesst of Debilt s “eontiiing™ if it has fiot een wdved jiwib

iy The torms of the other Finence Documents and of any other agreement of instrument
epween any Parties fn ofation fo sy Finange Dt-cumtm ire ingprporston in s Deed e
fhie ectent vequired to. ensure that- any o or any Rgresiont for vhe
dspestion, B sny Treshold o Teaseliold’ propety: canained- oy this.Doad is a valid
dnosition sedidance Wit section 215 off the  Lawe of Property (Miszliansous
Provisions) Act 1983,

{1} Unless the context otherwise requires, a refersnce to a Security Asset inchudes the proceeds
of any disposal of that Scourify Asset.

Third porty rightc

(&) Unfess axpressly provided to-the contrary in = Findes Document, & w&m{\n swhoy g not 2
Paity has noeight under il Thisd Parti 1 8y it o airig texm
of this Deed.

B} Notwithsianding;any term of any Financs Document, the cansent of any person who 3s ot
Pty s ot rsguired to tescind or vary this Drecid at any fime.

(&) Ay Recol may enforce and emoy fhi benefit of any Cleuse wiiith enprasdy confers

-Fiphts oo itigtoct b Plragroph (8] the provisions of the ThHird Parfes Act,

Execution and delivery

(8}

ib]

The Parties mtend this Pead to be delivered on the date specified al the beginning of this
Deed.

The Partics intesd thai this document shall bike effect as a deed notwithstanding the foct
that a Party may only exacute the document under band,



L3 Joint and several

The Liabilities and obligations of each Chargos under this Deed ave joint and several. Each Chargor
sgreesto be bound by this Deed notwithuandiag thar any sther Chargor which was intended o sign
o B Bdnd Y 4his Doed Jid not 56 5 o7 15 aol bound by this Died,

.
2, CREATION OF SECURITY

11 General

S

]

o

0

{3

22 Land

{8y

Each Chargor, as prineipil obligor and not merely axsurely, covenants in fvouy of the
Setnity Agen that ¥AH gay ov dischange the Seciirad Ligbilities fom time tatime when
they fatl due for payment, performance o, as the case may be, discharge.

All the Ssowity and disposiions made of cremied wder, and sll obligations and
underfekings contained in, thiz Dead aver

&) created in favour, or for the benefit of the Security Agent as trustes for the Seomed
Parties From fime to fime 0n the termes of the Framework Desd,

{ity wreated over prosent and future assets of the Chargors;
(i) esonrity for the payment of sl the Secured Liabilitles; aod

{iv} made with foll itk guarastee In aceerdance with the Law of Froperty
{Miscellanecus Provisions) Act 1994,

This Deed is in addition to, without preludice to, and shall not mcegs with, any other right,
remady, gnarantes or Secarity which the Security Agent andéor any ather Ssoured Party
may at any time bold for any Secursd Linbilities,

This Deed may be eafurced against any Chargor without the Security Agent andior any
other Seoured Party fisst having revourse to any other 7ight, remedy, gusraiee or Securily
held by or available to it or any of them.

Ay mnount which ie net paid pader this Deed wha due shallbesr-iptesst on.s dafly basis
oty befiee s liter judigiient nied pugable on i} b the T fhuilt Rate fom the dug
b unti] the-dufe o which: sivh incunt is donditionally and impwebly paid and
discharged in full.

“The Recunity and dispositions piado-or cidated tader, and 3R hligativey aad underakings
contained 16, tils Dedd are cieated after the date that corabii of fhe Posmitted Seginy
granted by the Chaegors was aviginally crouted and relorsices in this Deed to the ereation
of “fine” fogel monigages, " fxed oharges and Yfinn” flisting cbarpes shall be
cangtfued ascordingly.

Subject to Paragraphs (o) 1o {) below, sach Chargoe charges:

i by way of  first legal mortgago all estatos or iaterests in any freehald oz leaschald
property now owned by i which is situsted in England and Walss, Incloding the
resd property {if any) specified in Part A (Real Propsesy) of Sehiedule 2 {deseisly
angd

il {tor the extent that they are not either the subjoct of & mortgage under Pavagraph (i}
above) by way of a fust fixed charge all estates or interssis in any frechold or

e
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{b)

&)

fmasshold propesty now or sebsequently owned by i which is situaled in Bngland
and Wales.

A gaference in this Clause 2 to 2 morigage or charge of any freshold or leasehold property
which s siated in Rngland and Wales includes:

G

13 all buitdings, fixbras,
any time;

fngs and fived plant znd machinery on thal proparly &t

iz 21} easements, ¥ghts and agresmants In respect that property at any time;

(i all Heemoss s enter upon or use the land and the benefit of aff other agreenents
relating to that property #f any dme;

{v)  the procesds of sale of thai property;

[\ the bencfit of any rents! deposit given of charged to & Chargor by noy ocoupter of
theet property; and

{¥i)  the benefit of any cowenants for title given or entered into by any predecessor §
title of a Chargor in sespect of that peoperty or any woneys paid of payable in
respect of thoss covenants,

The Blgin Avenue Froperty shall be exoluded fiom the charge crested by paragraph (s}
aboye untid the consent {or, a5 case may be, order} referred to In paragreph (d) {or, as the
caze may be, (€3) below has been oblained,

Happykeep Limited (35 a Chargar and the owner of the Elgin Avenue Progerty) undertakes
tr apply for & consent to grant 2 Jegal mortgage and & fxed charge over the Blgia Avenue
Property in favaur of the Beo Agent w 10 Business Days of the date of this Dead
s 1o vse all reasonsble endeavours 1o obtain that consent #s seon as possible and fo keep
the Security Agem regularly informed of the progress of Tts negodations.

Frovided thut these are oo reasonable grounds for withhuliling or delaying the consent
eferred 1o in pubagragh (b) above, IF such einsent is notgramted within 40 Business Dayy
of the date of this Deed, Happykeey Limited shall within [8 Business Days of the expiny
of such 40 Business Day period wake an spplication o court for an crder reguizing such
congent o be granted.

Transdiately upon recefpt of the relevant consent (or, as the ease may be, order), the Elgin
Avere Property shall stand mortgaged and charged to the Secwity Agent under Clause 2.3
{Land). ¥ resquired by the Security Agent 31 any tms following receipt of that consent (or,
s the case may be, order), Happykeep Limited shall sxecute & valid legal mortgage in such
form zs the Security Agend shall reasonably require within 19 Businese Days of fhe relevam
congent {or, as the case may b, order} baing geanted.

23 Imvestments

Bach Chasgar charges by way of a first fixed chargs its inferest and rights i all #s Tovestments.

24 Tatchieednal Property

Fach Chargor charpes by way of ficst fixed sharge its Intelloctual Property and all ifs inferests snd
rights in respoct of the samae.
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S

Plant and machinery

Tr the extent that they are not the subject of & mortgage or 8 first fined chaege under Clause 2.2
{amy, cach Chargor charges by way ofs Sess foved charge all phantand mackhinery Gincluding the
ametit of ail pontacts, Tesrchs and warrdntics rolating to thie Saime) wivned by St 3is interest in
any plast er machinery (including the henefit of all contacts, licences and wayranties refating to the
sarne} in its possession

Credit balapees

{a} Bach Chargor charges by way of o fust fized shacge il of its rights in respect of any
Acoount other than the Geperal Accodnt, any mmount (incinding any nterest accrued or
reruing 1o such sceount} standing to the sradit of any Account other than the General
Accoum and the debe Grcluding the right to repaymeng) represemed by it

(6% BachUh h iy of et fixed oy b-of its rights fo pespet of the Geneeal
Actonnt, :mv anivdnd (ircleding sty interest sbtnugd or BEEing o sudh aécounty stinding
1o the credit of the Genera! Account snd the debt {including the right to repayment)
represented by it

"

[ Each Chargor charges by way of & geall ofits rights of gy acentnt
3t has with vy person other Shan:the awounts reft top bn 4 (b abow,
any amouns (including any interast aoormied o7 sieeruing to any such acootmit} standing to
the eredit of any sueh accourd 304 the deby represented by it

Book debts ele,
{3 Fiash Chargor charges by way of & first fined charge:
0] ol of fts Subordinated Debt,

{ify all of its book and other debts:

[Gi) | moyalties, foes, VAT and-any siher moneys ol any tioie cocoverable or
yoexivable, iy, or due or oiwfhg o, it {whether actal o contingent and whillyr
arising wnder contract ot in any other manner whatsoever); and

(iv)  ihe benefitof nlt rights, gumranives, &ccu:uy snd vemedies in mlﬂtmw [BF m:m
Lméer Pafagvaphs{l‘) io (A1) heve {inch weitbioiat

L I tions of croperty Tights, tights of tracing and
unpaid vendos’s Hens ami similar associated lensh.

() Tothe extent (nt they have nel been effectively charged pursuant to 3 fiest fixed charge
iinider’ Parugraili (23 above, 2issh Chergor assigns absolutely, subject fo a proviss for re-
assignment on rederaption, a1l of its rights in respect af each of flie Security Assets refered
& in Parmgeaph (a) above,

Insurances

{2y Fach Charger sssigns absniwely, subjest to 2 provise fr re-assigoment on redemption, all
of itu rights imuder any eoniract oy uohcv of insirance governe: b

Wales (Insmranes Polistes) taken ow by it or on its bebalf or ln which It has sn inforest
{iwloding ofl claims and provesds of tlaims in respeot-of such insmasee} but for G
wvnidittie of doisll eacinding any Habillly of-any Chatgor for thind party claims to the
extent that those procea«h are apphiad or required fo be applisd directly fo dischargs the
1y} including the policies of freuranse (ifany) specified
in Part D {dnsseancer) of Schedule 2 (4sseis) (together, the Tonurance Rights).

e
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1

¢5)  Tothe extont that they have not been effectively assigned under Pavagraph (3} above, cach
Chargor chargas by way of a first fixed charge all of its Insurance Rights.

Hedging

{1y Bach Chargor assigns absoluicly, subjest to » proviso for re-assignment on redempion, all
of its rights under sy Hedging Agresments,

{by Ta thie extent that they have net been effeet under Paragragh (a3 above, cach
Chuttrigoe chirges By way of 2 first fised charge all of s riphts under any Hedging
Agreements,

{dher confesety

{8} Each Chargon:

{0y augigns absolutely, subject ip 5 provise for ve-assipnment on redemiption, all of ifs
rights:

{A) uoder esch Lesse Diocument which is govemed by the Taws of England and
Walss;

(B) i respect of a3 Remal Income in respect of Security Assels sitvated in
England and Wales;

(€} underany goamemies of Rental focome contained inof relating 1o woy Lease
Trocmmert which {5 govemed by the Ia §Eaplend and Walcs;

{m dcr cach Relovant Fontrau apd any other bulldimg coniraels,
it of profe or vellateral b, in each case which
are governed by the laws of Bagland and Wales ingethet with, and in each

oase, all rights in regpast of them;

433 in respect of any Yetter of oredit issved in favour of such Charger and alf
ills of exchangs and negotiablz mstruments; and

{Fy o 8 agreement o7 Instrun o which it and any nominee
or Ermtte is pasty in respect of an Investment; and

il charges by way of a first fized charge all of e tights under any alher document,
agreament of instrument to which It is a party except to the exient that i35 subject
1o sy fixed ssowity created under any other terma o this Clase 2,
(5 Totheextent thot they hiove not been effectively sssigned under Paragraph (2} above, sach
Chrger Chisfyios by way of a frst {éed dhirgeall 0T lis rights i the Secdrty Assetsréflernd
{o in Paragraph (a) above.
Miscellaneous
Each Chargor charges by way of first fixed charge!

4] s goodwilly

)] the henefit of any Authorisation [statutery or otherwise) beld in connection with its or ifs

use of any Security Asser;

{5 the mht tos recover and rensive mmpemstmn which may be payable 1o 3t in yespect of any
t on referred fo i 1 {b) above;

11-
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its uncalled eapiial;
all Equipment (ot otherwise effectively charged by this Clause 2); and

the benafit of ali rights in relation to any item vndor Pavagraphs (2) w {2) sbove,

Floating charge

()

by

(o}

1]

Each Chargor charges by way of a fist floating charge all its assots oot ohenwise
effeutivaly’ mortgaged, ch&rgmi . weslpried By Wav of fived montgage, fized charge or
assignment under this Clause 2.

Excipt gs fovided hdow the Smxﬂty Agmﬂ may by notics to 8 Chargor coaver] the
fHaniting charg® crepted by this Clabse 113 (Flobiffug charge) into a fixed vl i
any of that Chergos's assels speoified in that pelice i

6] an Event of Dofauli is cominuing

€] the Seoi mly A, considers (arting reasonably) those essels 1o be in danges of
iry sebind orsold wnder A Ji F distress, Exgatition or other legal
process or to be atherwiss in jeupardy; of

Gy the Sty ¢ Fdors that it ie ATy in ondes to protect the
pricrity, vale of ez:fnme:abmey afihé Sedurity oreated under this Dedd.

The floating charge oreated by this Clanse
into 8 Bxed charge solely by reason oft

2 (Floating charge) may not be converted

i} the obiaining of 8 moratorhu

(i anything done with a view fo obtalning 2 morsiorium,

nnder soction 1A of the Insofveney Aot 1988,

The givimg el s notlee by the Securiy A 1200 X nrelation o
any ?emmy Azt or cliss theseoly shali vt betor s awaiver af
thie Hghis of Hhie Seeunty Agenl to sorve similar natices 1 fespect of arty aificr Sevurity

Ansit {of chass Uisreal) or o any sthey right of the it A gent aridder siy other Sedunsd
Party,

T flcating shargs crentes by this Clsuse 2,12 {Fleating ciowgey will (in additlon to the
cirpsstances when this may ooor undst the gefiordl Tew) sumatically sonvert o 2
fixed charge aver all of the Chargers’ assats if:

[0 any Chargor ceases to carry on business;
{iy  the shareholders of any C‘hmgm' convens 2 meeting for the purposs of considering

any resolotion for s Wi , dissolution, of a compromise, assignment or
arrangsment with any creditor;

G amadwiniatior & appolnted or the Seaurity Apont rectives notice rom any persen
fendithed to dovew) of anEntntion 1o sppolnt & admink aF files such 3 HotidE
with a cowrky

* vy ony thicd party levies or attemipts o levy any disizess, attechment, axecution or
ather legal provess againet any Seowrity Assell

e
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%] any Chergor crestes {or attempls or purpasts t sreale) any Seeurty {save to the
extent sxpréssly premitied under the Framework Deed) on or over any Security
Asset without ihe prier written consent of the Security Agent; o

(Vi) ifany olher foating charge created by a Chargor crystallises for any reason.

The Aceting clisrge cretted By this Clanse 21 (Foasing eharge) 15 a quolifying fosting
chargs for the purpose of Parsgrapk 14 of Schiedule B o the Inscheensy At 1985,

RESTRICTIONS ON DEALINGS

Secwrity

Each Chargor covenasts for the benafit of the Seourity Agset that, for tha duration of the Security
Period, it will not (except as expressly permitted under the terms of this Deed o1 the Framework
Daed or with the prior written consent of the Security Agenth:

&

5]

@

creste or permit to subsist any Securdty on or over any Secutily Asset except for fhe
Pormitied Security;

i f e deal with (whetliorin 2 single ot o series ol i
whcﬁm m}im:i oot and whethed volpnfary o invel iy Assels(ineiudi
by ‘way of any amendment to the terms on which the Sccurﬁy Assets are held or any
amondment o the conteactual vights of ofhers bn raspeat of the Security Assets) without the
Sscurity Agents prior wiitien consent (such consent not to be unreasomably withbeld);

do or omit to do aaything, o ceuse or parnit anpbing to be done ot omitted o be dorw,
whishy sould (in e oginion of the Sevifily Agent acling reasonably) degrecizte or
gtherwise prejudice the value or priority of this Security, or otherwisc jeopardise the
Secnity Apsets;

{withowt the prior written consent of the Seoutity Agents permit (or fail fo take sieps 0
provent) any ol the following:

[ the ereation, issue or sawslialion of shares in a parson whose shares Jorm part of
the Seourily Asgets,

(i} the regisiration of & person other than the rejeviert Chargor as holder of he Sscurity
Agsets;

(%) e amendiment of any deslaration of trust or nominee snangement in respect of
any Seciwily Assets;

(v)  the alteration of any tights velating to any Security Assets, or the constitutionsl
documents of any person whoss shares &g subjsct to this Security. in & manmer
pregudicial fo the Beewity Agest and/as the Seeured Parties;

{3 sy parsonwhose
aearmngerent with i
Parties; or

10 Shia Serarity caering imto ar
dny elass th thibrisy pffie Scoired

(viy  vsethe Secority Agent's or any Secured Party's name or join the Seourity Agent or
any Secured Pasty in any legel procesdings in wlation to the Secwity Assels
without the Sedirity Kpents or, ae spplisable, Ui felivany Sconrcd Pty péisr
wrltien consent.

SBU_BUSIVESS



4 LANE

41 Totices to tenants

Tach Chargos mush

(=

surve & notice ol essigmment, substaeially i e for of Part A [Nailce 1o Clooupotionad
ey ot S¢hedule 3 {Formis of Lertor for Ovoypustions! Tenanis); va-sach tenant of the
Martgaged Property, such notice to be served:

6] for w8 tanants in place on the date of s Deed, Imimediately on the date of this
Deed; and

for any tenant that beoomes a tenant of a Mortgaged Property after the date of thos
Treed, promptly upon such tenm entering into the relevant Lease Documnent; and

)] e iy reasonabls endeavours to ensure thet each such tonant acknowledges that notice,
subsiantially in the form of Part B (dokmowledgement of Geoupational Tenant) of Schedule
3 (Forms of Leiter for Oeruparional Tengnts).
4% Asquisitions

If & Chargor scguires (or enters into any apreement to sequire) any freehold ot leasehold propersy
in England and Wales after the date of this Desd it must:

8

&}

prompily notify the Security Agent

in Tespect of any freehold or lensehold property which is situated in Brgland and Wales
that is acguired by thet Chargor, promptly on roguest by the Seourity Sgent and at the cost
of the Chargors, exeonie 2nd defiver 1o the Security Agent » leyal morigage ovar thal
property i favour of the Sevarity Agent in any form which the Security Agend (acting
reasonablyl may require; end

0 if the 1le to that Seehold or leasehold propesty which is situated I England and
Wales is registered ot the Land Reglstry or required to be se registered, give the
Land Registry written notice of this Sscurity; and

i¥ appliebie, erure that this Secwity ¥ correctly noted against et e i the tlle
register ot the Land Registey.

43 Land Registry

@

&

EIFEITLAELE R

Fiach Chargor sonsents t0 a restriction in the following terms being entered sto on the
Register of Title relating to axy Maotgaged Property registered at the Land Registry:

"Wy diaposition of the registered sstaie By e proprfotor of the regi astate is w0 he
gogistered withoita i bk i i timie beimol the chirge
dated 4 13017 i o of | 1 referil 16 In) e - chargss repsler or thelr
conveyancer. (Standard Ferm PY :

Fach Chargor:

[6}] authorizes the Secwrlly Agent to make soy application which ihe Security
Agpot deems appropiiate oy he-dedigranon of Hhig Deed, the Framework
Theed or any othsr Finance Diocument as an exenpt information document
wnder rale 136 of the Landg Rogistration Fales 2083,

S

(3

@

ity shall use all Teasonable endeavours to assist with any such application made
by of on behulf of the Sexurity Agent; and

Gy shall notify the Bevority Agent in writing as s00n a8 it receives rotics of any
person's 2pplication under rale Y37 of the Land Registration Rules 2003 for
the discloswre of this Deed, or any Tinance Duoument following its
decignation as an exempt information dosumend.

Each Chargor shall not make any spplication under 1ule 138 of the Land Registration Rules
2003 for the removal of the desighation of any such docoment &5 an exerapt infonnution
document.

Each Chargnr shull prompily make all applications to.and [liags with the Land Registry
whieh o setessany o desiralite’ wndet the Tand Reglurarion Rulés 3003 4o protect the
Secusity created of evidenced by or pursuant o this Deed.

4.4 Daposit of sitle deeds

Each Charger must (save with the prior wrilton consent of R Security Agent) immerdiaiely:

i}

(&)

deposit with the Secwlly Agent all deeds and documents necessary fo shaw good and
mrarketable title to any properly tefored t© i Clauss 22 (Lawd) or, 25 the cass may be,
Clause 4.3 . isitions) (the Title cach of which the Seourity Ageni may
hold throughout the Seenrity Perlod; and

procurs that the Title Documents are held:
[ 5t the applivable Land Reghstry 1 the ceder of the Seeurity Agent;
iy b the Security Agend; ar

(i) to the onley of the Seourity Agent by & Gro of solisitors approved by e Sesurity
Agent for that purpose.

4.3 Property sovenants - mainlenance

&}

®

©}

Dueh Chargor shall malntain ) bulldings and sreciions forming part of the Socurily Assets
in a good stafe of repair.

Mo Chargor shall, except with-the prios wiition consent of the Sesurity Agest (such sonsent
not &0 be abiy wiikheldy or as expresst ifed iy the B o Bzed bt
this Deeds

) confer on any persot any lease of tenancy of any of the Mortgaged Property or
accept & surrender of any lesse ov tenancy (whether independently or under any
Statlory power);

@) confer on any person any right ot Heence to oscupy sny land or bulidiogs forming
pert of the Mortgagsd Property; or

(i)  grent aoy licence fo assign or sub-let any past of the Mortgaged Propesty.

o Chargor shali carry outany devalopment within the meaning of the Flanning Acts inor
upon any part of the Mortgaged Proparty without first obtudning soch permissions a3 may
e requited under o by victse of the Plunning Acts and, in the case of development
invalving 3 substantial change in fhe stustore of, or a change of use of, any part of the
Mortgagsd Property, without fizst obtaining the written consent of the Securlty Agent,
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47

51

(@)  Mo'Charger shall do, ir knowiagly pewnit to be dong, anything as a result of which any
Tease iy b diable to forfeiture vy othirwise be d i

) Bach Chargor shall permit the Secutity-Agent and any persan pominsed by ¥ st all
roasinablé ties with vesvpnsble notive to enlr sny pant af U Morgaged Propecty aed
view the state of jt.

Property coverants — title investigation

) Bach Chargor shall grant the Security Agent on requeat ail reasonable facilitles within the
power of sush Charger lo enable the Seourity Agent (or its lawyers) fo cary out
investigafions of tithe to the Mortgged Property and to make all enguisies in relation in any
partof the Morigaged Property which o pradent morigages might carry owi. Those
investigations wull be carried ot sl the expeose of such Chaggor.

{by Prompily upen demand. by the Securlty Agent, each. Chargos shall at He 0w epEnse
wavide the Securlty Apent With & vepert s 10 e 9f sich Chargor 1o i Morigagid
Prispurty i e vich may properly be senght to g3y & pruiten
morigages in'a lawyer's report of this natare).

Eguipment

Promaptly. upon request-by the Security Agent, eacly Chisrgor shall {at e own eipensel sl 10's
ssilble part of such pieces of Eguipment s the Security-Agunl shall specify s plats, label, vign or
aehosanda in duch for us THE Security Agent shelf ressomebly pequise, dsiwing atiention to e
secuity created by this Desd,

INVESTHENTS

Depasit

(=) Eoch Chargor shall with the prite , 0o they Spein by Aty
e exeation of this Deed or (il ater) as soon as i fraclicable aller His asquisition ofany
B way of: ity for the farbigit

() deposivwiiitibe Seourity A gont (or as the Sewut crsrng Srees] il
i it e dheicuments of tifeor evidence of aynetship b the ivesianents; ad

(i) excoote and deliver to the Securily Agent:

(A} instruments of transfer in vespect of the Investments (executed in bank and
1eft vndaled); andior

(B3 such other documments as the Secursty Agent shall requirs w enable it (or
its inees) to, ing the ooum of & Dechued Do, be
registired as the ovmer of o otherwise to obtain o Jagel il 1@ the
Tnvesimients {or to pass legal fitle 1o any punshaser},

() In respeot of wny Investment held by or on behalf of any somined: of ary sleupige b
ettt systens; the televati Chargor vhall (save with fhe prior vrittan consent of e
Serarity Agent) intmed ity UpoH Exgication of tis Deed or {JF ldter) Tediately upon
st o an interedt 16 such Investmanit deliver o the Security Agent Auby exeented

SOk rHoRes & 15 v i 0 The Sepiring Agent {oe a5 it may direct) ssied
by such nominge and representing or evidencing wny benefit of entitiement to such
Davestoient.

(c} Each Chargor shall {save with the prior written consent of the Secwity Agent):

16
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]

[i3) prompily give notice to any custodian of any agreement with it fn respect of any
Investrent in the fosm roguired by the Secudity Agent; and

{ity useits 10 esure that the
in the fone required by the Seeurity Agent.

acknowizdges that nolies

[6)] Tach Chargor shall

[s)) inslugt By o ystem any hebd by it-for that Charger
or its orminge to: 2l setount of the Security Agént or.it§ nomines with Sk
ohearanee systern; and

{ify  take whatever sstion the Security Agont may roquest for the dematerialisation or
raaferiskisation of any Investment held in 8 clearnnee system,

Without prejudivs (o e rest of s Clavse 5, The Seswrity Agent nmy, stihe crpense of
the Chargars, take whatever action 56 required for th Tatisati ¥ i
of the Investments.

RF TN AR

Calls

Each Chargor shall promptly pay all calls or sther. puyménts due and paisble hrespect ol iy of
its: Trvestments (subjiet to the terms oF M Frameivork Deed). If a Chiatgor fails 1o du 50, the
Sacuricy Agent may {hut shall not be obliged 1o} pay. the oslls or other paymients i respeet o any
o thiat Chargor’s Investments an belall of that Chargor, Rach Churgor must profgily ap requisst
uzimbx;m: the Seeiirity Agent for uny peyment made by vy Secuwity Agent under this Chiuse 5.2
(Calls),

Criher inrespect of [

(&) Wa Chargor shall nominate enother person o enjoy or exercise all or any of its specified
rights in relation to its Tavestments, as contormpimied by seotion 143 of the Companies Act
006 or olherwize,

(5 Each Chacgor shalk conyply sithdl roquests for b ion within fts i relating
o it T i il ction: 793 ol thi C jes At 2006 orwhich
could be mede under section 763 if the relevant company were 4 public limited company
or under any staular pravision contained in the srticles of association or other sonsfitutional
dovuments of the relevant company or otf relating to the Fvastmenis and, if it falls
to do a0, the Security Agent may provide such information as it may have on behelf of the
refovant Chargor.

{c} Bach Charsgor shall promptly notify the Ssourity Agent of any Investments it avquires witer
the sate of this Deed.

{d} Bach Chiargar must promptly sond o copy to-1he Security. Agent of, end comply with all
requests for, infismation which I ‘ithin it Mnowledge and whichare made undtr oy las
oF regalatidn of any simifla provisicn e - any - ankiehes of Tation oF sl
constitulional document, of by any liaing or. ot mthoring,. reldting e any of i
Investments. if§t fails to do 2o, the Security Agent may elect to provide such information
ag it may have on hebaif of thet Chargnr.

{=} Bach Chargor shall, seve as otherwise specified In this Diesd, comply with alt other
conditions and obligations assumed by 1t in respact of any of i Twestments,

(  The Secucity Agewt s not obtiged i
&1} perform any obligation of auy Chargos;

17
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() make aay payment snibor ensure that any dividends, distributions or ofher monies
payabile in rspent of the Investments are duly and promptly paid or received by i
or 5 nownines;

iy make any snguisy 25 to the nature o sufficiency of any payment received by itor
asty Chargor and/or verif that the correct ameunts are paid of recefved;

vy take muy astion in comnection with the tsking up of auy rights, or any offer of an
ke ny 4 b p of any rigl i
yights, it seapect of of in substitution for any Investments; or

(¥} pregent or fils any claim or take sny sthet action to collest or snforos the payment
of any amount 10 which it may be entitled ander this Deed,

in respect of any Investrments.
Votlng vights
(@} Subjeet to paragraph {1 below, unless a Declared Defaukt has coourred, each Chargor shall

e entisled 1o, exetcize all voting and other rights and powsrs attaching to the Tnrvastoments,
provided that it must not do so in & manner which:

[ has the effect of changiog the terms of the Trvestments {07 any ¢lass of them) unless
permitied by the Framewotk Deed; or

(i3 is prefudiciad W the inbsrests of the Seousity Agsnt and/or the other Secured Partes,

by 4 itted 1n the Beed or with the prios wilten sonsent ofthe
Sechfity Sgent, o Thargor shall be untitled o roeeive or catalit any dhvidends distributions
or other monies patd on or derived From the Investments and, to the &xtext any Charger
does receive any such dividends, distributions or other meniss it shall immediately trpover
such smounts to the Security Agent

{c} At any Hame following the cuourrence of 2 Declated Default, the Seearity Agent may:

43} exercise [in the neme of the relevant Chargor and withogt any further consent ar
suthority on the part of the relevant Chargod) sy voting righte and any powers or
rights which may be exorcised by the legal or banefical uwner of any Investment,
any person who is the holder of any Investment or otherwise; andfor

i) complete the instrument(s} of wansfer for all or any of the Investments on behalf
of the relevant Chargor in faveur of itself or such ather person s it may select,

d Bach Charger miiét indempify the Seourity Agent spningt any Joss or liability incurred by
the Security Awent a8 8 vomsedueice of the Rty Agent atiing In respect of any 61 i
Tnvestments as permitted by this Deed on the direction of the relevant Chargor.

ACCOUNTS

Book debts and recsipls

(&} TBach Chargor moust get in and realise iz

5] Bental Tnoome and other arsounts due from terantz or any otber oocuplers of the
Mortgaged Property; and

() book and other debts and other moneys due and owing to §,

~18.
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in the ordinary course of s business and bold the proceeds of the gefting in and realisation
{unti] pavment into an Acrowunt if requized in accordanee with Paragraph (b) below]) on fust
Jor the Secwrily Agent.

[ Fach Chargor raust, except to the extent that the Security Agent otherwiss agrees, pay all
the proceeds of the getting in and readisation of the Seourity Assols rofemed to in
paragraph {a} sbove it an Ascount in sccordance with the Framework Deed or as
otherwise speoified by the Seourity Agent.

Watiess of charge
Each Chargor musth:
{=) serve o notive of chargs,

Schedule 4 (7
sorvad;

batantislly in the fown of Parl A (Notice to Accow Bead) of

of Lettor for dccount Bawk), o each Ancount Bank, such notles o be

{0 ot any Account opened prior 1o ov on the date of this Deed, immediately on the
derte of this Dieed; and

(i) for any Accouct opened after the dete of this Deod, immedistely following the
opening the slovant Averunt; sod

By procure deliveny by each Account Bugk of an acknowledgment of esch such notige,
substantially inthe Torm of Pavt B (Gcknowledgement of decownt Brnly of Schedule 4
(Ehorms af Lattar for dccotnt Bank),

HEDGEING

Baeh Chazgor must:

(&) serve a noties of sssignment, subsiantially in the form of Pad A (Notice to Hedge

Counferpary) of Schedule 5 (Forms of letter for Hedge Coumterparty), om sach
to & Hedging o i, such notice to be sepved:

1] for any Hedging Agresment entered Into prior te or on the date of this Deed,
immediately on the date of this Deed; and

1G] for any Hesdging Agreement ewtered into after the date of this Desd, promplly upen
ntering inte the relevan) Hedging Agrozment; and

&) use its reasenable endeavonrs 1o ensurs that such counterparty ackuowledges that noties,
substantially in the foom of Past B of Hadge Counterparty) of Schedule
§ (Forms of Lerter for Hedge Coumterparty).

INSURANCES
() BachChavgor must:
{i} serve 3 tiotics of assignment, substantially io the forn: of Pact A (Notées to dnsiver)
of Schedude & {Forms of Letter for Insarers), on each counterparty to an Tnsurance,

suel notice te be served:

{A) for eny Insurence ontersd inio prior to or on the date of this Deed,
immediately o the date of this Deed; and

{8y for aoy lasorance entered into after the date of this Deed, promptly spon
entering into the relevant Insurance; and

w18
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i) use its reasonable endeavours to ensure that such counterparty acknowlsdges that
ootice, substantislly in fhe form of Part B (dekwewledgament of Bsurary of
Schedule 6 {Forms of Letter for hunrers).

(b} 1f an Insurance Policy or 3 Keyman Paliey breomes voideble, the relevant Chagor will
prosnpily setify the Scewdty Agent snd taks such action? as may be necessary o keep that
policy in place.

ey I an Esuranee Policy or 5 Keyman Policy becomes vold, the rolovant Chargor will
promptly notify the Security Agent and effect a replacement pelicy in such form, onsuch
terme and with such Tnsurer as the Securiey Agent may direst,

(8 Whese any Chasgor breaches any provision of this Deed, the Security Agent may (t is
30t chliped 4} do whatever it deems necessany 19 rectify that breach. Allmondes sxponded
Ty the Secusity Agent shall form part of the Secured Liabilities.

13 Rach Chargor will keep sach Keymen Policy in foree and producs the preminm receipls fo
the Security Agent promptly upon reqoest by the Security Agent.

OTHER CONTRACTS

Each Chargor roust, at the request of the Securily Agent:

{a) imenadiately serve @ notice of or charge {as PP i ially in the
form of Pan A (Motfor to Cosierpartyy of Schodule 7 (Forms of Letier fﬂ {har
Comivacts), on each counterparty fo 2 contract Hsted in Clause 2.10 (vher comtracks); and

(B use regsonable endervours to snsuse that ssch such perty sckmowledpes thel nutice,
sobstantially in the form of Part B {defoowledgement of Counderparty) of Svheduls 7
{Forms of Latter fior Qther Cantracts).

INTELLECTUAL PROPERTY
Each Chargor shall:

{a) preserve and malntsin the sutaistence and validity of the Iptelieciual Property nevessary
£or it businessy;

by use teaspnable endesvours to prevent sy infingsment in sny materis) sespect of the
Intellostual Property;

ity wake Tegl B and pay it feos mpd. tixes necssyay o mainiain the
Tntelfectual Propatty in ful‘ force and effécl and resord S imterest in (hat Intelbelnizah
Property;

(G el use or permit the Tntallcotunt Property to be used in a way or talte any step of omit o
talce auy step in respect of that Intellectual Froparty which m rially and adversely
sffoet the sxistence or value of the Intzllectuel Properly or tmperil fts vight to vse such
property; and

e} ot dissantimie the use of the Intolloctual Property Insefar 33 1t is requircd for the operation
of ity busimest or where o do S0 weuld heve, oy would be ressonsbly fikely to have. a
‘Material Adverse Effect.

L35
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1.3

114

GENERAL
Aeness

Tavk Chargos shall {not more than once I8 every calendar year unless the Ssemrlty Apent reasonably
suspects 2 Default ‘s continuing or may occary permit i et andior professional
advisers and/or contractors of the Security Agent fres onable times and on
reasonable notiee at the sk and cost of that Chargor to the presaisss, assefs, books, accents snd
revards of such Chargor,

Rusiness
Bach Chargor will
{a} carry on its business in a proper and efficient mammer and give the Becurity Agent and aoy

other Sesured Party o s or their agenis or representatives such information o they may
ressonably requize regarding that Chargor’s tusiness or sasets:

] keep, or cause fo he kopt, proper books of aceount in relation (o its business;

e eoreply with and pusctonlly pesform sil of s obligations in respect of the Seourity Assets.
1§ that Charger fails to make a payment in respect of fis Securit ts, it hereby agress
that the Secarily Agent may do so in itz place and the amount of such payrent shall be
deemed o form part of the Seenred Liabilities;

{8) difigentdy pursue Ks rghts in respact of the Seowrity Assels; and

{e) promptly upon ths reqoest of the Security Agent, produce rsceipts to the Secutity Agent in
reapect of woounds paid by it under the Security Assets.

Ranking

Each Chargot shelf evsurs that at all thmes any aud clalmns of the Seewrity
A pent aguinst 1t under this Deed ranc at Jeast pari passu with the clsims of all lts other nnsecmed
and nrauboedingted orediors excapt those ereditors whose clitms are mendaierlly preferved by
taws of goneral application to companies,

Compliance with Laws

Each Chargor will comply in all reapects with all laws o which it may be sulgjeot, If falture soto
eomply has or is reasorbly Ukely to have a materdal adverse effect on:

{a) its ability to parform its abligations under this Deed; or

(b} fhe validlty or eoforscebility of, or the effectiveness or ranking of this Security orthe rights
or remediss of the Security Agent hersundsr,

LIABILITY OF CHARGOR RELATING TO SECURITY ASSETS

Nistwithstanding anything contained in this Deed or implisd to the contrary, esch Chargor remains
liable 1o cbeerve and perfiem all conditions and obfigations assumed by it in velation to the Secuity
Assets. The Secuwity Agent iz under no obligation to perform or £uif) any such condition or
sbiigation or to make any payment i sespect of any sueh condition ar obligation.

+21.
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13
131

132

133

3.4

335

136

REPRESENTATIONS
Generai

Fach Chargor makes the representations and warranties sot out in this Clavse 13 to the Security
Agent and 1o each other Secursd Party.

Status

{8} Tt ia & limited Hability company, 3y inccrporated and vakidly exisling undes the law of its
Jurisdiotion of incorporation.

by 12 1iam the power to pwn is assets and carry on irs business as it is being comiuoted.
Hinding Obligations

[EY) Thiz Deed has bean duly executed and doliverad by it

{by Subject to the Legal Rasecvations, the
Tread are logal, valid, binding and enforesatle obligations.

to e wssuned by it in thic

€} Subject o the Leogal Reservations, this Dend crestes the sceurity interests which it purports
fo create, and those secusity Interests are valid axxd effew ve gnd are ned Liable to be avoided
or otherwise set aside on its liquidation or or atherwise.

st tict with aiher obligath

Thie antry into and prriormencs by it of thix Feed and the transactions and granting of (e Seaurity
conteraplated by it do tot and will sot contlict with:

{2} any law or regulation applicable 10 it; or

4] 118 constifutional documendts; or

1) any agreement of other obligation binding on it er any of ils assels or vonstitute 2 defaull
or termnation event (however desoribady under any such agreement o iRstrument,

Power and suthority

{8} i has the power fo enter o, perform and deliver, and has taken all necsssary astion o
suthariss its entry into, performance end delivery of, this Deed and the transactions
conterplated by this Teed,

(3] N Jimit o6t its powers will be excesded o5 2 rosult of the grant of seourity contemplaiod by
his Deed.

ot g e % frastee, nonioes

{e} Ttis acting in all matters relating fo this Deed for s own acc
or agent of any other sapacity whatsoever.

Vatidity and admissibility in evidesss
(8) Al Authorisafions required or desirable:

{i3 to enable it tawfully to enier into, exerciss s rights and comply with its obligations
inthis Teed; and

(i tomeke this Deed sdmissible in evidence in is Jurisdiction of worporation,
have beon nbtained or effected and are in full force and effect.

-2
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13.7

13.3

13.8

1319

1341

1332

{b} H will not be entitled 1o claim 1 ity from suil, ion, or other Jegal
process in conpection with this Deed.

CGoverning law and eaforcement

(3] The chofee of English law 85 the govering lew of this Daed will be recognised and
eufored in its jurisdiction of incorporation,

{b)  Subject to the Legal Reservations, any jsdgment obtsined in Eogland in relation to this
Dead will be recognised and enforeed in s jurtsdiction of muorporation.

Registrationg

Under the law of its Relevant Jusisdictions it is not necessary that this Deed be filed, recorded or

enrolled with any sourt or other authority in that jurisdiction or that any stamp, registration, redarial

B
or similar Taxes or foes ho paid un or in selation to tis Deed or the transactions conlemplated
hereby excopt for:

@ stration of part of this Tieed at
and payment of associated fess; and

House vrder the Companies Act 2008
{5} registation of dds Dzed of the Land Registty or Land Charges Registry in England and
Wales and payment of associsied fees,

which registrations, filings, taxes and fees will be mode aud paid prompily after the date of this
Dread.

Security

(&) ject to the Legal ionss, this Deed ovestes the secunity which it purports te oreats
and is not Table to be avoided o otherwise set aside in an inselvency of any Chaygor.

{b} Excapt for the Permitted Securhty, U s net a party to, nor are any of its aasets bound by,
any ordet or agreoment under which it Is, or in cerfain events may be, requlied i ereate o
penmit i srise any Security ovet the Seowriy Assets.

o} Where the Seewrity is being peovided 1o swpport any Chsrgor's obligations under a
2 an i ity or 2 st I it has not taken or received the benefit
af any Seourity fros another person in respest of fts obligations under this Deed

{dy 1t has not-takien for omitied to Emﬁa&} any action, of permitied anyihing 1o be done, which
conld-in e Security Ageni’s epitinn acling reasonybly) jeopandise ths existenes or value
of the Security Assetd of this Scourity, or the prigity of thiz Security.

Renking

Subject to any prior ranking Permitied Secwity entered inte Ty the Chargors, this Secwily has a
fiest randing priority and is not subjact to any pror ranking or part pasen Seourity.

No Sscurity

Mo Security (other than that created by this Doed, the Permitted Secuxity s espressly permitted
under the Framework Deed) exists over suy Secwrity Assels.

Ownership of Seeusity Avseis

{2 The decails of the Security Assets listed in Schedule 2 (dssefs) are trog and somplete.
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©

{6

(e}

L

G

@

Tach Chargor is the sole legal and beneficial owner of, and has good and marketable title
10y, the Securiiy Aseeis over which it crestes (or purports to ereate) any Security uider this
Tiernd.

Part A (Heal Properfy) of Schedule 2 (dssers) Kantifies all freehold and leascheld property
which i3 sthuared in Bogland awd Wales and which 8 benaficlally owned by the relevant
Chargor at the dats of thils Desd,

Save in Telation fo the Perriited Security, no part of the Secwrity Assets is subject to any
prohibition or restriction oo the creation of any Security over it

T huas ot ameed to disposs of auy of the Seourity Assets.
T has not seeeived notice of sy adverse claims in respect of any of the Security Assets.
There are no:

®

. rights o other rallers whatsoever

ag ' SHE
affecting any of the Security Assels; o
() breaches of law, regolation of covenam owstanding,

which could materistly and adversely affect the value or saleability of any of the Ssouity
Asgets.

The Invesimends are fully paid and not subject to any option to purchase or shnilar rights.

The itsston: of whose shares are subject fo ihis Sevwity do
not and could not resting or mhibit sy transfier of those Inveslments on crestion of
snforcement of this Securily.

In respest of @} Relevant Condtacts, Inswrance Pdicies, Raymean Policies and Lease
Doosments:

i it i performing all of s materis of

ations thereunder;
(i eachisin fiuli fores and effect unless expired in scanrdance with it ermsy

(il thers are no oral oF written proposals or arangements in place whereby any of them
may be smended; and

{iv)  tothe best of Its knewiedge and belief (baving made due und caveful enquiry) none
of them are void, voidable or unenforoeable.

To the best of its knowiedge and belief (having made due and caveful enquiry), it s not
aware of any obligations of eny counterparty under s Relovant Contrast, Hodging
Agreemant or suy other document, agreement oT inshument to which ¥ §2 2 party to which
itis a party not being valid, logally and enforosable,

Ta setation to the Insurance Policies and the Keyman Policies:

¢V egch sush policy s in full force untess expired in accordange with its terms; nd

iy it i3 the named beneficiary of each sueh policy and, in rospect of each Keyman
Policy, has au tosursbie interest in the life or lives assvred thercby,

n velation to the Inteflectual Property:

“24-
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{iy it bas taken sl formal er prosedural actions (inciuding payment of fees) reguired
o msirain the Intellectual Property;

(fy o the best of i 1 and belief the Property 1s not being
infringed by any thivd party nov, 1o the best of its knowlzdge and beliel, is thew
any semed infringemment of snch Intell Fropery.

Paymenis

(6] It 45 o required to take any deduetion fr of on scerunt of Tax from any paynert it may
make wndes (bis Dead.

{b) Hs payment obligations under fhis Desd rank at least part passu with the claims of all iis

sther and ereditors, except for abl praferred
by law applying fo casnpanics generally.

Events of Default, Litigation and Tnsolvency

[EY

&)

©

o

@)

Mo Byent of Default is continuing or iz reasonably lkely W result from the eotry into, the
> of, ur any transaction conternplated by, this Desd.

Mo Hitigation, arbitration or inistrative proveedings or investigations o, or before any

gourt, arhitral body of ageney which, if adversely determined, are reasonably Hkely 1o have
a material adverse affect on:

il i1 business, eperations, property of finencial condition;

() i ebility to perform is obligations wnder this Desd;

(i) the validity or ility of, or the iveness of Tamking of the Securdy or
the rights or remedies of the Security Agent hersunder,

have been siaried or {ic the best of its knowledge and belicf) threstencd against it

No corporate astion, Jegal proceedings or other procedure of step has been taken fo refation
o

0] the suspension of , & T fom of any & windingup,

dizsalation, administradon or seorgamisation (by way of voluntary artangement.
scheme of srtangement of otherwise) of 3 Chargor;

(i) a it i i or T with sy creditor of &
Chargoe;
iy the appel of n liguidator, receives, administrative teceiver, admin "

compyisery mansger or other similer officer in respect of & Chasgor or any of ifs
sapels; or

(v}  enforeement of any Secutity over any assets of a Chargor,
with the exception of any windingaup pefition. which Is Fivelous or vexatious and is

discharged, stayed or dismissed within fourteen days of commenvement, s 57 provsdwe
o1 step analogows to any of the foregoing has bean taken in any Relevant Jurisdiction.

Mo eapropriati i, distress or sxeentivn of any process
in zuy Kelevant Jurisdiction has occwrred affecting sny of the Securby Assers,

Tt is mot unable, and it has rot admitted itz Inability, to pay s debts as they fll due.
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1315

14.

14.1

14.2

43

181

[43] 14 hes not:
) been deated or declared to be unable to pay iis debts under sny applicable law;

() suspended or threatensd o suspend malang payments on any of its debis;

(i) by reason of actual or antel financial diffsculties,
with one or more of its sreditors {execluding the Secured Parties} with a view io
heduling any of its tntk 55

[¢3] A moratering has not been declared in yespeet of it indsbiedn

(5 For the purpases of Counvil Regulation (ECY No. 13462000 on Insolvency Procesdings
{the "Insoivency Regulution”), s “ownire of main Tnterest” (as thet tevn iz defined In
Article 200} of the Tnsolvency Regulation) is situsted in England and Wales and it has o
"egiablishreent' (as thet term s defined in Anticle 2() of the Insolvency Repgulation] in any
other jurisdiction.

Times when representations made

All the rpresenimiions and warmnties in this Clavse 13 are make by sash Chargor omthe date of
+his Tetd anid are alsn desmed b b amade by if on each date g which the renresentutiong snd
warranties i clause 10 (Representations) of the Framework Deed are made or repeated (in esch
saze by roference to the fets and eitcumstances cxisting et esch date that they are deemed o be
made or repeated).

WHEN SECURITY BECOMES ENFORCEABLE

Event of Defamit

This Becurity will bacome i Rately veble upon the cooumencs of a Devlsred Default,
Discretive

Afrey this Security has become enforceable, The Security Agent may enforve ail or any part of this
Secnrity in any manner it sees it or ax st in o with ihe Fran Tised,

Stadutory powers

The power pf sale and other powess confred by section 101 of the Adl, as smended oe extonded
by his Deed, will be Enmedistely ciercheable at apy time sfter this Secunity bad batenie
enforcenble,

ENFORCEMENE OF SECURITY
General

{8y Faor the purposes of all powers implied by staluts, the Sevured Lisbilities are deemed to
have bacome due and payable on the daie of fhis Deed,

18] Section 107 of the Act {resteicting the power of sale} snd section 93 of the Act (restricting
fhe right of copselidation) do not apply to this Securlty.

®) The siamitory powers.of lpasing wonferrsd on the Security Agent e extended 3045 to
datiiorise the Secarty Agent 1 l8ese, ke agreonionts for osves, peosplsundndens of
B if gramt optio e Seciitite Ajenitmay ik e Wi the nasd B domnply
with any provision of section 99 or section 100 of the Act.

1 BUSTHRAY
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156

o liahility

Weither the Becurity Agent nor any Receiver nor any othet Securad Pasty will be liable:

{a} i vespect of all or any part of the Ssonrity Assels;

{3 for any loss or damage which arises put of fhe exeroise or purported srurcise of, or e

failure to exarolseany o, s or hisar pagpeciive goiven Toss or damage is
eauged ky its or hivher gross negligence or wilful misconduety; or

o) by reason of eataring into possestion of & Security Assct. 1 sceouni:as morgegee in
sossession b7 it any loss on realissdon or for any defwilt or miisstan for which &
mortgagee in possession wight be liable.

Privileges

Thie Skourity Aget wod cach Receiver s sntitled to all the rights; pewers, privilegerand Tupsupities

‘o by the Adh on mortgigeins and febeivers duly appolisted uridet the Aet: sioept that sootion

103 of the Act doos not apply,

Protection of thivd parties

No person (including a purchaser) dealing with the Securlty Ageat ova Eeceiver or it or Msfher
agents witl be concemned o enguivel

£} whether the Secured Liahilitics have become payable;

o] whether any powes which The Security Agent ora Receiver is purpurting to exereiss has
Benoine sxetcisable or is belng propéry éxercised;

&) whether arty meney romains due undes the Finance Diocuments; or
[6)] how sy money paid to the Seourily Agent or to that Roceiver is to be appiied.
Redemption of prior morigages
{m} At aty tiae ofter this Ssourity has hecome enforceanble, the Sscurity Agent may:
[} redeem any pror Ssumity against any Sevurity Assel; andior
{1 proeurs the transfer of that Security 1o itself, andior
iy sedthe and pass the accounts of the prior mortgages; chargee of encumbrancer; any

acaoits 5o setiled and passed will be, in the asence of manif Tor, conciusive
and binding on the Chazgars.

(3] Each Chargor pmist pay 10 the: Security Agont, prompily on demand, the costs xnd expenses
hregrred by A ity Agent i stom with any sk fon apifsy e,
inciuding the payiment of agy principal or intersgt,

Contingencies

1 this Security is eoforced at s time when to ameunt i e uniler the Finanos Decimonts bt ity
time. wien smounte may - will Bedoma dile, the Secirity Al (or's Receivery may pay the
propeeds of any secaveries effected by 51 i s speese seebunt o olr aceotil SalEcHRE Byt
{hisaring 3 el rabe (H anyd oy 1 wity Agent may doter iind)
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153

161

Financial eollateral

() To the extent tha e Kefiry A sss Constitine " firamcial coflanral” 10d this Dead-and
the-obligations of & Charsse uides tis Do conslituly 8 “setwrity findnstal vollateral
arvamgieni’ (i sach txee, for the wiepase of .65 defindd Hythe Flnciyl Collateral
Arrangements (Mo 2y Regulstions 20033, the Security Agest will have the Highta (ter his
Security has betome {e o appropriate all o an it of that fioanckl dllaiemd i
ar towards the satisfaction of the Secured Lis X

(b3 Where any fnatwial collatersl is spprapristed:

[+ i£ it 5 lisied or traded on a resommised awshamnge, its valine will e laken os beleg
the valne st which it cowd Hgve beett Sold on the pichange ¢ the date of
approprigtion; of

Gy iy other cases s value veillbe such ampunt ss the Becurity Agent siayonahly
etiniings Tiving tiken into socount advies obtalned by 3 From g indepindent
copicial propeny RAvisey, investment s or accouwnsancy T of “nitional
standing selonted by ity

and eagh Finance Party will give ctedit for the proportion of the value of the Hnancial
collatoral approprizied o fts use,

Fower to remedy
¥4k any finte @ Ghargas foas not gomply with-any:of its obiligations under shis Dieed, the Seeurity

ALY otz Tiphlaanising 8¢ of sueh
il (st it Botmd} v meaadfy e xletialt,

ack Chigor rsvocably sutfoHses the Seeurily
Aggesit anid il d dgenigy by wily of s 4 des Al sich trsecteaidf i
property oF that Chorgiart swhich re peosesury or dasinable o reetify hit .

ihe

Monies expended

The Chargors shall pay 16 e Sesurity Ajent o domind sy wonies whish are wxpanded by the
Seeirkiy Agent fn g 18 powers s Criakiss 15 Joiethar with drbarest at the Dhefall

P ;
Tt From B date o witicl thise raonies wirs eipended by fhe Secunty Agent (both tefore and
after fud gement) and otherwise in sceordance with Clause 2.142).

RECEIVER
Appoiotment of Receiver

(=) Fxeapt as provided below; 168 Seourity Agent may appoict ey one of more parsons to be
aBgesiver of all or griy past o the Septirity Alsats ift

i this Security has besome enforoesble; or
iy any Chargor so requesis to the Sectrity Agent at any time.

15} Any sppeintment undet Paragraph (3) above may bo by deed, under seal or Jn wiiting under
its hand.

) Fasept as provided below, any restifetion imposed-by Taw on the vight of o morigages 1o
appaisit s Resiver (inctuding b setion 108(1) of the Acty does ot apply to this ek

(] The Secutity Ageint isnt entitlof to sppoint s Recsiver solely as 2 vesult of the obtaining
¥ ing dine with iining & moraforfum} undst sostion 1A

ofe y
of the Insolvency Act 1986,
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164

16.8
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L3

&)  TheSecuity fgent may not appoiittan sdministrat ver fas difined in section 202
&f e TnstiveRcy AuL 1986Y ovor the Security Assels i this Seourity Agont i prohibited
frisis 50 doinly WY Seetion TEA of the Tiselvency Aol 1986 wd no-exception to dhe

prohibjtion on ay ing an administative reoeiver applies.

Remaval

The Security Agont may by writing under.its hand (subject to any requirement for an order of
oot b the Gse 6 s Slvigimtive secehver) remove any Receiver apprinted by it and mey
whensver it thinks fit, appeint 2 new Reseiver in the place of ary Receiver whose appointment may
for any season have terminaled,

Remuneration

The Security Agent may fix the reruneration of any Receiver appointed by It and the maximum
rate speeified in section 109(6) of the Act will not apply,

Fayment by Recelvey

{ialy mond v praid by a Receiverto the Security Agent i relation to the Secuped Liabilities
shall b capate b being-applisd by e Security Agant in discharge of the Seoured Lisbtlities,

Agent of the Chargors

() A Receiver willbe deemed to. e the-agent of the Chargoss for all purposesand sivordingly
will be deawvied 10 be in the sime posltion as & Receiver duly appointed by o mostgages
under the Act. Each Chargot aloms 15 respongible for any contracts, engagements, adts,
omissions, defauits and losses of o Reseiver and for any Jabitities incurred by & Recelver.

4] No Secured Party will incor any fiabfliyy (lther to.s Chatgor or to any ather person) by
reason of e appeD of a Redevar or for dlyy. other feason.

Relstionship with Secueity Agent

T the fublest extont aliowed by Jow, any tight power or diseretion Mni’c{md by this Leed {gither

exprassiy o impliodiv) o ¥ Isw on i RecelVer may-after (it basonies o
ised iy the Becinity Agentir i i hout Fist agpaiting s Receiver

and notwithstanding the appointreent of 2 Receiver,

POWERS OF RECEIVER

General

(8] A Receiver has all of the rights, pawers and di ons set out below in this Clanse 17in
addition to those conferred on it by any law. This includes:

[6h] in the case of an administalive recoiver, all the rights, powers and discretions
conferted on an administestive recefver under the Tosolvensy Act 1586; and

1)) otherwize, all #1e vights, powers and discretions conferred on & ressiver {or 8
receiver and manager) under the Act and the Insolvency Act 1986,

=

17 there i3 more than one Receiver holdiog nifice at the same time, cach Racsiver may
(unless the document appoinling him/her stales otherwise) exercize all of the powes

conferred on & Recoivar under this Deed individually and to the ewchusion of any ather
Brceiver (uajess ofherwise sfated in the 1 o
e
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17.4

e
)
in

178

17.7

7.3

Possession
4 Reveivar way take immediate possession of, get In and realise any Ssourily Assel.
Carry on businms

A Recsiver may mansge the Seeurity Assets and/or carry on any business of any Clengor in any
mamey he/she thinks fit.

Employess

[ A Recever may appoint and 3 servants
wagkmen and olliiers Bof the pirpiies of this Daed unc!udmg, wat?wm prejudios to the
exnerality of the foregoing, His/her partners and firm) 1ipon such tefins i fo retuneretion
or otherwise s hefshe thinks fit,

(% A Receiver may discharge any person appointed by a Chargor.
BorroW sa0uey

A Reoviver may rajse and m‘mw et mhe:r unsestred or on the security of any Security Asset
3 and gameratly'on By terms and Tog Whalevir prpose

sither il T ilis i
which be/she thinks fir.

Bale of assets
() A Reesiver may sell, skehangs, conerrt Inte sndniey. and mahsc; afl or sy past of the

Segiifity Assels by poblis suction or privateredntract and gencrlly in aoy menier and on
any terma which hefghe thinks fit.

{0} The i fon for smy wist of cashnt nop-cash oiisideration
and Ay sich consideration sy be pw{siﬂe 3ea s dum oF 1Y instabments Spvesd over
any perled which he/she thinks fit.

5y Fhaures, other than landlord's fixnes, may be severed and sold separately from the
property coutaining them without the corsent of any Chargor.

Leazes

A Reestver may. lot oy, Security Asset for-any term and ot any rept (with &7 withouy a premium)
wiilh hefébie Hiinle Bt, wiay seeept-a sufrenider of any leass of Wehaney of any Securily Asitt on
any terme whish hefstie thinky: fit (inclifing the paymEn Gf menny 10 2 Jessee o TeRILEn B

sitrender) and may operate finy rent séview clanss in redprct of any Security Asset in reipted of
which hedshs is sppoanied as Recetver and apply for any new o extanded lease,

Compronsise

A Reeviver may seithe, adjust, refer to arbitraifon, sompramise end wrangs: ang-chaii - ssonunt,
dispuse, question oy demand with or By any perssiiwha js or clibme 1o be g eredior of iy Chargor
or relating in any way to any Seowrity Assel,

Legal avfions

A Reosiver may bring, prosscute, enforee, defend and abandon any action, suit or procesdings in
rclation to amy Security Asset which he/she thinks ft.

3B
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Recsipts

A Receiver may give & valid receipt for any moneys and execute any assurance of thing which may
be proper or desizable for realising sny Security Asset.

Zubsidizries

A Recsiver may form one or more Subsidiaries of any Chargor and transfer to any such Subs’
ary Security Asset,

Delagating

A Recsiver may delegate hisher powers in aceordance with this Deed.
Lending

A Recsiver may lend money of advanes oredit to any person.
Protection of wssels

4 Receiver may:

&3] effect any topdit or {nsuranes and do any. ether aot which any Gharger might do in the
ardieney comdiot of ifs busines to protech o improveany Sesurity Avsel
[43)] comERee smbor complete any bullding oo trig, witliut fimfutos, any
: fom, modificittion, refiibl imem ot ‘repir 1ot of
any Security Asset in connection with thai building operation); ans

{} apply for and maintals any planning permission, building regulation approval or any ether
Authorisation,

in each case a8 hefshe thinks fit,

{3thes powers

A Recelver may:

[ do a)l other aets and things which hedshe may congider necessary or dasfrabile for realiving
any Securily Asker or incidemal o conteciVe to aiy of te rights, pawers or discretions
canfevrad on a Reoeiver under or by virtue of this Deed o Jaw,;

(&) axeroise I relation o ay Secucity Asse all the powess, authorities and things which he/she
would be capable of exsrcising i be/she were the shaotuie beneficisl ewrer of that Security
Agset: and

{zy use the name of any Chargor for any of the above purpeses.

APPLICATION OF PROCEEDS AND FRAMEWORK DEED

Application

Alt amounts from time to time res ci\'c:: o tecovered by the Security Agent or any Recsiver

pursiant 10 e sorms of this Deed or fom with the reakisal of 2l or part

of this Beourity Witl beheld by the Sedurity e and spplied in secordance with the Framework
eed. This Clavse 18.1:

(a1 i subviest fo the payment of any claims heving pricrity over this Security, and

a3l
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)] does not prejudics the right of any Secured Parly 10 recoves any shortfall from the Chargors.
Appropriation

2y Subject to the Framework Deed and Clause 181 (dpplisation, the Seourity Agen shall
apph all prymeils Feoeived in redpott af the Seours Liabilies in vidietion ol amy part of
the Secured Liabilities in any order or manner whickh it may defermine,

(i3] Auavy such appropriation shall overrdide any appropriation by any Chargor.

[ Al moomiss received, recovered or realised by the Security Agent vrder of In conmection
with this Deed way at the discretion of the Security Agend (and, in eaoh case, for so loag
as the Secirity Agent determines) be oredided v a separate inborssl-bearing suspense
acaoun {with intorest secruing thercon at such rate G a0y)-33 e Swowily Agent may
determine] withétt the Security Afwnt havitig any obligation 1o spply such fmonies and
interest o any part of it in or tovards the dischargs of any of the Secured Liabilities in full

SUPPORTING SECURITY

{a3 Notwithstading eny provision of this Deed, sack Chargor waives any right that it may
have to first Tequire the Security Agent {or any wustee or agent on itz behslf) o make
dermand upon, proveed agsinst or enfimce any ether vight or Seourity, or caim paypent
Froim, any person of make or file any proaf or clalm in any insclveney proceedings melative
s any other persan befoes clziming sgrinst 2 Chargor mdnr {his Dioed.

{0y Thntit the end of the Security Perjod and the release of this Souurity in full, sach Chasgor
shall not, after 2 claim has been made o by virts of axy payment, performancs or
discharge by » Chargor under this Doed:

1) bo subrogated fo any vights, seowrily o mondes held, rosived or Jeceivabls by the
Recurily Agent o on 313 behalf

() e emtited o any gt of contribution or fndemnily in respoct of any payments
TS of monies Jessived on scolint of the Habilities of any other Chargor
herennder;

i) claim, vk, prove or vty as a dicdior or any peison, oF say petstir’s ostate, in
compitifion with the Séesired Partics {or aiiyionie. o the- behalf of the Scoured
Partiash; or

givy receive, claim o7 have the benefit of any payment, distribution o security from or
o seeount of any other person, or exaroise any right of set-off us against any other
TS0

) Ned 3, without the pri e o of itie Reeurity Agent, hold any security
frorm Wy PEFSOA T Fespiet of e Tiabilitex of the Chargors Bereunder or the Seeured
Lisbilities. Where this docs Q0CUT, the Chargors will hold any such sccumy on {1ust tor the
Fepurity Agent (unl ity Agent fy agrees fting) and shall
Smmediately tansfor steh foonity fo the Securdty Ag:mt o il s as T Sennity
Agent may direst.

*3En

20,

23

251

213

22.

23

EXPENSES AND INDEMNITY

AH costs and expenses fnourred in sonnection with or pursuant fo this Deed shall bs governed by
Clauses 8.2 {Transaction costs, 5.3 (dmendment costs) and $A (Enforcemerd and preservaticn
cosis) of the Framework Deed,

DELEGATION

Power of Altorney

The Security Agent or any Receiver may, of any time, delegate by power of stivrney or otherwise
to @y person for any perind all or eny right, power, authority or discretion exercisable By i uriler
this Dead

Terms

Any such delegation may be made vpon any fewms and vonditions (ecluding the power fo sub-
delegaic) and sulject 1o any restisions thal the Security Agent or that Receiver (as the case may
b} may, in its discretion, tink fit in the intorests of the Sceursd Parties.

Lishility

Weither the Securlly Agent nor any Recsiver shall be baound fo supervise, or be in any way

responsible for any damages, costs of losses ineurred by reason of any misconduet, emission or
default on the part of, any such delogate or sub-delegate.

FURTHER ASSURANCES
Further action

{a) Tach Chargor shxxﬂ, at 1(9 wn expense, promaptly do sl such scts and execute alf such
documents {inchiting transfers, ol otices and instrusctions)
as the Bevarity Agest or a Receiver msy ressonably wecxfy i and i such form as sither the
Security Agent of any Recedver may ressonatly require) 1o favowr of the Seourdty Agent, 2
Reveiver or {is nontinees In arder tor

6] perfoct the Security created or intended to be croated wriler or evidenced by this
Dieed o7 for the exercise of any Tights, powers and remedies sxercisable by the
Security Agent, any other Seciwed Party ovany Recalver or any Delewats n respect
of any Security Assat or provided by or pursuant to this Teed or by law; or

{if) confer on the Seearity Agent, any Raceiver or the Becured Parties Security over
any properly snd assets of that Charger located in » tisdiction equivalent or
stmilar o the Security intended to be conderred by or persusnt o this Deed; andfor

giy  following 2 Declared Defhult, fhcllitate the realisation of the sssets which s, or
are intended 10 be, the sulgject of this Seout

B The action that may be required under Paragraph () shove includes (without Hiaitation):
4] the re-execution of this Deed or any other Transastion Security Document

i the execution of sy morigege, chargs, Dansfor, comveysnce, assignment or
assursnce of SRy asset, waether to the Seowrdly Apent or o its nominess; of

(i) e giving of sny nofice, order or dirssfion and the maldng of any Sling or
registration,

33

238STSTL 66U, BUSIESS



222

223

24,

whick, in any such case, the Security Agent may consider necessary.
Finance Documents

At the request of the Sesurity A Eonl, wach. Chargor shall whe: all such petfon as is availableto &
nsiudin gmakmg Al A ixm,m il registrations) s may hoeslssary for tie pikpost ol the creation,

erfention, of any Security conferred ar intended fo be conferred on the
Becured Pasties by or parwimt o this Deed,

Specific Security

Wishout prejudics to the ity of Clayse (Fw’{hw' mnan) each Chargorwill pmmyrl)
iz, reguest by the Speirity Agmz RSN MY § it £
Security Auer whigh i subject to ot tended o B subjoct 16 any Tixed besuriy undel ihis DW?

POWER OF ATTORNEY

{a} Eash Gharger, by way of scurily amvgcﬁlﬂy i severally appoints the Security Agmit,
el Ruovaiorr and any of i resg defepines or b 1o be its storney with.
thie: ful] powier and suthortiy of thet Chiror o sxebate; deliver and pecfort all deslls,
insthiinorits sid vty deboments in its naie and olverwise on Tts belialf wel 1o door cause
to he done all acts and things, in each cagé whith mey be required i sihich-pav sttomey
may in its sbseluwe discretion deens nesissary for carrying-aut iy obligation of that
Cﬁmwr under or pusnat o i Dm:i o gendrally fm wuhm’g the Sexiirity Agens of any
Reeitivee 3 any of thelr delegste or s 10 eveFbise the respitive
oS iinferred oo i under s Deed or %}} lew, Bach Chargor ratifies and confitms
whadever any atorney dods or s 1 de trder its appoiniment under this Clayse.

() The powet of sttorney gronted pursuant to s {2} -shove may be sxorcized 41 tny.
time Bafire or sfter e veairines of an Eventof Dafault, provided that while an Event of
Defaudt is not continuing, the Sesurity Agent'shall give 10 Business Days peior notics
the relevant Charger of any action which that Cherger is required i take and only if thar
required action is not taken within such period, the Security Agent shull ke emited o
exercise the power of aftorney in respeet of such action.

SET-OFF

() "The Beeurily Agent sod each olhes Sswured Party maw (bt shifi ot be obliged to) set off
ARy ol whish it e dnid eyl i Qimrgm il -uinipaid Outisther widsr e
irmhoe his the rigE A gent of seich
Party by a Chargor) Ggainat any (whetieror not d: A by the Speisity
Apentor such ofier Secuted Paity s Shargos regardless of thie plade of payient, bioking
‘ranch ov susmency of eitfer ohligation,

[ At any time after 1his Security. hos heoome enfieeble (i sickelbticni: o Bs. righve under
Tacagraph {3} above), the Seenrity Agent and éuch oftier Secuved Paity miy (bl shiall not
beabliged 10} sei-off any. contingent Habifity owed By Changr toder sy Fliate
Phsesrmient sgainst avy obligstion fwhether ornol A owd by thy Sewity Agent of
siieh pebigr Setsrkd Party o s Charfgor. reg;ard!m of the place of payment; bookiig braneh
o1 currency of either chligation.

{) I the obligarions are in different carrencies, the Security Agent or such other Secorod Party
may convert cither obligation at a market tafe of exchonge in its usual corte of business
for the purpose of this set-off.
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{dy If either obligation is the Securfty Agsnt or such other
Secured Party may sel-off in an amount estimated by 1 in good faith to be the amoum of
that obligation,

CHANGES TO THE PARTIES

Charger

The Chargors mey not assign any of thelr sights or obligations undsr this Deed without the prior
written conaent of the Security Agerd.

Secured Pavties
The Semumily Agent say et sny fime assign oF transfer )l of its dights and obligaions under this

Deed in accordance with the teros of Clsuse 19,10 (Resignation of e Agent and the Security
Teustae) or 19.11 { Keplacemeni of the Agent and iz Security Trustes} of the Framework Doed

NOTICES

(= Clame 22 of the Framewizk Deed (Woriees) {other than Clause 22.5 (Elscironic
conmumication) is insorporsted tolo this Deed as if fully sef out in this Deed.

{b) The addvesy and fax pumbers of eack Farty for all communications or documents given
under or in connection with this Deed are those identified with its name in the exsoution
pages o tis Deed or subsequently notified from thne to ime by the relevant Party for the
pueposes of the Framework Deed or this Deed.

PARTIAL INVALIDITY

Adl the provisions of this Deed-are severable snd distinct fom ove another and i al any time any
proviston. 1§ ot besomes Wejgel, Twvalid or unenforceablie in any Tespaet m’ld&t any law of any.
Jusisdedion, neithie the Rgality, vaTidity of enforcealiliy-of any of isfons mor
the ligality, validity SaBiY of Sush prission wider the Taw of it jusicdict

in apy way be affected or impaired.

CALCULATIONS AND CERTIFICATES

Any gertiicate of o delermination by » Secwsd Party, thie Seearity Sgentorthe Agentspe
the el of any Secured Liam%ues due From any Chargor (inclisding detafls of any refevant
calculation thereof) 3s, in the absence of manifest srror, conclusive evidence against the Chargors
of the matiers to which i relates.

CURRENCY CONVERSION

Al monies received or held by the Security Agent or any Recefver undes this Dleed may be
converted Tom their axisting curceney Into such other CHITERCY 38 the Seowily Agem of the
Recedver considers neressary of desinabla to cover the obli and Habilities imed in the
Secured Lisbilities in that other aurrency at the spot rate of m\cnangc 'w thn, pumbaje.. of‘he Mwmt
curreney in the Londo forelpn exchimge market on g

the Seonrity i oot ol Xposse Tnowrred in felition t 4
Foither the Seeurity: Agent nar any. chmvmshnlk have any Hability w0 ﬁhnrgur i segnestaf any
toss resulting from any fuctuation in exchange rates after any such comversion.

REVIEDIES AND WAIVERS

Mo failure to exercise, nor any delay in exercising, on the part of the Szcurity Agent (or any other
Seeured Party), any right or femedy under this Deed shall aperate as a waiver, nor shall sy single
or partial exercise of any Hght or remedy prevent any further or other exerolse, of the exasciss of

215
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32

33
33.1

332

333

any ofher right or remedy. The rights end remedies provided are cumulative and not exclusive of
any rights or remedies peovided by law.

AMENDMENTS AND WAIVERS

Any provigion'of this Desd may he amended prly if O Seourity Agent and the Chargors so agres
S iriiing and sy Brsach of s Doad nay by weaivid befire or after i Gecpts oily 1 the Seaudty
Ajgrt-50.agroes Th wiiting A walver gieen of consialgranted By the Seourily Agedt under this
Toead will e effeetive only if wiven nwriti ng end thesi oily in the indtdnce dawd fo the purpode for
which it is given.

COUNTERPARTS

This Dead may be sxectted in any number of sounterparts, 2nd this has the same effort 25 if the
signatiares (and seals, if any) on the counterparts were on a single copy of this Deed.

MISCELLANEQUS
Continuing Secority
This Seourtiy i sontiming seeurity and will axtend 1o the sitimae balance of the Secured

Liahifisies repardiem ol diyy eyt o diseliarg i wholeor i gart, This Ticed shialf
ks o Bt force and effect as b continuinis secatrity e thie disction 9F thir Sewrily Pébwd,

Tacking

{8y  BachFinance ust perform its abligations under the
ohligation to make available further advances).

Deed {including any

b} This Deed secures advanves already made and further advances fo be made.
Hew Aecounts

{a} If the Seousity S pent or any other Seeured Fary reveives, or is deemod to be atfected by,
fieticey whetbier sehisl of consEtive, 67 Shy subSERiENT Security EfRRtng oy Sevarity
Agiotandior fhe progesds of sale of Sav Securlty Asset b gy guiniee under the Finanse
Piacinients ceases to cintinus n foree, it ey Bjn E nbe acchul or sbeoNE Brihe
refovant Chigrgor. 17 it 068 not opéfia now adint, it shall nevertheiess be treated as it

34, ¥

ke L Wi ied or wiy deemed to bave retsived such sitice.

()] As Tramy thist thne.all payemeits matke-1o the SRty Agent.or sachiather S@uwd Pty
will be-credited o lse trodted 43 having Been craditei i the nev acocunt nd will notoprate
10 reduce any ameount of the Secured Lizbilities,

Time deposite

Witkout prejudice to aay Hight of sot-off any Secured Party tiay vt under sy other Fingied

Dioeurpent or piherwise, i any e dopdsh miatives on any SLEDORLANY Cherpor has Wit sy

Secured Party within the Security Pariod when!

() this Secwity hes become enforceable; and

@ 5o Secured Lishility Is dus and payable,

that ime dopesit wilt Bulomuticatly bo renowed for any furiler ity wiieh it Seouid Panty
fEndt fuate discredi idors appropiiate funlals ¢ o Syt i s

in writing),

g
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38

36,

Metiee to Chargor

“This Deed constittes nofice in writing 1o each Chargor of any charge or assignment of 2 debt owad
by shat Chargor bo any Obligor or other member of the Group and contained in sy other
Transaction Sscwrity Doowument.

Prodective clanses

ek Clhargor is deomed w e a pitncipal debtor vrelntion to this Deed. The olligations of sach
Chipar undis, sa the Secority mteided 1 be crnied by, this Dred shall not:be fmpatred by any

Farhearsnns, togléct ndulgenee, i i, v S Sure it iles, denling.
anendment or SFARGOMONt b aiy Securdd Party which would ‘nthierwise Kave reduced, rebeased
P peciudiced s Share Secuyd & bty oF % Chargor (whetler or oot Bown e oy
to any Seoured Party) :
RELEASE
Release
Bjecrto fhe other st o s Desd; ar wisioh il the Secured Liabilitles

v et Undbrditonally anil irevoably paid, perfpmed snd dischurged in fell; the: Secuiily
et it 81 thie repuinat, and e the'cosT, of the Chargork, el Hischargs o neassign (withon
pecoumssor Warantyy e Chargors® Seourity, Agsets from iy Secirity.

Reinstatement

Where E Fahiither-fn respect-of (. oblig £ Chargor o iny secadity for those
aiagatione or pibieriieey s made Fn whilor i pirt & g aftangeingnl 15 made Bn e Tl of
any plyricnt, ey o offite disposition whith feavaided or suist e restoted bn insolvency,
Hidation dr olherise Twitiont lrnitstions, the Habitiy of 4 Charpor imder this Deed shill

a5 if the i L hed jrred, Elie Security Adent wiay aanilesT
comproaise any el that wmy payment, seeurity o ather dispistiton isHahla to nidaise of
restoration,

COVERNING LAW

This Desd and any non-contractual obligations arising out of ox in canmestion with it are governed
by Boglish laww.

ENFORCEMENT

€3] The vaurts of Enghend lave exchasive Jurisdiction to seitls any dispute arising out ol or in
conpisction: with “this Deed Orniloding ¥ Jispule releling 1o fhe ndstonoe, validily or
invition of this Deed of any g St it ol or i fon

with this Daed) {a "Bispate™).

b The Parties agree that the courts of England are the most appropriate and convenient courls
1o settle Disputes and secosdingly no Party will scgue & (he contrary,

(s} This Clause 36 Is For the benefit of the Finanes Parties and Secured Pasties only. 4s a result,
o Finance Party or Secured Parly shall be p o Snking g redating 1o 2
Diispate o any otbrr ongrts with Jurisdiction. To the Howed by baw the Finance
Partios and Reowred Perties may -teke . convaraon: procesding e iy huwber of
Jurisdictions.

THIS DEED has been duly executed a5 a deed by the Chargors and duly executed by the Security Agent and
has been defivernd by the Chargors on the date stated at the beginning of this Deed.

~37m
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SCHEMILE 1

The Chargors

Name

Jurisdiction of
Tnterporation

Registration Number

Registered Bifice

Happykesp Limited

England

02595300

C/O Gondier Smith &
Watls, Devonshire
House, Manor Way,
Berchamwood,
Hertfordshive, WD6

jlv o8

Harcourt Developmants
& Investnests {UR)
Limited

England

06387240

C/0 Goodler Smith &
Watts, Devorshire
Haouse, Maner Way,
Borshamwood,
Hestfoedshire, W6

Q0.

Blse Harbour Limited

England

GEI5T

Bl
)

C/C Goodier Smith &
Watts, Thevonshire
House, Manor Way,
Borchamwood,
Terifordshite, WG
100

Bine Harbour 2 Limited

Eagland

05881139

C/3 Goodier Smith &
Watts, Dievorshire
Houss, Manor Way,
Boschamwood,
Heatfurdshire, WDd
100

Blue Harbour 3 Limited

England

05881140

CrQ Goodier Smith &
Watts, Devonshige
House, Manor Way,
Benehamwood,
Hertfordehire, WD6
100G,

2395726 E1_PUSRESS
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SCHEDUIE 2
Asgels
Part A
Real Property
Registered land
Chargor Address Adwministrative sre.n Tigle nomber
Happykesp 43-587 {04d) Tlgin Avenus, City of Westminster NGET15187
Limited Londorn
Unregistered land
Document dzscribiﬁg the Real Property
Chargsr Address Date. | Document E Parties
Wone a5 af the date of this Deed,
PartB
Investments
Chargor Name of Company in | Clasg of shares held Number of shares
awhich shares sre held hetd
Biue Harbour 2 Biue Harbour Limited Ordinary 8201429
Limited
Blue Hatbour 2 Ordinary 14765746
Limited
Blue Harbour Limited Blue Harboue 3 Preference 14765745
Lemited
Part C
Tnteflectual Property
PartdA- Trade ﬁarks
Chiirgor Piogriclor | T™M nember | Jurisdiction’ Clagses Bimrk

fiond

Nonue a2 at the

date of thie Deed.

21BTET6TY, )

238+




F395T2OEL_BUSTESS

Part 34 Trade marks
: Chipgde Prapristor). | TM nimber | Jurisdiction/ Clussies Dbk
ADP spparent fout
nuEnber siakas
Part D1 - Patents
Chisirgir PropricioriADP Pateat numbor Treseription
. “sdmber
Nowe as at the date of this Deed,
Pant v
Imsuranees
Charger Insuker Policy Nursber
Happykesp Limited Zurich Inauramce plo BHA-228126-0013
Blue Harbour Limited | Travelers Insurance Company Limited WGOEN395137
Part ®
Relevant Conirsets
Chargor Purties !.ﬂ Relevant Date of Relevant Details of Relevant
Aonfiiet o Contract Contract
None a5 at the date of this Deed,
PartF
Accounis
Chargor Acconpt Mumber | Sort Code | Acceunt Bank and Address
Happykeep Limited [ 160123 | Roya! Bank of Seotlnd ple,
London Picoadilly Chouws (4)
Branch, 48 Haymarket, London
SW1Y 45E
Happyksep Limited oo AT 160123 |Royal Bark of Scollend ple,
London Piesadifly Cirous (A
Branch, 48 Haymarke, London
SWIY 48E
S

Ehargsy Accoumt Number. Sorf Code | Account Bapk and Address

L Blue Harbour Limited B 306497 | Lloyds Bank ple, Pal Mall
Plecadilly Branch, 25 CGresham
Strcet, London BOZY THN

Blue Hashow 2 Limited o ] 30-00-08 | Lloyds Bamk ple, Pal Mall
Plocadifly, London W1

Blue Harkour 2 Limited o e 30-60-08 | Lloyds Bank ple, Pal Ball,
Piecadilly, London W1

Blue Harbour 2 Limited = 3G-00-08 [ Llovds Back ple, Pal Msll,
Piecadilly, Lendon W1

Blue Harbour 2 Limited [ 2] 30-00-08 | Llovds Bask ple, Pal Mall

Figeadilly, London W1

3395TST2 6 BU_BUSRESS
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SCHEDULE 3

Forms of Letter for Oecupational Tenants

Part A
Notice to Greupationsl Tensnl

Tae [Decupmional tenm]

Copy:  [Secwrity Agend] {53 Scourity Agent as defined below)

[Drate]

Digar §irs,

Re: { Progery addvess)

Beenrity Agrecment dated | 12817 betweon Jo] a3 Charger
ngd {o} a8 Becurily Agent (the Seourity Agreoment)

i W refer to the lease dated [ 1 and made between | Jand { 1{the Lease).

2 This latter constitutes notice to youthat under the Secarity Agrocment we have sasigned abanlutely
(sulsjeet 1o & proviso far re-gasigament on redemption) to [»] (as trustes for the Secured Parties w3
efrted o in'the Security Agreement, the Securily Ageat) all our figtiz under the Lease.

3. W confirm that
{2} we will remain Hable under the Lease to perform all the obligations assumed by us vmder

the Lease; and
b none of the Spourily AST, it agents, By ReiveT of any other person will at auy tme
e undar sny oklizaion or Tability W you usider or in sespect of the Lmse,

4. We will alsn remain entitled to exerclse sl our ights, powers and diseretions under the Lease, and
you should confinge to- ive notices under the Beasetos, unlessand wtil you reeeiine notics rom
the Security Agent 1o the cordrary slating. that the seuriiy smder the Seawity. Agseament hag
e el ko 1 s} e vights, p and diseren M ssable by, and
ol notices must he given to, the Seeurity Agsnt of 35 it directs.

§. Wa irrevovably instract ans suhoriss vou to-pay siirent and ol cthie! fipiiéys frayable by youunder
the Liaae fo ol akissunt Twith the Security Agest]at { T Mastount Ne.-{ 1 Sovt Tods
{ 1 (the Rent Account).

&, The instrctions i this letter apply notil you roccive potice fom the Security Agent te the sontray
and 5 ing amy previous Instructions given by s,

7. The instructions In this tatter may rt be revoked or amended without the prior written consent of
the Secarily Agent.

8 This Jeirer and any mon-eniractual obligations arising out of or in connestion with it am governed

by English law,

ST EHY_PUSHRLE

2 Pleasz confirm your agresment to the above by signing ihe attached scknowledgement and
reiwning it to the Security Apent at [address] with acopy tous.

Yours faithfily,

{Axthorised Signatory)

3
a5 Chargor

-43 -
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Part B

of & ! Tenant
Ton [Security Agent] (as Secwrity Agent)
Abention: [
flate]
Tiear Birs,
Re:  [Properiy address]
Serurity Agreement dated | 13017 between §5] a5 Chargor
and [4] a3 Security Agent (the Security Agreement}

N We confiern veceipt from [Chargor] (the Charger) of a notice dated | 7 {the Notice) in relation

o the Lesss {as defined in the Notice).
2 we confir that we!

(s} actept the instroctions contained in the Notice and agree to comply with the Notice:

I have not received any notice of any prior secutity over the Lease or that any third party

has of will have any right or interest in, or hag made or will be making any clalm or
domuand or taking sy action in respect of, the rights of the Chargoer woder oz bn respect
of fhe Leasg;

© st pay 2l renl ang all other moneys payable by us under the Lease into the Rent
Account (as defined in the Notice); and

{dy Tnisst continue t6 pay those moneys nto the Rent Account {zs defined in the Netce)
until we receive your written instroetions to the contsary.

3. This lztter and any non-sontacteal obligaions arising out of oo in connection with it are governed
by English law.

Yours faithfitly,

For

[Qocupational tenant]

44
33957572 6 BU, BUSDESS

SCHEDINE 4
Forms of Letter for Account Bank

Part &
Motice tn Acrount Bank

[Aocowmt Bank]
[Secsrity dgent] (as Security Agont as defined helow)

Date}

2

4,

Securiy Agreement dated | 12017 between [»] as Chargor
aned {¢] a5 Secerity dgent (the Scoearity Agreswent)

Tisis letier constitutes potice to yon that under the Sscurity Agreement we have charged (hy way of
a first fixed charge) in favour of [#] (as trustee for the Secured Parties a2 referred to in fhe Security
Agrecment, the Security Agent) ail our prssent and future xights In respect of any aceount (the
Aveounts), aud any amewst standing © the credit of any account (the Account Balances) from
time to time (including, withont limitation, any interest acomed of accrsing on those accounts),
mainrained by ve with yoo.

We irrevocably istruct and autharise you to)

(8) 1o hold all mondes from Hme to tine standing to the credit of any Account to the order
of the Sesurity Agant and t pay all or part of these montes 1o the Security Agent {or as
it my deect) prompily following receipt of written instructions to that affect; and

()] disshoss to the Security Agent any information relating fo us and/or sy Account which
the Security Agent may from time to time request you provide.

We may ke withdeswals, in the ordinary course of owr business, from the Ascounts, in
acocordance with the drawing Instractions set out in fhe current assount mandate (the Mandate)
uafil such time as the Security Agent shall notify wou In writing thet its permizssion is withdrawn,

W advise you that the Security Agent mey withdraw or medify s permission allowing us to make
withdravealy from the Aceouste, 8t any time, in it absolute discretion, by notice in writing to vou
{which may be delivered by way of electronic mail or otherwi: Upin such nniiee, the drawing
instructions set out in the Mendate shall e deomed to be suspended and ne drawiogs on of
withdrawals or fransters from the Aceounts or sy other transaction in relation o fhe Accounts ey
b #f¥ected unless the cheque or other instrument giving effoct to such wansaction shall have been
signed on behalf of the Security Agent.

This noties Is irrevoesble, and may not be amesded, unless the Secwity Agent notifies you
otherwise in weiting.

‘You need rot enquire as to the justification for, or validify of, any notice, instroction or requast
recrived foom, the Seounity Agent befere complying with &t

This Jetrer and any non-contractial obligations arising out of of in connection with i are governed
by English law,

236V EEL,




& Please canfitm vour agresment to the shove by sending the aitached acknowledgement to the
Segurity Agent ot [address] with a cupy tous.

Yows frithivlly,

{ Anthorized Sigpatory)
{=]

85 Chargor

- g

2BUSTIILAFL HUSINESS

Part B
Ackaovledgement of Account Bank

To: [ Security Agend] (as Security Agent)

Copw:  [Chargor]

Diear Sirs,

[Dase]

Security Agreenvent dated | 12617 between [s] as Chargos
and {#} as Security Agent (the Security Agreemeat)

1 We confirm that:

&

Gl
(e}

&)

2357572, 6. FU_DBUSIHESS

we have reneived a potive {{he Noties) from [#] (the Charger) dated [*] pursuant to the
Security Agrecment dated [#] between the Chargor and the Scowrity Agent 85 ssourity
trusizs for the Secured Parties {as defined therein) in respect of the soourify cremted by
the Chargor over the Account and the Accoust Balance {as defined in the Notice),

we accept the instructions sontained in the Matice and agree to comply with Uts terms;

we will:

iy diselose to you such information as you may from time to time request in
Feiation to the Aceoant and the Accownt Balance;

{if neitly you npon becoming sware of soy treach of the terms on which any

Account I held;

we will not sgres o any disposal or other dealing in respest of any Account or any
Avcount Balance otheraise than in with the isians of the Notice;

we will not exercize any right of set-off, combinstion of sceaonts or consofidation of
sccounts which we may have in respect of any Account or any Account Badante;

save as atherwise set oot in the Notics, we will hold the Ancount Balanses for your
account and pay the Account Balsnces on yout fequest to you ot I such munner 2s you
may deest;

we ate not aware of!

el any hreach by the Chargor of the ferms on which any Account is held; or

any interest {whether by way of sacurity or piherwiss) of any third panty in
amy Account or any Account Balance,



This letter and any now-contractust obligations arising out of or in conmection with it ars governed
by Eoglish law.

Wours frithfully,

{Authorised signatory}

{=

2SI ED, BUSTNESS

SCHEDULE S

Forms of Latter for Hedge Counterparty

Fart A
Motiee to Hedge Counterparty
Tor [Hedge Coumrerporsy]
Copy:  [Secuarity 4 genr] (as Security Agent as defined befow)
[Date]
Dizar Sirs,
Sexurily Agreement dated | § 2617 between [s] a2 Chargor
and [¢] 35 Security Agent {the Securiiy Agroement)
This lether constitates notios to vou that under the Security Agreement we assigned abeolutely,
sahject o a proviss for re-assignment on redemption, fo [»] (o trustee for the Secured Parties as
vefurred 1o in the Recwrity Agrecmert, the Security Agend) sl our rights under any hedging
agreements between you and us (the Hedglog Agveemonts).
% We irsevncably instruct and authorise vor to)
(a1 disclose to the Securily Agent any (nformation rdlating to the Hedging Agreements
whiich the Security Agerd may request fom yeu; and
[&)) pay any sum pavable by you under the Hedging Agreements 1o owr accourt with [ihe
Becurity Agantj at | 1, aocount sursber | " sart ende | I8
3 The instructions in this letter apply unfil you receive notice from the Security Agent to the conveary
@t notwithstanding any provicus iostroctions given by us,
4, The instrsciions in this Jetier may 1ot be revoked or amended without the prier writter consant of
the Security Agent.
5. This leiter and any non-contractual obligations arizing out of or in connection with it ars govemed
sh T,
6. Fleass confitm your agresment 1o the above by signing the attached acknowledgement and

returning 1 o the Seourity Agerd ai [address] with a copy fo us.

Yours faithfully,

(Authorised signatery}

{2}

as Chargor

wde

2395757 SEU, PUIDESS,



Part B
Acknovnledgement of Hodge Counterpariy

To:  [Security Agend] (as Security Agent)

Copy: [Chargor]

]

Thear Siss,

Beeurity Agrewnent dated { § 2637 batween [#] 25 Chargor
and {#] as Security Ageat (the Hecurity Agreersent)

i We confirm receipt from [+] (e Charger) of a matice dated { 1{the Netice) of an assignment
upons the terms of the Security Agreement of all the Chargor's rights under the Hedging Agreements
fas defined inthe Notice).

2. We coufirm thel we!

[y seept the Instruntions sontzined in the Motice and agree to comply with the Natice:

oy have not recsived notive of amy prior seeucity over, of the interest of any third party in,
the Hedying A gresments:

1G] must pay any amount paveble by us under the Hedging Agreements to the Chargo's
account with you at | 1 Sort Code [ 1 Account I, | Ty and

{f must gesept your instructions in relation fo the Chargot's rights under the Hedging
Agrearnenis.

3 This letter ared any ven-contraciual obligations arising out of or in sannection with it ae governed
by English lew,

Yours faithfully,

{ Autharised ignatory)

]

T

33087572 .54, BUSTNESS

To:

Copy:

SCHEDULE 6
Torms of Letter for Insarcrs

Fart &
MNotiee to Sosn ey

{+] (as Becurity Agant ag defined below)

[Drafe]

Dear Sirg,

Seeuvity Agreement dated | 12847 hetween [3] 23 Chargor
and [+] a5 Beouriiy Agent (the Sscurlty Agreement}

This leiter constifubes notice to vou that under the Security Agresment we have assigned ahsolutely,
subject v 8 provise for re-assignment on redemption, to [»] {as wustes for the Seoured Pactics as
referred fo inthe Securily Agreement, the Security Agent) el vur rights In sospect of finsert details
of sontract of insuratce] {the Tnsurance).

We confirm that:

(%) wa will remain Hable under the Insurance to perform all the obligations assumed by us
wiler the nswence; sud

{5} none of the Secusity Agent, its agents, any receiver or any other person will at any time
be under any obligation o liahility 1 you under or in respect of the Insurance (unioss,
smd to the extent, otherwise expeessly provided for in the Insuranee).

We revooably insteect and muthorise you ko

&) mote the Interasts of the Soowity Agent ss first loss payes on esch of the nsurances;

(L)) comply with the terms of any wiitten Instructions revetved by yeu frome the Securky
Agent relating to the Inaurance, withowl notics or reference te, or further awthority from,

s and withont requiring any justification as to the validity of those hnstrutions;

) hold 88 sums from time o time Jue and payable by you to us vader the Insurances 1o
the order of toe Securily Agent;

idy pay ot selease, a1l monics t0 which we are cntitied nnder the Insarances to the Security
Agent, or o such persans a5 the Becurity Agant may direct.

We irrevocably instrust and authosise you 1o discloss 1o the Seowrity Agent any information relating
10 the Insurance requested from you by the Seowity Agent.

The instravtioss in this letber may not be revoked or smended without the pricy writien consent of
the Security Agent,

This better and any non-contrantual cbligations axising out of of in connection with it are govemed
by English law.

23957572 6 EU_BUSINESS



7. Pleass aclmowledge receipt of this letter by sending the attachsd acknowledgement to the Security
Agent sl faddrery] with 2 copy to s

Yours faithiuliy,

{Authorised signatory)

18]

a5 Charger

ag2.
3RSTFVLE BN FUSTNERS

PaxtB
Acknowledgement of Susurer

To: {Serawity Agewd] (as Security Agent)

Copy:  [Chargoe]

D]
Dear Sbs,
Heeurlty Agrecment dated | ] 2017 Detween o] 25 Charger
and [*] as Scourity Ageut {fhe Security Agreement)
1. We sotdfiem recelpt from [3] {the Chargor? of a notice dated | 1 ithe Moties} of an sssigrment

on the ferms of the Security Agresment of all the Chargor's rights In respect of [ insert details of the
contract of insurance] (the Insuranee).

2. We confirm that we:
{8} sucept the instruet ons sontained in the Notice and agree to comply with the Notice; and
{o} witl give noticas and make paymants under the Insurance as directed in the Notice,

3, This lafter and any nen-contractual obligations erising out of or in vonnecton with it are governed

iy Englioh lave.

Yours faithfally,

{Anthorised signatory)

i+

AIFISILEET, BUSTHESS



SCHEDULE T
Forms of Letter for Other Contracts

Part &
HNaties to Counterparty

To: {Contrac: Conwtargariy}

Copy:  [Secnwity Agent] {as Security Agent ug definad below)

Dienr 8ivs,

232375726 BRJ_BUS

[Tate]

Srcority Agreersent dafed | § 2087 between [#] as Charger
and {3} as Pecuvity dgent (e Secarity Sgresment)

This letier constitutes noliee to you that under the Seowity Agreement we have [assigned
ahsolutely, subject to 2 proviso for i o redemption, |7 d by way of a first fixed
charge] o o] {25 trustes for the Secured Parties as refered 10 in the Security Agreement; the

Security Agent) all our dghts in respect of {insert detafls of contrant] {the Contraet),

We confim that

oy wa will verein Hable under the Contract to perform all the oblipations sssumed by us
under the Contrect; and
i none of the Sscurity Agent, s agems, eny recsiver ov any other person will st any tinw

be under any obligation Ge liability to you under or in respest of the Contraet.

We will also remain entitled to exercize all our rights, powers and discretions under the Contract,
and you should comtinue fo give notices and malke payments under the Contract to us, unless and
wuniil you reosive notise from the Seowmify Agent fo fhe sontrary stating that the seourity under the
Searrity Agresmenthas become enforeeable. In this event, all the rights, powers and diseretions
will b exeraisahile by, and nofices mist be given abd piyments it be it to, the Seatrity
Agent or as it divects,

We frrevocably instruct and s vou to disclos to the Secarity Agent any information relating
to the Confract requodted from yon by the Seourlty Agent.

The instructions in this leiter may oot be revoksd or anendsd without the prior written consent of
1w Beousity Agent.

This letter and any now-conisactual oibigations arising out of o in conrection with H are governed
by Engglish law.

T

kd Please nckmnwledga receipt of this letier by sending the attached sckoowledgement fo the Seowity
Agent uf [addlrass] with 3 copy to us,
Voues faithfully,

{Authorised aignatony)

[
a5 Clmegor

~55.
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Part B
Aslnowiedgement of Counterpariy

Ta [Security Agent]} (as Seeurity Agent}
Copy:  [Chargar]

[Date]
Deur Sivs,

Secority Agreoment dated | 1 %817 herween [e] a8 Chargor
and [#] 28 Security Agent (the Secarity Agresment)

1. We confirm racaipt from [Chargor] (the Chargor) of 2 notice dated | 1{the Notics) of [an
assigmument ] fixed charge] on the fenns of the Secwity Agreement of all the Chargor's rights i
reapact of [insert desails of the cenpract] (e Contraci).

% We confirm that we:

A Becept the instructions contained in the Notice and agree to comply with the Netice; and

1) wi

give naticss and mahe payments under the Cordract as directad in the Notice.

3 This letter and 2ny nov-contravtuat obiigations arising ouf of or in connection with it are govemed
by Baglish law.

Yours faithfully,

{Aunthorised signatory)

[Contact counterparty]

239575726 BRI, BUSDRSS

SIGNATORIES
CHARGORS
EXECUTED AS A DEED by

HAPFYKERR LIMITED
acting by

In the presence oft

Witness signature:

Witness N

Cva PMALLEY

Witness Address:

Address: O Goodier Smite & Watis
Dievonshirs House
hanor Way
Borghamwood
Hertfordshice
W6 100

Aftention: Pat Power and Nick Doherty

23955724 B BUSTHESE




EXECUTED 45 A DEED by

HARCOURT BEVELOPMENTS &
INVESTMENTS {UK) LIMITED

acting by

o it

Dirgolor

I the presenes oft

Witness sipnaturs!

Witness Mame:

Eya  ACLE

Witness Addrass:

Address: 0 Goodier Smith & Waes
Devonshirs House
hianor Wiy
Borehanywood
ertfordshire
WDE 100G

Attention: Pat Fowey and Mick Doberty

23959572650 BUE

EXECUTED AS ADEED by
BLUE HARBOUR LIMITED acting by

In thes presence of:

Witness signature:

Wilness Mame:

Eva Al gy

Witness Address:

Address: C/O Goodier Smith & Walts

Davonshize House
Manor Way
Borchamwood
Hertfardshire
W6 1Q0

Attention: Fat Power and Nick Dioherty

HE]_BUSINESS
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FXECUTED AS ADEED by Y
BLUE HARBOUR 2 LIMETED acting by 3

Bizector
In the prasence oft

Witnseas sighatore:

Witness Name:

T, HALLEY

Witness Address:

Address: C/O Goodier Smith & Walts
Devonshire House
Maner Way
Berehamvood
Herifordshire
WG 100

Attentions Pt Power aond Nick Doherfy

SINSISTL6FL

EXECUTED AS A DEED by
BLUE HARBOUR 3 LIMITED acting by

it

Inthe presonce of:

Witness gignatare:

Witness Neme:

EvA phaccey

Witness Address:

Addrass: GO Coodier Smith & Waits
Drevonshire House
Manos Way
Borshamwood
Hertordshite
WG 100

Atlentivn: Pat Power and Mick Doherly

6l
2355TS2.6 BL, BLSINESS
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SECURITY AGENT

RIGNED ANDG DELIVERED s : DEED
for and on befinlf of BPF ACQUIBITION €0 65
B.A RL. (2 company lecorporated in the Grand
Dushy of Luxembourgy by its Maneger whe, in
aceordanss with the laws of that tertitory, is acting
under the authosity of the company

Address: 2, avenue Charles de Gaulle
5-1653 Lanembourg
Grand Dushy of Luxembourg
Allention: Board of managers

Faesimite Moz

o,

23957572 ELL)




