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In accordance with
Sections 859A and M RO 1 % ““s Laserform
859 of the Companies
Act 2008 Particulars of a charge
A fee 15 payable with this form You can use the WebFiling service to file this form online
Please see ‘How to pay on the Please go to www companieshouse gov uk
last page
J What this form s for % What this form 1s NOT for For further information, please
You may use this form to register You may not use this form o refer to our guidance at
a charge created or evidenced by register a charge where there 1s no www companieshouse gov uk
an instrument. mstrument Use form MRO8

You must enclose a certified copy of the instrument with thr

This form must be delivered to the Registrar for registrat
21 days beginning with the day after the date of creation of
delivered outside of the 21 days it will be rejected unless it ¢
court order extending the time for delivery
"L2YSMOOR*
LD6 478
scanned and placed on the public record

03/01/2014
COMPANIES HOUSE

Company details =l |
Company number 'T,TF [_4_'—4_{2—‘_8—,5_ =» Filing m this form

Please complete in typescnpt of in
Company name (n full ‘ SAFETYKLEEN GROUP SERVICES LIMITED bold black capitals

l All fields are mandatory unless®
specified or ndicated by *

—
Sffical use

1
E Charge creation date "
Charge creation date E |W l“'l_’? |T2_ WITIF |
Names of persons, security agents or trustees entitled to the charge

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

entitled to the charge
Name l THE ROYAL BANK OF SCOTLAND PLC {(and 1ts successors

lln title and permitted transferees)

Name r

Name

|

|

|
Name r

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

[T 1 confirm that there are more than four persons, secunty agents or
trustees entitled fo the charge

BIS Departmant for Business CHFPU25
0413 Version 10 Laserform International 4/13




MRO1

Particulars of a charge

1+ )

Description

Please give a short descnption of any land {including bulldings), ship, arrcraft or
intellectual property registered (or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunty

! Descnplion

1. Land (including buildings)

Bll Property and immovable property belonging to
the Company at the date of the Security Agreement
and all Property and immovable property acgquired by
1t after the date of the Security Agreement.

2. Intellectual Property

All rights in respect cf Intellectual Property
belonging to the Company at the date of the
Security Agreement or subsequently belonging to the
Company.

For more details refer to the attached continuataon
pages

Continuation page
Please use a contmuabon page if
you need {o enter more detalls

Fixed charge or fixed security

Does the nstrument include a fixed charge or fixed secunty over any tangible
or intangible (or in Scotiand) corporeal or Incorporeal property not descnbed
above? Please tick the appropnate box

[¥] Yes
[J No

Floating charge

Is the instrument expressed lo contan a floating charge? Please tick the
appropnate box

[¥] Yes Conlinue
[] No GotoSection?

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

[v] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the chargor from creating

any further secunty that will rank equally with or ahead of the charge? Please
tick the appropnate box

[v] Yes

1 No

CHFP(25
04/13 Version 10




MRO1

Particulars of a charge

ﬂ Trustee statement ©@

You may tick the box if the company named in Section 1 15 acting as trustee of @ This statement may be filed after

the property or undertaking which is the subject of the charge :gfr;eﬁ;gg;"m of the charge {use
d

ﬂ Signature

| Please sign the form here

Signature Signature

X I/U\-LU‘A L(r/ X

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

CHFPQ25
0413 Version 10




MRO1

Particulars of a charge

mresenter information

n Important information

We will send the certificate to the address entered
below All details given here wiil be available on the
public record You do not have to show any details
here but, if none are given, we will send the certificate
lo the company's Registered Office address

IW“’“" Suharsh Sinha

|Gompawnm

L:Lnklater?s’/,gLP

| Sy, By,

|“*'” One Silk St'f@&;;:‘ -
| %,
|

| Posttvn T ondon

CountyRegon T sndon

e TefelofxT Je2]e

|°°WV UK

DX 10 London/City

Tephone 020 7456 2000

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

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

[¥1 You have included a certified copy of the
instrument with this form

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

[) You have shown the names of persons entied to
the charge

(] You have ticked any appropniate boxes i Sections
3,5674&8

1 You have given a description in Section 4, If
appropnate
You have signed the form

Y1 You have enclosed the correct fee

[v] Please do not send the onginal nstrument, it must
be a certified copy

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

Eﬂow to pay

A fee of £13 15 payable to Companies House
in respect of each mortgage or charge filed

on paper

Make cheques or postal orders payable to
‘Companies House'

E Where to send

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

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

DX 33050 Cardiff

For companies registered in Scotland.

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

139 Fountainbndge, Edinburgh, Scotland, EH3 SFF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast 1

ﬂ Further information

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

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

CHFPQ25
04113 Version 10
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naccoancewtt - MRQ1 - continuation page
8504 of the Companies  Particulars of a charge

Act 2006

r Description

Please give a short description of any land {including buildings), ship, arrcraft or
intellectual property registered (or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunty

Descnption

Continuation Page 1 of 3
Definitions

"Company" means SafetyKleen Group Services Limited
(registered number 06544285).

"Connected Rights" means, in relation to any
asset:

{al the proceeds of sale of any part of that
asset,

(b) all rights under any lacence, agreement for
sale or agreement for lease 1n respect of
that asset;

(c) all rights, powers, benefits, claims,

contracts, warranties, remedies, sSecurity,
guarantees, indemnities or covenants for
title in respect of that asset; and

(d} any monies and proceeds paid or payable in
respect of that asset

"Excluded Intellectual Property" means any
intellectual property referred to i1n paragraphs (a)
and (b) of the definition of Intellectual Property
{including any such 1ntellectual property set out
in Schedule 7 (Intellectual Property} of the
Security Agreement) which under the terms of any
licensing agreement applicable thereto may not be
subject to the Security contemplated under the
terms of the Security Agreement.

"Excluded Property" means any lease which 1s vested
in the Company where the consent of the landlord in
which the reversion of such lease 15 vested 1is
required to create Security over such lease unless
otherwise agreed by the Company.

CHFP025

Laserform International 4/13



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

MRO1 - continuation page
Particulars of a charge

Description

Please give a short description of any land (including buildings), ship, ancraft or
intellectual property registered (or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunty

Description

{a)

()

Continuation Page 2 of 3

"Intellectual Property” means

all trade marks, service marks, trade

names, domain names, logos, get-up,
patents, inventions, registered and
unregistered design rights, copyrights,

topography rights, database rights, rights
in confidential information and know-how,
and any assoclated or similar raights
anywhere in the world, which the Company at
the date of the Security Agreement or after
owns or (to the extent of its interest} in
which 1t at the date of the Security
Agreement or after has an interest (in each
case whether regastered or unregistered and
including any related licences and sub-
licences of the same granted by 1t or to
it, applications and rights to apply for
the same), and

the benefit of all applications and rights
to use such assets of the Company,

other than Excluded Intellectual Property.

CHFPQ25

Laserform International 4/13




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

MRO1 - continuation page
Particulars of a charge

Description

Please give a short descnption of any land (including bulldings), ship, arrcraft or
intellectual property registered (or required to be registered) n the UK which is
subject to this fixed charge or fixed security

Description

Continuation Page 3 of 3

"Property”™ means all estates and 1interests in
freehola and leasehold property (wherever
situated) (other than Excluded Property) at the
date of the Security Agreement or at any time
thereafter, belonging to the Company, or in which
the Company has an interest at any time {(ancluding
the registered and unregistered land {1f any) 1n
England and Wales), together with-

(a) all buildings and fixtures (excluding trade
fixtures which are not owned by the
Company) and fixed plant and machinery at
any taime thereon;

{b) all easements, rights and agreements 1in
respect thereof;

(c) the benefit of all covenants given 1n
respect thereof, and

(d) all Connected Rights.

"Security" means any charge, pledge or lien or
other security securing any obligation of any
person or any agreement or arrangement having the
effect of creating security

"Security Agent” means the Royal Bank of Scotland
ELC

"Security Agreement" means the fixed and flecating
security document agreement dated 20 December 2013
made between, amongst others, WP SK Holdings
Limited as chargor and the Security Agent.

CHFP025

Laserform International 4/13



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6544285
Charge code 0654 4285 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 20th December 2013 and created by SAFETYKLEEN GROUP
SERVICES LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 3rd January 2014

Given at Companies House, Cardiff on 8th January 2014
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THIS DEED 15 dated 2oDecember2013

BETWEEN

N

e

THE COMPANIES detailed in Schedule 1 (The Char ging Compearies) as the Chaiging
Companies, and

THE ROYAL BANK OF SCOTLAND PLC (the Sccurity Agent, as secunity agent for
the benefit of the Secured Parties (as defined below))

IT IS AGREED as follows

DEFINITIONS AND INTERPRETATION

Defimtions
In this Deed
(a) unti] the Senmior Discharge Date. terms defined in, or construed for the purposes

of. the Semor Facihties Agieement (as defined below) have the same meanings
and construction when used in this Deed (unless the same are otherwise defined
in this Deed),

(b) after the Semor Discharge Date, terms defined n, or constiucd for the purposes
of. the Mczranine lacility Agieement (as defined below) have the same
mcanings and consttuction when used m this Deed (unless the same are
othciwise defined 1n this Deed) and

(c) at all times the followng tetms have the following meanings

"Account Bank" means any bank o1 financial mstitution with which a Chaiging
Company mamntatns a bank account now or m the futue,

"Agreed Security Principles” has the meaning given to that term in the Senior Facilities
Agreement ot (1f after the Semos Dischai ge Date) the Mezzanme Facility Agreement,

"Bank Balances” means the amounts now or subsequently standing to the credit of any
account, which each Charging Company now or 1n the future has with any Account Bank
(ncluding nterest). the debts 1epresented thereby and all balances now or in the futue
standing to the credit of or acciued ot acciuing on those accounts,

"Book Debts" means all book and other debts and monetary claims of any nature now or
subsequently due or owing to each Charging Company, the procecds of the same and the
benefit of all Investments, Secunty, guarantees and indemmnities or other rights of any
nature now o1 subscquently enjoyed o1 held by 1t in relation thereto (other than Bank
Balances) othet than Excluded Book Debts,

"Business Day" has the meaning given to that teim in the Semor Facihitics Agieement or
{(if after the Senior Discharge Date) the Mezzanine Facility Agreement,

"Charged Accounts” means any other account which a Charging Company maintains
with any bank or financial institution now or 1n the future,




"Chatged Assets” means the assets from time to tme the subject of any Secunity created
ot puipotted to be cieated by o1 pursuant 1o this Deed and, wheie the context permits, the
proceeds of salc of such assels,

"Charged Investments” means Investiments forming part of the Chaiged Assets,
"Charged Property” means all Property foiming part of the Charged Assets,

"Charges" means al} or any Secuity from time to time created o expressed to be
created by or puisuant to this Deed,

"Charging Companies" means the compames detailed m Schedule | (Yhe Charging
Companies),

"Connected Rights" ineans. 1n 1elation to any asset
(a) the proceeds of sale of any part of that asset,

(h) all 1ights under any licence, agieement for sale or agreement for lease 1n respect
of that assct,

(0 all nghts, powets benefits claims contiacts wananiies, temedies, secunty,
guat antees, indemntities o1 covenants for title m1espect of that asset, and

(@ any momes and procceds paid or payable in 1espect of that assct

“Delegate” mcans a delegate o1 sub-delegate appointed, directly o1 indnectly pursuvant
10 Clause 10 3 (Deleguarion),

"Entorcement Event” mcans an Event of Default which 1s continuing and in tespect of
which notice has been given to the Bonower by the Semor Agent puisuant to clause 28
(Events of Defeauln) of the Semior Facilitics Agreement or (if atter the Senior Dischatge
Date) by the Mezzanine Agent puisvant to clause 24 (Events of Default) of the
Mezzanmne Facility Agreement,

"Event of Default” means each Event of Default as defined 1n clause 28 (Events of
Default) of the Semor Facilities Agicement or (if after the Semior Dischar ge Date) clause
24 (Events of Defaudl} of the Mezzanine Facility Agreement,

"Excluded Book Debts" means any Book Debts which arse under agreements or
conttacts whereunder the tevms thereol. any nights o1 title thereunder may not be subject
to the Secunity contemplated undei the terms of this Deed,

"Excluded Contract” means any agreement or contract which under the terms thereof,
any rights o1 title thereunder may not be subject to the Secunty contemplated under the
terms of this Deed,

"Excluded Intellectual Property” means any intellectual property referred to
paragraphs (a) and (b) of the defimtion of Intellectual Pioperty (including any such
intellectual property sct out in Schedule 7 (Intellectual Property)) which under the terms
of any hcensing agreement apphcable therelo may not be subject to the Security
contemplated under the terms of this Deed,




"Exciuded Property” means any lease which i1s vested in a Chaiging Company where
the consent of the landloid i which the reversion of such lease 15 vested 15 required to
cicate Security over such lease unless otherwise agreed by the relevant Charging
Company,

“Finance Documents” means any Semor Finance Document and any Mezzanine
FFinance Document,

"Fixtures" means trade fixtmes and f{ittings. other fixtuies and fittmgs, fixed plant,
machinery and other appalatus,

"Insurance Proceeds” has the meaning given to 1t in the Semoi Facihties Agreement or
(if after the Semor Discharge Date) the Mezzanine Facility Agreement,

"Intcllectnal Propet ty" means

(a) all trade marks, service marks. tiade names, domain names, logos, get-up,
patents inventions, 1egistered and unregisteted design nghts, copynights,
topography nghts, database 11ghts, nghts in confidenual information and know-
how, and any associated or stmilat nights anywheie in the world, which each
Chatging Company now ot 1n the future owns 01 (to the extent of 115 nterest) in
which 1t now or in the future has an interest {in each case whether 1egistered o1
umegisteied and including any 1elated licences and sub-licences of the same
granted by 1t or to 11, applications and rights to apply for the same), and

()] the benefit of all applications and nghts to use such assets of each Charging
Company,

other than Excluded [ntellectual Property,

"Intercreditor Agreement” mcans the intercreditor agleement dated 30 June 2008 as
amended and 1estated on o1 about the date of this Deed and as may be amended, replaced
01 supplemented fiom tune to wtune, between, amongst others, the Paient, WP Midco2
Limited as Topco the Ouiginal Obligors names therein and The Royal Bank of Scotland
as Senior Agenl. Secunity Agent and Mezzanine Agent,

"Investment" means any debenture, bond, note, share, stock, certificate of deposit, units
or ather security ot investmenl now or m the future owned at law or 1n equity by each
Chaiging Company and all dividends interest and other moneys paid or payable 1n
respect thereof and all nghts, moneys and assets related to o aceruing o1 offered o
ansing thereon from time to time, whether by way of redemption. conversion, exeicise of
option nights. substitution exchange, preference bonus or otherwise,

"Lender" has the meaning given to 1t in the Sentor Facilities Agreement or (if afiel the
Senior Dischaige Date) in the Mezzanine Facihty Agreement,

"Mezzanine Agent" means the “Agent” as defined in the Mezzanine Facility Agreement

"Mezzanine Facihity Agreement” means the mezzanine facility agreement dated 30
June 2008 as amended on 18 July 2008, as amended and restated on 5 April 2011, as
amended and 1estated on or about the date of this Deed and as may be amended. replaced




o1 supplemented fioin time to ume between the Paent, the Mczzamine Agent, the
Mezzamme Lenders and others,

"Mezzanine Finance Document” means any "Fmance Document” as such teim 1s
defined in the Mezzanine Facility Agieement,

"Notice of Document Assignment” means a notice of assignment in the form set cut i
Schedule 5 (Form of Notiee of Document Avsignment),

"Notice of Insm ance Assignment” means a nouce of assignment n the form set out m
Schedule 4 (Form of Notice of Assignment to Insurer s),

"Parent” hdas the mecamng given to this term n the Senior Facilities Agreement or (if
aftcr the Seniot Dischaige Date) the Mezzanine Facility Agleement,

"Per mitted Disposal" means any sale teiease, icence tiansfer o other disposal which
falls within the defimtion of "Permmtted Disposal” under the Sentor Facilities
Agreement o (if after the Semor Dischaige Date) the Mezzamne Facility Agreement,

“Personal Chattels" means plant, machinery equipment, goods and other peisonal
chattels (including all spare parts, 1eplacements modifications and additions),

"Property” means all estates and interests 1n freehold and leasehold property (wherever
situated) (other than Excluded Property) at the date of this Deed or at any time thereafter,
belongimg to a Chaiging Company, or in which a Chaiging Company has an nterest at
any ume (including the 1egistered and vniegistered land (1f any) 1n England and Wales),
together with

(a) all buiidings and fixtuies (excluding trade fixtmes which are not owned by the
Charging Company) and fixed plant and machinery at any time theieon,

{b) all easements, rights and agieements in respect thereof,
() the benefit of all covenants given 1n 1espect thereof, and
(d) all Connected Rights

"Recerver" means an admimistrative receiver, receiver and manager or othet teceiver
appointed in respect of the Chaiged Assets by the Security Agent pursuant to this Deed,

"Release Date" has the meaning ascnibed thereto n Clause 17 7 (Redemption),
"Relevant Documents” means the Acquisition Agreement.

"rights” shall be construed as including 11ghts, benefits, privileges, consents authorities,
discretions, remedies and powers and "right" shall be construed accordingly,

"Scheduled Investments" means the Investments desciibed in Schedule 2 (Derarls of the
Scheduled Investments),

“Securcd Liabilities” means all present and future obligations and other habilities of any
naturc of any Charging Company due, owing or incurred under the Finance Documents
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{o1 any of them) to the Security Agent, any ol the other Sccured Paities and/or any
Recerver (including without lmutation under any amendments, supplements ot
1estatements of any of the I'inance Documents however fundamental o n 1elation 1o any
new o1 incteased advances o1 utihsations) actual or conuingent, matured or not matured,
liquidated or unliquidaied, whether incurred solely or jointly and/o1 seveially or in any
other capacity whatsoever and whether as pnncipal or surety, in any cwrrency or
currencies, mciuding all interest accruing thereon (calculated in accordance with Clause
2 4 (Interest)), after as well as before judgement, and all costs, charges and expenses
mcurred 1 connection therewith, and "Secured Liability” shall be construed
accordingly,

"Sccured Parties” has the meaning given to that term in the interci editor Agreement,

"Sceurity” means any charge, pledge or hien or other secunity securing any obligation of
any peison or any agieement or arrangement having the effect of cieating secunity,

"Senior Agent" means the "Agent  as defined on the Semeor Facilities Agreement,

"Senwn Discharge Date" has the meaning given to that tetm in the Interciedito
Agieement,

"Semor Facihities Agieement” means the semor facilities agreement dated 30 June 2008
as amended on 18 July 2008, as amended and restated on 5 April 2011, as amended and
testated on or about the date of this Deed and as may be amended, 1eplaced o
supplemented from time to time, betwecn, amongst others, the Parent, the Ongmal
Borroweis, the Mandated Lead Atrangers, Semioi Agent and Secunity Agent,

"Semor Finance Document” means any "Finance Document" as such term s defined in
the Senior Faciliies Agreement,

"Subsidiary” has the meantng given to this term i the Senior Facihities Agreement or (if
after the Senor Dischatge Date) the Mezzanine Facihty Agieement, and

“this Deed” means this debentwie as varied, amended or supplemented fiom time to
time

Constiuction
In this Deed (unless otherwise piovided)

(a) refoiences to a “INinance Document™ o any other agieement o1 nstiument 13 a
iefeience to that Finance Document or other agieement ot instrument as
amended, novated supplemented, extended, restated (however fundamentally
and whether or not more onerous) o1 1eplaced and includes any change n the
purposc of, any extension of or any increase in any facihity or the addiion of
any new facihity under that Finance Document o other agreement or
mstrument,

(b) teferences to Clauses and Schedules are to be constiued as references to the
Clauses of, and Schedules to, this Deed as amended or vaiied from time to me
and references to sub-clauses shall unless otherwise specifically stated be




construed as refeiences to the sub-clauses of the Clause tn which the reference
appears,

(©) refetences 1o this Deed and any povisions of this Deed or to any other
document or agreement ate to be consttued as teferences to this Deed, those
piovisions o1 that document or agieement as 1s i force for the ime being and as
amended, varied, supplemented, substituted or novated from time to ume,
ncluding (without limitation) 1n respect of this Deed

(d) words importing the singular shall include the plural and vice versa,

{e) references to a person shall be constiued so as to include that peison’s assigns,
tansferecs or successors in title and shall be constiued as including references
to an individual, fum paitneiship jomt venture, company corpoiation,
umncorpoiated body of persons o1 any state o any agency theieof,

(N ieferences to any statute or statutory provision inciude any statute or statutory
provision which amends, extends, consolhidates or ieplaces the same, o1 which
has been amended extended, consohdated or 1eplaced by the same, and shall
mclude any ordeis, 1egulations, imstiuments or other subordinate legislation
made under the relevant statute,

(8) iefetences to Lability or lrabilities are to be constiued to include all liabilitres
and obligations whether actual, contingent picsent o1 future and whether
incutted solely or jointly,

(h) the words "other” and "other wise” shall not be construed ejusdem gener is with
any foregoing woids where a wider construction 15 possible,

() the word "mcludmg" shall be constiued as being by way of ilustration or
emphasis only and shall not be constiued as, nor shall they take effect as,
limiting the generality of any foiegomg woids, and

m a 1eference to "Secured Liabilities” mcludes any habilities that would be
tieated as such but for the hquidation or dissolution o1 similar event affecting a
Charging Company

Law of Property (Miscellaneous Piovisions) Act 1989

The teims of the documents under which the Secuied Liabilities arise and of any side
letters relating theieto between each Chaiging Company and the Secunity Agent are
incotporated heretn 1o the extent 1equued for any purported disposiion of any Property
o1 any oiher relevant Charged Asset contained in this Deed to be a valhid disposition m
accordance with Section 2(1) of the Law of Fioperty (Miscelfaneous Provisions) Act
1989

Inconsistency between this Deed and the Intercreditor Agreement

If there 15 any conflict or inconsistency between any provision of this Deed and any
provision of the Inteicieditor Agreement, the provision of the Intercreditor Agreement
shall pievail
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Trust

All Secunty and disposiions made or created, and all obhgauons and undeitakings
contained, 1n this Deed to, 1n favour of or for the benefit of the Secunty Agent are made.
cieated and entered 1nto 1n favour of the Secuiity Agent as trustee for the Secuied Partics
from tume to ime on the teims of the Intercreditor Agreement

Decd
This document 1s to take effect as a deed {even though the Secunity Agent executes 1t
under hand)

Schedules
Any faluic to state any investments of any Charging Company on the date of this Deed
1n Schedule 2 (Derails of the Scheduled Investments) will not affect any Charges over
such assets

Covenants and Representations
Each covenant of a Charging Company contamned 1 this Deed 1emains in force until the
Release Date

COVENANT TO PAY

Chairging Company’s Obhgations Contimuing

Each Charging Company’s obligations under this Clause 2 and the Charges shall be
continuing and will extend 1o the ultimate balance of Secuied Liabihities payable by any
Chargimg Company and will 1iemain mn full force and eftect until no Sccured Laabiistics
remain outstanding. unsatisfied or capable of ansing under the Inance Documents
regardless of any mtermediate discharge in whole o1 1n part

Immediate Rights

This Deed and each Chaiging Company's obligations under this Deed are 1 addition to,
and not to be prejudiced by ar to be meiged with, any other guarantee, indemnity o1
secunity at any tume existing n favow of any person Each Chaiging Company waives
any 11ght it may have to requite the Sccurity Agent (ot any tiustee o agent on 11s behalf)
to make demand of, proceed aganst or enfoice any other rights or secunty ar claim
payment fiom any peison before claiming against 1t save for the demand upon it in the
circumstances and as provided for in Clause 2 3 (Covenant (o Pay)

Covenant to Pay
Each Charging Company shall on demand pay or discharge the Secured Liabilities n the
manner provided for in the Finance Documents

Interest

}f a Charging Company fails to pay any Secured Liabilities on the date on which they fall
due fo1 payment, such Charging Company shall on demand pay to the Secunity Agent
interest on all such amounts fiom the due date unti! the date of payment {(both before and
after judgement) calculated and payable in accordance with the rate and n the manner
specified in the Semo Facihties Agreement o1 (if after the Senior Discharge Date) the
Mezzanine Facility Agicement Any such mteicst not paid when due shall be
compounded and bear interest calculated as provided above
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SECURITY

Creation of Charges
All Charpes are

(u) made 1n favour of the Secuiity Agent,
(b made with full title guarantee, and
(€) securtty for the payment of all Secured Liabilities

All Chaiged Assets are excluded fiom the Chamges cieated puisuant to Clauses 3 2
(Property) to 3 10 (Orher Chaiges) to the extent specifically assigned by way of security
putsuant to Clause 3 11 (dssignment by way af Secur 11y)

Property
Each Charging Company chatges

() by way of legal morigage, all Property in England and Wales (1ncluding that
descuibed i Schedule 6 (Propet 1))} now belongmg to it, and

(b) by way of fixed cquitable chairge, all othet Property and immovable poperty
now belonging to 1t and all Pioperty and immovable property acquiied by 1t n
the future

Investments

Each Chaiging Company chaiges
(a) by way of fixed charge the Scheduled Investments, and

(b by way of fixed chaige all of its Investments subsequently belonging to 1t o1
held by any nomince on 1ts behalf

Book Debts
Each Charging Company chatges by way of fixed charge. all nghts which 1t may have
now o1 subsequently in 1espect of any Book Debts

Intellectual Property

Each Charging Company charges by way of fixed charge all nghts 1n 1espect of
Intellectual Property now a1 subscquently belonging to 1t (including that desciibed in
Schedule 7 (Intellectual Proper 1))

Bank Balances
Each Charging Company charges by way of fixed chaige all of its Bank Balances

Insurance

Each Chaiging Company chaiges by way of fixed chaige all benefits, rights and interest
of such Charging Company under ot 1n respect of the insurance Pioceeds and all related
claims of any kind and 1eturns of premium (to the extent that the same arc not otherwise
subject 10 an effective fixed charge o1 assignment pursuant to this Clause 3)
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Piant and Machinery
Each Charging Company charges by way of fixed charge all Personal Chattels now or
subsequently belonging lo 1t

Contracts

Each Charging Company charges by way of fixed chatge all its rights (including, without
limitatton, the 11ght to receive any compensation) now or subsequently of such Chaiging
Company in 1espect of

(a) the Relevant Documents and any contiact o1 agieement to which 1t s a party
other than an Excluded Contiact,

{b) any warranty, bond, guarantce o1 letter ot ciedit 1issued i its favour, and
© any bill of exchange or any othet negotiable instrument held by 1,

(to the eatent that the same are not otherwise subject to an effecuve fixed chaige
pursuant to Clauses 3 1 (Creation of Charges) to 3 7 (Insurance) inclusive o1 3 10 (Orher
Chen ges) ot 1o an effective secunity assignment under Clause 3 11 (Assigimment by way of
Security))

Other Charges
Each Chaiymng Company charges by way of fixed charge

(a) all its uncalled captal,
(b) all its goodwill, and
(c} any authonsation, licence or consent in relation to any Chaiged Assets

{inctuding the right to 1eceive compensation 1n Jespect thei cof)

Assignment by way of Security

(a) Each Chaiging Company heieby assigns absolutely as secunty for the payment
and dischaige of the Secwed Liabilities (subject to the proviso for 1cassignment
on 1edemption) to the Security Agent all 11ghts and mterest piesent or {uture of
such Charging Company in respect of the Relevant Documents together with
the benefit of all 1ts nights, claims and remedies n respect of those Charged
Assets

() Until the occurrence of an Enforcement Event each Charging Company shall be
entitied 1o exercise all its nghts in the Relevant Documents, subject to the other
provisions of this Deed

Floating Charge

(a) Each Charging Company charges by way of floating chaige. 1ts undertaking and
all 1ts assets both present and future not otherwise effecuvely charged or
assigned by this Deed, which 1s intended to be a quahifying floating charge for
the puposes of paragraph 14 2A of Schedule B of the insolvency Act 1986




(b}

(d)

()

18]

Patagiaph 14 of Schedule B1 of the Insolvency Act shall apply to this Decd and
the Secunity Agent may appoint an admimistrator of any Chaiging Company
pursuant to that paragraph

Save as provided 1n paragraph (d} below the Security Agent may by notice to
any Charging Company convert the [loating chaige cieated by such Charging
Company pursuant 1o this Clause into a fised charge as regards such assets as
may be specified (whether generally or specifically) v such notice if

(n  an Enforcement Cvent has occuired, o1

() the Security Agent has 1easonable giounds for considering those assets Lo
be 1n jeopardy (whether due to a risk of being seized o1 sold pursuant to
any distress, attachment, execution, scquestiation or other analogous Icgal
process)

If a Charging Company chaiges, pledges or olheywise encumbers (whether by
way of fixed or floating sccunity) any of the pioperty, assets and income
compnising the property chaiged by floating charge o1 attempts so to do without
the prior consent i wiiting of the Security Agent or othetwise as expiessly
peirmtted under the Finance Decuments, the floating charge hereby cicated
shall automatically opcrate as a {ined charge upon such affected property, assets
or mnmcome forthwith upon the occuirence of such event

If any Chaiging Company creates o1 altempts to create a trust over any of the
Charged Assets otherwise than putsuant to any anangement expressly peimitted
under the Finance Documents or without the prior consent in wuting of the
Security Agent and which 13 secwed by the floating charge granted by such
Charging Company pwisuant to Clause 3 (Security), the floating chaige cieated
by that Charging Company unde: this Deed over the relevant Charged Asscts
shall automatically and wmmediately (without any notice) be converted nto
fixed chaiges over such Charged Assets

Notwithstanding any other piovision of this Deed (and without piejudice to the
circumstances i which the floating charge cieated under this Clause 3
(Security) will crystathise under general law) but subject to paragiaph (g) below

¢y 1 any person mesents an applcation for a warrant of execution, wril of
fieri facias, garmshee order o1 chaiging order o1 otherwise takes any step
to effect any distress, execution, attachment, expropriation, sequestiation
or other legal process against any of the assets which are chaiged by way
of the floating chaige of a Charging Company, or

() a petition 1s presented for the winding up or admnistation n relation to
any Charging Company which 1s not dischazged within 28 days (in the
case of a winding up petitton) or 21 days (in the case of a petition for an
administratton ordet), or

(m) an admuustrator or Receiver 1s appointed i 1espect of any Charging
Company o1 the Security Agent receives notice of an intention to appoint
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an Admimstratol pursuant to paragraphs 15 o1 26 of Schedule B1 of the
Insolvency Act 1986 in 1espect of any Charging Company,

then with immediate effect and without notice the floating charge shall
automatically convert into a fixed charge as regards such Charged Assets of the
retevant Charging Company secured by such floating charge

(g No oating charge created by this Clause 3 (Securify) may be converted into a
fixed charge o1 otherwise ciystallise solely by 1eason of

()  the obtaining of 2 moratorium by such Charging Company, o
(ny  anything done with a view o abtaining a meratorium,
under section 1A and Schedule A1 to the Insolvency Act 2000

(h Any charge which has crystallised under paragraphs (d) or {e) above may be
reconvetted into a floating charge by notice given at any tune by the Secunty
Agent to the Chaiging Company concerned in relation to the assets specified in
such notice

Ranlung
The floating chaige cieated by each Chaiging Company 1anks

{a} behind ali the fixed chaiges created by that Charging Company but

(b in priority to any other Secuuity over the Charged Assets except for any Secunty
ranking 1n prionty 1n accordance with Clause 8 3 (Rights of Recervers)

Retention of Documents

The Security Agent shall be entitled to continue to retarn any document dehiveied to it
under this Deed relating to a Chaiged Asset until the Chaiges over such Charged Asset
are released n accordance with this Deed Tf, for any reason, they cease to hold any such
document, they may by written notice to the 1elevant Charging Company 1equire that the
relevant document be 1edeliveied to them and the relevant Charging Company shall
within 5 Business Days of 1eceipt of such written notice comply with that requirement or
procure that it 1s complied with

Fixed and Floating Security

If for any rcason any Security in respect of any assct created or pu poited to be created
pursuant to this Clause 3 (Security) as a fixed charge or assignment does not, or ceases
to, take effect as a fixed charge or assignment, then it shall take cffect as a floating
charge 1n respect of such assct However 1t 1s the ntent of the parties that the Security
over other Charged Assets shall temain unaffected

Thud Party Consents

If consent 1s required fiom any thurd party i order to create any Securily over any assel
to form part of the Charged Assets, such asset will only become a Chaiged Asset and be
subject to the Security mm this Deed upon relevant thnd paity consent being obtained,
provided that such consent shall only be sought when specifically required by the terms
of this Deed
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Additional secunty
‘T he Secunty ts 1 addiion to and are not in any way prejudiced by any other guarantee
or secuiily now or subsequently held by any Secured Party

NEGATIVE PLEDGE

(a) Each Charging Company heieby covenants that without the prior wrilten
consent of the Security Agent it shall not nor shall 1t agree or purport to

(n  create ot permut to subsist any Securnily or Quasi-Security {other than
Permutted Security) whether in any such case 1anking in priority to or pars
paxsit with or after the security created by this Deed, or

any  sell. discount, factor, tiansfer lease, lend o otherwise dispose of. whether
by means of one or a number of hansactions 1elated or not and whether at
onc time or over a period of tme, the whole or any part of 1ts undertaking
o1 assets, except as permitted under the Finance Documents

{b) The Secutity Agent agiees that it shall, at the cost of the ielevant Charging
Company. execute such documentation and perform such acts as such Charging
Company shall reasonably requite to enable such Charging Company to make a
Msposal which 1s permitted under the terms of the Finance Documents fiee of
the Secunty cieated by this Deed

PROPERTY OBLIGATIONS

Dehvery of Title Documents

Fach Chaiging Company shall, immedately upon the occunence of an Lnfoicement
Event, deposit with the Secutity Agent all deeds and documents of title relating to any
estale or intetest i any Charged Property which at any time belongs to such Chaiging
Company If any such deeds o1 documents aic at the 1elevant tune at the Land Regisuy,
such Chatging Company shall pomptly following a written demand by the Secunty
Agent provide or procuie the provision to the Security Agent of such undertakings and
such letters addiessed 1o the Land Registry as the Sccunty Agent may reasonably
1equire

Leasing and Other Undertakings
Each Chaiging Company shall {whether m exercise of any statutory power or otherwise)

{a) save for any Permitted Disposals, not grant, or agree to grant, any lease or
tenancy of all or any part of any Charged Property or confer or agree to confer
upon any person any contractual heence or right to occupy or use the any
Chaiged Property, except as permitted under the Senor Faciliies Agreement or
the Mezzanine Facility Agreement, and

{b) save for any Permitted Disposals, not determine or extend or accept any
surrender of any lease, tenancy or licence comprised in the Charged Property or
agree to do any of these things, except as peinutted under the Senior Facilities
Agreement or the Mezzamne Facility Agieement




53

54

62

Registered Land

Following the occurrence of an Enforcement Event, each Charging Company shall apply
to the Chief Land Registrar for arestriction 1n the following tenms to be entered on the
registers of the title of such of the Chaiged Pioperty as 1s now or hereafter 1egistered
under the Land Registration Act 2002

"Except under an order of the Registrar no disposition or dealing by the proprietor
of the land 18 to be registered without the consent of the proprietor for the time
being of the Debenture dated on or about Deccember 2013 m favour of The
Royal Bank of Scotland plc as security agent.”

Right to Remedy

If a Charging Company fails to perform any obhigation contained 1n this Deed in 1espect
of 1ts Charged Property piioi to the eather of the date falling 20 Business Days after the
date of service of the written notice by the Lenders of the televant fallme default or,1f
eailier, the date such failure first constitutes {either alone or taken together with other
such failures) an Event of Default (the "Relevant Date") that Charging Company must
allow the Lenders o1 their agents and contiactors

{a) following expiry of the period of 5 Business Days after the seivice of notice by
the Lendeis on the relevant Charging Company of its intention to enter and
carry out 1epans 01 woiks o1 f lates, the Relevant Date and duning normal
business houis to cnter any part of its Chaiged Property and cany out any
1epairs or other wotks wlich the Charging Company has failed to do, and

(b) to comply with or object to any notice served on that Chaiging Company in
respect of 1its Charged Piopeity

OTHER OBLIGATIONS

General Restrictions and Obhigations.
{a) Except with the consent of the Secunity Agent, each Charging Company shall
net

() cieate o1 permit to be outstanding any Sccunity over any Chaiged Assets
save as permitted by the Senor Faciiities Agreement or (if after the Senior
Discharge Date) the Mezzanine Facihity Agreement, or

{n)  unless requued to do so by law, sell, tansfer, assign, Icase, hire out, giant
lend or otherwise dispose of any of the Charged Assets or the equity of
redemption therein or permit any person to do any such thing except as
permitted under the Sentor Faciliies Agreement or (f after the Senior
Discharge Date) the Mczzanine Facility Agreement

Investments-
(2) Deposit of Documents
()  Subject to the provisions of paragraph (a)(n) below, each Charging
Company shal! within 15 Business Days after the execution of tlus Deed
or within 5 Business Days after the date upon which 1t first becomes
entitled 1o the 1elevant Investment deliver to the Secunty Agent (except




(b)

(i

to the extent the Security Agent notifies the relevant Chaiging Company
to the contrary)

(A) all ceruficates and other decuments of tle or evidencing title in
respect of each of the Scheduled Investments Listed against its name
i Schedule 2 (Dertarls of the Scheduled Investments),

(B) all stock transfer forms executed i blank and other documents
which the Security Agent may reasonably tequest to vest title 1n the
Charged Investments in the Secunity Agent or 1ts nominees, and

(Cy such declarations of tiust m relation to any Investments in which a
Charging Company has an interest but which are not held in its sole
name as the Scecurity Agent may reasonably require acting
reasonably

Where a Chaiging Company has acquued any Invesiments and stock
transfer torms mespect of such Investments nced to be sent to the stamp
office 10 be stamped. as soon as 1easonably practicable and i any event
within 10 Business Days of the date on which the relevant Charging
Company 1eceives the stock transfer foom from the stamp office, such
Chargmg Company shall deliver to the Security Agent all ceitificates and
documents ol utle to the shaies and stock tansfer foims exccuted
blank

All documents required by this paragraph (a) of Clause 6 2 shall be in such form

as may be required by law or1egulation o1 otherwise as the Secuiity Agent may

require acling reascnably

Voting Rights and Distibutions

M

Until the occurience of an Enforcement Event and the Secunty Agent 1s
exercising its rights to enfoice the Security 1n relation to the investments
undetr Clause 6 2(b)(n}, the relevant Chaiging Company shall be entitled

to

(A} ecerve and retain all dividends, distnbutions and other amounts
pard on or derived fiom any shaies ot stock compused m its
Chaiged Investments, and

(BY exertise or direct the exercise of the voting rights and other nghts
and powers attached to s Charged Investinenis in any manner
which 1t sees fit other than in 2 manner which

(1) adversely affects the validity or enforceabihity of the secunty
over such Charged Investments or would cause an Event of
Default to occur, ot

()  would cause the Security Agent or its nominees to incur any
cost o: expense or render itself subject to any hatlity (for




{c)

()

()}

Calls
(l)

Aftes

{A)

(B)

<)

After

(A)

(B)

Each

which it has not previously been indemmified to 1its
satisfaction)

an Enforcement Event, the Secunty Agent shall be entitled to

complete all mstruments of uansfer n 1elation to the Charged
Investments of each Chaiging Company on behalf of each Charging
Company m favour of itself or such other peison as 1t shall select
and otherwise have any Charged Investments registered 1n its name
or the name of 1ts nominee,

1eceive and 1etain all dividends, distnbutions and other montes paid
on the Chaiged Investments, and

exercise or duect the exercise in the name of the relevant Chaiging
Company of the voting rights and any other rights and powcis
attached to any Chaiged Investments 1in such mannai as 1t consideis
fit (including all poweirs given to trustees under Part [l of the Thustee
Act 2000

an Enforcement Lvent, such Charging Company shall

comply, or procure the comphance, with any direchions of the
Secunity Agent v 1espect of the exercise of any nghts and poweis
exeicisable maelation to such investments, and

if the Secunty Agent so requests, promptly deliver to the Sccunty
Agent a {form of prony or other authority {in each case, in such form
as the Sccurity Agent shall i1easonably require} appomting such
person as the Secunty Agent shall select to be the proay of such
Charging Company ot otherwise enabling such person as the
Secuiity Agent shall select to exercise such voting rights and othe:
rights and powers as shall be specified (whether generally o
specifically) in the relevant notice

Charging Company shall promptly pay all calls or other payments

which may at any time become due 1n 1espect of any of 1ts Charged

Investments
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(m)  Ifa Chargimg Company fails to comply with paragiaph (1) by the earlier of
the date falling 20 Busincss Days after the Chaiging Company fust
received written notice that such amounts had become due and the last
date upon which such payment 1s tequued to be made under the teims of
the Charged Investments prior 1o the forfeituie by the holder of rights in
respect of those Charged Investments o1 the occunence of an Event of
Default above the Secuiity Agent may pay the calls or other payments on
behalf of the Chaiging Company concerned  Such Charging Company
must promptly on request from the Security Agent reimburse the Secunty
Agent for any such payment

Book Debts

(a}

{b)

)]

()

Until the occwrence of an Lnfoicement Event a Chaiging Company that grants
sccunity over its Book Debts shall be free to deal with those Book Debts in the
course of 1ts business  Disposals thereof shall be subject to the provisions of the
Sentor Facilities Agieement or the Mezzanine Facthty Agieement

Lach Charging Company shall collect on behalf of the Secutity Agent all 1its
Book Debts o other securities held by way of temporary mvestment when the
same mature and all income ausing fiom 1ts Intellectual Property i the ordinary
course of 1ts business and, unul payment into an account as provided below,
shall hold the proceeds of such collection on trust for the Secunity Agent

Each Chaiging Company shall promptly pay all moneys 1ecetved by it fiom any
source whatsoever into the Charged Account(s) as piovided foi in the Finance
Documents unul an Enforcement Event, at which time each Chaiging Company
shall promptly pay such moncys into such account as nominated by the Secunty
Agent

Each Chaiging Company shall, upon an Enforcement Event, give notice to the
debtors of any of s Book Debts o1 other Chatged Assets referred to
paragraph (b) of Clause 6 3 of the Security cieated by this Deed 111 such form as
the Secunty Agent may require

Bank Balances

(2)

(b

Unul an Enforcement Event has occurred, the refevant Charging Company shall
be free 1o deal with the Chaiged Accounts 1n the course of 1ts business

Each Chaiging Company shall

(y  promptly deliver to the Account Bank within 5 Business Days of the
Security being granted a duly completed notice in 1espect of each such
account in the form set out 10 Schedule 3 (Form of Notice for a Char ged
Account to Account Bank) as applicable, and

(n) use all reasonable endeavours to procure the prompt delivery to the
Security Agent of a duly completed acknowledgement in 1espect of such
account in the form set out in Schedule 3 (Form of Notice for a Charged
Account to Account Bank) as applicable within 20 Business Days of the
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date of this Deed or (if notice is delivered to the Account Bank upon an
Enforcement Event) of the date the notice 15 served provided that, if the
Charging Company has used its reasonable endeavours but has not been
able to obtamn such acknowledgement within 20 Business Days 1ts
obligation 10 obtain such acknowledgement shall cease

Following an Enforcement Event, the Security Agent (o1 its Receiver) may
{subject to thc payment of any claims with prionty to the Chaiges) withdiaw
amounts standing to the credit of the Charged Accounts to meel any amount due
and payable under the Finance Documents when 1t 15 due and payable

Any secunity over the Charged Accounts shall be subject to any prior Secunity
in favour of the 1elevant Account Bank that aie cicated either by law or in the
standard terms and conditions of such Accouni Bank

Intetlectual Proper ty

(a)

(b)

Until the occnrence of an Enfoicement Event each Chaiging Company shall be
free to deal with 1ts Inteliectual Pioperty, Disposals thereof shall be subject to
thc provisions of the Semor Facilities Agieement o1 (if after the Seniol
Dischaige Date) the Mezzanine Facilities Agieement

lollowmg the occurrence of an Enfoicement Event, notice of the Secunty
constituted hereby in respect of intellectual Pioperty shall be given Lo any thnd
parly fiom whom Intetlectual Property 15 licensed

Relevant Documents:

This Deed constitutes notice in writing te each Chaiging Company of any Security over

any debt owed by that Chaiging Company to any other Charging Company o1 over any

contract o1 agreement between that Charging Company and any other Charging

Company whethet cieated under this Deed or any other Secuiity document

Insurance

(a)

(b)

{c)

Afler an Enforcement Event. each Charging Company shall promptly serve
(with a copy to the Security Agent) a Notice of Inswance Assigniment to the
brokers or undetwiiters of the inswances compiised in the Charged Assets and
each Chaiging Company shall use all 1easonable endeavours to procute the
prompt delivery to the Security Agent of a duly completed acknowledgement
within 20 Busimess Days of the date of service of such notice provided that 1f
the relevant Chaiging Company has used all 1ts reasonablc endeavours but has
not been able to obtain such acknowledgement within 20 Business Days 1ts
obligation to obtain such an acknowledgement shall cease

Subject as piovided hetemn, all moneys received by o1 on behalf of each
Charging Company by virtue of any insurance shall be deemed part of the
Charged Assets

Any moneys received by or on behalf of such Charging Company by virtue of
any nsurance shall be immediately paid mto a Charged Account and shall be
held on tiust for the Security Agent until paid into such Charged Account or
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{d)

applied 1n accordance with the terms of the Semor Facilities Agreement or (if
after the Senior Discharge Date) the Mezzanine Facility Agreement

No loss payee or other endoisement shall be made on the insuwance policy

ENFORCEMENT

Power of Sale

(@)

]

(c)

The Secunty Agent and any Receiver may exercise the statutory power of sale
and shall have all other rights, poweis and protections conferted by the [Law of
Property Act 1925 on mortgagees and receivers appointed under the Law of
Property Act 1925 (es varted and extended by this Deed) free from the
restrictions 1mposed by Section 103 of the Law of Property Act 1925, which
shall not apply to the Charges and 1nt the case of the Secuiity Agent, whether or
not 1t shall have appointed a Receivel

Following the occurrence of an Enfoicement Event, the statutory powers of
leasing, letting, entering into agieements for leases o1 lettings and accepting and
agreeing to accept sutiendeis of leases confenied by sections 99 and 100 of the
Law of Property Act 1925 shall not be exercisable by a Chatging Company in
1elation to any part of the Chaiged Propeity without the ptior wiitten consent of
the Security Agent in addition to such statutory powers the Secunty Agent
shall following the occurrence of an Enforcement Event have power o lease o
make agieements for leascs at a premium o1 otherwise and accept sutiendets of
leases and generally without any restniction on the kinds of leases and
agreements for leases that the Secunity Agent may make and generally without
the necessity for the Security Agent to comply with any restnctions nmposed by
o1 the other provisions of the said sections 99 and 100 The Secunty Agent may
delegate such powers to any person and no such delegation shall preclude the
subsequent exercise of such poweis by the Sccwity Agent iself ot preclude the
Secunity Agent from making a subsequent delegation theieol to some other
person and any such delegation may be revoked

The resiriction on the 11ght of consolidating mortgage securities contained 1
section 93 of the Law of Property Act 1925 shall not apply to this Deed

Enfo: ceability of Sccurity

(2)

(b)

For the purposes of all powers implied by the Law of Moperty Act 1925 or any
other applicable statute, the Secwed Liabilities shall be deemed to have become
due and payable upon the date of this Deed

The Charges given by a Charging Company shall become enforceable upon
() the occurrence of an Enforcement Event, or

(uy the presentation of a pettion o1 apphcation for the making of an
admimstration order 1n 1elation to such Charging Company or the receipt
of notice by the Secunity Agent of the ntention 1o appoint an
admimstrator :n respect of the relevant Charging Company
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(L) The power of sale conferred by Section 101 of the Law of Property Act 1925 as
extended by this Deed shall be excrcisable 1n 1elation to the Chaiges and the
Secunty Agent may take possession of any Chaiged Asset at any ume after an
Enforcement Event

(d) The statutory powe:r of leasing confeired upon the Secunty Agent shall be
cxtended so as to authorise the Security Agent to lease, make agreements for
leases, accept surrenders of leases and grant options as the Secunty Agent
thinks fit and without the need to comply with any of the provisions of Sections
99 and 100 of the Law of Property Act 1925 and any lease granted will bind any
holder of a subsequent Secunty detiving title under the Security Agent

Assistance

After an Enforcement Event, cach Charging Company shall provide to the Security
Agent and 1ts representatives all assistance 1equested by the Security Agent to enfoice all
or any rights m o1 i respect of the Chaiged Assets

No Liabihty as mortgagee i possession
Neither the Secunity Agent, any other Secured Party, nor any Recerver will be hable, by
reason of cntering upon o1 into possession of a Charged Asset, 1o account as mortgagec
in possession or for any loss on 1ealisation o1 for any default o omission for which a
mortgagee in possession might be liable

Contingencies

If the Charges aie enforced at a time when no amount ts due under the Finance
Documents but at a time when amounts may or will become due the Secunity Agent (o1
the Receiver)} may pay the proceeds of any recoveries effected by 1t into an interest
bearing suspense account

Renewal of Deposits

Without prejudice to any right of sct-off the Secunty Agent may have under any other
Fmance Document or otheiwise, if any tune deposit matwes on any intercst bearing
account a Chaiging Company has with the Sceunty Agent andfor any other Secured
Party prior to the Release Date when

(2) there 1s an Enforcement Event, and
() no Secured Liability 1s at that tme due and payable

that tumne deposit will automatically be rencwed for any further period which the Secunity
Agent considers appropriate

APPOINTMENT AND RIGIITS OF RECEIVERS AND ADMIMSTRATORS

Appomtment of Recervers
(a) if

{) sorequested by the relevant Charging Company, or

(u} there s an Enforcement Event, or
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(u) a petition 1s presented or apphcation made for the appointment of an
administiator of the ielevant Chaiging Company o1 notice 1s given of the
intenitton to appoint an adnniustiator,

the Security Agent may. subject to paragraph (e) below by deed under seal or in
writing under the hand of any officer of the Secunity Agent appoint any one or
more persons to be Recewver of any Charged Assets of the televant Charging
Company o1, when permitted by law, may appomt an Admimstiator of (he
relevant Charging Company pursuant to paragraph 14 of Schedule Bl of the
Insolvency Act 1986

(b} The Security Agent may by wnung under hand (except subject to any
requirement for a court oider under the Insolvency Act 1986 o1 any other
apphcabie insolvency law) similarly remove any Receiver and appoint another
peison or other persons as Receiver or Recervers

(c} If more than onc peison 1s appointed Receiver o1 Adminishator of any assels
each Recerver or Administrator may acl either jointly or severally uniess the
document of appotnting him states otherwise

{d) Section 1091} of the Law of Pioperty Act 1925 does not apply to this Deed

{e} I'he Security Agent is not entitled to appoint & Receiver solely as & 1esult to the
obtaming of a motatonlum (o0 anything done with a view to obtamning a
moratorium) under the Insolvency Act 2000 cxcept with the leave of the court

(n I'he Secunty Agent 1s not entitled to appomnt an adrunistiative teceiver 1f
prohibited from doing so under section 72A of the Insolvency Act 1986

Scope of Appomntment

Any Receiver may be appointed erther Recciver of all the Chaiged Assets subject to any
apphcable restrictions under the Insolvency Act 1986 o Receiver of such part thereof as
may be specified in lus appointment and, in the latter case, the tights conferred on a
Recerven by this Deed shall have effect as though every 1efeience theien to the Chaiged
Assels were a1eference to the parl of such assets so specified or any part thereof

Rights of Recervers

Any Receiver appointed pursuant to this Clause 8 shall have all the nghts, powets and
discietions conferied on a receiver or administrative teceiver under the Insolvency Act
1936 the Law of Property Act 1925 and any other appheable law  In addwion, a
Recerver shall be entitled (erither 1n his own name or in the name of the relevant
Charging Company o1 any trustee or nominee for the relevant Charging Company) and
n such mannet and upon such terms and conditions as the Receiver thinks fit

(a} Take possession to enter upon, take possession of, get in and collect the
Charged Assets, to require directors to such Charging Company to call up
unpaid share capital and to take action to enforce payment of unpaid calls,

) Carry on business to manage or carry on any business of such Charging
Company,
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Deal with Charged Assets to scll, tianstfer, assign. exchange, hire out, lend or
otherwise dispose of, convert mto monecy o1 reahse the Charged Assets
(including any Tiatwies, other than landlord’s fixtutes, which may be severed
and sold separately {rom the Property contanung them) eithel by public offer or
auction, tender or private contract to any person In any ianner and on any
terms and for a consideration of any natwe he thinks fit and gencially to
exercise, 1 the name of and on behall of and at the cost of such Charging
Company all the powers and rights of an absolute owner of the charged assets
and do o1 omit to do anything which the Charging Company could do or omzt 1o
do,

New Subsichary

(0 to form or piocure the formation of any new corpoiation, uust or
partnership (a "new vehicle™)

(n) to acquire any Investment in such new vehicle,

(uy  to transfer o1 uansfer any nght in or giani any lease or licence in any
Chaiged Assets to such new vehicle, o1

twv) 1o sell. transfer, assign eschange o1 otherwise dispose of any such
Investments or defeired consideration or any rights attaching theicto,

Boiriowings to botrow or 1aise moncy etther unsecured or on the secunity of the
Chaiged Assets erther in prionity to the Charges or otherwise and on such teims
as he thinks fit,

Covenants and Guaranfees 10 lend money or advance credit to any customei of
a Charging Company. enter into bonds, covenants, commitments, guaiantees,
indemnities o hke matters and to make all 1equisite payments to effect,
maintain or satisfy the same,

Leases and tenancies 10 lease or licence any Charged Assets to any person on
any terms and for any rent or fee, to agiee 1o any change to such teims o1 1ent
and to accept any surrender of such lease or licence on any terms (including the
payment of any suriender premium), tn each case it shall think fit and to
exercise all nghts and powers as the Receiver would be capable of exercising 1f
he were the absolute beneficial owner of the Chaiged Assets,

Repans to effect any repairs, improvements, insurance or do any act which he
may think desirable to protect, o1 improve, any Charged Asset or any business
of any Charging Company or make it more productive, to carty out and/o
complete any buillding opetations and to apply for and mantamn any planning
penmissions, building regutation approvals and other consents, 1n each casc as
he thinks fit,

Pioceedings and Clmms to bring, prosecute, entorce, defend and abandon
actions, suits and proceedings n relation to the Charged Assets or the business
of such Charging Company,
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0] Compromise of Claims to setile, adjust refer to arbitation compromise and
arrange any claims, accounts, disputes, questions and demands with or by any
person who 1s o1 claims to be a creditor of such Charging Company or relating
in any way to the Chaiged Assets,

{h) Redempinion of Security to redeem any Sccunity (whether o1 not having prionity
to the Chaiges) over the Charged Asscts and to setile the accounts of
encumbiancers,

1)) Emplovment to appomnt and discharge oflicers employees, agents and advisors
and others {01 the purposes of this Deed and to discharge any peison appointed
by such Chaiging Company,

{m) Receipis 1o give a vahd receipt for any moneys and execute any document
which 15 necessary or desirable for 1ealising any Charged Assets,

{(n Imsolvency Act 1986 10 exeicise all powers set out 1n Schedule 1 or Schedule
B1 o1 (in the case of a Scottish Recerver) Schedule 2 to the Insolvency Act 1986
(whether o1 not thc Receiver 15 an administrative 1ecetver) and any powers
added to Schedule 1, Schedule Bi or Schedule 2, as the case may be, afier the
date of this Deed, and

(0} Other Powers to do all such other acts and things the Recewver may consider
necessalty or expedient for 1ealising the Chaiged Assets or incidental to the
exetcise of any of the nights, powers and discietions conferied on the Recewver
under or by virtue of this Deed or by taw

Each of the poweis specified in each of the above paragiaphs shali (except as otherwise
provided) be distinct and shall not be in any way limited by reference to any other
paragiaph or the order in which they appeat

Directions ot the Security Agent
Any Recerver shall in the eaercise of his nights, comply with any 1egulations, restrictions
and diections trom time to time made o1 given by the Secunity Agent

Agent of Charging Company

Any Receiver shall be the agent of the relevant Charging Company for all purposes and,
subject to any applicable law the relevant Charging Company alone shalt be responsible
for lus centracts, engagements, acts. omssions. defaults and losses and for liabilities
incurred by lum  The Secunty Agent shall not imcur any habihty by reason of the
appointment of a Receiver or for any other 1cason whatsoevel

Remuneration

The Security Agent may fiom time to time determine the remuneiation of any Receiver
and the maximum rate specified in Section 109(6) of the Law of Property Act 1925 will
not apply The Security Agent may direct payment of such remunelaiion out of moneys
acciuing ta the Receiver but the relevant Charging Company alone shall be hiable for the
payment of such iemuneration and for all other costs, charpges and expenses of the
Recervei
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DISTRIBUTION

All moneys fiom time to tume received by the Secunty Agent o1 a Recerver shall, subject
to the payment of any habihties having prionty 1o the Secured Liabilites by operation of
law, be apphed

{a) i o1 towards the payment of all costs, losses, habilities and expenses of and
mncidental to the appointment of any Receiver or Delegate and the exercise of
any of his nights, mncluding lus remuneration and all outgoings pard by him in
each case to the extent reasonable incuired, and

(b) it repayment of amounts outstanding under the Finance Documents 1n
accordance with the terms theieof

SECURITY AGENT'S RIGHTS

General Rights

All o any of the nights which aie confeniced by this Deed (either expressly or impliedly)
or by law upon a Receiver may be exercised after an Enfoicement Cvent by the Secunty
Agent mespective of whether the Secunity Agent shall have taken possession or
appointed a Recerves of the Charged Assets

Redemption of Prior Security

If, following the occunience of an Event of Default that 1s continuing, the Bonower fails
to comply piiol 1o the date falhing ten Business Days after a receipt of a written request
from the Secuuity Agent to discharge the 1elevant Security

(a) the Security Agent may at any time redeem any Secunty having pnorily to any
Charges or procuie the transfer of that Security to itself and may settle the
accounts of the priat encumbrancer and any accounts so settled shall, wn the case
of mamifest crro1, be conclusive and binding on each Chai ging Company

(b) Each Charging Company shall cn demand of the Security Agent pay to the
Security Agent all the costs and cxpenses incurred by 1t 1n connection with any
such redemption or transfel

(e All the nghts conterred by a ptior chaige upon the chargee or any receiver
thereunder shall be exercisable by the Secunity Agent or a Receiver in hke
mannet as if the same weie eapiessly included herein and the Security Agent
shall be cntitled to exetcise all the rights of a receiver appounted thereunder

Delegation
Q) The Secunity Agent or any Receiver may delegate, in any manner to any person
it may think fit any nght power o1 discietion exercisable by it under this Deed

(b) Any such delegation may be made upon such terms, consistent with the terms of
the Finance Documents (including power to sub-delegate) as the Secunity Agent
may think fit

) The Security Agent shall not be in any way liable to any Charging Company or

any other person for any losses, liabilities or expenses ansing from any act,
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defauli, ormssion o1 nusconduct on the patt of any Delegate save in the case of
its gross neghgence v1 wilful misconduct

Continuation of Accounts

At any time following the commencement of the winding-up of any Charging Company
or the Secunity Agent or any other Secured Party becoming awate of any subsequent
Security affecting the Charged Asscts, the Security Agent may open a new accoumnt in the
name of such Charging Company with it 1f the Secunty Agent does not open a new
account 1t shall nevertheless be treated as tf 1t had done so at the ime when the winding-
up commenced or the Secunty Agent 1eceived, or was deemed to have been recerved,
notice of such subsequent Securily No payments made thereafter by a Chaiging
Company to the Secunty Agent shall dischaige o1 reduce the Secured Liabilities but such
payments shall be ciedited to the extent a new account has been opened, or be treated as
having been ciedited to that account

Custody

The Secuitty Agent shall be entitled 10 keep all certificates and documents of title
1elating to the Charged Assets in safe custody at any of its bianches or otheiwise provide
o1 ther safe custady by thud patnes and shall not be responsible for any loss or damage
occurting to o1 1n tespect theieof unless such loss or damage shabl be caused by its own
gross negligence o1 wilful default

Recovery of Debts

The Secunty Agent and any manager o1 officer of the Secunty Agent or of any branch 1s
hercby irrevocably empoweited on or after the date the Charges are fitst enforced to
receive all Book Debis and on payment to give an effectual discharge therefore and on
non-payment to take (if the Security Agent in its sole discietion so decides) all steps and
proceedings either in the name of each Charging Company or in the name of the Secunty
Agent for the recovery therelore and also to agree accounts and to make allowances and
to give time Lo any surety Neither the Sceurity Agent noir any Recerver shall be obhiged
to make any cnquiry as to the sufficiency of any sums 1ecerved in respect of any Book
Debts or to make any claims ot take any other action to collect o enforee the same

RESPONSIBILITIES OF SECURITY AGENT

No Obhgation to Remain mn Possesston
If the Security Agent, any Receiver or any Delegate shall take possession of the Charged
Assets, 1t may fiom tune to time in its absolute discretion 1elinquish such possession

Security Agent's Obligation to Aceount

The Secunty Agent shall not (either by reason of taking possession of the Charged
Assets or for any other reason and whether as mortgagee 1n possession or on any other
basis)

() be liable to account to any Charging Company o1 any othet person for anything
except the Security Agent's own actual receipts which have not been distributed
o1 paid to such Chaiging Company or the persons entitled (o1 at the time of
payment believed by the Security Agent to be entitled) thereto, o1
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(b) be hable to such Charging Company or any other person for any costs, losses.
habilities o1 expenses ausing fiom o1 connected with any iealisation by the
Security Agent of the Charged Assets o1 ftom any act, default, omssion o
misconduct of the Secmity Agent, 1ts Delegates, officers, employees or agents
n relatzon to the Charged Assets or from any exercise o1 non-exercise by the
Secunity Agent of any nght exercisable by it under the Finance Documents
unless they shall be caused by the Security Agent's own gloss neghgence or
wilful default

Recerver’s and Delegate’s Obligation to Account

All the provisions of Clause 11 2 (Secw iy Agent's Obhigation 10 Accounr) shall apply in
1espect of the habihty of any Recerver or Delegate as though cvery reference i Clause
112 (Secursty Agent's Obhigation 1o 4ccount) to the Security Agenl weie mnstead a
1eference to the Receiver o1, as the casc may be, Delegate

FURTHER ASSURANCE

Further Assurance - General

Subject to the Agiecd Sccunity Punciples, each Charging Company shall, at its own
expense promptly do all such acts and things as the Secunty Agent may 1easonably
iequiice for

(a} cieating 1egisteting, perfecting, mamtaining o protecting the Charges or any of
the Chaiged Asscts, and

) facihtating the realisation of any Charged Asset or the exercise of any right,
power o discretion vested 1n the Secunity Agent, any Receiver or any Delegate,

including, without limnation the execution (including by sealing) of any transfer,
assignment, chatge or Security o any document tequired to enable the Security Agent o
its nomnees Lo obtamn legal utle to any Charged Assets in ciucumstances 1n which 1t 1s
entitled to obtamn such legal title under thus Deed or the giving of any notice, order o
duection

POWER OF ATTORNEY

Appointment
Each Charging Company by way of sccunty ncvocably appoints the Sccunity Agent,
evely Recerver and every Delegate severally to be its attorney

{a) after an Enforcement Event. 1o do all acts and things which such Chaiging
Company 1s obhged to do under this Deed, cluding, without lnmitation, to fill
in the name of the transferee and to datc and complete any nstrument of
tansfer in 1espect of any Investments which has been executed in blank by such
Charging Company and, 1n the case of registered Investments, to procure the
yegistration of the tiansferee as the holde:r of the 1elevant Investments,

(b after an Enfoicement Event, to transfer any nterest in any Charged Asscts m the
circumstances in which such transfer may be required under this Deed,
including on an enforcement of the Charges over such Charged Assets,
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©) after an Enforcement Event, n its name and on its behalf to exercise any right
confenied on the Secunty Agent, any Receiver o1 any Delegate in relation to the
Chaiged Assets o1 under this Deed, and

(d) to register the existence of the Charges o1 the iestnctions on dealing with the
Charged Assets in any 1egister in which a Charging Company 1s obliged (but
has faled) to etfect tegstiation under the terms of this Deed and 1n any cvent
within 15 Business Days of 1eceipt of notice by the Security Agent to comply
with such request o effect such registration

Delegation

The Secunty Agent shali have full power to delegate the power conferred on 11 by thus
Clause 13, but no such delegation shall pieclude the subsequent exercise of such powel
by the Sccurity Agent itsetf o preclude the Security Agent from making a subsequent
delegation thereof to some other person, any such delcgation may be 1evoked by the
Secunty Agent at any time

Ratification

Each Chaiging Company agrees to ratify and confirm whatever any such attorney shall
do or puiport to do it the exeicise o1 puipoiied exercise of the power of attorney granied
by Clause 13 1 (Appomtment)  All imoneys expended by any such attoiney shall be
deemed to be expenses meuried by the Security Agent under this Deed

PROTLCIION OF THIRD PARTIES

No Duty to Enquire
No purchaset or other person dealing with the Securily Agent. any Receiver,
Admirustiator, or any Delegate shall be conceined to enqune

() whether any power winch the Security Agent or any Recetver o1 Administrator
1s purportng to exercise o1 which 1s conferred by or pursuant to this Deed has
hecome exercisable or is being properly exercised,

(b) whether the Secuwed Liabihities have become payable or any amount remains
outstanding under the INinance Documents, or

(c) as lo the application of any money paid to the Secunty Agent or any Receiver or
Delegate

Statutory Protection

All the piotection to purchaseis contained n Sections 104 and 107 of the Law of
Property Act 1925, Section 42(3) of the Insolvency Act 1986 or 1n any other applicabic
legislation shall apply te any peison pmchasing from a1 dealing with the Secunty Agent,
any Receiver or any Delegate

Taclking
The Secunty Agent shall comply with then obhigations under the Finance Documents
(including any obligation to make further advances)
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EXPENSES, STAMP DUTY AND INDEMNITIES

Expenses

Each Charging Company will be iequired to pay the cost of any ie-execution
notatisation, re-registration, amendment or other perfection requirement fo1 any secunty
1 1elation to any assignment or transfer on ot prior to any syndication by the Lender to a
new lendetr, subject to such petfection requirement being 1n compliance with the Agieed
Sccutity Principles  Otherwise the cost or fee shall be for the account of the transfeiec
lender

Stamp Duties

Zach Charging Company will within thiee Business Days of demand indemmify the
Secunity Agent and any Receiver or Delegate from and against any habihity for any
stamp duty, tegisttation and other simlar Taxes payable in connection with the enty
into, peiformance, execution o1 enforcement of this Deed or to which thus Deed may
otherwise be o1 become subject o1 give rise

Taves
(1) All sums payable by each Charging Company under this Deed shall be paid

(i free and clear of any 1estiiction or condition including (but not inmited to)
set-off waiver o1 counteiclaim, but excluding any deductions o
withholdings peimiited to be made under clause 18 (Tax Gross-Up and
Indemminies) of the Scmior Macilines Agreement or (1f after the Semo
Discharge Date) the under clause 14 (Tax Gross-Up and Indemmities) of
the Mezzanine Tlacility Agreement free and clear of and without any
deduction or withholding for or on account of any TFax from such
payment, and

(n) save for any deductions or withholdings petmmitted to be made by the
teims of the Senior Facihines Agreement or (if after the Semor Dischaige
Date) the Mezzanme Facility Agieement or required by law, without
deduction 01 withholding on account of any othel amount whether by way
of set-off, counter claim or otherwise,

(b} If any Charging Company o1 any other peison 1s 1equired by law to makc any
deduction o1 withholding on account of any such Tax fiom any sum paid or
payable by any Chaiging Company to the Sccunity Agent undes this Deed the
sum payable by such Chaiging Company n respect of which the relevant
deductions or withholding 15 required shall be increased to the extent and 1n the
circumstances requited under clause 18 (Tax Gross-Up and Indemmities ) of the
Senior Faciliies Agreement or (if atler the Semor Discharge Date) under clause
14 (Tax Gross-Up and Indemmities) of the Mezzanine Facihity Agieement

PAYMENTS

Demands

Any demand for payment made by the Secunity Agent shall be valid and effective even 1f
1t contains no statement of the relevant Secured Liabilities or an inaccurate or incomplete
statement of them
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Certificates

A certificate, detenmmation, notification or opinion of the Secuuty Agent as to the
amount of the Secuted Liabihties o1 any other matter connected with this Deed o1 the
Charges shall 1n the absence of mamfest erio, be conclusive evidence of the matters to
which it 1elates

Payments

All payments under or pursuant to this Deed (including damages 1 respect of bieaches
heteof) shall be made i accordance with the Finance Documents or in such othe
manner as the Secunty Agent may agree and diiect

AVOIDANCE OF SECURITY

Avoidance of Payments and other matters

if

(a) any payment 1s made by a Charging Company, o1

1) any discharge 1s given by the Sccuiity Agent (whether m espect of the
obligations of any Chaiging Company o1 any Secuiity for those obligations o1
otherwise), or

() any settlement 1s made 1n whole o1 1n part on the basts of any payment, secuiity

ot other disposition
which 15 avoided or 1educed as a 1esult of insolvency o1 any similar event

(v the hability of each Chaiging Company shall continue as 1f the payment,
dischaige, settlement, avordance or 1eduction had not occurred,

(n}  the Security Agent shall be enuitled to recover the value or amount of that
payment, discha ge, security o1 settlement fiom cach Charging Company
as if the payment, dischaige, settlement, avoidance or reduction had not
occurred, together with any other cost, loss, expense o liability mecunied
by the Security Agent as a result of such avoidance o1 dischaige, and

(uy  each Chaiging Company shall on demand indemmify the Secunty Agent
agamnst any funding or other cost, loss, liability or expense (including loss
of profit) incurred by the Security Agent as aesult of the Sccunty Agent
being 1equired for any 1eason to tefund all or pait of any amount 1ecerved
by 1t m respect of any of the Secured Liabilitics

Waiver of Defences

As between each Chaiging Company and the Security Agent, each Chaiging Company
shall be hable under Clause 2 (Covenant to Pay) as 1f 1t were the principal debtor and not
metely a surety Neither the Chaiges noi the obhgations of each Charging Company
under this Deed shall be discharged or affected by (and cach Charging Company heieby
irrevocably waives any defences 1t may now or hereafter acquue 1n any way relating to)
any act, onussion, maiter or thing which, but for this Clause 17, would reduce, release ot
prejudice any of its obhgations under this Deed (without imitation and whether or not
known to such Charging Company or the Secw ity Agent) including
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(a) any matter refeired to n the Semor Faciliues Agieement or (if after the Senior
Discharge Date) the Mezzanine Facility Agresment,

)] any time, waiver or consent granted to, o1 composition with any Chaiging
Company, any Obligor or any other peison,

) the 1elease of any Charging Company, any Obligor o1 any other person unde:
the terms of any composition or arrangement with any creditor of any membel
of the Group,

() the taking, variation, compromise, exchange, 1encwal or release of, ot refusal o1

neglect to petfect, take up or enforce any nghts against, o security ovel assets
of, any Charging Company, any other Obligo1 or other person or any non-
piesentation o1 non-observance of any formality o1 other requuement in 1¢spect
of any mmstrument or any failwe 1o realisc the full value of any secunty,

(c} any wncapacity ot lack of power, authorty a1 legal peisonality of o disselution
ot change in the membets o status of any Charging Company. any otha
Obligor or any other person,

{n any amendment, novation, supplement, extension, i1cstatement {however
fundamental and whether or not mote onerous) o1 replacement of any Minance
Document o any other document or secutity including any change in the
puipose of, any extension of o1 any mmcicase 1 any facility or the additien of
any new facility under any Finance Document or other document ot security,

@ any unenfoirceability, illegality or nvalidity of any obligation of any person
under any Finance Document or any other document o1 securtty or

(h) any nsolvency or sinular procecdings

Other Charging Companies

It 1s specifically acknowledged and agreed that the Security Agent may from time to time
make any amangement, compromise, waiver or other dealing with any Charging
Company in relation to any guarantee o1 other obligations under the Finance Documents
which 1t may think fit and no such arrangement, compiomise, waiver or other dealing
shall exonerate or discharge any other Charging Company from its obligations under the
Finance Documents

Appropriations

Until all Secured Liabilities have been inevocably and uncondinonally pard and
discharged 1n full the Securty Agent (or any trustee or agent on 1ts behalf) may, without
affecting the hability of any Charging Company under this Deed

() refrain from applying or enforcing any other moneys, secunity or nights held or
received by the Secunily Agent (or any trustee or agent on its behalf) in respect
of those amounts, or apply and enforce the same in such manner and order as 1t
sees fit (whether against those amounts or otherwise) and no Chaiging
Company shall be entitled to the benefit of the same,
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{b)

(©)

to the extent that any of the Charged Assets constitute “financial collateral”
and this Deed and the obligations of the Charging Company hereunder
constitute a "security financial collateral arrangement” (in each case as
defined 1n, and for the purposes of, the Financial Collateral Arrangements (No 2
Regulations 2003 (81 2003 NO 3226) (the "Regulations”)) the Secunty Agent
shall have the nght following an Enforcement Event to appropnate all or any
part of such financial collateral in or towaids discharge of the Secured
Liabilities  For this purpose, the parties agree that the value of such financial
collateral so appropriated shall be (a) 1n the case of cash, the amount standing to
the credit of each of the Charged Accounts. together with any acciuved but
unposted mteicst, at the ttme the 1ight of appiopiiation 1s exercised, and (b) n
the case of Investments, the market pnice of such Investments determined by the
Security Agent by 1efeience to a public index o by such othe: process as the
Security Agent may select, including independent valuation In each case, the
parties agree that the method of valuation provided for in the Deed shall
constitute a commetcally reasonable method of valuation for the purposes of
the Regulations, and

hold 1n an nterest-bearing suspense account any moneys received fiom any
Charging Company o1 on account of any Charging Company's hability unde
this Deed

Exerase of Charging Company's Rights

Unul ail Secured Liabihties have been irrevocably and unconditionally paid and

discharged in full or the Security Agent atherwise ditects

(2)

no Charging Company will exetcise any rights which it may have (by 1eason of
performance of any of its obligations unde: the Finance Documents)

(0 tobe mdemmfied by any other Chaiging Company, o1

() 1o claim any contnbution o1 payment from any other Charging Company
or surety of any Charging Company's obligations under the Finance
Documents, or

(m) o take the benefit (in whole or in part and whethe) by way of subtogation
o1 otherwise) of any rights of the Secunity Agent or any Secuwed Party
under the Finance Documents or of any other Secuiity or guaianiee taken
pursuant to ot 1 connectron with, the Finance Documents by the Secuity
Agent, or

(v} to claim, rank, prove or vote as creditor of any Chaiging Property o1 1is
estate 1n competition with the Security Agent or any Secured Parly (or any
trustee or agent on uts behalf), or

(vv to claim or take the benefit of any payment or distnbution for or on
account of any Charging Company or o excicise any night of set-off
against any Charging Company, and
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176

177

178

i79

18
181

182

{b) such Charging Company shall hold any amount received or recovered by 1t as a
result of any exercise of any such right an trust for the Secunty Agent and shall
pay an amount equal to the amount received or recovered forthwith to the
Security Agent

Consohdation

Section 93 of the Law of Pioperty Act 1925 (restricting the rnight of consolhidation of the
Charges with any other Security) shall not apply to the Chaiges and the Security Agent
may conschdate all or any of the Charges with any other Secunty to the extent lawful

Redemption

(a) The Secunty Agent shall, on the date on which 1t 1s sausfied that all the Secured
Liabihties have been irrevocably and unconditionally paid and discharged 1n
full and no further Secured Liabilities are capable of becoming outstanding (the
"Release Date") or following receipt of a notice under paragraph (b) of Clause
17 7 take all reasonable steps to release and/or 1¢e-assign the Charged Assets
from the Charges

{b) All documents that are necessary n cannection with the 1edemption of the
Chaiges o1 the transfer of the Charged Assets back to the relevant Charging
Company shall be in such form as the Secuiny Agent shall 1casonably requue

Security Retention

No amount paid to the Security Agent under a Finance Document will be considered
inevocably or unconditionally discharged for any purpose of this Deed 1f the Security
Agent acting ieasonably, considers that such amount 1s capable of being avoided o
otherwise set aside under any laws relating Lo insolvency or otherwise

Redemption of Investments

On any release of Investments heieby charged or any part of them fiom this Deed, the
Security Agent shal! not be bound to return o 1e-tiansfer to the relevant Charging
Company the identical Investments deposited with them or transfened to them or then
nominee or naminees but the 1elevant Charging Company will accept Investments of the
same class and denomination or other Investments (as the case may be)

RIGHTS, AMENDMENTS, WAIVERS AND CONSENTS

Fallure to Exercise Rights

No farlure by the Secunty Agent 1o exercise or delay in the exerase of any nght or
remedy under this Deed will operate as a waiver thereot nor will any single o partial
exercise of any right or remedy preclude any othe: or further exercise thereof o the
exelcise of any othe: nght or remedy

Cumulative Rights
The nights and remedies piovided 1n this Deed are cumulative and not exclusive of any
rights or remedies provided by law
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183

20
201

202

203

21

22

23

Grant of Waivers

A waiver given or consent granted by the Security Agent under this Deed will be
effective only of given in whiting and then only in the instance and for the putpose lor
which it 15 given

PARTIAL INVALIDITY

If at any tume any provision of this Deed 1s or becomes illegal, invalid o1 unenforceable
in any respect under any law of any junisdiction, neither the legality, validity o
enforceability of the remaming provisions nor the legality, vahidity or enforceabihity o
such provision under the law of any junisdiction will 1 any way be affecied or timpaned

SET-OFF

Set-Of1

The Secunty Agent and each Secuwied Party may (without notice to a Chaiging
Company) set oftf or otherwise apply any deposits at any ttme held and any otha
indebtedness, matuted or unmatured owing by 1t to or for the account of a Chatging
Company against any indebtedness, matwcd or unmatwed, owing to the Sccutity Agent
and each Sccured Party by that Charging Company, 1egaidless of the place of payment,
booking bianch or cuirency of either abligation or the terms of any deposit held by the
Security Agent and each Sccured Party

Curiency Conversion

The Security Agent may exercise such rights notwithstanding that the obligations
conceined may be expressed in different currencies and the Security Agent is authonsed
to convert either obligation at a market 1ate of exchange 1n 1ts usual course of business
foi the purpose of the set-off

Set-Off Rights Cumulative

This Clause 20 (Ser-Off} shall be 1n addition 10 and without prejudice to any rights of set-
off or any other nights o1 remedies which the Security Agent and each Secured Party may
have

COMMUNICATIONS

Each communication under this Deed shall be made in the manner required fot the
making of communications under the terms of the Senior I"acilities Agreement or (if after
the Sentor Discharge Date) the Mezzamne Facility Agreement

TIIIRD PARTIES

Save as otherwise expressly provided heicin, a person whe 1s not a party to this Deed has
no right under the Contracts (Rights of Third Parties) Act 1999 to enforce or to enjoy the
benefit of any term of this Deed

TRUST

The Security Agent shall hold the benefit of the covenants, mortgages, assignments and
charges given by each Char ging Company heremn upon trust for the Finance Parties
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25
251

26
261

262

SEPARATE AND INDEPENDENT OBLIGATIONS

(a) Subject to paiagraph (b) below, the Secuiity created by each Charging
Company by or in connection with any Finance Document 18 sepajate from and
independent of the Sccuiity created or intended to be created by any other
Charging Company by or 1n connection with any Finance Document

()] Any teference 1 this Deed io a "Charging Company" i 1elation to any Charged
Asset 15, 1f that Charging Company holds any nght, utle o interest m that
Charged Asset jointly with any other Charging Company, a reference to those
Charging Compames jointly

GOVERNING LAW AND SUBMISSION TO JURISDICTION

Governmg Law
This Deed and any non-contiactual obligations anising out of of in connection with it are
governed by English law

Jurisdiction of Enghsh Courts

(a) The Couits of England have exclusive junisdiction to settle any dispute arising
out of o1 1 connection with thus Deed (ncludmg a dispute 1elating the
cxistence, validity o1 termimation of this Deed or any non-contiactual obligation
arising out of ot in connection with this Deed) (a "Dnspute”)

{b) The partics to this Deed agree that the cowts of England are the most
appioptiate and convenient courts to settle Disputes and accordingly no Paity
wiil a1gue to the contrary

(e This Clause 25 2 1s for the benefit of the Security Agent and each Secured Party
only As a result, the Secunty Agent and each Secwed Party shall not be
prevented from taking proceedings refating to a Dispute 1n any other courts with
Junsdiction  To the extent allowed by law, the Security Agent and each Secured
Paity may take concuirent proceedings in any number of junisdictions

{d) Each Charging Company agrees not to claim and hereby 1mievocably warves any
mmunity fiom legal piocess in connection with this Deed under any law of any
applicable jurisdiction which it 1s entitled to claim or which may be attiibuted to
1t 1n 1espect of itself ot its assets 1o the fullest extent permited by the laws of
such junisdictron

COUNTERPARTYS

Counterparts
This Deed may be exccuted 1n any number of counterparts and this has the same effect as
if the signatures on the counterparts were on a single copy of the Deed

Non-signatories

Failure by one or more parties ("Non-Signatories”) to execute this Deed on the date
hereof will not invalidate the provisions of this Deed as between the other parties who do
execute this Deed  Such Non-Signatories may execute tms Deed (or a counterpart
thereof) on a subsequent date and will thereupon become bound by its provisions

KE)




27 ASSIGNMENT AND NEW CHARGING COMPANIES

The Security Agent may at any time assign ot otherwise tiansfer all or any part of its
rights under this Deed 1n accordance with and subject to the Finance Documents

This Deed has been delivered on the date stated at the beginming of this Deed
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Charging Company

SCHEDULE 1
THE CHARGING COMPANIES

WP SK Holdings Limited

WP SK Midco Limited

WP SK Limited

WP SK France Limited

Safety-Kleen Ewope Limited

Safety-Kleen UK (I'rance) Livited

Safety-Kleen UK (Ewope) Limited

Safety-Kleen U K Limited

SK 5 Limited

WP Midco3 Limited (formeily Ayleshamhaven Limited)

SatetyKleen  Gioup
Seymourgiange Limited)

Services  [amuted

{formerly
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Registered Number
05134411
05385905
05134639
05134646
03686221
03673966
03673963
01190039
06590913
06544475

06544285




Charging Company

WP SK toldings
Limited

WP SK Midco
Limnited

WP SK Limited

WP SK Limited

WP SK [amied

Safety-Kleen Ewmopce
Limited

Safety-Kleen Europe
Larmited

WP Midco3 Limited
(formerly
Ayleshamhaven
Lamited)

SafetyKleen Group
Services Limited

SCHEDULE 2
DETAILS O FLHs SCHEDULED INVESTMENLS

Investment Sharcholding
(Percentage)

WP SK Midco Limited 100%
WP SK Limited 100%
WP SK IMance Lunited 100%
Safety-Kleen Europe 100%
Limited
Safety-Kleen UK 50%
(Fiance) Limited
Safety-Kleen UK 50%
(France) Limited
Safety-Kleen UK 100%
(Ewope) Limted
SaletyKleen Gioup 100%
Services Limited
{formerly
Seymourgrange
Lumnned)
WP SK Holdings 100%

Limited
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Class and
number of shates
held

10,000,100
Ordinaty shates of
£0 01 each

124,822,831
Ordinary shaics of
£0 01 cach

10 Ordinary
Shaires of £1 each

6166108 Ordinary
shares of £0 01
each

1 Ordinary share
of £]

1 Ordinary share
of £1

3 Ondinary shares
of £1 cach

10,000,000
Ordinary shaies of
£1 cach

10,000,100
Oidhinary shares of
10 0§ each




SCHEDULE 3
FORM OF NOTICE FOR A CHARGLED ACCOUNT TO ACCOUNT BANK

To  [name of account bank]
[address]

[+

Dear Sirs

[*] {the "Chatrging Company")

[rumber and desciiption of the Char ged Accounr] (the "Charged Accounts”)

1

Puisuant to a debentuie (the "Deed") dated o] between the Charging Company and The
Royal Bank of Scotland plc (the "Secarity Agent") the Chaiging Company has chaiged
by way of fust fixed charge in favow of the Secutity Agent as Secunty Agent for the
Secued Partics (as defined in the Deed) all s nights 10 and inteiest i the batance
standimg from time to time to the ciedit of the Chaiged Accounts A copy of the Deed 1s
enclosed The Deed sets out provisions relating to any dealing with the Charged
Accounts unti} the Sccunty Agent by whtten notice infoims you otherwise

I'he Chaiging Company hercby 1nevocably and unconditionally mstructs and authonses
you to disclose to the Secunty Agent any nformation telating 1o the Charged Accounts
which the Secuiity Agent requesis you to disclose,

The Chaiging Company heieby authorses you upon wiitten notice fiom the Security
Agent that an Enforcement Event has occunted

(a) (o pay or to release any monceys standing 1o the ciedit of the Chaiged Accounts,
in accordance with any instructions which you 1eceive fiom the Security Agent,

b not o pemit any withdiawal by the Chaiging Company of any moneys
standing to the credit of the Charged Accounts, withou! the prior wntten
consent of the Security Agent and to hold all such moneys to the oide: of the
Secunity Agent, and

(3] to comply with the terms of any wrilen notices or mstructions ielating to the
Deed andfor the Chaiged Accounts and the debts represented by them which
you reccive from the Secunity Agent

The Secunty Agent hereby confitms that 11 consents to the followmng transactions n
rclation to the Charged Accounts in accoidance with the terms of the mandates relating
to such Charged Accounts

(a) you may collect and pay to the credit of any Charged Accounts the proceeds of
ctedits for the account of the Charging Company
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(b) you may make payments to third parties ar ta other Charged Accounts in the
name of the Chatging Company on the instiuctions of the Chaiging Company
and debit the amounts involved 1o any Charged Accounts,

(c) you may debit to any Charged Account amounts duc o you fiom the Charging
Company and

{d) in oider to enable you to make available net overdraft facilities on the Chaiged
Accounts, you may set-off debit balances against credit balances on any of the
following Charged Accounts

[Spectfy accounts and account number s)’

5 The Security Agent may by notice to you amend or withdiaw the consents given
paragraph 3
6 1f the consent referred to tn patagraph 4(d) above 15 withdiawn, you may immediately

set-off debit balances and ctedit balances on the Charged Account existing immediately
priot to the 1eceipt by you of the notice of such withdiawal

7 I'he instructions and authoinisations which aie contamed 1n this letter shall temam tn full
force and effect until the Charging Company and the Secutity Agent togethetr give you
notice 1n wiiting 1eveoking or amending them You may comply with the mstiuctions
contained i this letter without further authority fiom the Chaiging Company

8 This letter 1s goveined by English law

9 Please acknowledge your acceptance of the instiuctions and authorisations contained n
thts notice by signing the attached Form of Acknowledgement and 1eturming 1t to the
Secunty Apent at [+] copied to us

Yous faithfully

[name of Charging Company] =]

By By

Authonised Signatory Authonised Signatory
(a) a

(b)

T 1o be weluded where there are multiple accounts
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To

Form of Acknowledgement of Notice for a Charged Account to Account Banh

[*]

Copy [Chaiging Company)

Dear Sirs

Debenture dated [+] between |*] (the "Deed™)

We hereby acknowledge 1eceipt of the notice (a copy of which 15 attached heteto) (the "Notice')
dated [+] and addiessed 1o us by you tcgarding the Chaiged Accounms (the "Charged
Accounts") and confirm that we

(@)

(b)

(c)

{d)

accept the instiuctions and authorisations contained m the Notice and agree to comply
with the terms thereof,

do not have, and will not make or exeicise, any claims o1 demands, any rights of
counterclaim, Secunity nights of set-off o1 nghts aganst the Charging Company i
1espect of the Chaiged Accounts and/or the debis 1epresented by them save as permutted
by the Notice,

have not, 1eccived notice of any inteiest of any thad paity in any Chaiged Account
and/or the debts 1epresented by them, and

following wiitten notice from the Secunity Agent shall not permut any amount to be
withdrawn from any Charged Account save as pernutted by the Notice o1 with your prior
wiitten consent

We understand that, in the event that we become aware at any tume that any peison other than

yourselves has or will have any night or interest 1n the Chaiged Accounts and/or the debts
1epresented by them, we will promptly noufy you

The only account[s] mamtained with us [is] [are] the Charged Account|s| referred to i the
Notice [and [+]]

Yours faithfully

[name of bank)
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SCHEDULE 4
FORM OF NOLICE OF ASSIGNMENT TO INSURERS

To  |insert name and address of insw ance company)

(]

Dear Sirs,

Re [identify the 1 elevant msurance policy(ies)} (the "Pohcies™)

1 We heieby notify you that [insett name of Company] (ithe "Company”) has [assigned by

way of security (subject to a proviso for re-assignment on redemption) to/charged] 1n
favour of The Royal Bank of Scotland plc (the "Security Agent") all its nght, utle and
mterest 1 the Policies as secuiity for ceitan obligations owed by the Company to the
Secutity Agent

2 We furthet notity you that -

{a)

you may continue to deal with the Company i relation to the Polictes unni you
1ecerve writicn notice {o the contraiy fiom the Security Agent Theicafier the
Company will cease to have any nght to deal with you in 1elation to the Policics
and therefore trom that time you should deal only with the Security Agent,

(b) you are authonsed to disclose information m 1elation to the Policies to the
Security Agent on tequest, and
(c) the provisions of this notice may only be 1evoked with the written consent of
the Security Agent
3 Please sign and 1etutn the enclosed copy of this notice Lo the Secur ity Agent (with a copy

10 the Company) by way of confliimatton that -

{(a) you agiee Lo the terms set out n this notice and to act 1 accordance with its
provisions,

(b} you have noted the Secuiity Agent's interest as assignee on the Policies,

(c) you will not cancel avoid, rclease o otherwise allow the Policies to lapse
without giving the Secunity Agent at least 30 days' written notice,

(d) you have not received notice that the Company has assigned its rnghts under the
Policies to a thud party ar created any other interest (whether by way of secunity
or otherwise) 1n the Policies in favow of a third paity,

(e the Security Agent shall not in any circumstances be hable for the premums in
relation to the Policies, and

) the Policies shall not be rendered void, voidable or unenforceable by reason of
any non-disclosure by the Security Agent

4 The provisions of this notice are governed by Enghish law
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Form of Acknowledgement of Notice of Assignment to Inswers
To [*]
Copy t0 [insert name and address of Company]

We hereby acknowledge receipt of the above notice (the “Notice™) and agree to comply with the
mattcis set out in paragraph 3 of the Notice

for and on behalf of
[imser t name of insui ance company]

Dated
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To

SCHEDULE 5
Fora OF NOTICT OF DOCUMENT ASSIGNMEN]

Date { ]

Dedr Siurs

We hercby give you notice that we have assigned by way of security (subject to a proviso for 1e-
assignment on 1edemplion) to The Royal Bank of Scotland ple {(the "Secw ity Agent") pursuant
to a debentwe entered into by us in favow of the Security Agent dated [ ] all our nght, title
and interest 11 and to [details of contract] (the "Contract™) including all moneys which may be
payable i 1cspect of the Contract

We fuither notify you that

(a)

(b)

()

you may continue to deal with the Company n 1elation to the Contiact until you receive
wittten nolice to the conttary fiom the Secunly Agent upon the occurrence of an
LCnioicement Event  Fhereafter the Company will cease to have any right to deal with
vou mn 1elation to the Contract and thetefore from that time you should deal only with the
Scecurity Agemnt

you aie authonised, without 1equiring further appioval fiom us, to provide the Secuiity
Agent with such information relating to the Contiact as 1t may from time to time 1equest
and to send it copies of all notices 1ssued by you under the Contract to the Secunty Agent
as well as to us, and

these mstiuctions may not be tevoked without the piior writien consent of the Secutity
Agent

Please acknowledge 1eceipt of this notice by signing the acknowledgement on the enclosed copy
letter and returning 1t to the Secunity Agentat [ | matked for the attention of [ ]

The provisions of this notice are governed by English law

Yours faithfully,

for and on behaif of
[Company]
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Form of Acknowledgement of Notice ot Document Assignment

To [*]

Copy lo {insert name and addicss of Company]

We hereby acknowledge receipt of the above notice and confirm the matters set out therein

for and on behalf of
[tnsert name of counier pai 1v)

Dated
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Charging Company

Safety-Kleen U K Limited

Safety-Kleen U K Limited

Satety-Kleen U K Limited

Safety-Klcen U K Limited

SCHEDULE 6
PROPERIY

Description of Property

Land lying to the north of
Todwick Road, Dinnington,
Rotherham South Yoikshire

Land at Tower Road, Glover
Industnal Estate, Washington,
Tyne and Wear NE37 25H

L.and on the south-east side of
Redgate Road, Ashton-in-
Makerfield, Whgan, Gieater
Manchester

Land and builldings on the
north-west side of Lake Road
Aylesford Maidstone and
land  at  Quairy Wood
Industrial Estate, Lake Road
Aylesiord, Maidstone, Kent
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Thtle number

SYK266220

TY204945

GMo617775

K648686 and K737737




Propricto:

Safety-Kleen
UK
Limited

Safety-Kleen
UK
Limited

Safety-Kleen
UK

[ 1muted

Safety-Kleen
UK
Lmiued

Safety-Kleen
UK
Limiied

Safety-Kleen
UK
Limited

Safety-Kleen
UK
Limued

Safety-Kleen
UK
Linted

Safety-Klcen
UK
Lymited

Safety-Kleen
UK
Limted

Safety-Kleen
UK
Limited

Jurisdiction

CrM

CT™

CT™M

Benelux

Benelux

Benelux

Benelua

Czech

Czech

Fiance

Fiance

SCHEDULE 7
INTEN LECTUAL PROPERILY

Registered Trade Marks

Number

002260768

002260792

002597177

334880

490763

490764

634449

244425

244426

1321801

1629087

Mark

SK logo

SAFETY-
KLEEN

S logo

SAFETY-
KLEEN

SK logo

SATELY-
KLEEN

THE POWER OF
WATER

SAFETY-
KLEEN

SK logo

SAFETY-
KLEEN

SAFETY-
KLEEN
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Filing date

07/06/2001

07/06/2001

19/02/2002

18/09/1975

2111/1990

02/11/1990

12/02/1998

12/06/2001

12/06/2001

02/05/1985

22/11/1990

Class(cs)

3.7,37,40

3,7,37,40

3,7,37,40

N/A

3, 6, 7, 37,

40

3,7,37,40

NfA

3.7,37,40

3,7,37.40

3,7,36,37




Proprietor

Safety-Kleen
Uk
Limited

Safety-Kleen
UK
Lunited

Safety-Kleen
UK
Limited

Safety-Kleen
UK
Lamited

Salety-Kleen
Uk
Limited

Safety-Kleen
UK
Limied

Safety-Kleen
UK
Linited

Safety-Kleen
UK
Limted

Safety-Kleen
UK
Limited

Safety-Kleen
UK
Limited

Safety-Kleen
UK
Limited

Safety-Kleen
UK
Limited

Jurisdiction

France

France

Germany

Germany

Geimany

Germany

Germany

Hungary

Hungary

Italy

ltaly

Italy

Numbei

16299088

98718194

965607

971195

1032615

2027900

2029187

175015

181211

1057045

913212

913209

Mark

SK logo

'HE POWLR OF
WATER

SAFETY-
KLEEN

SK SAIETY-
KLEEN logo

SAFETY-
KLEEN

SK logo

SAFETY-
KLEEN

SAFETY-
KLEEN

SK logo

SAFETY-

KLEEN

SK logo

SAFETY-
KLEEN
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Filing date

22/11/1990

16/02/1998

09/11/1975

14/09/1976

08/07/1981

12/11/1990

12/1 171990

24/04/2002

24/04/2002

25/08/1983

13/12/1990

13/12/1990

Class(es)

3,7, 36,37

36,37, 40

1,36, 37, 40

1,37, 40

3,7,37,40

37, 40

3,7,40,42

3,40, 42




Proprietor

Safety-Kleen
UK
Limited

Safety-Kleen
UK
Limited

Safety-Kleen
UK
Limted

Safety-Klecn
UK
Limited

Safety-Kleen
UK
Limited

Safety-Kleen
UK
Lamted

Safety-Klecn
UK
Eimited

Safety-Kleen
UK
Limited

Safety-Kleen
UK
Lumited

Safety-Kleen
UK
Limuted

Safety-Kleen
UK
Limated

Safety-Kleen
UK
Limited

Jurisdiction

Ttaly

Poland

Poland

Poland

Poland

Portugal

Portugal

Portugal

Portugal

Portugal

Portugal

Portugal

Number

815619

R-159602

R-15%9603

Z-236926

Z-236927

233421

233422

233423

262404

262405

262406

268675

Mark
THE POWER OF
WATER

SK logo

SAFETY-
KLEEN

SK logo

SAFETY-
KLFEN

SALETY-
KLEEN

SAFETY-
KLEEN

SAFETY-

KLEEN

SK logo

SK logo

5K logo

SK logo
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Filing date

06/03/1991

13/06/2001

13/06/2001

13/06/200!

13/06/200]

21/08/1991

21/08/19N

21/08/1991

20/08/1992

20/08/1992

20/08/1992

06/01/1993

Class(es)

3

N/A

N/A

N/A

N/A

42

42




Proprietor

Safety-Kleen
UK
Limited

Safety-Kleen
Uk
Limited

Safety-Kleen
UK
Limited

Safcty-Kleen
UK
Limsted

Safety-IKleen
UK
Limited

Safety-Kleen
UK
Lumited

Safety-Kleen
UK
Limited

Safety-Kleen
UK
Limited

Safety-Kleen
UK
Limited

Safety-Kleen
UK
Limited

Safety-Kleen
UK
Lamited

Safety-Kleen
UK
Limited

Jurisdiction

Portugal

Slovakia

Spain

Spain

Spain

Spain

Spam

Spam

Spatn

Spain

Switzerland

Turkey

Number

273094

200569

1115714

1115715

1115716

1605913

1605914

1605915

2059514

2059515

492742

114388

Mark
SAFETY-
KLEEN

SAFETY-
KLEEN

SAFETY-
KLEEN

SAFETY-
KLEEN

SAFFTY-
KL.EEN

SK logo

SK logo

SK logo

SK logo

SK  word and

device mark

SAFETY-
KLEEN

SK logo
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Filing date

26/03/1993

12/06/2001

23/08/1985

23/08/1985

23/08/1985

13/12/1990

13/12/19%0

13/12/19%0

22/111/1996

22/11/1996

12/06/2001

28/08/1989

Class(es)

37

3.7 37.40

37

(V5]

37

40

(VS

40

3,7,36,40

3,7




Proprietor

Safety-Kleen
UK
Limited

Safety-Kleen
UK
Limited

Safety-Kleen
UK
Limited

Safety-Kleen
UK
Limited

Safety-Kleen
UK
Limited

Safety-Kleen
UK
Limited

Safety-Kleen
UK
Lumited

Safety-Kleen
UK
Limited

Safety-Kleen
UK
Limited

Safety-Kleen
UK
Lmuted

Safety-Kleen
UK
Lunted

Safety-Kleen
UK
Limtted

Jurisdiction

Turkey

Turkey

UK

UK

UK

UK

UK

UK

UK

UK

Number

114567

2001/022817

1225687

1225689

1274974

1274975

1288711

1288712

1472921

1472922

1472923

1472924

Marlk

SATETY-
KLEEN

SAFETY-
KLEEN & SK
logo

SK logo

SK logo

SK logo

SAFETY-
KLEEN & SK
logo

SAFETY-
KLEEN & SK
logo

SK logo

SATETY-
KLELN (stylised)

SAFETY-
KLEEN (stylised)

SAFETY-
KLEEN (stylised)

SAFETY-
KLEEN (stylised)
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Filing date

28/08/1989

06/11/2001

01/05/1984

01/10/1986

01/10/1986

01/10/1986

01/10/1986

01/10/1986

09/08/1991

09/08/1991

09/08/199

09/08/199

Class(es)

3,7

3.7,40

3,7

37

37

40

40

37

40




Piroprietor

Safety-Kleen
Eulope
Lamited

Safetykleen
UK Limited

Safetykleen
UK Limuted

Safetykleen
UK Limited

Safetyklecn
UK. Limrted

Proprietor

Safety-Kleen
Limited

Safety-Kleen
Limited

Safety-I{leen
Limited

Safety-Kleen
Limited

Satety-Kleen
Limited

Safetykleen
Lumted

Safetykleen
Limmied

Jurisdiction Numbei
CT™M 1429794
Hong Kong 300846856
Heong Kong 300846847
Hong Keng 300846865
Hong Kong 300846874

UK

UKk

UK

Uk

UK

UK

UK

Mark

AQUA WZARD

S LOGO

GLOBALKLEEN

GLOBALKLEEN

(PLUS S LOGO)

GLOBALKLEEN
(PLUS S LOGO)

Trade Mar k Appheations

Junisdhctron

CT™M

CT™M

CT™

CT™

China

China

China

Number

5810585

6064976

6063952

5810338

6044523

6044522

6044521

5t

Fihng date  Class(es)

Fi12/1999 1, 7,40

03/04/2017
{(Renewal
date)

3,7,37.40

03/04/2017  3,7,37 40

(Renewal
date)

03/04/2017
{Renewal
date)

3,7,37,40

03/04/2017
(Renewal
date)

3.7,37 40

Mark

SATETYKLEEN
device maik

KLEENCUT  device
matk

KLEENCUT word
mark

SAFETYKLEEN woid
mark
S LOGO

S LOGO

S LOGO




Proprietor

Safety-Kleen
Limited

Safetykleen
Limuted

Safetykleen
Lumited

Safetykleen
Limited

Safetykleen
Limited

Salety-Kleen
Limited

Safetykleen
Limuted

Satetykleen
Limuted

Safetykleen
Limited

Safety-Kleen
Limited

Satetykleen
Lamited

Safetykleen
Limuted

SafetyKleen
Limuted

Safetykleen
Limited

Safetykleen
Limited

Safetykicen
Limited

Safetykleen
Limted

UK

UK

UK

Uk

UK

UK

UK

UK

UK

UK

UK

UK

UK

UK

UK

UK

UK

Jurisdiction

China

China

China

China

Chima

China

China

China

China

China

China

China

China

Tarwan

Taiwan

Taiwan

Tarwan

Number

6044520

6044527

6044526

6044525

6044524

6044519

6044518

6044535

6044534

6044533

6044532

6044531

6044530

096021103

096021102

096021104

096021105

32

Mark

S LOGO

GLOBALKLEEN

GLOBALKLEEN

GLOBALKLEEN

GLOBALKLEEN

GLOBALKLEEN
{(PLUS § LOGO)

GLOBALKLEEN
(PLUS S LOGO)

GLOBALKILEEN
(PLUS S LOGO)

GLOBALKLEEN
(PLUS S LOGO)

GLOBALKLLEEN
(PLUS S LOGO)

GLOBALKLEEN
(PLUS S LOGO)

GLOBALKLELN
(PLUS 5 LOGO)

GLOBALKLEEN
(PLUS 5§ LOGO)

S LOGO

GLOBALKLEEN

GLOBALKILEEN
{PLUS S LOGO)

GLOBALKLEEN
(PLUS 5 LOGO)




Proprictor

Safetykleen
Limited

Safetykleen
Lumited

Safetykleen
Limaited

Safetykleen
Limted

Safetykleen
Limited

Safctykleen
Lamited

Satetykleen
Luvited

UK

UK

UK

UK

UK

UK

UK

Jurisdiction

Twkey

Turkey

Tuikey

Turkey

Turkey

Turkey

Turkey

Number

2007/22374

2007122375

2007122372

2007/22373

2007/22376

2007/36900

2007/36901

Mark

S LOGO

SAFETYKLEEN
(PLUS S LOGO)

SATETYKLEEN
SERVICEKLEEN
SERVICEKLEEN
(PLUS S LOGO)

KLEENCUT

KLEENCUT (PLUS
LLOGQ)




Patents

Registrant  Title Country Patent no Publication Apphecation no./ Status
date appheation date
Safetykleen Separation Brazil BPRI0700233 6 Nov 2007 BR2007P100233/ Pending
Euiope apparatus 7 Feb 2006
Limted and
method

Safetykleen Separatton European EP1815900 8 Aug2007 GBU6256373 4  Pendmgn

Europe apparaius  patent 22 December Austnia,

Limited and 2006 Belgium,

method Bulgana,

Switzerland,
Cypius,
Czech
Repubhic,
Germany.,
Denmark,
Estonia,
Spamn,
Finland,
I'lance, UK,
Greece,
Hungary.
treland,
lceland. Italy,
Liechtenstein,
Lithuama,
Luxembou g,
Latvia,
Monaco, the
Netherlands,
Poland,
Portugal,
Romana,
Sweden,
Slovenia,
Slovakia,
Turkey,
Albania,
Bosnia and
Herzepovina,
Croatia,
Macedoma,
Yugoslavia
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Safetykleen
Europe
Limited

Safetykleen
Ewope
Lamited

Safetykleen
Europe
Limited

Safetykleen
Europe
Linuted

Safetykleen
Europe
Limited

Scparation
apparatus
and
method

Separation
appal atus
and
method

Sepaiation
appar atus
and
method

Separation
apparatus
and
method

Separation
apparatus
and
method

Uk

us

Canada

India

Tarwan

GB2435226

US2007181472 9 Aug 2007

35

22 Aug
2007

GB20060002409/

7 Feb 2006

US11/671.972/

7 Feb 2006

2 0071E+11/
7 Feb 2006

248/DEL2007/

7 Feb 2000

96103514/
7 Feb 2006

Pending

Pending

Pending

Pending

Pending




Country Status

UK

UK

TR

us

us

BR

BR

Granted

Gianted

Granted

Pending

Pending

Gianted

Granted

Registered Designs

Stort Title

Cleaning Devices
(Brake Cleaner)

Cleaming Devices
(Replacement Parts
Washer)

Cleaning
Device/Portable
Cleaning Device

Cleaning Device

Portable Cleamng
Device

Cleaning Devices

Portable Cleaning
Device

Application
no

000527346-
0002

000527346-
0001

2006/05013

29/250361

297250370

D16604402-
.

4

D16604403-
0
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Design no.

000527346-
0002

000527346-
0001

2006/05013

16604402-
2

DI16604403-
0

Registrant

Safelykieen
UK Limited

Satetykleen
UK Limited

Safetykleen
UK Limited

Safetykleen
UK Limited

Saferykleen
UK Limited

Safetykleen
UK Limited

Safetykleen
UK Limited




Domain Name
safetykleen co uk
sk-europe co uk

sk-curope com

Domain Names
Registrant
Safetykleen Burope 1imited
Safetykleen Lurope Limited

Safetykleen Eutope Linuted

57

Expiry Date
24 T'eb 2010
18 Mar 2010

i1 Feb 2009




SIGNATORIES TO THE DEBENTURE

SIGNED as a DEED by WP SK
MIDCO LIMITED acting by

GEoFF BMissock

Director tn the presence of

SvhcATM YIS

-. .-

Name %uﬁmfs'fh M

Address

VLT

Qccupation* -

Address.

—_—

Atention' SWAGCRTAM HoKeRs |

SIGNED as a DEED by WP SK
LIMITED acting by
(fobf RAbyck 8

Director 1n the presence of

_Suhsptm MUKsLT)

Name: SWAGATAM  MUKER)|

o _
Occupation, -

Address

33




Atteation: SWAGATAM MUKER) )

SIGNED as a DEED by SAFETY-KLEEN
EUROPE LIMITED acting by
Q;éoﬂ TR e a Dwvector

in the presence of

CwhGA T Npeay

n- i}

Neme SWAGATAM MYKEQ!
Addiess:

Oceupation -

Addtess

Fax No
Attention SWAGCATAM MmuK ERJI

SIGNED as 2 DEED by SAFETY-KLUEEN UK
{FRANCE}) LIMITED acting by
Ctnfr R AL ack a Ditectot

in the presence of

SwAgarn Nkt

'Nam; .‘LB'NPI.G'ATAM MU.KrEKJ i

Address.

54




Occupauon.-
Address
Fiux Nov _

Atiention SWAG ATAM MUKER] |

SIGNED as a DEED by SAFETY-KLEEN UK
(EUROPL) LIMITED acting by
Suhp- AT _NOKERT ) a Director

w the presence of

Globt & AL ec -

Namel - ran i Rk oo

Addiess, _

Qeoupation,

Address’

=

Attention

CloFf DAL bock

m

’ "-




SIGNED as a DEED by SAFETY-KLEEN U.K.
LIMITED acling by
g‘U&M'Mﬂ NuxetT ) a Directol

in the presence of

Labnfl Mook

Name: GEOFF RALDOCK

Addyess,

Attention G.E0FF BALDOCK

SIGNED as a DEED by WP SK FRANCE
LIMITED acting by

Gholt i ock, a Director
m the presence of

Codohtin_ NUKSLT)

Name JWAGATAM MUKERJ |

Occupation. -

Address

ol




Fax No
Attention gwf]G—ATAM MUKER) ]

SIGNED as a DEED by 8K 5 LIMITED acting by
(hplf BhTseck a Ditectot

in the presence of

Sadohtin MY Kel3|

--------

Name. SWAGATAM M\Jkgu l

Ocecupation -

Address

Attenion SWAGATAM MUKE 1

SIGNLD as a DEED by WI* MIDCO3 LIMITED

acting by SNAG—A7M nm"l

a Ditector in the presence of

Calntt e

EoF C

Name*
Address:

Address

6l



Ateention G EOFF gALLOC K

SIGNED as a DEED by SAFETYKLEEN GROUP
SERVICES LIMITED acting by

‘S wAr A/ N KsLEV o Director

1 the presence of

Cxtn bt 2 iooee

oceupavor: [

Address.

.

Atention (GEOFF Eﬂ-LDDCK

SIGNED as a DEED by WP SK HOLDINGS
LIMITED acting by
Glplf BB a Dirsclat

in the picsence of

Samtga7im N0 K eS|

WAGATAM J1

Name
Address

Occupation [N

)




Address

IM'as No

Altention  SWAGATAM MUKER) |

The Secunity Agent

THE ROYAL BANK
SCOTLAND PLC

By

Address
Facsimile No,

Attention

OoF

Hl




Addiess
Fax No

Altention

The Security Agent

THE ROYAL
SCOTLAND PLC

Addiess

iFacsimile No

Attention

BANK

OF
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