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Registration of a Charge

Company name: CHURCHILL CONTRACT SERVICES GROUP HOLDINGS LIMITED

Company number: 07317156
X90XOZIQ

Received for Electronic Filing: 16/03/2020

Details of Charge

Date of creation:  09/03/2020
Charge code: 07317156 0010
Persons entitled: ESO INVESTCO VII DEBTCO Il SARL
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

Electronically filed document for Company Number: 07317156 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: PINSENT MASONS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7317156

Charge code: 0731 7156 0010

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 9th March 2020 and created by CHURCHILL CONTRACT

SERVICES GROUP HOLDINGS LIMITED was delivered pursuant to
Chapter A1 Part 25 of the Companies Act 2006 on 16th March 2020 .

Given at Companies House, Cardiff on 17th March 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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DATED ] _MARCH 202

(1) THE CHARGORS NAMED HEREIN
{as Chargors)

(2) ESO INVESTCO Vil DEBTCO Il SARL
{as Security Trustee)

GUARANTEE AND DEBENTURE

This Deed is entered into with the benefit of (and subject to the terms of) the Intércieditor
Agreement (as defiried herein)

Pinsent Masons
F12325434% 3\FM25
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THISDEEDismadeon 4 Macch, 2020

BETWEEN:-

(1) THE CGMPANIES flisted in Schedule 3 (together with each company which becomes
a party to this Deed by executmg a Deed of Accession, each a "Chargor and together
the "Chargors"); and

{2) ESO: INVESTGO Vit DEBTCO. 1I- SARL as security trustes for the Beneficiaries (the
' "Security Trustes"}.

THIS DEED WITNESSES as follows:-

1. INTERPRETATION

1.1 Definitions: Unless the context otherwise requires, words or expressrons defined in
the Loan Note. Instrumeiit shall have the same meanings in this. Deed and this

construction shall survive the termination of the Loan Note Instrument

Inthis Dead:-

"Account” means any account opened or malitained by any
: Chargor at any bank or fiharcial institution

"Beneficiaries” has the meaning given fo such term in the Security
Trust Dead

"Bisiness Day” has the meaning given to such term in the Security
Trust Deed

"Charged Property” means all the property, assets and undertaldng of any
Chargor which from time to time are, or are expressed
to be, the subject of the Secutity created In favour of the
Secuiity Trustes by or pursuant to this Déed

*Deed of Accession” means a deed substantiglly in-the form of Schedule 3
{Dewdl of Accession) executed, or to be executed, by g
parson becoming.a Chargor

*Defanit Rate" means tho rate of 2% above the rate of interest normally
paid on the liabilittes owing to the Bensficlaries

"Enforcenment Action” means:-

(&) the accelération of any Secured Liabilities. or any
declaration that any Secured Liabilities are
prematurely due-and payable of payable on demand

(b) the taking of any steps. to enforce or require the
enforcement  .of  this Deed (including the
crystallisation of any floating charge)

{2) the making of any demand against any Chargor in
relation ‘to any guarantee, indemnity: o other
assurance against loss in respect of any Secured
Lisbilities

{d) the exercise of any right of set-off against any
Chargor in respect of any -Secured Liabilities

3
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"Bnforcement Date”

"Finance Documents”

"Fixed Plant and
Equipment”

“Eixtures”

"G l,,oup"

"Insurances”

"{ntellectual Property”

112325439, 0PM25:

excluding any right of set off under a nelting
arrangement with any Chargor's clearing bank-

{) the suing for, commencing or joining of any legal or
arbitration proceedings dgainst any Chargor to
recovér any Secured Liabilities) or

{f) the petztnonmg, applying of voting for, or-the taking
of any steps which may lead to any administration,
winiding-up, insolvency or dissolution of orin relation
to-any Chargor

mieans the date on which the Security Trustee first takes
Enforcement Action

has the meaning given to that term in the Security Trust
Deed

means all plant, machinery or equipment of each
Chargor of any kind which does not for any reason
constityte a Fixture; but'is now or at any time direclly or
indirectly attached by any means and for-any purpose to
any land or bullding, whether or not it Is removable or
intended to form part-of the fand or building

means all things of any kind now or at any time affixed

to land for any purpose, including, without firnitation,

trade and tenants fixtures
fieans the Parent and its subsidiaries

means, In relafion to each Chargor, any policy of
insurance or assurance.in which such Chargor has an
interast and all claims and rebates of premium under
any such policy or in Schedule 2 to any Deed of
Accession by which a Chargor becomes a party fo this
Deed

means any patents, trade marks, seivice marks,
designe, business names, copyrights, database rights,
design rights, domain names, moral rights, inventions,
confidential Informatio, E(nowhow and othar intellectusl
property rights and interests, whether registered or
urregistered, the benefit of all applications and rights to
use such assets including the intellectual property rights
(if any) listed in Schedule 2 or in any Deed of Accession




"Intercreditor Agreement”

“Loan Note Instrument”

"Loose Plant and
Equipment"

HLPA"

*Monetary Claims”

“Motice of Gharge™

"Parent”

“.Partyﬂ

"Property”

"Receiver!

“Related Righis"

112325439.3\PM25

means the Intercreditor agreement dated on or about
the date of this Deed and made belween, among
others, (i} ESO Investce VIl Debtco I SARL, (i} RBS
Invoice Finance Limited, (iif) National Westminster
Bank Pie and (vy Oscar Topco Limited

means. the loan note instrument dated on or about the
date of this Déed constituting £25,516,953.16 Investor
Variable Rate First Secured Notes 2025 and Payment in
Kind Notes

mieans, in relation to'each Chargor, all plant, machinery,
equipment ahd motor vehicles now or ‘at any time
owned by such Chargor as a capital asset which is not
Fixed Plant and Equipment

medns the Law of Property Act 1825

means, in relation to-each Chargor, all book and other
debts and monetary claims now or in the future owing to
such Chargor (whether alone or jointly with- any other
pefson), whenever payable and whether figuidated or
unllquidated, certain or contingent including, -without
tirnitation, credit balances on any-Account, and togethar
with. all chegles, bills of exchangs, negotiable
instruments, credits and securities at. any time given in
ralation to, or o secure payment of, any such debt

ieans a notice of charge In such form as may be
specified by the Security Trustee

means Oscér Topco Limited, a company reglstered in
England and Wales (Company Number 12371767}

means a party fo this Deed

migans all freehold, heritable and leasehold property and
the buildings and fixtures -(including trade fixtures} on
that property from time to fime including the property (If
any) listed in Schedule 1 or i any Deed of Accession
means any recelver, receiver and manager ot
administrative receiver of the whole or any part of the
Chaiged Property

means in refation to any Charged Property:-

(8) the proceeds of sale of any part of that
Charged Properiy;

(by all rights under any lisence, agreement for
sale or agresment for lease in respect of that
Gharged Property,

{c) all  rghts, benefits, claims, contracts,

warranties, remedies, security, indemnities or
covenants for title in respect of thal Charged
Property; and

)] any moneys and proceeds paid or payable in




"Secured Liability”

"Sacurities”

"Security"

*Security Trist Deed”

12. Interpretation

respect.of that Charged Property

means each and every liability to be expressed to he
due, owing or payable by the Chargors to any
Beneficlary or the Secwity Tiwstee under or in
connaction with any of the Finance Documents {in sach

case, whether alone or jointly, or jointly and severally,
with any other person, whether actually or contingentty
and whether as principal, surety. or otherwise (togéther,
the "Securad Liabilities")

means, infelation toeach Chargor all the rzght fitle-and.
interest of such Chargor, now or in the futare, in anyi-

{a) stocks, shares, honds, debentures, loan
stocks, or other securities issued by any
peyson;

(b warrants, options or other rights-to subscribe,

* purchase or otherwise acquire any stocks,
shares, bonds, debentures, foan stocks or
other securities or investments issued by any
‘pérson; and

(6Y units or other ‘interests in any unit trust or
collgctive investment scheme

means ‘a morgays, charge pledge, lien or any other
sectrity interest securing any. obligation- of any person

or any other agreement or arrangement having a similar
-affect; and

means the security trust deed dated on or about the
date of this. Desd hetwesn. amongst others, the
Chargors, the Beneficiaries and the Security Trustee,

in this Deed, unless the context otherwise requires:-

1.2.1 words importing the singular shall include the plural and vice versa and
reference to any gender includes the other gender,

129  theterm "assets™ includes all property, rights and revenues whatsoever, and
wheresosver, presentand future;

1.2.3 references to a "guarantee" inclide an indemnity or any other form of

surety;

124  all references to docuiments include all variations and replacements of such
documents aind supplements to such documents;

125  all references to a party Include reférences to its personal representatives,
permitted assigns and transferees and its successors in title;

1.2.6 references to petsons include bodies.corporate, unincorporated associations
and partnerships; and

112325439 PM25




1.3

14

1.5

1.6

1.7

1.8

127  words and phrases defined in the: Companies. Act 2008 have the same
meanings in this Deed but the word “company" includes any body
corporate.

Statutes and headings

in this Deed:-

1.3.4 any reference to any statute of statutory instrument includes any enactment

replacing. or amending it or any instrument; order or regulation arade under it
and also includes any past statutory provisions (ag from time fo time
modifled or re-enacted) which such provision has directly or indirectly
replaced; and

1.3.2 .headmgs are for reférence purposes only and shali not affect the
constriction of anything in this Deed.

Clauses antd Schedules

In this Dead references to "Clauses” are fo the clauses or sub—ciauses of this Deed

and references to "Schedules" are to-the schedules to this Deed. The Schedules
shall be tredted -as an integral part of this Deed and references to this Deed shall

include the Schedules.
Effect as.a deed

This Deed shall take effect as a deed even if it Is signed under hand on behalf of the

-Becurity Trustes.

Law of Property (Miscellaneous Provisions) Act 1989

The teims of the other Finance Documents and of any side letters between any
parties in relation to any Finance Document are incorporated in this Deed to the extent
required to ensure that any purported disposition of an interest in Land contained in
this Deed is a valid disposition in accordance with Section 2{1) of the Law of Property
{Miscellaneous Provisions) Act 1989,

Third party rights

A person who Is not a. Party 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.

Intercreditor Agreement

“This Deed s subject to the terms of the Intercreditor Agreement and to the extent

there Is any inconsistency between this Deed and the Intercreditor Agreament, the
terms of the Intercreditor Agreement shall prevail.

112326439.09PM25




2.1

2.2

2.3

2.4

COVENANT TO PAY
Secured Liabilities

Each Chargor covenants that it will on demand pay and discharge any or all of the
Secured Liabilities when due together with interest to the date of payment at stich
rates. and upon such terms as may from time to time be agresd, enforcement
expenses and other chardes and all legal-and other costs, charges and expenses, on
a full ungualified indemnity basig, which may be incurred by the Security Trustee or
the Beneficiaries in refation to any such Secured Liabilities.

Guarafitée and indemnlity

Subject to the terms. of the Intercreditor Agreement, each Chargor irrevocably and
unconditionally jointly and severally:-

2.21  guarantees to the Security Trustee and the Beneficiaries punctual
performance by each other Chargor of all that Chargor's obligations under
the Finance Documents;

222  undertakes with the Security. Trustee that, whenever another Chargor does
' not pay any amount when due under or in -connection with any Finance
Document, that Chargor shall immediately on demand pay that amount as if

It was the principal obligor; and

223 agrees with the Security Trustee that, if any obligation guaranteed by itjs of
becomes tfienforceable, Invalid or illegal, it will, as an independent and
primary obligatior, -indemnify the Security Trustee immediately on demand
against-any cost, loss or liability it incurs.as a result of & Chargor not paying
any-amount which would, but for such unenforceability, invalidity o fHlegality,
have been payable by it undet any Finance Documant on the. date when it
would Fave been die. The amourt payable by a Chargor under this
indemnity will not exceed the amount it would have had to pay undet this
Clause 2 if the amount -claimed had beenh recoverable on the biasis of a
guarantes.

Continuing Guarantee

This guarantes is a continuing guarantee and will extend to-the ulfimate balance of
stims payable by -any Chargor under the Finance Pocuments, regardless of any
interinadiate payment or discharge in whole-or in part. '

Reinstatement

If any discharge, release or arrangement (whether in réspect of the obligations of any
Chargor or any securily for those obligations or ctherwise) is made by the Security
Tristes in whole or in part on the basis of any payment, security or other disposition
which iz avoided or must be restored in insolvency, liquidatiori, administration or
otherwise, withouf limitation, then the llability of each Chargor under this. Clause 2 will
continue or be reinstated as if the discharge, release or arrangement had not
ocoutred. '

112825439, 3\PM25




26

2.7

Waiver of defences

The obligations of each Chargor under-this Clause 2 will not be affected by an act,
omigsion, matter of thing which, but for this Clause 2, would reduce, release or
prejudice any-of its obligations under this Clause 2 {without limitation and whether or
not known to it or the Secutity Trustes} including:-

2.5.1 any time, waiver or consent granted to, or composition with, any Chargor or
other person;

252  the feleaseof aﬁy' other Chargor or any ct_h‘é'r'p_e'rsnn under the terms of any
composition or arrangement with-any creditor of any'member of the Group;

253  the taking, variation, compromise, exchange, renewal or release of, or
refusal or neglect to perfect, take up or enforce; any rights -against, or
secutity over assets of, any Chargor or other person or any non-presentation
of non-chservance of any formality or other requirement in respect of any
instrument or any failure to realise the full vaiue of any security, :

2,54  any incapacily oE lack- of power, -autﬁoﬁiy -or Eegaf personality of or
dissolution or change in the members or status- of a Chargor or any other
parson; -

255  any amendment, novation, supplement, extension, restatement (however
fundamental and whether or not more onérous) or replasement of a Finance
Document or any -other document or security including, without Timitation,
any change In the purpose of, any extension of or increase in any facility or
the addition of any new facllity under any Finance Document or other
document or securily;

258 . any unenforceabllity, illegality of invalidity of any obligation of any person

under any Finance Document or any other document or security; or
257  any insolvency or similar proceadings.
Chargor Intent '

Without prejudice to iﬁe-_ganerality of Clause 2.5 {(Waiver of Défences), each Chargor
expressly confirms that it intends that this guarantee shall extend from time-to time o

any (however fundamental} variation, increase, extension or addition of or-to any of

the Finance Documents andfor any facliity or amount made available under any of the
Finance Documerits for the purposes of or in connection with any of the following:
business acquisitions: of -any nature; increasing working capital, enabling Investor
distributions to bs made; carrying out restructurings; refinancing existing facilities;
refinancing any other indebtedness; making new faciities available to the. Chargors;
any othier variation or extension of the purposes for which any such facllity or amount
might be made available from time to time; and any fees, costs and/or expenses:
associated with any of the foredoing.

imirneciate recourse.

Each Chargor waives any right it may have of first requiring the Security Trustee (or
any trustee or agent on its behalf) to procesd against .or enforce any other rights. or
security or claim payment from any person before claiming from that Chargor under
this. Clause 2. This waiver applies irrespective of any law or any provision of a
Finance Docurfient to the contrary.

112378430, 3PM25




2.8

2.9

2.10

Appropriations

Until all amounts which may be or become payable by the Chargors under or in
connection. with the Finance Documents have been firevocably paid in full, the
Security Trustee (or any trustee or agernt on'its behalf) may:-

281 refrain from applying or #nforcing any other motieys, security or rights held
or received by the Seacinity Trustée (or any frustee o agent on its behalf) in
respect of those amounts, or apply and enforce the same in such manner
and order ag it sees fit {(whether against those amounts or otherwise) and no
Chargor shall be entitled to the behefit of the sameé; and

282  hold in an interest-bearing suspense account any moneys received from any
Chargor or on:account of any Chargor's fiability tunder this Clause 2.

Deferral of Chargors' rights

Unitil all ‘amiunts which fnay be orf bécome payable by the Chargors under or in
connection with the Finance Doctiments have been irevocably paid Tivfull-and unless
the Security Trustee ttherwise diracts, ho Chargor-will exercise any rights which #
may have by reason of performance by it of its obligations under the Finance
Documents or by reason of any amount being payable, or liability arising, under this

Clause 2~
291  lobeindemnified by a Chargor;

2.9.2 to claim any contribution from ‘any other -guarantor of any Chargor's

obligations undér the Finance Documents;

2.83  fotakethe benefit (in whole or In part and whether by way of subrogation or
otherwise) of any rights of the Security Trustee under the Finance
Documents or-of -any other guaiantes or security taken pursuant to, or in
gonnection with, the Fihance Documents by the Security Trustes;

2.94  to bring legal or other proceedings for an order requiring any Chargor to

make any payment, or perform any obligation, in respect of which any
Chargor has given a gudrantee, undertaking or indemnity under Clause 2.2
{Guardntee and Indentiilyy;

295  toexercise any right of set-off against any Chargor; and/or

2.96 to claim or prove as a creditor of any Chargor in compstition with the

Seourity Trustee.

If a Chargor receives any bensfit, payment or distribution-in relation to-such rights it
shall hold that benefif, payment or distribution to the extent necessary to enable all
amounts which may be or become payable to the Security Trustee by the Chargors
under or in connaction with the Finance Documents to be repaid in full on trust for the
Security Trustes and shall promptly pay or transfer the same {o the Security Trustee
as the Security Trustee may direct for application In accordarice with the terms of the

‘Becurity Trust Deed.

Release of Chargors' right of contribution

if any Chargor (& "Retiring Ghargor”) ceases to be-a Chargor in accordance with the
terms of the Finance Documents for the purpose of any-sale or other disposal of that
Retiting Chargor then on the date such Retifing Chargor ceases lo be'a Chargor:-

2401  that Retifing Chargor is released by each other Chardor fromi any liability

(whether past, present or future and whether actual or contingent) to make a

10
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211

2142

213

214

2:15

3.4

contribution to any other Chargor arising by reason of the performance by
any othier Chargor of its obligations under the Finance Docurents; and

2.10.2 each other Chargor waives any rights it may have by reason of the
performance of ‘its. obligations under the Finance Documents to take the
benefit {in whole or in part and whether by way of subrogation or otherwise)
of any rights of the Security Trustee under any Finance Document or-of any
other security taken pursuant to, or -in connection with, any Finance
Document where such rights or securlty are granted by or i relation to the
assets of the Retiring Chargor,

Additional security

This guarént'ee is ifi addition to -and is-not in any way prejudiced by any other

guarantes or security now or subsequently held by the Security Trustee.

Guarantes Limitations

This guarantee does not apply to any liability to the extent that it would result in this
guarantee constituting unlawful financial aseistance within the meaning of
sections 878 or 679 of the Companies Act 2008,

Intorest

Each Chargor covenants to pay interest ofh any sum demanded in ‘accordance with
Clause 2.1 (Secured Liabflities) until payment (both before and after any judgment) at

the Default Rate.

Guarantes binding

Each Chargor agrees {0 be bound by the guarantee contained in Clause 2.2, eveh if

‘any other Chargor which was intended to execute this Deed may not do so or may not

be affectua!!_y hournd,
Demands

The making of one demand under this Deed will not preciude the Security Trustee
making any further demands.

CHARGES

Mortgages and Fixed Charges

As a continuing security for payment or discharge of the Secured Liabilities, each

Chargor with full title guarantee charges to the Security Trustee all its right, fitle and’

interest from time to time in-each of the following assets:--

311 byway of legal mortgage all Land which is described in Schedule 1 (if-any)
or in Schedule 1 to any Deed of Accession by which a Chargor becomes:
party to this Deed and all other Land now vested in such Chargor;

3.1.2 by way of fixed charge all other Land now vested in such Chargor (to the
extent not effectively charged by Clause 3:1.1) and all Land acquired by
such Chargor after the-date of this Deed;

313 by-way of fixed charge:-

{a) the Securities;
(b) the Inteflectual Property,

11
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3.2

3.3

34

{c) the Monetary Claims;

(d) the Fiked Plantznd Equipment;

(& the Loose Plant and Equipment;,

1) {he Accounts;

(o) ‘the Insurances;

{h) the Related Rights under or i connection with the Securities, the

Accotints, the Insurances, the Intellsctual Property, the Monstary
Claims, the Fixed Plant and Equ;pment and the Loose Plant and
Eguipment; antd

{ its present and future goodwill and uncalled capital.

Floating Charge

As contifiuing security for paymerxt of the Sscured Liabilities, each Chargor with full
title guarantee charges by way of floating charge the whole of such- Chargor's
undertaking -and assets, present and future and wherever situated which are not for
any reason effectively charged (whether in law of equity) by way of fixed security by
this Deed, including, without hmntatmn any heritable property of such Chargor siuated
in Scotland.

Trust

If or to the extent that for any reason the assignment or charging of aiy Charged
Property is-prohiibited, such Chargor shall hold it on trust for the Security Trustee.

Qualifying floating ¢harge:

Paragraph 14 of Schedule B1 to the Insolvency Act 1886 will apply to any Haating
charge created by this Deed.

CRYSTALLISATION OF FLOATING GHARGE

Crystallisation: By Notice

Sub;ect 1o the Intercreditor Agreemant, the Security Trustee miay at any time by nolice

in writing to any. Chargor convert the floating charge created by: Clause 3.2 (Floaling

Gharge) with immediate effect into a fixed charge as regards any property or assets

spaoified In-the notice if-

4.1.1 the Enforcement Date has occurred; or

442  the Security Trustee considers that any of the Charged Property may be in
jeopardy or'in danger of being seized or sold pursuant to any form of legal
process; of

4,13  the Secuiity Trustee considers that it Is necessary in order to protect the
' priority of the-Security crested by or pursuant to this Deed,

12
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4.2

4,3

5.1

Crystallisation: Automatic

Subject to the Intercreditor Agreement, the floating charge created by Clause 3.2
(Floating Charge) will automatically be converted (without notice) with immediate
effect into a fixed charge as regards all of the undertaking and assets subject to the
flgating charge'if- :

424  any Chargor creates or attempts fo create any Security (other than as
petmitted pursuant to the terms of the Finance Docurents) over-any of the
Charged Property; ar

4,22 any person levies or aftempts to levy any disiress, e‘xec‘titibn or other
process-against any of the Charged Property, or

423  any step is taken (includiig the presentation of 4 petition, the passing of a
resolution o the making of an application) to appoint a liguidator, provisional
liquidator, administrator or Receiver in respect of any Chargor, over ali or
any part of its assets; or if such person is appointed.

Crystallisation: Moratorium where directors propose voluntary arrangement

- The floating charge created b_y'. Clause 3.2 '(Fidating Chaige) may niot be converted
- into afixéd charge solely by feagon of:- ' N

4.3.1 the obtaining: of a moratorium; or

432  ariything dohe with a view to obtaining & moratorium,
under Scheduie AT to the Insolvency Act 1986.

PERFECTION OF SECURITY

Notices of Charge

Each Charger shall deliver ¥o the Security Trustge (6r procure delivery of) Notices of
Charge duly sxecuted by, or on behalf of, such Chargor:-

5.1.1 in respect of the Insurances, promptly upon the request of the Security
Trustee from lime fo time, '

5.1.2 in respect of each Account, promptly upon the request of the Security
Trustes from time to time; and '

513 in respect of any other asset which Is the subject of a charge pursuant to
Clause3.1.3, promptly upon the request of the Security Trustee from fime 1o
time,

and in each case shall use all reasonable endeavours to procure that sach notice is
acknowledged by the party to whom such Notice of Charge is addressed.

13
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5.2

6.2

6.3

7.2

Delivery of Bocuments of Title

Subject to the rights of any prior chargee, each Chargor shall promptly upon the
request of the Sacurity Trustee from.time: to time, deposit with the Security Trustes
and the Security Trustee during the:coritinuance of this security-shall be entitled to.
hold all deeds, cerfificates and other documents of tite relating to Land, the Securities
and the Insurances. In the case of the Securitios, each Chargor shall also deliver
such stock transfer fotms or other instruments of transfer (stamped and executed in
blank by such Chargor) as the Security Trustee may request.

RESTRICTIONS AND FURTHER ASSURANCE
Security

No Chargor shall create or pernilt to subsist any Security over any Charged Froperly
(other than as permitted pursuant to the terms of any of the Finance Documents).

Disposal

~ No Chargor shall other i the ordinary course of business enter into or agree to enter

into & single transaction or a series of transactions (whether related or not and
whether voluntary or involuntary) to sell, lease, license, sub-license, transfer .or
otherwise dispose of any Charged Property except with the prior written consent of the
Security Trustee oras permitted by the Finance Documents.

Further assurance.

Each Chargor shall promptly do whatever the Security Trustee requires to:-

B6.3.1 perfect or protect the Security created or expressed to be created by this
Deed, orits: priority, or

6.3.2  facilitate the realisation of the Charged Property or the exercise of any rights
vested in the Security Trustes or any Receiver,

Including executing any fransfer, conveyanoe, charge, assignment or assurance of the
Charged: Property (whether to the Security Trustee or its nominges of otherwise},
malking any reglstration-and giving any notice, order or direction.

SECURITIES

Securities: Befors Enforcement Date

Prior to the oocurrence of the Enforcement Date, each Chargor shall:-

744 pay all dividends, interest and other monies arising from the Securities into
anAccount: and.

7.1.2  exercise all voting rights in relation-to the Securities for any purpose not
inconsistent with the terms of the Finance Documents.

Securities: After Enforcement Date

After the occurrence of the Enforcement Date, the Security Trustee may at its

discretion (in the name of such Chargor or otherwise and without any further consent

or authority from such Chargot):-

724  exercise (or refrain from exeicising) any voting rights: in. respect of the
Securities;
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7.3

7.4

8.2

8.3

B4

7.22  apply all dividends, interest and other monies arlsing from the Secuwrities in
accordance with Clause 14 (Application of Moneys},

7.2.3  tansfer the Seclrities into the name of such nomines(s) of the Security
Trustee as it shall require; and

7.24  exercise (or refrain from exercising) the powers and rights conferred on or
exercisable by the legal or beneficial owner of the Securities,

in each case, in'such mannerand on such terms as the Security Trustee gy think fit,
and the proceetls of any such-action shall form part of the Charged Property.

Securities: Paymentof Calls

Each Chargor shall pay when due all calls or other payments which may be- or

bacome due in respect of any of the Secusities which are not fully paid (unless

reasonably contested), and in any case of defaull by such Chargor in such payment,
{he Security Trustee may, if it thinks fit, make such payment on behalf of such Chargor
in which case any sums paid by the Security Tristee shell be reimbursed by such

Chargor to the Security Trustee on demand and shall carry interest from the date of

paynient by the Security Trustee until reimbursed at the.rate notified to stich Chargor
by the Security Trustee.

Securities: Exercise of Rights

Each Chargor shall not exércise any of its respective rights and powers in relation to
any of the Securlties In any manner which, in_the opinion of the Security Trustee,

would prejudice the effectiveness of, or the ability of the Security Trustee to realise,

the security created by or pursuant to this Deed.

ACCOUNTS

Accounts: Notification and Variation

Each Chargor, during the subsistence of this Deed:-

8.1.1 shall promptly deliver upon request to the Security. Trustee, details of each
Account maintained by it with any bank or financial nstitution; .and

812  shall pot, without the Security Trazstee."s’pr’iorur'riite'n consent, permit or-agree
to-any variation of the rights altaching to any Account or close any Account.
unless such account clostre is notified in-advance to the Security Trustes,

Accounts: Operation Before Enforcement Date

Each Chargor shall, prior to the oceurrence of the Enforcement Date, be entitled to

recelve, withdraw or otherwise transfer any credit balance from time to time on any

Account.

Accounts: Operation After Enforcement Date

After the occurrence of the Enforcement Date, each Chargor shall not be entitled to

receive, withdraw or otherwlse transfer any credit balance from time to time on any

Account except with the prior consent of the Security Trustee.

Accounts: Application of Moneys

The Security Trustee shall, upon the occurrence of the Enforcement Date, be entitled
without notice to apply, transfer or set-off any or all-of the-credit balances from time to
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9.1

8.2

10.

10.4

10.2

10:3

time on any Account in or towards the payment or other satisfaction of all or part of the
Secured Liabilities in-accordance with Clause 14 (Application of Moneys).

MONETARY CLAIMS
No dealing with Monetary Claims

Each Chargor shall not at any time during the subsistence of this Deed, without the
prior writtsn:consent of the Security Trustee or as permitted pursuant to the: terms of
the Firiance Documents,. sell, factor, discount, fransfer, assign, lend or otherwise
dispose of any of the Mohetary Claims or enter into any agreement to do any of the
foregoing.

Proceeds of Monetary Claims

Each Chargor shall gét in-and realise the Monetary Claims in the-ordinary course of
biisiness and pay the proceeds of those Monetary Claims into an Account.

INSURANCES
Insurances: Undertakings
Each Chargor shall at all times during the subsistence of this Deed:-

10.4.1  if required In writing by the Security Trustee, keep the Charged Properly

instred with those insurances normally maintained by prudent companies

- cartying on & similar business and with an Insurance office or underwriters to

be approved by the Security Trustee in wiiting from time to time and
otherwise in accordance with the terms of the Finance Documents;

1012 if required by the Securlty Trustee; cause each insurance relating to the
Charged Property to contain (in form and substance satisfactory to the
Security Trustee) an endorsement naming the Security Trustee as sole loss
payee Ifi respect of all claims;

1013 promptly pay -all premiums and other moneys payable under all its
Insurances or procurs that such is done and, promptly: upon request,
produce to the Security Trustee a copy of each policy and evidence
(acceptable to the Security Trustee) of the paymeént of such sums {or
procure that such s done) and not do or omit to'do of permit or suffer lo be
done or omitted to be:done, anything which might render any Insurance
required by this clause void, voidable or unenforceable; and

10.1.4 ifrequired by the Security Trustes, provide-a copy of all insurances relating
‘o the Charged Property to the Security Trusiée.

‘nsuranice: Default

if any.Chargor defaults in complying with Clause 10.1 (ffisurance: Undertakings), the
Security Trustee may effect or renew any such Insurance on such terms, in such
name(s) and in such aimount(s) as it considers appropriate; and all moneys expended
by the Security Trustee in doing so shall be: reimbursed by such Chargor to the
Security Trustes on demand and shall carry interest from the date of payment by the
Security Trustee until reimbursed at the rate specified in Clause 2 (Covenant to Pay).

Appiication of insurance. Proceads
All moneys received under any Insurance relating to the Charged Property shall, prior

to the occurrence of the Enforcemént Date, be applied. in accordance with the terms of
the Einance Documents. Afterthe osourrenice of the Enforcement Date; each Chargor

16

142325430.3\PM25




11.

1149

12.

12.1

12.2

12.3

shall hold such moneys. upon trust for the Security Trustee pending payment fo the
Security Trustes for application In-accordance with Clause 14 {Application of Moneys)
and such Chargor walves any right it may have to require thaf anhy such moneys are
applied in reinstaterment of any part of the Charged Property.

REPRESENTATIONS AND WARRANTIES

Each-Chargor represénts- and warrants fo' the Security-‘i"‘m_'stee {which representations
shall be deemed to be repsated on each day that the Chargor remains under any
liability {actual or contingent) to the Beneficiaries (or any of them) under this Deed or
the Finance Documents) as follows:- '

it is and will remain (except as pemmitied {i‘nder the terms of the Finance Documents)

the legal and beneficlal owner of the Charged Property; and.

.this Deed creates the Security it purports to create and is not liable to be amended or

otherwise set aside of its liguidation or otherwise.

DEMAND AND ENFORCEMENT

Enforcement

The Security' created by this Deed shall become enforceable 'upo'n:-' :

12.1.1  any demand being made by the Secwrity Trustee under any Finance
Document for payment-of any of the Secured Liahilities by such Chargor,

1212 any request being made by such Chargor to the: Security Trustee for the

appointment of a Receiver or an administrator or for the Security Trustee to
exercise any other power or right available to it;

12.1.3  the occutrence of any event causing, or purporting to cause, the floating
charge created by this Deed to become fixed in relation to any Charged
Praperty.

Demand for payment

Any demand for payment, and any other notice to be given by the Security Trustee

urder this Deed, shall be in writing and may be signed by any authorised signatory on
behall of the Security Trustee, and may be made or given to any Chargor at. the
registered office of such Chargor-

12.2.4 by delivering it fo any-such place; or

12.2.2 by sending itby first class post'to any such place (in which case it shall be
deemed received at 10.00am on the next Business Day after posting, and
procf of posting shall be proof of delivery). :

Powers on enforcemerit

At any time after the Security created by this Deed has ‘become gnforceabls, the
Securily Trustee may {without-prejudice to any other rights and reriadies and:without
notice to any Chargor) do all or any of the following:-

12,31 exercise the power of sale under section 101 of the LPA together with all
other powers-and rights conferred on mortgagess by the LPA, as varied and
extended by this Deed, without the restrictions. contained in sections 103 or
109(1).of the LPA; and
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12.4

125

12.6

13,
134

13:2

13.3

12.3.2 exercise the power of leasing, letting, entering into agreements for leases o7
lettings. or accepting or agreeing to-accept surrenders of leases in yelation to
anhy Charged Property; without the restrictions. imposed by sections 99 and
100 of the LPA;

12:8.3 subject to Clause 13.1 (Method of appointment.or removal), appoint one or
more petsons to be a Receiver or Recelvers of ali or any of the Charged
Property; and

12.34 appoint an administrator of a Chargor,

Dispasal of the Charged Property

In exercising the powers referred to in Clause 12.3 (Powers on enforcement), the

Security Trustee or any Receiver may sall or dispose of all or any of the Charged

Propetty at the times, in the mannar and order, on the ferms. and conditions and for

the consideration determined by it.

Same rights as Receiver

Any rights conferred by any Finance Document: upoh-& Receiver may be exercised by

the Security Trustee or, to the extent permitted by law, an administrator, after the
Security created by this Deed has become enforceable, whether or not the Security
Trustee shall have taken possession or appointed a Receiver of the Charged
Property.

Delegation

The Secwity Trustee may delegate in any manner to any person any rights

exercisable by the Security Trustes under any Finance Document. Any such

delegation may be made upon such terms and conditions {including power to
sub-delegate) as the Security Trustee thinks fit.

RECEIVERS

Wethod of appointment or femoval

Every appointment or removal of a Receiver, any delegate or any other person by the
Security Trustee under this' Deed shall be in wiiting under the hand of any officer or
manager of the Security Trustee (subject to any requirement for a court order in‘the
case of the removal of an administrative receiver).

Removal

The Security Trustee may (subject-to the application of section 45 of the Insolvency
Act 1986) remove -any person from office in relation to all or any part of the Chairged.
Property of which he is the Receiver and at any time (before or after any person shall
have vacated office or ceased to act as Receiver in respect of any of such Charged
Property) appoint a further or other Receiver or-Recelvers over all of any part of giich
Charged Property.

Powers

Every Receiver shall have and be entitled to.exercise all the powers:-

1331 of the Security Trustes under this Deed;

1332 conferred by the LPA on rhortgagees in possession and on receivers
appointed under the' LPA;
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13.4

136

13.8

14,
141

18,

18.1

13.3.3  of an administrative receiver set out in Schedule 1 to the- Ihsolvency Act
19886, whether or not the Recelver is an-administrative receiver;

13.3.4 inrelation to 'ahy-.Chafged Prijper'ty, which he' would have if he were its only
beneficial owner; and

13.3.5 to do all things incidental or conducive to any functions, powers, authorities
or discretions conferred or vested in the Recelver,

Receiver as agent

The Receiver shall b the agent of the relevant Ghargor (which shall be solely liable
for his acts, defaults, remuneration, losses: and liabilities) unless and until such
Chargor goes into liguidation, from which time he shall act as principal and shali not
become the agent of the Security Trustee.

Joint or several

if two or more persons are appointed as Receivers of the. same assets, they may act

jolntly andfor severally so that (unless any instrument appointing thern specifies to the

contrary) each of them may exercise individually all the powers and discrations
conferred oh Receivers by this Deed.

Receiver's reinuneration

Every Receiver shall be entitled to remuneration for his éefvibe_s-at a rate to be fixed

by the Security Trustee and the maximum rate spetified in section 109(6) of the LPA

shall ot apply.

APPLICATION OF MONEYS

Application of moneys

All sums received by virtue of this Deed by the Security Trusteé or any Receiver shall,

subject to the paymient of any claim having priority to this Deed, be pald or applied in

the following order of priotity.-

14.41  first, in or towards satisfaction pro rata of, or the provislon prorata for, all
‘costs, charges. and expenses incurred and payments made by the Security
Trustee or by any Receiver {including legal expenses), together with interest
at the Default Rate (both before and after judgment) from the date those
amounts becarne due until the date they are irrevocably paid infull;

14.1.2 secondly, in or towards the payment pro rata of, or the provision pro rata
for, any unpaid fees, commission or remuneration of the Security Trustee or
any Recelver;

14:1.3  thirdly, in or towards payrient of the Secured Liabilities in accordance with
the Security Trust Deed;

14.1.4 fourthly, in the payment of {he surplus (if any), to the Chargor concemed or
any other person entitted fo i,

and section 108(8).of the LPA shall not apply.

POWER OF ATTORNEY

Appolntment

Each Chargor irrevocably and by way of security appainis:-
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16,
16.1

16.2

1541 the Security Trustee (whether or not a Receiver has been appointed);

16.1.2  any delegate or sub-delegate of; or other person nominated in writing. by, an
' officer of the Security Trustee; and

15.1.3  (ds a separate appointment) each Receiver,

severally as such Chargor's attorney and attorneys. with power to do any act, and
exacute and deliver any deed or other document, on behalf of and in the name-of such
Chargor; which such Chargor could be required to do or execute under-any provision
of this Deed, or which the Security Trustee in ifs sole opinicn may consider necessary
or desirable for perfecting its title to any of the Charged Properly or enabling the
Security Trustee or the Recelver to exsrcise any of its rights or powers under this
Preed. :

Ratification

Each Chargor ratifies and confirms ‘and -agrees to ratify and confirm whatever any
attorney appointed pursuant to Clatise 15.1 (Appoirtment) doss or purports to do in

refarfad 1o.in Clause 15.1 (Appointment).

the exercise or purported exercise of all or any of the powers, acts or other malters

PROTECTION OF THIRD PARTIES
Statutory powers

Iy favour of any purchaser, the statiitory powers of sale-and of appointing a Receiver
which are confarrad upon the Security Trustes, as varied and extended by this Deed,
and all other powers of the Security Trustes, shall be deemed to arlse (and the
Secured Liabilities shall be deemed due. and payable for that purposs) immediately
after the execution of this Deed.

Purchasers

No purchaser from ot other person dealing with the Security Trustee, any person to

whotn it has delegated any of its powers, or the Recelver, shall be concérned:-

1621 to enquire whether any of the powers which the Security Trustee or a
Receiver have exercised has arisen or become exercisable;

1622 fo enguire whether the Secured Liabilities remain outstanding or whether
any event has happened to authorise the Receiver to act; or

16.2.3  asto the propristy or validity of the exercise of those powers,

and the titfe-and position of a purchaser or such person shall not be impeachable by

feference to any of those mattars.

Receipis

All the protection to purchasers contained in sections 104 and 107 of the LPA, section
42(3) of the Insolvency Act 1986 or in any other applicable legislation shall apply to
any person purchasing from or dealing with the Security Trustee, any-Receiver-or any
person to whom any of them have delegated any of their powers.
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17.
17.1

17.2

17.3

174

PROTECTION OF THE SECURITY TRUSTEE AND ANY RECEIVER
No lfability
None of the Security Trustee, any Receiver or any of their fésp'ect_ive officers,

employees or delegates shall be liable in respect of any cost, liability, expense, loss or
darmage which arises out of the exercise, or attempted or purpotted exercise of, o the

failure to exercise, any of their respective rights under this Deed.

Not mortgages in possession

Without prejudice to any other provision of this Deed, entry into possession of ahy
Charged Properly shall not rerider the Security Trustee, any Receiver or any of their
respective officers or employees liable:-

17.2.1  to'accourit as morgagee in possession;

17.2.2  for any loss on realisation; or

1723 for any default or omission for which. &.mottgagee In possession might be
liable,

and if and whenever the Security Trustee or any Recelver-enters infto possession of

any Charged Property It shall-be entitled at any lime it or he thinks fit to relinguish

pogsession,
ldemnity

Each Chatgor shall indemnify and keep indemnified the Secuilty Trustee, .any
Recelver, and their respective officers, employees and delegates, against all claims,
costs; expenses and liabilities. incurred by them in respect of all or any of the
following:-

17.3.1 any act or omission by any of them in relation fo:all or any of the Charged
Property;

17.3.2 any paymeht refating to or'in respect-of all or any of the Charged Property
which is made at any time by any of them;

17.3.3 any stamp, registration or similar tax or duty which becomes. payable in
connection with the entry info, -or the performance or enforcement of, this
‘Deed;

1734 exerclsiig or purporting to-exercise -or failing to exercise any of the rights,
powers and discretions conferred on them or permitted under this Deed; and

17.3.5 any breach by the relevant Chargor of any of ils covenants or other
obligations to the Security Trustes,

exceptin the case of gross negligence orwilful misconduct on the part of that person.

indemnity out of the Charged Property |

The Security Trustee, any Receiver and their respective officers, employees. and

delegates shall be enfitied to be indemnified out of the Charged Property in respect of

the actions, proceedings, demands, clalms, costs, expenses and liabilities referred to
in Clause 17.3 (Indemnity). '
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17.5

18.

18.1

18.2.

18.

121

18.2

18.3

19.4

Continuing protection

The provisions of this Clause 17 (Proteclion of the Securily Trustee and any Receiver)
shall continue In full force and effect notwithstanding any release or discharge.of this
Deed or the discharge of any Receiver from office,

PROVISIONS RELATING TO THE SECURITY TRUSTEE

Powers and discretions

The rights, powers and discretions given to the Security Trustee in this Deed:-

1811  may be exercised-as often as, and In such manner as, the Security Trustee
thinks fif;

18,4.2 -are cumulative, and are not exclusive of any of its rights under the general
law; and

18.1,3 may only be waived in writing and specifically, and any deldy in exercising,
or hon-exercise of, any right; is not a waiver of it:

Trusts

The pefpetuity period for any trusts constituted by this Deed shiall be 125 years,

PRESERVATION OF SECURITY

Additional Security

This Deed'is without prejudice and In addition to, and shall not merge with, any other

right, remedy or Security of any kind which the Securiiy Trustee may have now or al

any time in the-future for or ih respect of any of the Secured Liabilities.

Imimediate recourse

Each Chargor waives any right It may have of first requiring the Securily Trustee {or

any trustes or agerit on its behalf) to proceed against or enforce any- other rights of

Security or claim payment from any person hefore claifning from a Chargor under this

Deed, This waiver applies irrespective of any law or any provision of a Finance

Documant to the contrary.,

Appropriations

During the Security Period, the Security Trustee may:-

19.3.1  refrain from. applying or enforéing any monies, Security or rights held or
teceived by it (or any trustee or agent on its behalf) in respect of the Secured
Liabilities, or, subject to Clause 14.1 {(Application of monegys), apply and
enforce the same in such manner and order as It sess fit (whether against
the Secured Liabilities or otherwise} and the relevant Chargor shall not be
entitled to the same; and

19,3.2 hold in an Interest-bearing suspense account any wioneys feceived from the
relavant Chargor oivor account of the Secured Liabilities.

New Accounts
If the Security Trustee recelves notice (whether actual or otherwise) of any

subsequent Security over or affectmg any of the' Charged Properly or if & pstition Is
presented or a resolution passed in relation to the winding up of & Chargor, it may
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19.5

18.6

20.

201

20.2.

close the current account or accounts andfor open a new .account o accounts for
each Chargor. if-the Security Trustee does nat openi a new account or accounts
immetiately it shall nevertheless be treated as if it had done so at the time when the-
relevant event occurred, .and as from that time all payments. made by a Chaigor to the:
Security Trustee shall be credited or be treated as having been credited the new
account or accotints and shall not operate to reducs the Sscured Liabilities.

Tacking

For the purposes of section 94(1) of the LPA and section 49(3) of the Land
Registration Act 2002, the Security Trustee confirms that it shall make further

-advances to the Chargors on the terms and suliject to the conditions of the Finarice

Documents.
Deferral of Chargor's rights

During the Secur:iy Patiod and unfess the Secuiity Trustes otherwise directs, no
Chargor shall exercise any rights which it may have by reason of performance by its.

obligations under this Deed or the enforcement of the Secuirity créated by this Deed:-

1861 loreceive or claim payment from, or be indemnifiec_f by a Chargor,

18,62 to claim any contribution from any guarantor of, or provider of Secuiity i
respect.of, any Chargor's obligations under the FinanGe Documents;

1863  to take the benefit (in whole or in part and whetler by way of subrogation or
otherwisey of any righls of the Security Trustee under any Finance
Documenit or of any guarantee or Security taken pursuant to, or in
connection with, the Finance Documenits by the Security Trustes;

1964 toexercise any right of set-off against any Chargor; and/or

19.8.5 fo claim or prove as a creditor of any Chargor in competition with the.
Security Trustee.

RELEASE

Release

Upon the irrevocable and unconditional payment and discharge in filll of the Secured
Liabilties and the termination of all faciliies which might give rise to Secured
Liabilities; the Security Trustee shall, or shall procure that its appointees. will, at the
reguest and cost of the Chargors:- '

204.1 release the Charged Property from this Deed; and

20.4.2° re-assign the Charged Property that has bieen assigned to the Security
Trustee under this Deed.

Reinstatement

If the Security Trustee considers that any amount paid or credited to the Security
Trustee under any Finance Document (whether in respect of the obligations of any
Chargor or any Security for those obligations or otherwise) is capable of being
avoided, reduced or otherwise set aside:-

2021  that afn'oun't shall not be consldered to have besh paid Tor the purposes of

determining whether the Secured Liabilities have been irrevocably -and
unconditionally paid and discharged; and
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20.3

21,
21

21.2

21.3

214

215

218

21.7

20.2.2  the liabifity of the relevant Chargor and the Security created by this Deed
shall continue-as-if that amount had not been paid or credited.

Gonsolidation

Section 93 of the LPA dealing with the consolidation of mortgages shali not apply to.
this Dead.

MISCELLANEOUS PROVISIONS.
Sev_erability

If any provision of this Deed is lllegal, invalld or unenforceable in any jurisdiction, that
shall not affect:-

21.1.1  thevalidity or enforceability of any ather provision, in any jurisdiction; or

21.4.2 the validity or enforceabilty of that particular provision, in' any other
jurisdiction.

Amendments and variations

This Deed shall femain in- full force and effect notwithstanding any amendment,

restatement, novation ‘or ‘supplénientation of the Finance Pocumants (including any

increase in the-amount of the Secured Liabilities).

Remedies and waivers

No failure to exéreise, nor any delay in exercising, on the part of the Security Trustee,

any right or remedy under this Deed shall operate as a waiver, nor shall any single or

partial exercisé of any right or remedy prevent any further or other exercise or the

exercise of any other right orremedy. The rights and remedies provided in this Deed.

gre cumulative.and not exclusive of any rights or remedies provided by law,

Joint and several liabilily

Unless the context otherwise reduires, all covenants, dgreements, representations

and warranties on the part of the Chargors contained in this Deed are given by them

jointly and severally and shall be construed accordingly.

Authority of the Parent

Each Chargor (except the Parent) irrevocably authorises the Parent fo-act on Its behalf

in administering the terms of this Deed and in signing-on its behalf any document

varying, supplementing, restating and/or replacing the terms and conditions contained

i this Deed or any.document ancillary to it.

Counterpatts

This Deed may. be executed in any number of counterparts, and this has the same
affect as if the signatures on the courterparts were on a single copy of this Deed.

Deeds of accession

Each of the parties agree that each Deed of Accession shall be supplemental to this
Dead and be binding on and enure to the benefit of all the parties to this Deed.
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22. GOVERNING LAWY

This Deed and any non-contractual obligations afising out of or in connection with It
are-govemed by English law.

23. ENFORCEMENT

23.1 Jurisdiction of English Courts

2311

23.1.2

2313

The courts of England have exclusive jurisdiction 1o seltle ahy dispute
(including = dispute regarding the existence, validity or termination of this
Desd or any non-contractual obligation arising out of or in connection with
this Deed) (a'Disputs”).

The Partigs agree that the courts of England are the most appropriate and
convenient courts to settle Disputes and accordingly no Party will argue to
the contrary,

This Clause 23.1 (Jurisdiction of English Couris) is for the benefit of the
Security Trustee only. As a result, the Security Trustee shall not be
prevented from taking proceedings relating to a Dispute in-any other courts
with jurisdiction. To the extent allowed by law, the Security Trustee may
take concurrent proceedings in any htimber of jurisdictions.

Executed as a desd and delivered on the date appearing at the beginning of this Deed.
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SCHEDULE 1

DETAILS OF LAND
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SCHEDULE 2

INTELLECTUAL PROPERTY
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SCHEDULE 3

Services Limited

THE CHARGORS

Name Registered Jurisdiction

' Number

“Oscar Topco Limited 12371467 England and Wales
Oscar Midco Limited 12372052 England and Wales
Oscar Bidoo Limited 12372155 Englaiid and Wales
Churchill  Contract Groip | 073171566 England and Wales
Holdings Limited
Churchill Contract Services Limited 03762020 England anhd Wales
Aml:zlet. (Churchill  Security Solutions) 07317266 England and Wales
léi:ziigi_li Environmeftal  Services | 05455787 England and Wales
Limited
Chequers Contract Services Limited 051341356 England and Wales
Chequers-  Electiical Buiilding | 06238919 Englénd and Wales

Churchill Contract Catering Limited, (05168372

England and Wales

412326430.0\PM25.
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SCHEDULE 4

DEED OF ACCESSION

THIS DFEED OF ACCESSION is made on | i

BETWEEN:-

[US { ] {the "New Chargot”), a company incorporated in England or Wales

whose registerad office is of | 1; _

{2} OSCAR TOPCO LIMITED (the "Parent”) for itself and as agent for and on behalf of

each of the other Chargors iamed in the Debenture referred to below; and:

3 [ ] as the Security Trusteé.

WHEREAS:-

(A) The New Chargor is; or will on the date of this Deed. of Accaesslon become, &
wholly-owned Subsidiary of the Parent,

(B) The Parent has entered into a deed dated | 1 (as supplemented and amended
by Deeds of Accession or otherwise from tine to time, the "Debenture") between the
Parent, each of the comparies named In the Debenture as Chargors, and | 1as
Security Trustee for the Beneficlaries.

(C) The New Chargor at the request of the Parent and in consideration of the Secured

Finance Parties miaking or continuing to make facilities avallable to the Parent or any

‘other member of Its group-and after giving due:consideration to the terms and conditions

of the Secured Finance Documaents.and the Debenture and satisfylng itself that there are
reasonable grounds for believing that the entiy into this Deed of Accession by it will be of
benefit o it, has decided in good faith and for the purpose of carrying on fts. business to
antar into this Deed and betome-a Chargor under the Debenture.

IT 1S AGREED g3 follows:-

1.
11

1.2

2.1

22

DEFINITIONS AND INTERPRETATION

Terms defined in the Debenture shall have the same meaning in this Deed.

The principles of interpretation sét out in Clause 1.2 of the Debenture shali apply 1o
this Deed of Accession insofar as they are relevant to It, as they apply to the
Debenture,

ACCESSION

The New Chargor agrees:-

to become a party to and to be bourid by the terms-of the Deberiture as a Chargor with
iinmediate effect and so that the Debenture shall be read and construed for all
purposes as If the New Chargor had been an original party in the capacity of Ghargor
{but so that the security created conseguent on such accession shall be ereated on
the date of this Deed of Accession); and

to be bound by all the covenants and agreements I the Dehenture which are
expressed to be hinding oh a Chargor.

28
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4.1

4.2

4.3

COVENANT TO PAY

Without prejudice to the generality of clause 2, the New. Chargor (jointly and severally
with the other Chargors) coverants. in the terms set out in clauses 2.7 (Secured
Liahifities) and 2.2 (Guarantee and indemnity) of the Debenture.

SECURITY

The New Chargor mortgages, charges and assigns to the Security Trustee, as agent
and irustes for the Secured Finance Partigs, all its business, undertaking and assets
ori the terims of Clause 3-of the Debenture, provided that:-

the Land charged by way of legal mortgage shall be the Land referred to i Schedule
1 {Details of Land);

the Insurances assigned or {to the extent not assigned or effectively assigned)

charged shall include the insurances referréd to in Schedule 2 (Delails of Material

Insurancésy;,-and

the Intellectual Property charged shall include the Inteliectual Property refarred to in
Schedule 3 (Defalls of intellectual Property).

EFFECT ON DEBENTURE

The Debenture and this Deed of Accéssion shall be read as one so thal references in
the Debenture-fo "this Deed”, "herein”, and similar phrases shall be deemed fo include
thig Deed of Accesslon,

GOVERNING LAW

This Deed of Accession and any non-contractual obligations. arising out of or in
conhection with it are governed by English law.

EXECUTED AS A DEED AND DELIVERED on the date set out at the beginning of this Deed.
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SCHEDULE 1
DETAILS OF LAND

SCHEDULE 2
DETAILS OF MATERIAL INSURANCES

SCHEDULE:3
DETAILS OF INTELLECTUAL PROPERTY
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The New Chargor
EXECUTED as-a Deed
by [NAME OF COMPANY] [LIMITED] [PLC]

actinig by two Directors. or a Director and ifs
Secretary:~

Or EXECUTED as a Deed by [NAME OF
COMPANY] [LIMITED] [PLC]

acting by INAME OF DIRECTOR], 2
Director, in the presence ofi-

Signature of witness:

Name of witness;
Address:

Occupation::

The Parent
Or EXECUTED as'a Deed by | i

acting by [NAME OF DIRECTOR], &
Director, ini the presence ofi-

Signature of withiess:

Natre of withess:
Address:

Occupation:

112325439.3WPM25

Director

Dirsctot/Secratary

Director

St iant Wit S?

Director
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The Security Trustee

EXECUTED as a DEED by )
ESO INVESTCO Vil DEBTCO Il )
SARL acting by a duly authorised )
signatory )

in the presence of;-
Signature of Witness:
Name of Witness:

Address;

Occupation:

33
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The Chargo!s

Executed as a deed

in the presence of,

Nl (.

: Witness s
L o Shoosmiths
MLz LU . FuName 18t Martfn; Le Grand
e R ... Address London
“ ...‘...‘....:,.,..n_,u aherviene &Q,iAd’AS
AT e n. e Occupation
Address:
Attention:
Executed as a deed
by OSCAR MIDCO LIMITED
. Director
inthe presenceof.
Niﬂm ii«%%g o Withess
i K ! _ Shoosmiths
Ni{'f MW Full Name Q.Q%Mﬁﬁms Le Grand
. onaon
% Address ECAA4AS
,‘Sﬁmmw{”% e eremreeseren e -OGCUpaLON
Address:
Attention;

_ 24
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Executed as a deed
by OSCAR BIDCO LIMITED
acting by

in the presence of:
. B

Y . '. " F }. x e
Nii/ﬁa&mﬁwg@{z .o Withess Shoosniths o
WCHEWAZ, AFE | Fuiname 18t Martins Le Grand
' L.ondon
v Address EC1A4AS

SoV LT

... Doecupation

Address:

Attention:

Executed as & deed _ _
hy. CHURCHILL CONTRACT SERVICES GROUP HOLDINGS LIMITED
ting. b

..... Director

in the presence of.
Miwhgm oo Witness

%iﬁ%’{m{%iw ,,,,, .. Full Narme Shﬁﬂﬁmiths .

1 St Marting Le Grand

ereranseeerenesarenraresar onrnre vasnnsens, INCICTESS London
gﬂméﬁi”fw e JCCURation EC1A4AS

Address:

Attention:
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Executed as.a dead
by CH URCHILL CONTRACT SERVICES LIMITED

Director

m the presgnce, of

A {Eiw Lpr ... Witness Shoosmiihs

gﬁwgw Full Name Lond“élr? fins L& Grand
ECIA4AS

RO TTUUIVUUIP RN L (o L+
%ﬁgﬁgdw{ﬁ%w Oceupation

Address:

Attention:

Fxecuted g5 & déed
by AMULET {CHURCHILL SECURITY SOLUTIONS) LIMITED
acting by

Director

m the presence of:
i’{»””\nﬁ% 5(/\-% . Witness Shoosmiths
. 4 St Martins Le Grand
oo FUllName | onidon
.. Address EC1A 4AS

.o -Occlpation

Address;

Attention:
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Executed as a deed
by GHURCHILL ENVIRONMENTAL SERVICES LIMITED

in the presence af;
LI

.. Witness

Mim iiMiW Full Name .Shoesmaths y
1 St Martins Le Grand

S Addre‘ss London
EC1AAAS

. Occupation

Address:

Altention:

Executed as a-deed o
by CHEQUERS. CONTRACT SERVICES LIMITED
jng b

Director

in the presence of
W ié’ii“i‘mw i_,i, f’ﬁ s}f Full Name tesgc‘;‘gim“g Le
e . Address ECIA4AS
gﬁ? %{ﬁw{ S e‘jﬂ\ ..... Occupation
Address:
Adtention;
37
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Executed as a deed

by CHEQUERS ELECTRICAL AND BUILDING SERVICES LIMITED

Director

in the presence of: o
. g”h Z{’W{? ....... Witness
_'é\i 5«5‘“@ mf?

.. Full Name
etk aesarenrianrisseenensanens AACCIFESS
8 %QEW@E .... Oteupation

Address:

Attention:

Exetuted as'§ deed

by CHURCHILL CONTRAGCT CATERING LIMITED

Director

;n the presence f,f

:. | -%,-. {,@g‘f . Witness
Niiﬁm%ﬁ”iﬁ
vewns -Address.

%%w”

s oo -OCCUpaLioN

Full Name

Address:

Attention:

112325438,.3\PM25

;S?;?cnnﬁmﬁhs

artins Lo
London Grand
EC1A 4A8

Shoosmiths

1.8t Martins Le Grand
l.ondon
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The Security Trustee
EXECUTED as'a DEED hy

ESO INVESTCO VI DEBTCO Ul
SARL acting by a duly authorised
sighatory '

i the presence ofi--
Signature of Withess:
Name-of Withess:

Address:

Ocoupation:

142325430.3\PM25
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