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In accordance with
Sectons 8594 and
859J of the Companies
Act 2006

MRO1

Particulars of a charge

don

Companies House

A fee 1s payable wath this form, You can use the WebFiling service to file this form cnline
Please see 'How to pay on the last page Please go to www companieshouse gov uk
I 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 to
a charge created or ewdenced by an register a charge where the
nstrument, instrument. Use form MR08

This form must be delivered to the Registrar for registration within
21 days beginning wath the day after the date of creation of the charge
delivered outside of the 21 days it will be rejected unless it 1s accompal
a court order extending the time for delivery

You must enclfose a certified copy of the instrument wath this form  Thi
scanned and placed on the public record

T

25/07/2013
COMPANIES HOUSE

Company details

Company number

[T

Company name in full

EDIF GROUP FINANCE LIMITED

| ,-).J | I For offictal use

> Filling in this form
Please complete in typescnpt
or in bold black capitals

All fields are mandatory unless
specified or indicated by *

2

Charge creation date

Charge creation date

N

: §

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or trustees
entiled to the charge

Name

HSBC BANK PLC

Name

Name

Name

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

El | confirm that there are more than four persons, secunty agents or
trustees entitled to the charge




MRO1

Particulars of a charge

Descrniption

Please give a short descnption of any land {Including buildings), ship, arcraft or
intellectual property registered (or required to be registered) in the UK which ts
subject to this fixed charge or fixed secunty

Descnption

None

Continuation page
Please use a conunuation page if you
need to enter more details

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunty over any tangible
or intangible (or in Scotland) corporeal or incorporeal property not described
above? Please tick the appropnate box

B vas
D No

Floating charge

Is the nstrument expressed to contan a floating charge? Please tick the
appropnate box

Yes Contirue
D No Goto Section7

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

Yes

Negative Pledge

Do any of the terms of the charge protibit or restrict the chargor from creating
any further secunty that will rank equally wath or ahead of the charge? Please
tick the appropnate box

@ Yes
] Ne




MRO1

Particulars of a charge

Trustee statement ©

You may tick the box if the company named in Section 115 acting as trustee of
the property or undertaking which 1s the subject of the charge

O

0 This statement may be filed after
the registration of the charge (use
form MR(6)

Signature

, Please sign the form here

Signature

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




MRO1

Particulars of a charge

B Presenter information

We will send the certrficate to the address entered
below All details given here will be availlable on the
pubhe record  You do net have to show any details
here but, if none are given, we will send the certificate
to the company's Registered Office address

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

E How to pay

I Contact name Amy Johnston

I Company name PInsent Masons LLP

|

| Address 30 Crown Place

A fee of £13.1s payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
'‘Companies House'

Where to send

[ Posttown London

I County/Region
[Pescose [E [C |2 [A] [4 [E[S
I Country

| ox 157620 Broadgate 3

l Tetephone 020 7490 6698

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

Checkhist

We may return forms completed incorractly or with
information missing

Please make sure you have remembered the
following

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

O You have included a certified copy of the
instrument wath this form

O

You have entered the date on which the charge
was created

You have shown the names of persons entiffed to
the charge

You have ticked any appropnate boxes n
Sections 3,5,6,7& 8

You have given a description in Secton 4, if
appropnate

You have signed the form

You have enclosed the correct fee

ooo 0 o0 4

Please do not send the onginal instrument, 1t must
be a certified copy

You may return this form to any Companies House
address However, for expediency, we advise you
to raturn it to the appropriate 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 companes registered in Scotland

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

139 Fountainbrnidge, Edinburgh, Scotland, EH3 9FF
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 N R Belfast 1

Further information

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

This form 1s available in an
alternative format Please visit the
forms page on the website at
www companieshouse gov uk

46364902 1\a11

04/13 Version 10




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7497827
Charge code. 0749 7827 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 17th July 2013 and created by EDIF GROUP FINANCE

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 25th July 2013.

Given at Companies House, Cardiff on 29th July 2013
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EXECUTION VERSION

DATED |7 JuLyY 2013

(1) THE CHARGORS

(2) HSBC BANK PLC
(as Security Agent)

DEBENTURE

We certify that save for material

redacted pursuant to s 859G of the

Companies Act 2006 this copy instrument is a
of the onignal instrument

correct copy
Ol o 2% dlun A Sy 2013
Pesent Masns LLf

O

Pinsent Masons




Clause

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

CONTENTS

INTERPRETATION

COVENANT TO PAY

CHARGES

CRYSTALLISATION OF FLOATING CHARGE
PERFECTION OF SECURITY
RESTRICTIONS AND FURTHER ASSURANCE
SHARES AND SECURITIES

ACCOUNTS

MONETARY CLAIMS

INSURANCES

DEMAND AND ENFORCEMENT
RECEIVERS

APPLICATION OF MONEYS

POWER OF ATTORNEY

CONSOLIDATION

PROTECTION OF THIRD PARTIES

PROTECTION OF THE SECURITY AGENT, THE SECURED FINANCE
PARTIES AND ANY RECEIVER

PROVISIONS RELATING TO THE SECURITY AGENT
PRESERVATION OF SECURITY

RELEASE

MISCELLANEQUS PROVISIONS

NOTICES

GOVERNING LAW

ENFORCEMENT

SCHEDULE 1 - THE CHARGCRS

SCHEDULE 2 - DETAILS OF LAND

SCHEDULE 3 - DETAILS OF SHARES

Page

11

12

13

14

15

15

16

17

18

18

19

20

21

22

24

24

25

26

26

27

28

29




SCHEDULE 4 - DETAILS OF MATERIAL INSURANCES

SCHEDULE 5 - DETAILS OF INTELLECTUAL PROPERTY

SCHEDULE 6 - DEED OF ACCESSION

SCHEDULE 7 - FORM OF NOTICE OF ASSIGNMENT OF INSURANCE

SCHEDULE 9 - FORM OF NOTICE OF ASSIGNMENT OF SPECIFIC CONTRACT

30
31
32
41

43




THIS DEED 1s made on | Huly 2013

BETWEEN -

M

(2}

THIS DEED WITNESSES as follows -

1

11

THE COMPANIES whose names and registered offices are set out in Schedule 1
(together with each company which becomes a party to this Deed by executing a
Deed of Accession, each a "Chargor” and together the "Chargors"), and

HSBC BANK PLC (the "Security Agent") as agent and trustee for tself and each of
the Secured Finance Parties (as defined below)

INTERPRETATION
Definitions
In thus Deed -

"Account”

"Charged Property"

"Company"”

"Declared Default"

"Deed of Accession’

"Default Rate"

"Event of Default"”

"Fixed Plant and
Equipment”

46072216 Nas06

means

(a) any Holding Account (and any renewal or
redesignation of such account),

{b) any Mandatory Prepayment Account (and any
renewal or redesignation of such account),
and

(c) any account opened or mantained by any

Chargor at any bank or financial institution

means all the assets and undertaking of the Chargors
which from time to time are, or purport to be, the subject
of the security created m favour of the Secunity Agent by
or pursuant to this Deed

means EDIF Group Management Limited, incorporated
In England & Wales with registered number 07497852

means an Event of Default which has resulted in the
Senior Agent exercising any of its nghts under
Clause 26 20 (Acceleration) of the Senior Facilities
Agreement

means a deed substantially in the form of Schedule 6
(Deed of Accession) executed, or to be executed, by a
person becoming a Chargor

means the rate specified in Clause 2 2

has the meaning given to that term in the Senior
Faciities Agreement

means all plant, machmery or equpment of each
Chargor of any kind which does not for any reason
constitute a Fixture, but iIs now or at any time directly or
indirectly attached by any means and for any purpose to
any land or building, whether or not it 1Is removable or

10f 50




"Fixtures"

llGroupll

"Holding Account'

"Insurances”

"Intellectual Property"

"Intercreditor Agreement”

46072216 $\as06

intended to form part of the land or bullding

means all things of any kind now or at any time affixed
to the Land for any purpose, including, without hmitation,
trade and tenants fixtures (but excluding any fixtures
which any tenant shall be enttled to remove at the
expiration or sooner of any occupational lease)

has the meaning given In the Intercreditor Agreement
means an interest-bearing account -

(a) held in England or Wales by a member of the
Group with the Senior Agentor Security Agent

(b) identified in a letter between the Company and
the Senior Agent as a Holding Account and

(c) subject to Secunty in favour of the Securty
Agent which Secunty 1s in form and substance
satisfactory to the Secunty Agent,

(as the same may be redesignated, substituted or
replaced from time to time)

means, together with those insurance policies details of
which are set out in Schedule 4 {Defatls of Material
Insurances), or in Schedule 3 to any Deed of Accession
by which a Chargor becomes a party to this Deed, any
policy of insurance or assurance excluding any directors
and officers insurance or third party hiability insurance

means together with, but not Imited to, the intellectual
property detalls of which are set out n Schedule 5
(Details of Intellectual Property), or in Schedule 4 to any
Deed of Accession by which a Chargor becomes a party
to this Deed, any of the following -

(a) any registered intellectual property right in any
terntory or junsdiction, ncluding, without
imitation, patents, trade marks, service marks,
registered designs, and any similar nght in any
terntory or jurisdiction and any applications or
nght to apply for any of the above,

(b) any nvention, copynght, design right or
performance rnght,

(c) any trade secrets, know-how and confidenttal
information, and

(d) the benefit of any agreement or kcence for the
use of any such right

means the ntercreditor agreement dated on or about
the date of thus Deed and made between, among others,
the Parent, the Company, the Intra-Group Lenders, the
Onginal Debtors, the Senior Agent, the Secunty Agent,
the Senor Lender, the Senior Arranger, the
Subordinated Creditors, the Hedge Counterparty and

20f50




"Land"

"Loose Plant and
Equipment"

"LPA"

"Mandatory Prepayment
Account"

"Monetary Claims”

"Non-Material Land"

"Notice of Assignment”

46072216 4\as06

certan others (all as defined n the Intercredifor
Agreement}

means any estate, nght or Interest n or over land,
whether legal or equitable, and wherever the land I1s
situated including, without mitation, any buildings and
Fixtures on land, and the benefit of any covenants or
nghts owed to any person or enforceable by him by
virtue of the ownership possession or occupation of land
but for these purposes "Land" excludes hertable
property situated in Scotland

means, n relation to each Chargor, all plant, machinery,
equipment and motor vehicles now or at any time
owned by such Chargor as a capital asset which 1s not
Fixed Plant and Equipment

means the Law of Property Act 1925

means an interest-bearing account -

(a) held in England or Wales by a Borrower with
the Senior Agent or Security Agent

(b} identfied in a letter between the Company and
the Senlor Agent as a Mandatory Prepayment
Account

(c) subject to Security in favour of the Secunty

Agent which Secunity 1s in form and substance
satisfactory to the Senior Agent and Security
Agent and

{d) from which no withdrawals may be made by
any members of the Group except as
contemplated by this Agreement,

(as the same may be redesignated, substituted or
replaced from time to time)

means all book and cther debts and monetary claims
now or In the future owing to each Chargor (whether
alone or jomtly with any other person), whenever
payable and whether liquidated or unliquidated, certain
or contingent ncluding, without hmitation, credit
balances on any Account, and together with all
cheques, bills of exchange, negchiable Instruments,
credits and securities at any time given in relation to, or
to secure payment of, any such debt

means any leasehold property at open market rent and
with a term of less than 25 years

means a notice of assignment in substantially the form
set out in Schedule 7 (Form of Notice of Assignment of
Insurance), Schedule 8 (Form of Notice of Assignment
of Specific Contract) or in such other form as may be
specified by the Security Agent

3of 50




"Oblhgors”

"Parent"

"Pal'ty"

"Receiver”

"Regulations”

"Related Rights"

"Secured Finance
Documents”

"Secured Finance Party

"Secured Liability"

"Secunties”

46072216 4\as06

has the meaning given in the Intercreditor Agreement

means EDIF Group Limited, incorporated in England &
Wales with registered number 07498697

means a party to this Deed

means any receiver, receiver and manager or, to the
extent permitted by law, administrative recewver of the
whole or any part of the Charged Property

means the Financial Collateral Arrangements {No2)
Regulatons 2003 (S| 2003/2338) or equivalent
legislation in any applicable junsdiction bringing nto
effect Directive 2002/47/EC on financial collateral
arrangements, and "Regulation” means any of them

means in relation to any Charged Property

(a) the proceeds of sale of any part of that
Charged Property,

(b) all nghts under any licence, agreement for
sale or agreement for lease in respect of that
Charged Property,

{c) all nghts, benefits, clams, contracts,
warranties, remedies, secunty, indemnities or
covenants for title i respect of that Charged
Property, and

(d) any moneys and proceeds paid or payable in
respect of that Charged Property

means the Senior Finance Documents (as defined in the
Intercreditor Agreement)

means a Secured Party (as defined in the Intercreditor
Agreement) (together the "Secured Finance Parties")

means all the habiliies and all other present and future
labities and obhgations at any time due, owing or
incurred by each Obligor to the Secured Finance Parties
under the Secured Finance Documents, both actual and
contingent and whether incurred solely or jointly and as
principal or surety or in any other capacity (together the
"Secured Liabilities")

means all the nght, title and interest of a Chargor, now
or in the future, in any -

(a) stocks, shares, bonds, debentures, loan
stocks, or other secunftes 1ssued by any
person,

(b) warrants, options or other nghts to subscribe,

purchase or otherwise acqure any stocks,
shares, bonds, debentures, loan stocks or
other secunties or investments 1ssued by any

4 of 50




"Secunty Agent’

"Security”

"Senior Agent"

"Senior Default”

"Senior Discharge Date"
"Senior Facilities

Agreement’

"Shares"

"Specific Contracts”

"Target"

"Target Shares"

"Transaction Security
Documents”

*Transaction Secunty"

12 Incorporation of terms

person, and

(c) units or other interests in any umt trust or
coltective Investment scheme,

other than the Shares

includes the Secunty Agent's successors in title and any
successor appoimnted n accordance with the Secured
Finance Documents

means a mortgage, charge, pledge, len or any other
secunty Iinterest securing any obhgation of any person
or any other agreement or arrangement having a similar
effect

has the meaning given in the Intercreditor Agreement
has the meaning given in the Intercreditor Agreement
has the meaning given in the Intercreditor Agreement

means the facilites agreement dated on or around the
date hereof and made between, amongst others, the
Parent, the Senior Agent and the Secunty Agent

means all of the shares in the capttal of each of the
companies specified in Schedule 3 (Details of Shares)
and any Shares In the capital of any other member of
the Group owned by any Chargor or held by any
nominee on behalf of any Chargor at any time, or In
Schedule 2 to any Deed of Accession by which a
Chargor becomes a party to this Deed, held by, to the
order of or on behalf of, any Chargor at any time

means the Acquisiion Agreement and the Hedging
Agreements (each as defined in the Senior Facities
Agreement) and any agreement specified in Schedule 5
to any Deed of Accession by which a Chargor becomes
a party to this Deed

means Persides Holdings Limited registered in England
and Wales with company number 06853011

means all of the shares In the Target
has the meaning given in the Intercreditor Agreement
means the Secunty created or expressed to be created

in favour of the Secunty Agent pursuant to the
Transaction Secunty Documents

Unless the context otherwise requires or unless defined in this Deed, all words and
expressions defined or whose interpretation Is provided for in the Senior Facilities
Agreement, shall have the same meanings in this Deed

46072216 4\as06
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13

14

15

16

17

21

22

31

Interpretation

The prnciples of interpretation set out n clauses 121 to 127 of the Senior
Faciliies Agreement shall apply to this Deed nsofar as they are relevant to it and In
this Deed, unless the context otherwise requires, a reference to a "Secured Finance
Document' or any other agreement or instrument 1s a reference to that Secured
Finance Document or other agreement or instrument as amended, novated,
supplemented, restated or repiaced (however fundamentally) and includes any
increase In, extension of, or change to, any facility made available under that Secured
Finance Document or other agreement or instrument and includes any increase in,
extenston of or change to any facility made avalable under that Secured Finance
Document or other agreement or Instrument

Acknowledgement

Each Chargor acknowledges that the Secunty Agent enters mto this Deed for itself
and as trustee for the Secured Finance Parties who shall be entitled to the full benefit

of this Deed

5

Effect as a deed

This Deed shall take effect as a deed even If it is signed under hand on behalf of the
Secunty Agent

Law of Property (Miscellaneous Provisions) Act 1989
The terms of the other Secured Finance Documents and of any side lefters between
any parties in relation to any Secured Finance Document are incorporated in this
Deed to the extent required to ensure that any purported disposition of an mterest in

Land contained in this Deed IS & vahd disposition in accordance with Section 2(1) of
the Law of Property {Miscellaneous Provisions) Act 1988

Third party rights

A person who is not a Party has no right under the Contracts {Rights of Third Parties)
Act 1989 to enforce or to enjoy the benefit of any term of this Deed

COVENANT TO PAY
Secured Liahilities
Each Chargor covenants that it will on demand of the Securty Agent pay and

discharge any or all of the Secured Liabilities when due and payable in accordance
with the terms of the Secured Finance Documents

Interest

Each Chargor covenants to pay interest to the Security Agent upon any sum which
has not been paid in accordance with Clause 2 1 (Secured Liabilities) untl payment
(both before and after any judgment) at the rate determined by and in accordance with
Clause 12 3 (Default interest) of the Senior Facilities Agreement (the "Default Rate")

CHARGES
Mortgages and Fixed Charges
As a continuing security for payment and discharge of the Secured Liabilities, each

Chargor with full fitte guarantee (with all covenants implied pursuant to the Law of
Property (Miscellaneous Provisions) Act 1894 being subject to the Legal Reservations

46072216 #\as06 6 of 50




and any Permitted Secunty) charges to the Security Agent all its right, title and interest
from time to time In each of the following assets -

311 by way of first legal mortgage ail Land which is descnbed in Schedule 2 (if
any) or In Schedule 1 (if any) to any Deed of Accession by which a Chargor
becomes party to this Deed,

312 by way of first fixed charge all other Land (other than Non-Matenal Land)
now vested in any Chargor (to the extent not effectively charged by
Clause 3 1 1) and all Land (other than Non-Matenal Land) acquired by any
Chargor after the date of this Deed,

313 by way of equitable mortgage or {If or to the extent that this Deed does not
take effect as a mortgage) by way of first fixed charge the Shares,

314 by way of first fixed charge -

{a) the Securties,

{b) the Intellectual Property,

(c) the Monetary Claims,

{d} the Fixed Plant and Equipment,

(e} the Loose Plant and Equipment,

1)) the Accounts,

{q) the Related Rights under or in connecticn with the Shares, the

Secunties, the Accounts, the Intellectual Property, the Monetary
Clams, the Fixed Plant and Equipment and the Loose Plant and
Equipment,

(h) to the extent not assigned or effectively assigned by Clause 33
(Assignments), the Specific Contracts, the Insurances and other
agreements and all Related Rights in respect of such Charged
Property, and

(1 its present and future goodwill and uncalled capital

32 Floating Charge

As continuing securty for payment and discharge of the Secured Liabilities, each
Chargor with full title guarantee (with all covenants implied pursuant to the Law of
Property (Miscellaneous Provisions) Act 1994 being subject to the Legal Reservations
and any Permitted Security) charges to the Securnity Agent by way of first 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 or assigned
(whether in law or equity) by way of fixed secunty by this Deed, including, without
limitation, any heritable property of such Chargor situated in Scotland

33 Assignments

As continuing secunty for payment and discharge of the Secured Liabiliies, each
Chargor with full title guarantee (with all covenants implied pursuant to the Law of
Property (Miscellaneous Provisions) Act 1894 being subject to the Legal Reservations
and any Permitted Secunty) assigns absolutely in favour of the Securty Agent, but
subject to the right of such Chargor to redeem such assignment upon the full payment

46072216 #as06 70f50




34

35

36

or discharge of the Secured Liabiities, ts nght, title and interest from tme to time I
each of the following assels -

331 the Specific Contracts, and
332 the Insurances,

together with all Related Rights in respect of such Charged Property, provided that
each Chargor I1s entitled, until the occurrence of a Declared Default, to exercise all
nghts and remedies assigned under this Clause 3 3 (Assignments) and to give any
waivers or consents (subject to the terms of the Secured Finance Documents) and the
Secunty Agent will reassign any such rights to the extent necessary to enable such
Chargor to do so

Trust

If or to the extent that for any reason the assignment or charging of any Charged
Property I1s prohibited, the relevant Chargor shall hold it on trust for the Secunty Agent

Qualifying floating charge

Paragraph 14 of Schedule B to the Insolvency Act 1986 will apply to any floating
charge created by this Deed

Exclusions from Security

361 There shall be excluded from any mortgage or charge created by Clause 3 1
(Mortgages and Fixed Charges) and from the operation of Clause 63
(Further assurances) any Intellectual Property (to the extent that such
Intellectual Property constitutes a licence recewved from a third party) or
Land (to the extent such Land s leasehold property) held by a Chargor
which 1s subject to a restnction that precludes the creation of Secunity over
that asset or requires the pnior consent of any third party (other than any
member of the Group) to the creation of Security over that asset, breach of
which restriction would (in the reasonable opmnion of the relevant Chargor)
be matenally adverse to any of its commercial relationships or its property or
other nights In relation to or in connection with that asset (each a "Consent
Asset") until the relevant consent, condition or waiver has been satisfied or
obtained

362 For each Consent Asset over which the Secunty Agent requires a first legal
mortgage under Clause 3 1 1 (Mortgages and Fixed Charges), each relevant
Chargor undertakes to apply for the relevant consent or waiver of prohibition
or condition within fourteen days of the date of that Chargor becoming party
to this Deed and, to the extent such Consent Property provides that the
relevant third party will not unreasonably withhold its consent to charging, to
use all reasonable endeavours to obtain that consent as soon as reasonably
practicable and to keep the Secunty Agent informed of the progress of its
negotiations

363 For each Consent Asset over which the Security Agent requires a first fixed
charge under Clause 31 (Mortgages and Fixed Charges), each Chargor
shall use reasonable endeavours to obtain the relevant consent or waiver of
prohibition or condition as soon as reasonably practicable after the date of

this Deed

364 Immediately upon receipt of the relevant waiver or consent, the relevant
Consent Asset shall become the subject of an effective charge pursuant to,
and in accordance with, Clause 3 1 (Mortgages and Fixed Charges)
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365 Promptly following receipt of the relevant wawer or consent, the relevant
Chargor shall notify the Security Agent and, if requested, provide a copy of
the relevant waiver or consent

4 CRYSTALLISATION OF FLOATING CHARGE
41 Crystallisation: By Notice

The Secunity Agent may at any tme by nctice in wniting to any Chargor convert the

floating charge created by Clause 3 2 (Floating Charge) with immediate effect into a

fixed charge as regards any property or assets specified in the notice if -

411 a Declared Default has occurred, or

412 the Secunty Agent (acting reasonably) considers that any of the Charged
Property may be in jeopardy or in danger of being selized or sold pursuant to

any form of legal process, or

413 the Security Agent (acting reasonably) considers that It Is necessary in order
to protect the prionty of the Secunity created by or pursuant to this Deed

42 Crystallisation: Automatic

The floating charge created by Clause 32 (Floating Charge) will automatically be
converted {without notice) with iImmediate effect into a fixed charge as regards all of
the undertaking and assets subject to the floating charge If -

421 any Chargor creates or attempts to create any Secunty (other than as
permitted under the Senior Facilities Agreement) over any of the Charged
Property, or

422 any person levies or attempts to levy any distress, execution or other
process against any of the Charged Property (in each case to the extent that
the taking of such step constitutes an Event of Default), or

423 any step Is taken (including the presentation of a petition, the passing of a
resolution or the making of an applicatron) to appoint a hquidator, provisional
Iiquidator, administrator or Receiver In respect of any Chargor, over all or
any part of its assets, or If such person Is appointed (in each case to the
extent that the taking of such step constitutes an Event of Default)

43 Crystallisation Moratorium where directors propose voluntary arrangement

The floating charge created by Clause 32 (Floating Charge) may not be converted
Into a fixed charge solely by reason of

431 the obtaining of a moratorium, or
432 anything done with a view to obtaining a moratorum
under Schedule A1 to the Insolvency Act 1686
5 PERFECTION OF SECURITY
51 Notices of Assignment

The Chargors shall defiver to the Security Agent (or procure dehvery of) Notices of
Assignment duly executed by, or on behalf of, the applicable Chargors -
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511 in respect of each Specific Contract (to the extent in existence on the date of
this Deed), on the date of this Deed and as socn as reasonably practicable
after entering Into any further Specific Contract after the date of this Deed,

512 In respect of the Insurances, on the date of this Deed and as soon as
reasonably practicable after purchasing any further Insurance after the date
of this Deed, and

and In each case shall use reasonable endeavours to procure that each notice Is
acknowledged by the party to whom such Notice of Assignment i1s addressed The
execution of this Deed by the Chargors and the Security Agent shall constitute notice
to the Secunty Agent of the charge created over any Account opened or maintained
with the Security Agent

52 Notices of Charge

The Chargors shall as soon as reasonably practicable following a request by the
Security Agent from time to tme promptly deliver to the Secunty Agent (or procure
delivery of) notices of charge (in form and substance satisfactory to the Secunty
Agent) (acting reasonably) duly executed by, or on behalf of, the applicable Chargor
and use reasonable endeavours to ensure that such notice I1s acknowledged by each
of the banks or financial institutions with which any of the Accounts are opened or
maintained The execution of this Deed by the Chargors and the Secunty Agent shall
conshtute notice to the Security Agent of the charge created over any Account opened
or maintained with tha Security Agent

53 Delivery of Documents of Title

The Chargors shall upon the execution of this Deed (or, if later, as soon as reasonably
practicable following receipt thereof), and as soon as reasonably practicable following
the acquisition by any Chargor of any Interest in any Land (other than Non-Matenal
Land) deliver {or procure delivery) to the Secunity Agent of either -

531 all deeds, certificates and other documents of title relating to such Land
(other than Non-Material Land) {(which the Secunity Agent shall be entitled to
hold and retain), or

532 an undertaking from the Parent's solicitors (in form and substance
acceptable to the Secunty Agent) to hold all deeds, certiicates and other
documents of title relating to such Land (other than Non-Materal Land)
strictly to the order of the Secunty Agent

54 Application fo the Land Registry

Each Chargor and the Secunty Agent apply to the Land Registry for the following to be
entered on the registered title to any Land now or In the future owned by it which 1s
subject to a legal mortgage pursuant to clause 3 11 (Mortgages and Fixed Charges)
of this Deed -

541 a restriction in the following terms

"No disposition of the registered estate by the proprietor of the registered
estate [or by the proprietor of any registered charge, not being a charge
registered before the entry of this restriction,] 1s to be registered without a
written consent signed by the propnetor for the time being of the charge
dated [insert date] in favour of HSBC Bank plc referred to in the charges
register (Form P)"

542 a notice that the Lenders are under an obligation to make further advances
on the terms and subject to the conditions of the Finance Documents and
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the secunty created by the charge dated [insert date] in favour of HSBC
Bank plc (as trustee for the Secured Finance Parties referred to in that
charge) has been created for the purpose of securing such further advances

55 Delivery of Share Certificates

551 The Chargors shali -

(a) subject to clause 55 2, on the date of this Deed, deposit with the
Secunity Agent (or procure the deposit of} all certificates or other
documents of title to the Shares (other than the Target Shares),
and stock transfer forms relating to the Shares (other than the
Target Shares) (stamped and executed 1n bfank by or on behalf of
the applicable Chargor), and

() as soon as reasonably practicable after the i1ssue of any stocks,
shares, warrants or other secunties n respect of or derived from
the Shares, deliver to the Secunty Agent (a) al! certificates or other
documents of title representing such items and (b) such stock
transfer forms or other instruments of transfer (stamped and
executed in blank on behalf of the applicable Chargor} in respect of
such stocks, shares, warrants or other secunties as the Securty
Agent may reasonably request

552 The Company shall, as soon as reasonably practicable after recewving the
last of the stamped or adjudicated stock transfer forms relating to the
acquisitton of all of the Target Shares from HM Revenue and Customs in
respect of the Target Shares, deposit with the Secunity Agent (or procure the
deposit of) all certificates or other documents of title to the Target Shares,
and stock transfer forms relating to the Target Shares (stamped and
executed in blank by or on behalf of the applicable Chargor), together with a
copy of the updated register of members for the Target

6 RESTRICTIONS AND FURTHER ASSURANCE

61 Securnity

Each Chargor undertakes that it shall not create or permit fo subsist any Secunty over
any Charged Property, except as expressly permitted under the terms of the Secured
Finance Documents (including, for the avaidance of doubt, any Permitted Security or
pursuant to a Permitted Transaction)

62 Disposal

Each Chargor undertakes that it shall not enter inte a single transaction or a series of
transactions {whether related or not and whether voluntary or involuntary) to sell,
lease, transfer or otherwise dispose of any Charged Property except as permitted
under the terms of the Secured Finance Documents (including, for the avoidance of
doubt, any Permitted Disposal or pursuant to a Permitted Transaction), provided that,

until -

621 the floating charge created by Clause 3 2 (Floafing Charge) is converted nto
a fixed charge, or

622 the occurrence of a Declared Default,

each Chargor may hold, enjoy and deal with, In accordance with the Secured Finance
Documents, the Charged Property which is not at the relevant time expressed to be
subject to a fixed charge or mortgage
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63 Further assurance

631

632

Subject to the Agreed Security Principles, each Chargor shall promptly do all
such acts or execute all such documents (including assignments, transfers,
mortgages, charges, notices and mstructions) as the Secunty Agent may
reasonably specify (and in such form as the Secunty Agent may reasonably
require) in favour of the Secunty Agent or its nominee(s) -

(a) to perfect the Secunty created or intended to be created under or
evidenced by this Deed {which may mclude the execution of a
mortgage, charge, assignment or other Secunty over all or any of
the assets which are, or are mtended to be, the subject of this
Deed) or for the exercise of any nghts, powers and remedies of the
Security Agent or the Secured Finance Parties provided by or
pursuant to this Deed or by law,

{b) to confer on the Secunty Agent Security over any property and
assets of that Chargor located in any junsdicton equivalent or
similar to the Security intended to be conferred by or pursuant to
this Deed (subject to any agreed ime penods}, andfor

(c) {after the Transaction Security has become enforceable) to
facilitate the realisation of the assets which are, or are intended to
be, the subject of this Deed

Subject to the Agreed Security Principles, each Chargor shall take all such
action as is available fo 1t (including making all fikngs and registrations} as
may be necessary for the purpose of the creation, perfection, protection or
maintenance of any Secunty conferred or intended to be conferred on the
Securty Agent or the Secured Finance Parties by or pursuant to the
Secured Finance Documents

7 SHARES AND SECURITIES

71 Shares: Before a Declared Default

Prior to the occurrence of a Declared Default, the Chargoers shall -

711 pay all dividends, interest and other monies ansing from the Shares into an
Account, and
712 exercise all voting nghts in relation to the Shares for any purpose not
inconsistent with the terms of the Secured Finance Documents
72 Shares. After a Declared Default

After the occurrence of a Declared Default, the Security Agent may at its discretion (in
the name of any Chargor or otherwise and without any further consent or authority

from any Chargor) -

721

722

723
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exercise (or refran from exercising) any voting nghts in respect of the
Shares,

apply all dvidends, interest and other monies ansing from the Shares In
accordance with Clause 13 (Application of Moneys),

transfer the Shares into the name of such nominee(s) of the Secunty Agent
as it shall require, and
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724 exercise (or refrain from exercising) the powers and nghts conferred on or
exercisable by the lega! or beneficial owner of the Shares, including the
nght, in relation to any company whose shares or other securities are
included in the Charged Property, to concur or participate in -

(a) the reconstruction, amalgamation, sale or other disposal of such
company or any of its assets or undertaking (including the
exchange, conversion or reissue of any shares or securities as a
consequence of such reconstruction, amalgamation, sale or other
disposal),

(b) the release, medification or vanation of any nghts or habilities
attaching to such shares or securnties, and

{c) the exercise, renunciation or assignment of any nght to subscribe
for any shares or securities,

in each case in such manner and con such terms as the Secunty Agent may
think fit, and the proceeds of any such action shall form part of the Charged

Property
73 Secunties and Shares. Payment of Calls

The Chargors shall pay when due ali calls or other payments which may be or become
due n respect of any of the Secunities and Shares which are not fully paid (unless
reasonably contested), and in any case of default by any Chargor in such payment,
the Security Agent may, If it thinks fit, make such payment on behalf of such Chargor
in which case any sums paid by the Secunty Agent shall be reimbursed by the
Chargor to the Secunty Agent on demand and shall carry interest from the date of
payment by the Secunty Agent until reimbursed at the Default Rate

74 Securities: Delivery of Documents of Title

After the occurrence of a Declared Default, the Chargors shall promptly on the request
of the Secunty Agent deliver (or procure delivery) to the Secunty Agent, and the
Secunty Agent shall be entitled to retain, all of the Secunties and any certificates and
other documents of title representing the Secunties to which any Chargor (or s
nominee(s)) 1s or becomes entitled together with any other document which the
Secunity Agent may request (In such form and executed as the Security Agent may
require) with a view to perfecting or improving its secunity over the Secunties or to
registering any Securities In its name or the name of any nominee(s)

75 Securities, Exercise of Rights
The Chargors shall not exercise any of their respective rights and powers In relation to
any of the Secunities in any manner which would prejudice the effectiveness of, or the

ability of the Secunty Agent to realise, the secunty created by or pursuant to this
Deed

8 ACCOUNTS
81 Accounts: Notification and Variation
The Chargors, during the subsistence of this Deed -
§11 shall as soon as reasonably pracficable deliver to the Secunty Agent on the
date of this Deed (and, if any change occurs after the date of this Deed, as

soon as reasonably practicable following that date), detalls of each Account
maintained by it with any bank or financial institution (other than with the

Secunty Agent), and
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82

B3

84

85

91

g2

812 shall not, without the Security Agent's prior written consent, (save as
required or permitted under the Secured Finance Documents) close any
Account where such closure has or would be reasonably likely to have a
matenal and adverse effect on the Secunty created by this Deed unless
such account closure I1s notified In advance to the Securnty Agent

Accounts’ Operation Before a Declared Default

The Chargors shall, prior to the occurrence of a Declared Default, be entitled to
receive, withdraw or otherwise transfer any credit balance from time to time on any
Account (other than the Holding Account and Mandatory Prepayment Account)

Accounts’ Operation After a Declared Default

After the occurrence of a Declared Default the Chargors shall not be entitled to
receive, withdraw or otherwise transfer any credit balance from tme to time on any
Account except with the prior consent of the Security Agent

Holding Account and Mandatory Prepayment Account

841 The Chargors shall not be entitled to receive, withdraw or otherwise transfer
any credit balance from time to time on the Holding Account and Mandatory
Prepayment Account except with the prior consent of the Security Agent or
as expressly permitted pursuant to the terms of the Secured Finance
Documents

842 The Secunty Agent shall, upon the occurrence of a Declared Default, be
entitled without notice to exercise from time to time all nghts, powers and
remedies with respect to the Accounts and to -

(a) demand and receive all and any monies due under or ansing out of
each Account, and

{b} exercise all such nghts as the Chargors were then entitled to
exercise In relation to such Account or might, but for the terms of
this Deed, exercise

Accounts: Application of Monies

The Secunty Agent shall, upon the occurrence of a Declared Default be entitled
without notice to apply, transfer or set-off any or all of the credtt balances from time to
time on any Account tn or towards the payment or other satisfaction of all or part of the
Secured Liabilities in accordance with Clause 13 (Application of Moneys)

MONETARY CLAIM3
No dealing with Monetary Claims

The Chargors shall not at any time dunng the subsistence of this Deed, without the
prior written consent of the Security Agent or as permitted pursuant to the terms of the
Secured Finance Documents, sell, factor, discount, transfer, assign, lend or otherwise
dispose of any of the Monetary Claims or enter into any agreement to do any of the
foregoing

Proceeds of Monetary Claims

The Chargors shall get in and realise the Monetary Claims in the ordinary course of
business and pay the proceeds of those Monetary Claims into an Account {and, where
required under the Secured Finance Documents, the Holding Account or, as the case

may be, the Mandatory Prepayment Account
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10

11

101

102

103

INSURANCES
Insurances* Undertakings
The Chargors shall at all imes during the subsistence of this Deed -

1011 keep the Charged Property insured to the extent requred by, and In
accordance with, the terms of the Secured Finance Documents,

1012 f required by wntten request of the Secunty Agent, cause each Insurance
relating to the Charged Property other than any Insurances which have been
the subject of a Notice of Assignment pursuant to Clause 5 (Perfection of
Secunty) to contain (in form and substance reasonably satisfactory to the
Secunty Agent) an endorsement noting the Secunty Agent as sole loss
payee In respect of all claims,

1013 save where reasonably contested promptly pay all premwums and other
moneys payable under all its Insurances or procure that such ts done and as
soon as reasonably practicable following written request, produce to the
Secunty Agent a copy of each policy and evidence (acceptable to the
Secunty Agent (acting reascnably)) of the payment of such sums (or procure
that such 1s done), and

1014 1f required by the Security Agent, provide (as soon as reasonably
practicable) a copy of all Insurances relating to the Charged Property to the

Secunty Agent
Insurance: Default

If any Chargor defaults th complying with Clause 10 1 (fnsurance Undertakings), the
Security Agent may effect or renew any such Insurance on such terms, in such
name(s) and n such amount(s) as it reasonably considers appropriate, and all
moneys expended by the Secunty Agent in doing so shall be rembursed by the
Chargors to the Security Agent on demand and shall carry interest from the date of
payment by the Securty Agent untl rembursed at the rate specified in Clause 2
(Covenant to Pay)

Application of Insurance Proceeds

All moneys received under any Insurance relating to the Charged Property shall, prior
to the occurrence of a Declared Default, be applied in accordance with the terms of
the Secured Finance Documents After the occurrence of a Declared Default the
Chargors shall hold such moneys upon trust for the Secunty Agent pending payment
to the Secunty Agent for application In accordance with Clause 13 (Appfication of
Moneys) and each Chargor waives any nght it may have to require that any such
moneys are apphed in reinstatement of any part of the Charged Property

DEMAND AND ENFORCEMENT
Enforcement
The Secunty created by this Deed shall become enforceable upon -
1111 the occurrence of a Declared Default, or
1112 any request being made by a Chargor to the Secunty Agent for the

appointment of a Receiwver or an administrator, or for the Secunty Agent to
exercise any other power or right available to it
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12

112

115

121

Powers on enforcement

At any time after the Secunty created by this Deed has become enforceable, the
Secunty Agent may {without prejudice to any other nghts and remedies and without
notice to the Chargors) do all or any of the following -

1121 exercise the power of sale under section 101 of the LPA together with all
other powers and nghts conferred on morigagees by the LPA, as varied and
extended by this Deed, without the restnictions contained in sections 103
or 109(1) of the LPA,

1122 exercise the power of leasing, letting, entering into agreements for leases or
lethngs or accepting or agreeing to accept surrenders of leases In relation to
any Charged Property, without the restnctions imposed by sections 99
and 100 of the LPA,

1123 to the extent that any Charged Property constitutes Financial Collateral, as
defined in the Regulations, appropriate 1t and transfer the titie in and to it to
the Secunty Agent nsofar as not already transferred, subject to
paragraphs (1) and (2) of Regulation 18, and

1124 subject to Clause 12 1 (Method of appomtment or removal), appoint one or
more persons to be a Recewer or Recewers of all or any of the Charged

Property, and
1125 appoit an administrator of any Chargor
Disposal of the Charged Property

in exercising the powers referred to in Clause 112 (Powers on enforcement), the
Security Agent or any Receiver may sell or dispose of all or any of the Charged
Property at the tmes, in the manner and order, on the terms and condiions and for
the consideration determined by it

Same rnights as Receiver

Any nghis conferred by any Secured Finance Document upon a Recelver may be
exercised by the Secunty Agent, or to the extent permitted by law, an administrator,
after the Security created by this Deed has become enforceable, whether or not the
Security Agent shall have taken possession or appointed a Receiver of the Charged

Property
Delegation

The Secunty Agent may delegate in any manner to any person any nghts exercisable
by the Security Agent under any Secured Finance Document Any such delegation
may be made upon such terms and conditions (including power to sub-delegate) as
the Security Agent thinks fit

RECEIVERS

Method of appointment or removal
Every appointment or removal of a Recewver, any delegate or any other person by the
Security Agent under this Deed shall be in writing under the hand of any officer or

manager of the Security Agent (subject to any requirement for a court order In the
case of the remova! of an administrative receiver)
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122

123

12 4

125

126

13

131

Removal

The Securnity Agent 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 Charged
Property of which he I1s the Receiver and at any time (before or after any person shall
have vacated office or ceased to act as Recewer in respect of any of such Charged
Property) appoint a further or other Receiver or Receivers over all or any part of such
Charged Property

Powers
Every Receiver shall have and be entitled to exercise all the powers -
1231  of the Secunty Agent under this Deed,

1232 conferred by the LPA on mortgagees In possession and on receivers
appointed under the LPA,

1233 of an administrative receiver set out in Schedule 1 to the Insolvency Act
1986, whether or not the Recelver 1s an administrative receiver,

1234 in relation to any Charged Property, which he would have if he were its only
beneficial owner, and

1235 to do all things incidental or conducive to any functions, powers, authonties
or discretions conferred or vested in the Receiver

Receiver as agent

The Recewver shall be the agent of the relevant Chargor {which shall be solely liable
for his acts, defaults, remuneration, losses and liabilities) unless and until such
Chargor goes into quidation, from which time he shall act as principal and shall not
become the agent of the Secunty Agent

Joint or several

If two or more persons are appointed as Receivers of the same assets, they may act
jontly and/or severally so that (unless any instrument appointing them specifies to the
contrary) each of them may exercise Individually all the powers and discrefions

conferred on Recelvers by this Deed
Receiver's remuneration

Every Recewver shall be entitled to remuneration for his services at a rate to be fixed
by the Security Agent and the maximum rate specified in section 109(6) of the LPA
shall not apply

APPLICATION OF MONEYS
Application of moneys

All sums received by virtue of this Deed and/or any other Transaction Security
Documents by the Security Agent or any Receiver shall, subject to the payment of any
claim having prionty to this Deed, be paid or applied in the following order of priorty -

1311 first, in or towards satisfaction pro rata of, or the provision pro rata for, all
costs, charges and expenses incurred and payments made by the Secunty
Agent as agent for the Secured Finance Parties and/or as trustee in relation
to the Transaction Secunty Documents, or by any Recelver (including legal

expenses),
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1312 secondly, i or towards the payment pro rata of, or the provision pro rata
for, any unpaid fees, commission or remuneration of the Secunty Agent or
any Receiver,

1313 thirdly, in or towards payment of the Secured Liabilities in accordance with
the Intercreditor Agreement,

1314 fourthly, in the payment of the surplus (if any), to the Chargor concerned or
any other persen entifled to i,

and section 109(8) of the LPA shall not apply
14 POWER OF ATTORNEY
141 Appointment
Each Chargor irrevocably and by way of secunity appoints -
1411 the Secunty Agent {(whether or not a Recewer has been appointed),

1412 any delegate or sub delegate of, or other person nominated in writing by, an
officer of the Secunty Agent, and

1413 (as a separate appointment) each Receiver,

severally as such Chargor's attorney and attorneys with power to do any act, and
execute and deliver any deed or other document, on behalf of and in the name of such
Chargor, which such Chargor is required to do or execute under any provision of this
Deed or any Secured Finance Documentation, or which the Secunty Agent (acting
reasonably) in its sole opinion may consider necessary for perfecting its title to any of
the Charged Property or enahling the Secunty Agent or the Recever to exercise any
of its nghts or powers under this Deed Such powers shall only be exercisable
following an Event of Default which 1s continuing

i4 2 Ratification

Each Chargor ratifies and confirms and agrees to ratify and confirm whatever any
attorney appointed pursuant to Clause 14 1 (Appomtment) does or purports to do in
the exercise or purported exercise of all or any of the powers, acts or other matters
referred to in Clause 14 1 (Appomntment)

15 CONSOLIDATION
151 Combination of accounts

In addition to any general lien, nght to combine accounts, nght of set-off or other nght
which it may at any time have, the Security Agent and each Secured Finance Party
may at any tme after a Declared Default has occurred, without notice to the Chargor,
combine or consolidate all or any accounts which it then has n relation to such
Chargor {In whatever name) and any Secured Liabiities owed by such Chargor to the
Secunty Agent or that Secured Finance Party, and/or set-off or transfer any amounts
standing to the credit of one or more accounis of such Chargor in or towards
satisfaction of any Secured Liabiittes owed it on any other account or otherwise
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152 Apphication

The Secunty Agent's and each Secured Finance Party's rights under Clause 151
(Combination of accounts) apply -

1521  whether or not any demand has been made under this Deed, or any liabiity
concerned has fallen due for payment,

1522  whether or not any credit balance i1s Immediately avallable or subject to any
restriction,

1523 respective of the currencies in which any balance or liability s
denommated, and the Security Agent and the relevant Secured Finance
Party may for the purpose of exercising is right elect to convert any sum or
fiability 1n one currency into any other at its spot rate applying at or about
11 00am on the date of conversion, and

1524 n respect of any Secured Liabilities owed by the relevant Chargor, whether
owed solely or jointly, certainly or contingently, presently or in the future, as
principal or surety, and howsoever ansing

16 PROTECTION OF THIRD PARTIES
16 1 Statutory powers
In favour of any purchaser, the statutory powers of sale and of appomnting a Receiver
which are conferred upon the Secunty Agent, as varied and extended by this Deed,
and ail other powers of the Secunty Agent, shall be deemed to anse (and the Secured

Liabilities shall be deemed due and payable for that purpose) immediately after the
execution of this Deed

16 2 Purchasers

No purchaser from or other person dealing with the Secunty Agent, any person to
whom 1t has delegated any of its powers, or the Receiver shall be concerned -

1621 toenquire whether any of the powers which the Security Agent or a Receiver
have exercised has arisen or become exercisable,

1622 to enquire whether the Secured Liabilities remain outstanding or whether
any event has happened to authorise the Receiver to act, or

1623 as to the propnety or validity of the exercise of those powers,

and the title and position of a purchaser or such person shall not be impeachable by
reference to any of those matters

16 3 Receipts

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 legisiation shall
apply to any person purchasing from or dealing with the Secunty Agent, any other
Secured Finance Party, any Recewer or any person to whom any of them have
delegated any of their powers
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17 PROTECTION OF THE SECURITY AGENT, THE SECURED FINANCE PARTIES
AND ANY RECEIVER

171 No hability

None of the Security Agent, the other Secured Finance Parties, any Receiver or any of
thetr respective officers, employees or delegates shall be liable in respect of any cost,
hability, expense, loss or damage which anses out of the exercise, or attempted or
purported exercise of, or the fallure to exercise, any of their respective rights under
this Deed (save to the extent caused by their gross negligence or wilful defaulf)

172 Not mortgagee in possession

Without prejudice to any other provision of this Deed, entry into possession of any
Charged Property shall not render the Secunty Agent, any Receiver or any of their
respective officers or employees hable -

1721 to account as morigagee In possession,
1722 for any loss on realisation, or

1723 for any default or omission for which a mortgagee n possession might be
hable,

and If and whenever the Secunty Agent or any Recelver enters into possession of any
Charged Property it shall be entitled at any tme it or he thinks fit to relinguish

possession
17 3 Indemnity

Each Chargor shall indemnify and keep indemnified the Secunty Agent, each other
Secured Finance Party, any Recewver, and therr respective officers, employees and
delegates, aganst all claims, costs, expenses and labilites incurred by them in
respect of all or any of the following -

17 31 any act or omission by any of them n relation to all or any of the Charged
Property,

17 32  any payment relating to or in respect of all or any of the Charged Property
which 1s made at any time by any of them,

17 33 any stamp, registration or simlar Tax or duty which becomes payable in
connection with the entry into, or the performance or enforcement of, this

Deed,

1734 exercising or purporting to exercise or failing to exercise any of the nghts,
powers and discretions conferred on them or permitted under this Deed, and

1735 any breach by the relevant Chargor of any of its covenants or other
obligations to the Secunty Agent or any other Secured Finance Party,

except In the case of gross negligence or wilful misconduct on the part of that person

17 4 Interest

Each Chargor shall pay interest at the Default Rate on the sums payable under this
Clause 17 (Profection of the Secunty Agemt, the Secured Finance Parties and any
Receiver) from the date on which the liabiity was incurred to the date of actual

payment (both before and after judgment)
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18

175

176

181

182

18 3

184

Indemnity out of the Charged Property

The Security Agent, the other Secured Finance Parties, any Receiver and therr
respective officers, employees and delegates shall be entitled to be indemnified out of
the Charged Property in respect of the actions, proceedings, demands, claims, costs,
expenses and liabiliies referred to in Clause 17 3 (indemmity)

Continuing protection
The provisions of this Clause 17 (Protection of the Secunty Agent, the Secured
Finance Parties and any Receiver) shall continue n full force and effect

notwithstanding any release or discharge of this Deed or the discharge of any
Receiwver from office

PROVISIONS RELATING TO THE SECURITY AGENT
Powers and discretions
The rights, powers and discretions given to the Secunty Agent in this Deed -

1811 may be exercised as often as, and in such manner as, the Secunty Agent
thinks fit,

1812 are cumulative, and are not exclusive of any of its nghts under the general
law, and

1813 may only be waived in wrtting and specifically, and any delay in exercising,
or non-exercise of, any right, i1s not a waiver of it

Certificates
A certificate by an officer of the Secunity Agent -

1821 as to any amount for the time being due to the Secured Finance Parties or
any of them, or

1822 as to any sums payable to the Securty Agent under this Deed,

shall (save in the case of manifest error) be conclusive and binding upon the Chargors
for all purposes

Assignment

The Security Agent may assign this Deed to any successor in title to any of the
Secured Liabilities or to a replacement Secunty Agent appointed In accordance with
the provisions of the Intercreditor Agreement, and each Secured Finance Party may
assign its interest in this Deed n whole orin part to any successor n title to any of the
Secured Liabilibes in accordance with the provisions of the Secured Finance
Documents, and the Security Agent and any Secured Finance Party may disclose any
information 1n its possession felating to any Chargor, its affairs or the Secured
Liabilities to any actual or prospective assignee to the extent permitted by the Secured

Finance Documents
Trusts

The perpetuity pericd for any other constituted by this Deed shall be 125 years
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19

185

191

192

193

194

Provisions of the [ntercreditor Agreement

The provisions of the Intercreditor Agreement shall apply to the Securty Agent's nghts
and duties and the resignation of the Security Agent as If set out in this Deed

PRESERVATION OF SECURITY
Continuing Security

This Deed shall be a continuing secunty to the Securnty Agent and shall remain in
force until expressly discharged in writing by the Security Agent notwithstanding any
intermediate settlement of account or other matter or thing whatsoever

Additional Secunty

This Deed 1s without prejudice and In addition to, and shall not merge with, any other
nght, remedy or Security of any kind which the Secunty Agent or any other Secured
Finance Party may have now or at any time in the future for or in respect of any of the
Secured Liabilihes

Waiver of Defences

Neither the Security created by this Deed nor the obhgations of the Chargor under this
Deed will be affected by an act, omission, matter or thing which, but for this Clause,
would reduce, release or prejudice that Security or any of those obligations (whether
or not known to 1it, the Security Agent or any other Secured Finance Party) including -

1931 any time, wawer or consent granted to, or composition with, any Obligoer or
other person,

1932 the release of any Obligor or any other person under the terms of any
composition or arrangement with any person,

1933 the taking, varation, compromise, exchange, renewal enforcement or
refease of, or refusal or neglect to perfect, take up or enforce, any nghts
against, or Security over, assets of any Obligor or other person or any non-
presentation or non-cbservance of any formalty or other requirement in
respect of any instrument or any falure fo realise the full value of any

Secunty,

1934 any incapacity or lack of power, authonty or legal personality of or
dissolution or change in the members or status of any Obligor or any other

person,

1935 any amendment (however fundamental), replacement, vanation, novation,
assignment or the avoidance or termination of a Secured Finance Document
or any other document or Secunty,

1936 any unenforceability, illegality or invalidity of any obligation of, or any
Secunty created by, any person under any Secured Finance Document or
any other document, or

1937 aninsolvency, iquidation, administration or similar procedure

Immediate recourse

Each Chargor waives any right it may have of first requinng the Secunty Agent or any
other Secured Finance Party (or any trustee or agent on its behalf) to proceed against
or enforce any other nghts of Secunty or clam payment from any person before
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claiming from a Chargor under this Deed This waiver applies irrespective of any law
or any provision of a Secured Finance Document to the contrary

195 Appropnations
Duning the Secunty Penod the Secunty Agent and each Secured Finance Party may -

1951 refran from applying or enforcing any montes, Secunty or rights held or
received by It (or any trustee or agent on its behalf) In respect of the Secured
Liabilities, or, subject to Clause 13 1 (Appiication of moneys), apply and
enforce the same in such manner and order as it sees fit (whether against
the Secured Liabiities or otherwise) and the relevant Chargor shall not be
enhtled to the same, and

1952 hold Iin an interest-bearing suspense account any moneys received from the
relevant Chargor on or account of the Secured Liabilities

196 New Accounts

If the Secunty Agent or any other Secured Finance Party receives notice (whether
actual or otherwise) of any subsequent Secunty over or affecting any of the Charged
Property or If a petition 1s presented or a resolution passed 1n relation to the winding
up of a Chargor, the Secunty Agent and the relevant Secured Finance Party or
Secured Finance Parties may close the current account or accounts and/or open a
new account or accounts for such Chargor If the Security Agent or any other Secured
Finance Party does not open a new account or accounts immediately it shall
nevertheless be treated as if it had done so at the tme when the relevant event
occurred, and as from that time all payments made by such Chargor to the Security
Agent or that Secured Finance Party shall be credited or be treated as having been
credited the new account or accounts and shall not operate to reduce the Secured

Liabilities

197 Tacking

For the purposes of section 94(1) of the LPA and section 49(3) of the Land
Registration Act 2002 the Secunty Agent confirms on behalf of the Lenders that the
Lenders shall make further advances to the Chargors on the terms and subject to the
conditions of the Secured Finance Documents

198 Deferral of Chargor's rights

During the Secunty Period and unless the Secunty Agent 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 Security created by this Deed -

1981 toreceve or claim payment from, or be indemnified by an Obligor,

1982 to claim any contnbution from any guarantor of, or provider of Secunty In
respect of, any Obligor's obligations under the Secured Finance Documents,

1983 to take the benefit (in whole or in part and whether by way of subrogation or
otherwise) of any nights of any Secured Finance Party under any Secured
Finance Document or of any guarantee or Secunty taken pursuant to, or In
connection with, the Secured Finance Documents by any Secured Finance

Party,
1984 toexercise any right of set-off against any Obhgor, and/or

1985 to clam or prove as a creditor of any Obligor i competition with any
Secured Finance Party
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20

21

201

202

203

204

211

212

RELEASE
Release

Upon the irrevocable and unconditional payment and discharge in full of the Secured
Liabilities and the termmation of all faciites which might give nse to Secured
Liabilities, the Security Agent shall, or shall procure that its appontees will, at the
request and cost of the Chargors -

2011 release the Charged Property from this Deed, and

2012 re-assign the Charged Property that has been assigned to the Secunty
Agent under this Deed

Partial Release

At any time prior to a Declared Defauit, where a Charger makes a Permitted Disposal
(under and as defined n the Senior Facihties Agreement) the Secunty Agent shall, at
the request and cost of such Chargor, take all or any action (including the provision of
a letter of non-crystallisation) which may be necessary to release, re-assign or re-
convay (without recourse or warranty) the Charged Property which i1s the subject of
such Permitted Disposal from the secunty constituted by this Deed

Reinstatement
If the Secunty Agent considers that any amount paid or credited to any Secured
Finance Party under any Secured Finance Document (whether in respect of the

obligations of any Obligor or any Secunty for those obhgations or otherwise) Is
capable of being avoided, reduced or otherwise set aside -

2031 that amount shall not be considered to have been paid for the purposes of
determming whether the Secured Lwabilities have been wrevocably and
unconditionally paid and discharged, and

2032 the hability of the relevant Chargor and the Secunty created by this Deed
shall continue as if that amount had not been paid or credited

Conschdation

Section 93 of the LPA dealing with the consolidation of mortgages shall not apply to
this Deed

MISCELLANEOUS PROVISIONS
Severability

If any provision of this Deed 1s ilegal, nvalid or unenforceable in any jurisdiction, that
shall not affect -

2111 the vahdity or enforceability of any other provision, in any junsdiction, or

2112 the valdity or enforceability of that particular prowision, in any other
Junsdiction

Joint and separate hability

Unless the context otherwise requires, all covenants, agreements, representations
and warranties on the part of the Chargors contained in this Deed are given by them
jointly and separately and shall be construed accordingly
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213

214

22

221

222

223

224

Counterparts

This Deed may he executed 1n any number of counterparts, and this has the same
effect as If the signatures on the counterparts were on a single copy of this Deed

Deeds of accession

Each of the parties agrees that each Deed of Accession shall be supplemental to this
Deed and be binding on and enure to the benefit of all the parties to this Deed

NOTICES
Communications in Writing

Each communication to be made under or in connection with this Deed shall be made
in writing and, unless otherwise stated, shall be made by fax or letter

Addresses

The address and fax number (and the department or officer, If any, for whose attention
the communication 1s to be made) of each Party for any communication or document
to be made or delivered under or in connection with this Deed 1s

2221 Inthe case of each Chargar, that identified with its name below,
2222 inthe case of the Secunty Agent, that identified with its name below,

or any substitute address, fax number, or department or officer as the Party may notify
to the Senior Agent pursuant to clause 35 2 of the Senior Facilities Agreement (or the
Senior Agent may notify to the other Parties, If a change 1s made by the Senior Agent}
by not less than five Business Days' notice

Delvery

2231 Any communication or document made or delivered by one person to
another under or in connection with this Deed will only be effective

{(a) if by way of fax, when received In legible form, or

(b) if by way of letter, when it has been left at the relevant address or
five Business Days after being deposited in the post postage
prepaid In an envelope addressed to it at that address,

and, If a particular department or officer is specified as part of its address
details provided under clause 22 2 (Addresses) of this Deed or Clause 35 2
(Addresses) of the Senior Facilties Agreement If addressed to that

depariment or officer

2232 Any communication or document to be made or delivered to the Secunty
Sentor Agent will be efiective only when actually received by the Secunty
Agent and then only If it 1s expressly marked for the attention of the
department or officer identified with the Security Agent's signature below (or
any substitute department or officer as the Secunty Agent shall specify for
this purpose)

English language
2241  Any notice given under or in connection with this Deed must be in English

2242 Al other documents provided under or in connection with this Deed must be
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{(a) in Enghish, or

(b) if not In Enghish, and if so required by the Secunty Agent or Senior
Agent, accompanied by a certified English translation and, in this
case, the English translation will prevail unless the document I1s a
constitutional, statutory or other official document

23 GOVERNING LAW

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

24 ENFORCEMENT

241 Jurisdiction of English Courts

2411

2412

2413

The courts of England have exclusive junsdiction to seitle any dispute
ansing out of or in connection with this Deed (including a dispute regarding
the existence, validity or termination of this Deed or any non-contractual
obligation arising out of or in connection with this Deed) (a "Dispute”)

The parties to this Deed agree that the courts of England are the most
appropniate and convenient courts to settle disputes and accordingly no such
party will argue to the contrary

This Clause 24 1 (Junsdiction of Enghish Courts) 15 for the benefit of the
Secured Finance Parties only As a result, no Secured Finance Party shall
be prevented from taking proceedings relating to a Dispute in any other
courts with urisdiction  To the extent allowed by law, the Secured Finance
Parties may take concurrent proceedings in any number of jurisdictions

24 2 Service of Process

Without prejudice to any other mode of service allowed under any relevant law, each
Chargor {(other than a Chargor incorporated in England and Wales)

2421

2422

2423

trrevocably appoints the Company as its agent for service of process In
relation to any proceedings before the English courts in connection with any
Secured Finance Document (and the Company by its execution of this Deed,
accepts that appointment), and

agrees that falure by a process agent to notify the relevant Chargor of the
process will not invalidate the proceedings concerned

if any person appointed as process agent I1s unable for any reason to act as
agent for service of process, the Company {on behalf of all the Chargors)
must immediately {and in the event within 5 days of such event taking place)
appoint another agent on terms acceptable to the Security Agent Failing
this, the Security Agent may appoint another agent for this purpose

and each Chargor expressly agrees and consents to the provisions of this Clause 24
(Enforcement) and Clause 23 (Governing Law)

EXECUTED AND DELIVERED AS A DEED on the date set out at the beginning of this Deed
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Schedule 1

THE CHARGORS

Company name No Address for service

EDIF Group Limited 07498697 ERA Building
Cleeve Road
Leatherhead
Surrey

KT22 7SA

ERA Building
Cleeve Road
EDIF Group Management Limited | 07497852 Leatherhead
Surrey

KT22 7SA

ERA Building
Cleeve Road
EDIF Group Finance Limited 07497827 Leatherhead
Surrey

KT22 7SA

ERA Building
Cleeve Road
Earthing Solutions Limited 08379553 Leatherhead
Surrey

KT22 7SA

ERA Building
Cleeve Road
ERA Technology Limited 07419599 Leatherhead
Surrey

KT22 7SA

ERA Building
Cleeve Road
06853011 Leatherhead
Persides Holdings Limited Surrey

KT22 75A

ERA Building
Cleeve Road
Persides Consuitancy Services 06831765 Leatherhead

Limited Surrey
KT22 7SA
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Schedule 2
DETAILS OF LAND
REGISTERED LAND

None at the date of this Deed

UNREGISTERED LAND

None at the date of this Deed
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Schedule 3

DETAILS OF SHARES

Name of Company

Description and Number of
Shares

Name of Shareholder

EDIF Group Finance Limited

9197 Ordinary Shares of
£0 01 each

EDIF Group Limited

EDIF Group Finance Limited

30 Preference Shares of
£0 001 each

EDIF Group Limited

EDIF Group Management
Limited

9197 Ordinary Shares of
£0 01 each

EDIF Group Finance Limited

EDIF Group Management
Limited

30 Preference Shares of
£0 001 each

EDIF Group Finance Limited

8100 Ordinary Shares of EDIF Group Management
ERA Technology Limited Limited

£0 01 each

1000 Ordinary Shares of £1 ERA Technology Limited
Earthing Solutions Limited

each

54,720 Ordinary A Shares of | ERA Technology Limited

Persides Holdings Limited

£0 01

Persides Heldings Limited

7,200 Ordinary B Shares of
£0 01

ERA Technology Limited

Persides Holdings Limited

10,080 Ordinary C Shares of
£0 01

ERA Technology Limited

Persides Consultancy

Services Limited

720 Qrdinary Shares of £0 1

each

Persides Holdings Limited
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Class of Insurance
Master Global Property &
Casualty Programme

Schedule 4

DETAILS OF MATERIAL INSURANCES

Insurer

ACE European Group Ltd
ACE Building

100 Leadenhall Street
London

Policy No
UKPKICB4346

Renewal Date
1 May 2014

EC3A 3BP
Property Damage The Harford Insurance | 61 SBA PA 2200 25 February 2014
(NDE Global Techmical Services | Company (Policy will be included
GMBH & NDE Technical 3600 Wiseman Blvd within ACE policy above
Services USA Inc subsidianes) San Antonio from this date)

TX 78251
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Schedule 6
DEED OF ACCESSION

THIS DEED OF ACCESSION 1s made on [ ]

BETWEEN -

(1) I ] (the "New Chargor"), a company incorporated in England or Wales
whose registered office 1s at [ ];

(2) EDIF GROUP FINANCE LIMITED (the "Company") for itself and as agent for and on
behalf of each of the other Chargors named In the Debenture referred to below, and

(3) HSBC BANK PLC as the Security Agent

WHEREAS -

(A} The New Chargor 1s, or will on the date of this Deed of Accession become, a wholly-
owned Subsidiary of the Parent

(B} The Parent has entered into a deed dated [ ] (as supplemented and amended
by Deeds of Accession or otherwise from tme to time, the "Debenture”) between the
Parent, each of the companies named in the Debenture as Chargors, and HSBC Bank
plc as agent and trustee for the Secured Finance Parties

(C) The New Chargor at the request of the Parent and in consideration of the Secured
Finance Parties making or continuing to make facilities available to the Parent or any
other member of its group and after giving due consideration to the terms and conditions
of the Secured Finance Documents and the Debenture and satisfying itself that there are
reasonable grounds for believing that the entry into this Deed of Accession by it will be of
benefit to it, has decided In good faith and for the purpose of carrying on its business to
enter into this Deed and become a Chargor under the Debenture

IT IS AGREED as follows -
25 DEFINITIONS AND INTERPRETATION
251 Terms defined In the Debenture shall have the same meaning in this Deed

252 The principles of interpretation set out in Clause 1 3 of the Debenture shall apply to
this Deed of Accession insofar as they are relevant to It, as they apply to the
Debenture

26 ACCESSION
The New Chargor agrees -

261 to become a party to and to be bound by the terms of the Debenture as a Chargor
with Immediate 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
Chargor (but so that the secunty created consequent on such accession shall be
created on the date of this Deed of Accession), and

262 to be bound by all the covenants and agreements in the Debenture which are
expressed to be binding on a Chargor
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27

271

272

273

274

275

28

29

SECURITY

The New Chargor mortgages, charges and assigns to the Secunty Agent, as agent
and trustee for the Secured Finance Parties, all its business, undertaking and assets
on the terms of Clause 3 of the Debenture, provided that -

the Land charged by way of legal mortgage shall be the Land (other than Non-
Material Land) referred to in Schedule 1 (Defails of Land),

the Shares mortgaged or (if or to the extent that the morigage does not take effect
as a mortgage) charged shall include the Shares referred to in Schedule 2 (Detalls
of Shares),

the Insurances assigned or {to the extent not assigned or effectively assigned)
charged shall include the msurances referred to in Schedule 3 (Details of Material

Insurances),

the Intellectual Property charged shall include the Intellectual Property referred to
in Schedule 4 (Details of Intellectual Property), and

the Specific Contracts assigned or (to the extent not assigned or effectively
assigned) charged shall include the Specific Contracts referred to In Schedule 5
(Detarls of Specific Contracts)

EFFECT ON DEBENTURE

The Debenture and this Deed of Accession shall be read as one so that references In
the Debenture to "this Deed", "herein”, and similar phrases shall be deemed to include

this Deed of Accession
GOVERNING LAW

This Deed of Accession and any non-contractual obligations ansing out of or n
connection with 1t 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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The New Chargor

EXECUTED as a Deed )
by [NAME OF COMPANY] [LIMITED] [PLC] )
acting by two Directors or a Director and its )
Secretary - )
)
Director

Director/Secretary

Or EXECUTED as a Deed by [NAME OF )
COMPANY] [LIMITED] [PLC] )
acting by [NAME OF DIRECTOR], a )
Director, In the presence of - )
Signature of withess Director

Name of witness
Address

Occupation

[Note that the director and witness method of
execution s not our preferred method and
should not be used in a first draft]

[if using Director and witness method of
execution, check that it is authorised in
board minutes, if supplhied]

46072216 4lasl6 39 of 50




The Company

EXECUTED (but not deliverad

until the date hereof) AS A DEED

by EDIF GROUP FINANCE LIMITED
acting by -

Director

Director/Secretary

The Security Agent

SIGNED for and on behalf of )
HSBC BANK PLC )
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Schedule 7

FORM OF NOTICE OF ASSIGNMENT OF INSURANCE

To {Insurer]

Date [ I

Dear Sirs,

We give you notice that we have assigned and charged to [SECURITY AGENT] (the "Security
Agent") pursuant to a deed entered into by us i favour of the Secunty Agent dated [ ] all our
nght, htle and interest in and to the proceeds of [insert details of refevant insurance policy] (the
"Policy of Insurance”)

With effect from your receipt of this nottce we instruct you to

(1) following the Secunty Agent's notification to you that a Declared Default has occurred
make all payments and clams under or ansing from the Policy of Insurance to the
Security Agent [insert an account number If required) or to its order as it may specify In
writing from time to time,

(2) note the interest of the Secunty Agent on the Policy of Insurance, and

(3) disclose to the Secunty Agent, without further approval from us, such information
regarding the Policy of Insurance as the Secunity Agent may from time to time request
and to send 1t copies of all notices 1ssued by you under the Policy of Insurance

With effect from your receipt of this notice all nghts, interests and benefits whatsoever accruing
to or for the benefit of ourselves anising from the Policy of Insurance (including all rights to
compel performance) have been assigned and are charged to the Secunty Agent, provided that
we are entitled, until the Secunty Agent notifies you that a Declared Default has occurred, to
exercise all nghts and remedies and to give any walvers or consents in connection with the
Policy of Insurance

Please acknowledge receipt of this notice (substantially in the form of the attached) by signing

the acknowledgement on the enclosed copy letter and returning 1t to the Securnty Agent at
[ ] marked for the attention of [ ]

Yours faithfully,

for and on behalf of
[EDIF GROUP FINANCE LIMITED]
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[On copy only
To SECURITY AGENT

We acknowledge receipt of a notice i the terms set out above (the "Notice of Assignment”)
and confirm that we have not received notice of any previous assignments or charges of or over
any of the rights, title and interests and benefits referred to in such notice and that we will

comply with the terms of that notice

We further confirm that we will act in accordance with the Notice of Assignment

For and on behalf of | ]
By [ ]
Dated [ ]
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Schedule 8

FORM OF NOTICE OF ASSIGNMENT OF SPECIFIC CONTRACT

To [ ]
Date [ i

Dear Sirs,

We give you notice that we have assigned and charged to [SECURITY AGENT] ("Security
Agent") pursuant to a deed entered into by us In favour of the Secunty Agentdated [ ] all our
night, titte and interest In and to [details of contracf] (the "Contract”) including all moneys which
may be payable n respect of the Contract

With effect from your receipt of this nofice you are authonsed and instructed, without requiring
further approval from us, to provide the Security Agent with such information relating to the
Contract as It may from time to time request and to send it copies of all notices 1ssued by you
under the Contract to the Securty Agent as well as to us

With effect from your receipt of a notification from the Secunty Agent that a Declared Default
has occurred -

(1) all payments by you to us under or arnsing from the Contract should be made to the
Secunty Agent or to its order as 1t may specify in writing from time to time,

(2) all remedies provided for in the Contract or available at law or in equity are exercisable
by the Security Agent,

(3) all rights to compel performance of the Contract are exercisable by the Security Agent
although the Company shall remain liable to perform all the obligations assumed by it
under the Contract, and

{4) all nights, interests and benefits whatsoever accruing to or for the benefit of ourselves
arising from the Contract belong to the Secunty Agent and no changes may be made
to the terms of the Contract nor may the Contract be terminated without the Secunty

Agent's consent,

These instructions may not be revoked, nor may the terms of the Contract be amended, vaned
or waived without the prior written consent of the Secunty Agent

Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed
copy letter and returning 1t to the Secunty Agent at | ] marked for the attention of

{ ]
Yours faithfully,

for and on behalf of
[EDIF GROUP FINANCE LIMITED]
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[On copy only |

To SECURITY AGENT

We acknowledge receipt of a notice in the terms set out above (the "Notice of Charge") and
confirm that we have not received notice of any previous assignments or charges of or over any

of the rights, interests and benefits n and to the Contract and that we will comply with the terms
of that notice

We further confirm that we will act in accordance with the Notice of Charge

For and on behalf of [ 1
By { ]
Dated | ]
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The Chargors

EXECUTED (but not delivered unti the date
hereof) as a DEED

by EDIF GROUP LIVITED

acting by -

in the presence of -

Signature of witness

Name of witness DAWD  SHEL— TRAVERS SMITH LLP
Address 10 SNOW HILL
LONDON EC1A 2AL

Occupation S ol

EXECUTED (but not delivered until the date

hereof) as a DEED
by EDIF GROUP MANAGEMENT LIMITED

acting by -

In the presence of -

Signature of witness

Name of winess Davi) SMéu— TRAVERS SMITH LLi
Address 10 SNOW HILL

LONDON EC1A 2AL

Occupation SotreToit

EXECUTED (but not delivered until the date
hereof) as a DEED
by EDIF GROUP FINANCE LIMITED

acting by -

Director
in the presence of -

Signature of witness

DAv)  SHEL TRAVERS SMITH LLP
Address 10 SNOW H”.L
s canal LONDON EC1A 2AL

Name of witness

Occupation
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EXECUTED (but not delivered until the date
hereof) as a DEED

by EARTHING SOLUTIONS LIMITED

acting by -

Director

in the presence of -
Signature of witness
Name of witness

Address

Occupation

EXECUTED (but not delivered untl the date
hereof} as a DEED

by ERA TECHNOLOGY LIMITED

acting by -

Directo
in the presence of -

Signature of witness

Name of witness DAVD (Méuc TRAVERS SMITH LLF
Address 10 SNOW H"..L

LONDON EC1A2AL
Cccupation Soq G_GTUK

EXECUTED {(but not delivered until the date
hereof) as a DEED
by PERSIDES HOLDINGS LIMITED

acting by -
Director
in the presence of -
Signature of witness
Name of witness

Address

Occupation
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EXECUTED (but not delivered unti the date

hereof) as a DEED

by PERSIDES CONSULTANCY SERVICES
LIMITED

acting by - Director

in the presence of -
Signature of witness

Name of witness

Address

Occupation

The Secunty Agent

SIGNED for and on behalf of )
HSBC BANK PLC )
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EXECUTION VERSION

patepl 7 JuLy 2013

(1) THE CHARGORS

(2) HSBC BANK PLC
{as Security Agent)

DEBENTURE

We certify that. save for material

redacted pursuant to s 859G of the
Compantes Act 2006, this copy Instrument is a
correct copy of the onginal instrument

Octed i 13 duy ATy 2015

®

Pinsent Masons
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THIS DEED i1s made on! TJuly 2013

BETWEEN -

(M

(2}

THIS DEED WITNESSES as follows -

1

11

THE COMPANIES whose names and registered offices are set out In Schedule 1
(together with each company which becomes a party to this Deed by executing a
Deed of Accessicn, each a "Chargor” and together the "Chargors"), and

HSBC BANK PLC (the "Security Agent”) as agent and trustee for itself and each of
the Secured Finance Parties (as defined below)

INTERPRETATION
Definitions
In this Deed -

"Account”

"Charged Property”

"Company”

"Declared Default”

"Deed of Accession”

"Default Rate"

"Event of Default”

"Fixed Plant and
Equipment”

46072216 las06

means

{(a} any Heclding Account {and any renewal or
redesighation of such account),

(b) any Mandatory Prepayment Account (and any
renewal or redesignatton of such account),
and

{c} any account opened or mamtaned by any

Chargor at any bank or financial institution

means all the assets and undertaking of the Chargors
which from time to time are, or purport to be, the subject
of the secunty created in favour of the Secunty Agent by
or pursuant to this Deed

means EDIF Group Management Limited, incorporated
in England & Wales with registered number 07497852

means an Event of Default which has resulted n the
Semor Agent exercising any of its rnights under
Clause 26 20 (Acceferation) of the Senmior Facilities
Agreement

means a deed substantially in the form of Schedule 6
{Deed of Accession) execuled, or to be executed, by a
person becoming a Chargor

means the rate specified in Clause 2 2

has the meaning given to that term in the Senior
Faciihes Agreement

means all plant, machinery or equpment of each
Chargor of any kind which does not for any reason
constiiute a Fixture, but 1s now or at any time directly or
indirectly attached by any means and for any purpose to
any land or building, whether or not it 1s removable or

10f SO




"Fixtures”

"Group”

"Holding Account”

‘Insurances”

"Intellectual Property”

"Intercreditor Agreement”
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intended to form part of the land or building

means all things of any kind now or at any time affixed
to the Land for any purpose, including, without limitation,
trade and tenants fixtures (but excluding any fixtures
which any tenant shall be entiled to remove at the
expiration or sooner of any occupationa! lease)

has the meaning given in the Intercreditor Agreement
means an interest-bearing account.-

{a) held in England or Wales by a member of the
Group with the Senior Agent or Secunity Agent

{b) identified in a letter between the Company and
the Senior Agent as a Holding Account and

(c) subject to Secunty in favour of the Secunty
Agent which Secunty 1s 1n form and substance
satisfactory to the Security Agent,

(as the same may be redesignated, substtuted or
replaced from time to time)

means, together with those insurance policies details of
which are set out in Schedule 4 (Detais of Material
insurances), or In Schedule 3 to any Deed of Accession
by which a Chargor becomes a party to thus Deed, any
policy of Insurance or assurance excluding any direclors
and officers insurance or third party hability insurance

means together with, but not hmited to, the ntellectual
property details of which are set out in Schedule &
(Delails of Intellectual Property), or in Schedule 4 to any
Deed of Accession by which a Chargor becomes a party
to this Deed, any of the following -

(a) any registered intellectual property right i any
temtory or junsdiction, including, without
hmitation, patents, trade marks, service marks,
registered designs, and any similar right in any
terntory or junisdiction and any applications or
nght to apply for any of the above,

(b) any mnventon, copynght, design nght or
performance nght,

{c) any frade secrets, know-how and confidential
infermation, and

(d) the benefit of any agreement or hicence for the
use of any such nght

means the intercreditor agreement dated on or about
the date of this Deed and made between, among others,
the Parent, the Company, the Intra-Group Lenders, the
Ongmnal Debtors, the Senior Agent, the Secunty Agent,
the Senior Lender, the Senior Arranger, the
Subordinated Creditors, the Hedge Counterparty and

2of 50




"Land“

"Loose Plant and
Equipment”

"LPA"

"Mandatory Prepayment
Account”

"Monetary Claims"

"Non-Matenal Land"

"Notice of Assighment"
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certain others (all as defined in the Intercreditor
Agreement)

means any estate, nght or nterest wn or over land,
whether legal or equitable, and wherever the land 1s
situated including, without imitation, any buildings and
Fixtures on land, and the benefit of any covenants or
nghts owed to any person or enforceable by him by
virtue of the ownership possession or occupation of land
but for these purposes "Land" excludes hertable
property situated m Scotland

means, In relation to each Chargor, all plant, machinery,
equipment and motor vehicles now or at any time
owned by such Chargor as a capital asset which 15 not
Fixed Plant and Equipment

means the Law of Property Act 1925

means an interest-bearing account -

(a) held in England or Wales by a Borrower with
the Senior Agent or Secunity Agent

{b) identified i a letter between the Company and
the Senior Agent as a Mandatory Prepayment
Account

{c) subject to Secunty in favour of the Secunty

Agent which Secunty 1s in form and substance
satisfactory to the Semior Agent and Securnty
Agent and

(d) from which no withdrawais may be made by
any members of the Group except as
contemplated by this Agreement,

(as the same may be redesignated, substituted or
replaced from time to time) ;

means all book and other debts and monetary clams
now or n the future owing to each Chargor (whether
alone or jointly with any other person), whenever
payable and whether liquidated or unliquidated, certain
or contingent ncluding, without hmitation, credit
balances on any Account, and together with all
cheques, bills of exchange, negotable instruments,
credits and secunties at any time given in relation to, or
to secure payment of, any such debt

means any leasehold property at open market rent and
with a term of less than 25 years

means a notice of assignment in substantially the form
set out in Schedule 7 (Form of Nolice of Assignment of
insurance), Schedule 8 (Form of Nofice of Assignment
of Specific Contracf) or in such other form as may be
specified by the Secunty Agent
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"Obligors™

"Parent"”

"Party"

"Receiver”

"Regulations”

"Related Rights"

"Secured Finance
Documents”

"Secured Finance Party”

"Secured Liability™

"Securities”
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has the meaning given in the Intercreditor Agreement

means EDIF Group Limited, incorporated i England &
Wales with registered number 07498687

means a party to this Deed

means any receiver, receiver and manager or, to the
extent permitted by law, administrative recewer of the
whole or any part of the Charged Property

means the Financial Collateral Arrangements {No2)
Regulations 2003 (S| 2003/2336) or equivalent
legislation in any applicable junsdiction bringing into
effect Directive 2002/47/EC on financial collateral
arrangements, and "Regulation™ means any of them

means in relation to any Charged Property

(a) the proceeds of sale of any part of that
Charged Property,

(b) all nghts under any licence, agreement for
sale or agreement for lease i respect of that
Charged Property,

(c) all nghts, benefits, clams, contracts,
warranties, remedies, securty, indemnihes or
covenants for title in respect of that Charged
Property, and

{d) any moneys and proceeds paid or payable in
respect of that Charged Property

means the Senior Finance Documents (as defined in the
Intercreditor Agreement)

means a Secured Party (as defined mn the Intercreditor
Agreement) (together the "Secured Finance Parties”)

means all the habilities and all other present and fulure
habiities and obligations at any time due, owing or
incurred by each Obligor to the Secured Finance Parties
under the Secured Finance Documents, both actual and
contingent and whether incurred solely or jointly and as
principal or surety or in any other capacity (together the
"Secured Liabilities™)

means all the nght, title and interest of a Chargor, now
or in the future, in any -

(a) stocks, shares, bonds, debentures, loan
stocks, or other secunties issued by any
person,

{b) warrants, options or other nghts to subscnbe,

purchase or otherwise acqure any stocks,
shares, bonds, debentures, loan stocks or
other secunties or investments 1ssued by any
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“Secunty Agent”

"Security”

"Senior Agent"

"Senior Default”

"Senlor Discharge Date"
"Senior Facilities

Agreement”

“Shares”

"Specific Contracts"”

"Target”

"Target Shares"

"Transaction Securnity
Documents"

"Transaction Security”

12 Incorporation of terms

person, and

{c) units or other interests in any unt trust or
collective investment scheme,

other than the Shares

includes the Secunity Agent's successors i title and any
successor appomted in accordance with the Secured
Finance Documents

means a morigage, charge, pledge, lien or any other
secunty interest securing any obhgation of any person
or any other agreement or arrangement having a similar
effect

has the meaning given tn the Intercreditor Agreement
has the meaning given 1n the Intercreditor Agreement
has the meaning given in the Intercrediter Agreement

means the facilites agreement dated on or around the
date hereof and made between, amongst others, the
Parent, the Senior Agent and the Secunty Agent

means all of the shares in the capifal of each of the
companies specified In Schedule 3 {Detalls of Shares)
and any Shares i the capital of any cther member of
the Group owned by any Chargor or held by any
nominee on behalf of any Chargor at any time, or in
Schedule 2 to any Deed of Accession by which a
Chargor becomes a party to this Deed, held by, to the
order of or on behalf of, any Charger at any time

means the Acquisiion Agreement and the Hedging
Agreements (each as defined in the Sentor Facilities
Agreement} and any agreement specified in Schedule 5
to any Deed of Accession by which a Chargor becomes
a party to this Deed

means Persides Holdings Limited registered in England
and Wales with company number 06853011

means all of the shares n the Target
has the mearung given in the Intercreditor Agreement
means the Secunty created or expressed to be created

in favour of the Secunty Agent pursuant to the
Transaction Security Documents

Unless the context otherwise requires or unless defined in this Deed, all words and
expressions defined or whose interpretation 1s provided for in the Senior Facilities
Agreement, shall have the same meanings in this Deed

46072216 6\as06
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13

14

15

16

17

21

22

31

Interpretation

The pnnciples of interpretation set out i clauses 121 to 127 of the Semer
Facilities Agreement shall apply to this Deed insofar as they are relevant to it and in
this Deed, unless the context otherwise requires, a reference to a "Secured Finance
Document” or any other agreement or instrument 15 a reference o that Secured
Finance Document or other agreement or instrument as amended, novated,
supplemented, restated or replaced (however fundamentally) and includes any
increase In, extension of, or change to, any facility made available under that Secured
Finance Document or other agreement or instrument and includes any increase n,
extension of or change to any faciity made avallable under that Secured Finance
Document or other agreement or instrument

Acknowledgement
Each Chargor acknowledges that the Secunty Agent enters into this Deed for itself
and as trustee for the Secured Finance Parties who shall be entitled to the full benefit
of this Deed

Effect as a deed

This Deed shall take effect as a deed even if it 15 signed under hand on behalf of the
Secunty Agent

Law of Property (Miscellaneous Provisions) Act 1989
The terms of the other Secured Finance Documents and of any side letters between
any parties In relation to any Secured 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 1s a valid disposition in accordance with Section 2(1) of
the Law of Property (Miscellaneous Provisions} Act 1989

Third party nghts

A person who 1s nat a Party has no nght under the Contracts {Rights of Third Parties)
Act 1999 to enforce or to enjoy the benefit of any term of this Deed

COVENANT TO PAY

Secured Liabilities
Each Chargor covenants that it wif on demand of the Secunty Agent pay and
discharge any or all of the Secured Liabiities when due and payable in accerdance
with the terms of the Secured Finance Documents

Interest
Each Chargor covenants to pay interest to the Security Agent upon any sum which
has not been paid in accordance with Clause 2 1 (Secured Liabilittes) until payment

(both before and after any judgment) at the rate determined by and  accordance with
Clause 12 3 (Default interest) of the Senior Faciliies Agreement (the "Default Rate")

CHARGES
Mortgages and Fixed Charges
As a continuing security for payment and discharge of the Secured Liabilities, each

Chargor with full ttle guarantee (with all covenants implied pursuant fo the Law of
Property (Miscellaneous Provisions) Act 1994 being subject to the Legal Reservations
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and any Pemmitted Secunty) charges to the Secunty Agent all its nght, title and interest
from ttme to time in each of the following assets -

311 by way of first legal mortgage all Land which 1s descnbed in Schedule 2 (if
any) or in Schedule 1 {if any) to any Deed of Accession by which a Chargor
becomes party to this Deed,

312 by way of first fixed charge all other Land (other than Non-Matenal Land)
now vested in any Chargor {to the extent not effectvely charged by
Clause 3 1 1) and all Land (other than Non-Material Land} acquired by any
Chargor after the date of this Deed,

313 by way of equitable mortgage or (if or to the extent that this Deed does not
take effect as a mortgage) by way of first fixed charge the Shares,

314 by way of first fixed charge -

(a) the Securnties,

(b) the Intellectual Property,

(c) the Monetary Claims,

{d} the Fixed Plant and Equipment,

{e) the Loose Plant and Equipment,

U] the Accounts,

Q) the Related Rights under or in connection with the Shares, the

Secunties, the Accounts, the Intellectual Property, the Mcnetary
Claims, the Fixed Plant and Equipment and the Loose Plant and
Equipment,

(h} to the extent not assigned or effectively assigned by Clause 3 3
{Assignments), the Specific Contracts, the Insurances and other
agreements and all Related Rights in respect of such Charged
Property, and

()] its present and future goodwill and uncalled capital
32 Floating Charge

As continuing secunity for payment and discharge of the Secured Liabilites, each
Chargor with full fitle guarantee (with all covenants implied pursuant to the Law of
Property (Miscellaneous Provisions) Act 1994 being subject to the Legal Reservations
and any Permitted Secunty) charges to the Securnty Agent by way of first 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 or assigned
{whether 1n law or equity) by way of fixed securty by this Deed, including, without
mitation, any heritable property of such Chargor situated in Scotland

33 Assignments

As continuing secunty for payment and discharge of the Secured Liabilities, each
Chargor with full titte guarantee (with all covenants implied pursuant to the Law of
Property {Miscellaneous Provisions) Act 1994 being subject to the Legal Reservations
and any Permitted Secunty} assigns absolutely in favour of the Secunty Agent, but
subject to the nght of such Chargor to redeem such assignment upen the full payment
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or discharge of the Secured Liabilities, its nght, title and nterest from time to tme In
each of the following assets -

331 the Specific Contracts, and
332 the Insurances,

together with all Related Rights in respect of such Charged Property, provided that
each Chargor 1s entitled, until the occurrence of a Declared Default, to exercise all
nghts and remedies assigned under this Clause 3 3 (Assignments) and to give any
walvers or consents {subject to the terms of the Secured Finance Documents) and the
Securnty Agent will reassign any such rnights to the extent necessary to enable such
Charger to do so

34 Trust

If or to the extent that for any reason the assignment or charging of any Charged
Property 1s prohibited, the relevant Chargor shall hold it on trust for the Secunity Agent

35 Quabfying floating charge

Paragraph 14 of Schedule B1 to the Insclvency Act 1986 will apply to any floating
charge created by this Deed

36 Exclusions from Security

361 There shall be excluded from any mortgage or charge created by Clause 3 1
(Mortgages and Fixed Charges) and from the operation of Clause 6 3
(Further assurances) any Intellectual Property (to the extent that such
Intellectual Property constitutes a licence recewved from a third party) or
Land (to the extent such Land s leasehold property) held by a Chargor
which is subject to a restriction that precludes the creation of Secunty over
that asset or requires the pnor consent of any third party (other than any
member of the Group) to the creation of Secunty over that asset, breach of
which restriction would (in the reasonable opmion of the relevant Chargor)
be matenally adverse to any of its commercial relationships or its property or
other nghts in relation to or in connection with that asset (each a "Consent
Asset") until the relevant consent, condition or wawver has been satisfied or
obtained

362 For each Consent Asset over which the Secunty Agent requires a first legal
mortgage under Clause 3 1 1 (Mortgages and Fixed Charges), each relevant
Chargor undertakes to apply for the relevant consent or waver of prohibition
or conditton within fourteen days of the date of that Charger becoming party
to this Deed and, to the extent such Consent Property provides that the
relevant third party will not unreasonably withhold its consent to charging, to
use all reasonable endeavours to obtaimn that consent as soon as reasonably
practicable and to keep the Secunty Agent informed of the progress of its
negotiations

363 For each Consent Asset over which the Secunty Agent requires a first fixed
charge under Clause 3 1 (Morigages and Fixed Charges), each Chargor
shall use reasonable endeavours to obtain the relevant consent or waver of
prehibition or condition as socn as reasonably practicable after the date of
this Deed

364 Immediately upon receipt of the relevant wawer or consent, the relevant

Consent Asset shall become the subject of an effective charge pursuant to,
and in accordance with, Clause 3 1 (Morfgages and Fixed Charges)
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41

42

43

51

365 Promptly following receipt of the relevant waiver or consent, the relevant
Chargor shall notify the Secunty Agent and, If requested, provide a copy of
the relevant waiver or consent

CRYSTALLISATION OF FLOATING CHARGE
Crystallisation' By Notice

The Secunty Agent may at any time by notice in writing to any Chargor convert the

floating charge created by Clause 3 2 {Floaling Charge) with immediate effect into a

fixed charge as regards any property or assets specified in the notice (f -

411 a Declared Default has occurred, or

412 the Security Agent (acting reasonably) 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, or

413 the Secunty Agent {(acting reasonably) considers that it 1s necessary tin order
to protect the pnonty of the Securty created by or pursuant to thus Deed

Crystallisation: Automatic

The floating charge created by Clause 3 2 (Floafing 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 floating charge if -

421 any Chargor creates or attempts to create any Secunty (other than as
permitted under the Senior Faciihes Agreement} over any of the Charged
Property, or

422 any person levies or attempts to levy any distress, execution or other
process against any of the Charged Property {in each case o the extent that
the taking of such step constitutes an Event of Default), or

423 any step 1s taken (including the presentation of a petition, the passing of a
resolution or the making of an application) to appoint a hquidator, provisional
hguidator, administrator or Recewver in respect of any Chargor, over all or
any part of its assets, or if such perscn I1s appointed (In each case to the
extent that the taking of such step constitutes an Event of Default)

Crystallisation: Moratorium where directors propose voluntary arrangement

The floating charge created by Clause 3 2 (Floafing Charge) may not be converted
into a fixed charge solely by reason of

431 the obtaining of a moratonum, or
432 anything done with a view to oblaining a moratornum
under Schedule A1 to the Insolvency Act 1986
PERFECTION OF SECURITY
Notices of Assignment

The Chargors shali deliver to the Secunty Agent (or procure delivery of) Notices of
Assignment duly executed by, or on behalf of, the applicable Chargors -
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52

53

54

511 in respect of each Specific Contract (to the extentin existence on the date of
this Deed), on the date of this Deed and as soon as reasonably practicable
after entering into any further Specific Contract after the date of this Deed,

512 in respect of the Insurances, on the date of this Deed and as soon as
reasonably practicable after purchasing any further Insurance after the date
of this Deed, and

and in each case shall use reasonable endeavours to procure that each notice 1s
acknowledged by the party to whom such Notice of Assignment 1s addressed The
execution of this Deed by the Chargors and the Secunty Agent shall constifute notice
to the Secunty Agent of the charge created over any Account opened or maintained
with the Security Agent

Notices of Charge

The Chargors shall as soon as reasonably practicable following a request by the
Secunty Agent from time to time promptly deliver to the Secunty Agent (or procure
delivery of) notices of charge (in form and substance satisfactory to the Secunty
Agent) (acting reasonably) duly executed by, or on behalf of, the applicable Chargor
and use reasonable endeavours to ensure that such notice 1s acknowledged by each
of the banks or financial institutions with which any of the Accounts are opened or
maintained The execution of this Deed by the Chargors and the Secunty Agent shall
conshtute notice to the Security Agent of the charge created over any Account opened
or maintained with the Secunty Agent

Delivery of Documents of Title

The Chargors shall upon the execution of thus Deed (or, if later, as soon as reasonably
practicable following recept thereof), and as soon as reasonably practicable following
the acquisition by any Chargor of any interest in any Land (other than Non-Matenal
Land) deliver {or procure delivery) to the Secunty Agent of either -

531 all deeds, certificates and other documents of title relating to such Land
{other than Non-Matenal Land) {which the Secunty Agent shall be entitled to
hold and retain), or

532 an undertaking from the Parent's solictors (n form and subslance
acceptable to the Secunty Agent) to hold all deeds, certfficates and other
documents of tifle relating to such Land {other than Non-Matenal Land)
stnctly to the order of the Secunty Agent

Application to the Land Registry

Each Chargor and the Security Agent apply to the Land Registry for the following to be
entered on the registered title to any Land now or in the future owned by it which 1s
subject to a legal mortgage pursuant to clause 3 1 1 (Morfgages and Fixed Charges)
of this Deed -

541 a restriction in the following terms

"No disposition of the registered estate by the propnetor of the registered
estate [or by the propnetor of any registered charge, not being a charge
registered before the enfry of this restriction,] 1s to be registered without a
wntten consent signed by the proprietor for the time being of the charge
dated [insert date] n favour of HSBC Bank plc referred to in the charges
register (Form P)"

542 a notice that the Lenders are under an obligation to make further advances
on the terms and subject to the conditions of the Finance Documents and
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55

61

62

the secunty created by the charge dated [insert date} in favour of HSBC
Bank plc (as trustee for the Secured Finance Parties referred to in that
charge) has been created for the purpose of secunng such further advances

Delivery of Share Certficates
551 The Chargors shall -

(a) subject to clause 55 2, on the date of thus Deed, deposit with the
Secunty Agent {(or procure the deposit of) all certificates or other
documents of title to the Shares (other than the Target Shares),
and stock transfer forms relating to the Shares (other than the
Target Shares) (stamped and executed n blank by or on behalf of
the applicable Chargor}, and

b) as soon as reasonably practicable after the Issue of any stocks,
shares, warrants or other secunties In respect of or derived from
the Shares, deliver to the Security Agent (a} all certificates or other
documents of title representing such items and (b) such stock
transfer forms or other instruments of transfer (stamped and
executed 1n blank on behalf of the applicable Chargor) in respect of
such stocks, shares, warrants or other secunties as the Security
Agent may reasonably request

552 The Company shall, as soon as reasonably practcable after receiving the
last of the stamped or adjudicated stock transfer forms relating to the
acquisition of all of the Target Shares from HM Revenue and Customs mn
respect of the Target Shares, deposit with the Security Agent (or procure the
deposit of} all certificates or other documents of title to the Target Shares,
and stock transfer forms relating to the Target Shares (stamped and
executed in blank by or on behalf of the applicable Chargor), tegether with a
copy of the updated register of members for the Target

RESTRICTIONS AND FURTHER ASSURANCE
Secunity

Each Chargor undertakes that it shall not create or permit to subsist any Secunty over
any Charged Property, except as expressly permitted under the terms of the Secured
Finance Documents (including, for the aveidance of doubt, any Permitted Secunty or
pursuant to a Permitted Transaction)

Disposal

Each Chargor undertakes that it shall not enter into a single transaction or a senes of
transactions (whether related or not and whether voluntary or mvoluntary) to sell,
lease, transfer or otherwise dispose of any Charged Property except as permitted
under the terms of the Secured Finance Documents (including, for the avoidance of
doubt, any Permutied Disposal or pursuant to a Permitted Transaction), provided that,
until -

621 the floating charge created by Clause 3 2 (Floating Charge) 1s converted into
a fixed charge, or

622 the occurrence of a Declared Default,
each Chargor may hold, enjoy and deal with, in accordance with the Secured Finance

Documents, the Charged Property which 1s not at the relevant time expressed to be
subject to a fixed charge or mortgage
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63 Further assurance

631

632

Subject to the Agreed Secunty Principles, each Chargor shall promptiy do all
such acts or execute ali such documents {(including assignments, transfers,
mortgages, charges, notices and instructions) as the Secunity Agent may
reasonably specify (and in such form as the Secunty Agent may reasonably
require) in favour of the Secunty Agent or its nominee(s} -

{a) to perfect the Secunty created or intended to be created under or
evidenced by this Deed {(which may include the execution of a
mortgage, charge, assignment or other Secunty over all or any of
the assets which are, or are intended to be, the subject of this
Deed) or for the exercise of any nghts, powers and remedies of the
Secunty Agent or the Secured Finance Parties provided by or
pursuant to thus Deed or by law,

(b} to confer on the Secunty Agent Secunty over any property and
assets of that Chargor located in any junsdiction equivalent or
similar to the Security intended to be conferred by or pursuant to
this Deed (subject to any agreed time penods), andfor

{c) (after the Transaction Secunty has become enforceable) to
factlitate the realisation of the assets which are, or are intended to
be, the subject of this Deed

Subject to the Agreed Secunty Pnnciples, each Chargor shall take all such
action as 1s available to it (including making all filings and registrations) as
may be necessary for the purpose of the creation, perfection, protection or
maintenance of any Security conferred or intended to be conferred on the
Secunty Agent or the Secured Finance Parties by or pursuant 1o the
Secured Finance Documents

7 SHARES AND SECURITIES

71 Shares: Before a Declared Default

Prior to the occurrence of a Declared Default, the Chargors shall -

711 pay all dividends, interest and other monies ansing from the Shares into an
Account, and
712 exercise all voung nghts in relaton to the Shares for any purpose not
inconsistent with the terms of the Secured Finance Documents
72 Shares' After a Declared Default

After the occurrence of a Declared Default, the Secunty Agent may at its discretion (in
the name of any Chargor or otherwise and without any further consent or authonty
from any Chargor) -

721

722

723
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exercise (or refran from exercising) any voling nghts in respect of the
Shares,

apply all dividends, interest and other monies ansing from the Shares in
accordance with Clause 13 (Application of Moneys),

transfer the Shares into the name of such nominee(s) of the Secunty Agent
as it shall require, and
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724 exercise (or refrain from exercising) the powers and nghts conferred on or
exercisable by the legal or beneficial owner of the Shares, including the
nght, n relation to any company whose shares or other secunties are
included 1n the Charged Property, to concur or participate in -

(a} the reconstruction, amalgamation, sale or other disposal of such
company or any of its assets or undertaking (including the
exchange, conversion or reissue of any shares or secuniies as a
consequence of such reconstruction, amalgamation, sale or other
disposal),

{b) the release, modffication or vanation of any nghts or habiities
attaching to such shares or secunties, and

{c) the exercise, renunciation or assignment of any nght to subscribe
for any shares or securnities,

in each case in such manner and on such terms as the Secunty Agent may
think fit, and the proceeds of any such action shall form part of the Charged
Property

73 “Securities and Shares: Paymént of Calls

The Chargors shall pay when due all calls or other payments wiuch may be or hecome
due n respect of any of the Securities and Shares which are not fully paid {unless
reasonably contested), and in any case of default by any Chargor in such payment,
the Securnty Agent may, If it thinks fit, make such payment on behalf of such Chargor
in which case any sums paid by the Secunty Agent shall be reimbursed by the
Chargor to the Secunty Agent on demand and shall carry interest from the date of
payment by the Secunty Agent until reimbursed at the Default Rate

74 Securities: Delivery of Documents of Title

After the occurrence of a Declared Default, the Chargors shall promptly en the request
of the Securty Agent deliver {or procure delivery) to the Secunty Agent, and the
Security Agent shall be entitied to retain, all of the Securities and any certificates and
other documents of fitle representing the Secunties to which any Chargor {or its
nominee(s)) 15 or becomes entitied together with any other document which the
Security Agent may request (in such form and executed as the Secunty Agent may
require) with a view to perfecting or improving its security over the Secunties or to
registerning any Securities in its name or the name of any nominee(s)

75 Securities; Exercise of Rights
The Chargors shall not exercise any of their respective rights and powers in relation to
any of the Secunties in any manner which would prejudice the effectiveness of, or the
abilly of the Secunty Agent to realise, the secunty created by or pursuant to this
Deed
8 ACCOUNTS
81 Accounts: Notification and Variation
The Chargors, dunng the subsistence of this Deed -
811 shalt as soon as reasonably practicable deliver to the Secunty Agent on the
date of this Deed (and, If any change occurs after the date of this Deed, as
soon as reasonably practicable following that date), details of each Account

maintained by 1t with any bank or financial inshtution (other than with the
Secunty Agent), and
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82

83

84

85

91

92

812 shall not, without the Secunty Agent's pnor wntten consent, (save as
required or permitted under the Secured Finance Documents) close any
Account where such closure has or would be reasonably likely to have a
matena! and adverse effect on the Secunty created by this Deed unless
such account closure 1s notified in advance to the Secunty Agent

Accounts. Operation Before a Declared Default

The Chargors shall, prior to the occurrence of a Declared Default, be enttled to
receive, withdraw or otherwise transfer any credit balance from time to time on any
Account (other than the Holding Account and Mandatory Prepayment Account)

Accounts: Operation After a Declared Default

After the occurrence of a Declared Default the Chargors shafl not be entitled to
receive, withdraw or otherwise transfer any credit balance from time to time on any
Account except with the prior consent of the Secunity Agent

Holding Account and Mandatory Prepayment Account

841 The Chargors shall not be entitled to receive, withdraw or otherwise transfer
any credit balance from time to time on the Holding Account and Mandatory
Prepayment Account except with the prior consent of the Security Agent or
as expressly permitted pursuant to the terms of the Secured Finance
Documents

8§42 The Secunty Agent shall, upon the occurrence of a Declared Default, be
enhlled without notice to exercise from time to tme all nights, powers and
remedies with respect to the Accounts and to -

(a) demand and receive all and any momies due under or arnsing out of
each Account, and

{b) exercise all such nghts as the Chargors were then entitled to
exercise In relation to such Account or might, but for the terms of
this Deed, exercise

Accounts. Application of Monies

The Security Agent shall, upon the occurrence of aDeclared Default be entitled
without notice to apply, transfer or set-off any or all of the credit balances from time to
time on any Account in or towards the payment or other satisfaction of all or part of the
Secured Liabihties in accordance with Clause 13 (Application of Moneys)

MONETARY CLAIMS
No dealing with Monetary Claims

The Chargors shall not at any time dunng the subsistence of this Deed, without the
pnior written consent of the Secunity Agent or as permitted pursuant to the terms of the
Secured Finance Documents, sell, factor, discount, transfer, assign, lend or otherwmise
dispose of any of the Monetary Claims or enter into any agreement {o do any of the
foregoing

Proceeds of Monetary Claims

The Chargors shall get in and realise the Monetary Claims in the ordinary course of
husiness and pay the proceeds of those Monetary Claims into an Account (and, where
required under the Secured Finance Documents, the Helding Account or, as the case
may be, the Mandatory Prepayment Account
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i

101

102

103

INSURANCES
Insurances Undertakings
The Chargors shall at all times duning the subsistence of this Deed -

1011 keep the Charged Property insured to the extent requred by, and in
accordance with, the terms of the Secured Finance Documents,

1012 f required by written request of the Secunty Agent, cause each Insurance
relating to the Charged Property other than any Insurances which have been
the subtect of a Notice of Assignment pursuant to Clause 5 {(Perfeciton of
Security) to contain (in form and substance reasonably satisfactory to the
Secunty Agent) an endorsement noting the Secunty Agent as sole loss
payee inrespect of all ctaims,

1013 save where reasonably contested promptly pay all premums and other
moneys payable under all its Insurances or procure that such 1 done and as
soon as reasonably practicable following wniten requesi, produce to the
Secunty Agent a copy of each policy and evidence (acceptable to the
Secunty Agent (acting reasonably)) of the payment of such sums (or procure
that such 1s done), and

1014  requred by the Secunty Agent, provide {as soon as reasonably
practicable} a copy of all Insurances relating to the Charged Property to the
Secunty Agent

Insurance* Default

If any Chargor defaults in complying with Clause 10 1 (/nsurance Undertakings), the
Secunty Agent may effect or renew any such Insurance on such terms, In such
name(s) and in such amount(s) as It reasonably considers appropnate, and all
moneys expended by the Secunty Agent in doing so shall be rembursed by the
Chargors to the Secunty Agent on demand and shall carry interest from the date of
payment by the Secunty Agent until reimbursed at the rate specfied in Clause 2
(Covenant to Pay)

Application of Insurance Proceeds

All meneys recerved under any Insurance relating to the Charged Property shall, prior
to the occurrence of a Declared Default, be applied in accordance wath the terms of
the Secured Finance Documents After the occurrence of a Declared Default the
Chargors shall hold such moneys upon trust for the Secunty Agent pending payment
to the Securty Agent for application in accordance with Clause 13 (Applicatron of
Moneys) and each Chargor waives any nght it may have to require that any such
moneys are applied in remstatement of any part of the Charged Property

DEMAND AND ENFORCEMENT
Enforcement
The Secunty created by this Deed shall become enforceable upon -
1111 the occurrence of a Declared Default, or
1112 any request beng made by a Chargor to the Securnty Agent for the

appomntment of a Receiver or an admtnistrator, or for the Secunty Agent to
exercise any other power or nght avatlable to it
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12

121

Powers on enforcement

At any time after the Secuniy created by this Deed has become enforceable, the
Security Agent may (without prejudice to any other nights and remedies and without
notice to the Chargors) do all or any of the following -

1121 exercise the power of sale under section 101 of the LPA together with all
other powers and nights conferred on mortgagees by the LPA, as vaned and
extended by this Deed, without the restnictions contamed in sections 103
or 109(1) of the LPA,

1122 exercise the power of leasing, letting, entenng into agreements for leases or
lettings or accepting or agreeing to accept surrenders of leases in relation to
any Charged Property, without the restrictions imposed by sections 89
and 100 of the LPA,

1123 to the extent that any Charged Property constitutes Financial Collateral, as
defined in the Regulations, appropnate it and transfer the btle in and to it to
the Secunty Agent insofar as not already transfered, subject to
paragraphs (1) and {2) of Regulation 18, and

1124 subject to Clause 12 1 (Method of appointment or removal), appoint one or
more persons to be a Receiver or Recewvers of all or any of the Charged
Property, and

1125 appoint an administrator of any Chargor
Disposal of the Charged Property

In exercising the powers referred to in Clause 11 2 (Powers on enforcement), the
Secunty Agent or any Receiver may sell or dispose of alt or any of the Charged
Propery at the times, in the manner and order, on the terms and condiions and for
the consideration determined by it

Same rights as Receiver

Any nghts conferred by any Secured Finance Document upon a Receiver may be
exercised by the Secunty Agent, or to the extent permitted by faw, an admirustrator,
after the Security created by this Deed has become enforceable, whether or not the
Secunty Agent shall have taken possession or appointed a Receiver of the Charged
Property

Delegation

The Secunty Agent may delegate in any manner o any person any rights exercisable
by the Secunty Agent under any Secured Finance Document  Any such delegation
may be made upon such terms and conditions (including power to sub-delegate) as
the Secunty Agent thinks fit

RECEIVERS

Method of appointment or removal
Every appointment or removal of a Receriver, any delegate or any other person by the
Secunity Agent under this Deed shall be in wnting under the hand of any officer or

manager of the Secunty Agent {subject to any requirement for a court order n the
case of the removal of an admirustrative receiver)
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122 Removal

The Secunty Agent 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 Charged
Property of which he 1s the Recesver and at any time (before or after any person shall
have vacated office or ceased to act as Recewver in respect of any of such Charged
Property) appoint a further or other Receiver or Recelvers over all or any part of such
Charged Property

123 Powers
Every Recemver shall have and be entitled to exercise all the powers -
1231  of the Secunty Agent under this Deed,

1232 conferred by the LPA on mortgagees In possessicn and on receivers
appointed under the LPA,

1233 of an administrative recever set out in Schedule 1 to the Insolvency Act
1986, whether or not the Receiver 1Is an administrative recewer,

1234 in relation to any Charged Property, which he would have If he were its only
beneficial owner, and

1235 to do all things incidental or conducive to any functions, powers, authorities
or discretions conferred or vested in the Recewver

124 Receiver as agent

The Recewver shall be the agent of the relevant Chargor (which shall be solely hable
for his acts, defaults, remuneration, losses and habilites) unless and until such
Chargor goes nto hquidation, from which time he shall act as principal and shall not
become the agent of the Security Agent

125 Joint or several

If two or more persons are appointed as Receivers of the same assets, they may act
jointly and/or severally so that (unfess any instrument appointing them specifies to the
contrary) each of them may exercise indiwvidually all the powers and discretions
conferred on Recelvers by this Deed

126 Receiver's remuneration

Every Recewver shall be entitied te remuneration for fus services at a rate to be fixed
by the Security Agent and the maximum rate specified in secton 109{6) of the LPA
shall not apply

13 APPLICATION OF MONEYS
131 Application of moneys

All sums received by vitue of this Deed andlor any other Transaction Security
Documents by the Secunty Agent or any Receiver shall, subject to the payment of any
claim having pnority to this Deed, be paid or applied in the following order of prionty -

1311 first, in or towards satisfaction pro rata of, or the provision pro rata for, all
costs, charges and expenses incurred and payments made by the Security
Agent as agent for the Secured Finance Parties and/or as trustee in relation
to the Transaction Secunty Documents, or by any Recewver {including legal
expenses),
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1312 secondly, n or towards the payment pro rata of, or the provision pro rata
for, any unpaid fees, commission or remuneration of the Secunty Agent or
any Receiver,

1313 thirdly, in or towards payment of the Secured Liabilihies in accordance with
the Intercreditor Agreement,

1314 fourthly, in the payment of the surplus (if any), to the Chargor concerned or
any other person entitled to 1t,

and section 109(8)} of the LPA shall not apply
14 POWER OF ATTORNEY
141 Appointment
Each Chargor irrevocably and by way of secunty appoints -
1411 the Secunty Agent {(whether or not a Receiver has been appointed),

1412 any delegate or sub delegate of, or other person nominated in wnting by, an
officer of the Secunty Agent, and

1413 (as a separate appointment) each Receiver,

severally as such Chargor's attorney and attorneys with power to do any act, and
execute and deliver any deed or other document, on behalf of and in the name of such
Chargor, which such Chargor 1s required fo do or execute under any provision of this
Deed or any Secured Finance Documentation, or which the Secunty Agent (acting
reascnably) in its sole optnion may consider necessary for perfecting its title to any of
the Charged Property or enabling the Secunty Agent or the Recewver to exercise any
of its rights or powers under this Deed Such powers shall only be exercisable
following an Event of Default which 1s continuing

14 2 Ratification

Each Chargor ratffies and confirms and agrees to ratfy and confim whatever any
attorney appeinted pursuant to Clause 14 1 (Appointment) does or purports to do In
the exercise or purported exercise of all or any cof the powers, acts or other matters
referred to in Clause 14 1 (Appointment)

15 CONSOLIDATION
151 Combination of accounts

In addition to any general ken, nght to combine accounts, nght of set-off or other nght
which 1t may at any time have, the Security Agent and each Sacured Finance Party
may at any ime after a Declared Default has occurred, without notice to the Chargeor,
combine or consclidate all or any accounts which it then has n relation to such
Chargor {In whatever name) and any Secured Liabilittes owed by such Chargor to the
Secunty Agent or that Secured Finance Party, and/or set-off or transfer any amounts
standing to the credit of one or more accounts of such Chargor in or fowards
satisfaction of any Secured Liabilities owed it on any other account or otherwise
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152 Application

The Secunty Agent's and each Secured Finance Party's nghts under Clause 151
(Combination of accounts) apply -

152 1  whether or not any demand has been made under this Deed, or any hability
concerned has fallen due for payment,

1522 whether or not any credit balance 1s iImmediately avallable or subject to any
restnchion,

1523 rrespective of the currenclies in which any balance or lhability 1s
denominated, and the Security Agent and the relevant Secured Finance
Party may for the purpose of exercising its nght elect to convert any sum or
hability in one currency Into any other at its spot rate applying at or about
11 00am on the date of conversion, and

1524 inrespect of any Secured Liabilittes owed by the relevant Chargor, whether
owed solely or jointly, certainly or contingently, presently or in the future, as
pnncipal or surety, and howsoever ansing

16 PROTECTION OF THIRD PARTIES
161 Statutory powers
In favour of any purchaser, the statutory powers of sale and of appointing a Receiver
which are conferred upon the Security Agent, as vaned and extended by this Deed,
and all other powers of the Secunty Agent, shall be deemed to arise (and the Secured

Liabilities shall be deemed due and payable for that purpose} immediately after the
execution of this Deed

162 Purchasers

No purchaser from or other person dealing with the Secunty Agent, any person to
whom it has delegated any of ts powers, or the Receiver shall be concerned -

1621 to enquire whether any of the powers which the Secunty Agent ar a Receiver
have exercised has ansen or become exercisable,

1622 to enquire whether the Secured Liabilites reman outstanding or whether
any event has happened to authernise the Recerver to act, or

1623 as to the propniety or validity of the exercise of those powers,

and the ttle and position of a purchaser or such person shall not be impeachable by
reference to any of those matters

163 Receipts

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 apphcable legislation shall
apply to any person purchasing from or dealing with the Security Agent, any other
Secured Finance Party, any Receiver or any person to whom any of them have
delegated any of their powers
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17

171

17 2

173

174

PROTECTION OF THE SECURITY AGENT, THE SECURED FINANCE PARTIES
AND ANY RECEIVER

No hability

None of the Security Agent, the other Secured Finance Parties, any Recewver or any of
their respective officers, employees or delegates shall be liable in respect of any cost,
liability, expense, loss or damage which anses out of the exercise, or attempted or
purported exercise of, or the faillure to exercise, any of their respective nghts under
this Deed (save to the extent caused by their gross negligence or wilful default)

Not mortgagee in possession

Without prejudice to any other provision of this Deed, entry into possession of any
Charged Property shall not render the Secunty Agent, any Receiver or any of ther
respective officers or employees hable -

1721 to account as mortgagee in possession,
1722 for any [oss on realisation, or

1723 for any default or ormission for which a mortgagee in possession might be
liable,

and if and whenever the Secunty Agent or any Recerver enters info possession of any
Charged Property It shall be enttled at any time it or he thinks fit to relinquish
possession

Indemnity

Each Chargor shall indemnify and keep indemnified the Secunty Agent, each other
Secured Finance Party, any Recewver, and their respective officers, employees and
delegates, against all clams, costs, expenses and habilites incurred by them in
respect of all or any of the following -

173 1 any act or omussion by any of them in relation te all or any of the Charged
Property,

1732 any payment relating to or in respect of all or any of the Charged Property
which 18 made at any tme by any of them,

1733  any stamp, registration or similar Tax or duty which becomes payable in
connection with the entry into, or the performance or enforcement of, this

Deed,

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

1735 any breach by the relevant Chargor of any of its covenants or other
obligations to the Secunity Agent or any other Secured Finance Party,

except In the case of gross negligence or wilful misconduct on the part of that person

Interest

Each Chargor shall pay interest at the Default Rate on the sums payable under this
Clause 17 (Protection of the Security Agent, the Secured Finance Parhies and any
Recewer) from the date on which the lability was incurred to the date of actual
payment (both before and after judgment)
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18

175

176

18 1

182

183

184

Indemnity out of the Charged Property

The Secunty Agent, the other Secured Finance Parties, any Receiwver and thewr
respective officers, employees and delegates shall be entitled to be indemnitfied out of
the Charged Property in respect of the actions, proceedings, demands, claims, costs,
expenses and habilities referred to in Clause 17 3 {Indemniy)

Continuing protection
The provistons of this Clause 17 (Protection of the Security Agenf, the Secured
Finance Parties 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 AGENT

Powers and discretions

The nghts, powers and discretions given to the Secunty Agentin this Deed -

1811 may be exercised as often as, and in such manner as, the Securnty Agent
thinks fit,

1812 are cumulative, and are not exclusive of any of its nghts under the general
law, and

1813 may only be waived in wrnting and specifically, and any delay in exercising,
or non-exercise of, any right, 1s not a waiver of it

Certificates
A certificate by an officer of the Secunty Agent -

1821 as to any amount for the time being due to the Secured Finance Parties or
any of them, or

1822 asto any sums payable to the Secunty Agent under this Deed,

shall (save in the case of manifest error) be cenclusive and binding upon the Chargors
for all purposes

Assignment

The Secunty Agent may assign this Deed to any successor in tile to any of the
Secured Liabilities or to a replacement Secunty Agent appointed i accordance with
the provisions of the Intercreditor Agreement, and each Secured Finance Party may
assign its interest in this Deed in whaole or in part to any successor in title to any of the
Secured Lrabiites 1n accordance with the provisions of the Secured Finance
Documents, and the Secunty Agent and any Secured Finance Party may disclose any
information In 1ts possession relating to any Chargor, its affars or the Secured
Liabilities to any actual or prospective assignee to the extent permitted by the Securad
Finance Documents

Trusts

The perpeturty penod for any other constituted by this Deed shall be 125 years
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185 Provisions of the Intercreditor Agreement

The provisions of the Intercreditor Agreement shall apply to the Secunty Agent’s nghts
and duties and the resignation of the Security Agent as if set out in this Deed

19 PRESERVATION OF SECURITY

191 Continuing Security

This Deed shall be a conttnuing secunty to the Secunty Agent and shall remain in
force until expressly discharged in wnting by the Secunty Agent notwithstanding any
intermediate settlement of account or other matter or thing whatsoever

192 Additional Security

This Deed 1s without prejudice and in addition ta, and shall not merge with, any other
right, remedy or Secunty of any kind which the Security Agent or any other Secured
Finance Party may have now or at any time n the future for or in respect of any of the
Secured Liabilities

193 Waiver of Defences

Neither the Secunty created by this Deed nor the obligations of the Chargor under this
Deed will be affected by an act, omission, matter or thing which, but for thus Clause,
would reduce, release or prejudice that Security or any of those obligations (whether
or not known to It, the Security Agent or any other Secured Finance Party) including -

1831

1932

1933

1934

1935

1936

1937

any time, wawver or consent granted to, or composition with, any Obligor or
other person,

the release of any Obligor or any other person under the terms of any
composition or arrangement with any person,

the taking, vanation, compromise, exchange, renewal, enforcement or
release of, or refusal or neglect to perfect, take up or enforce, any nghts
against, or Secunity over, assets of any Obligor or other person or any non-
presentation or non-observance of any formalty or other requirement in
respect of any instrument or any fallure to realise the full value of any
Security,

any mcapacity or lack of power, authonty or legal personality of or
dissolution or change In the members or status of any Obligor or any other
person,

any amendment {(however fundamental), replacement, vanation, novation,
assignment or the avoidance or termination of a Secured Finance Document
or any other document or Secunty,

any unenforceability, illegality or invalidity of any obligaton of, or any
Secunty created by, any person under any Secured Finance Document or
any other document, or

an insolvency, liquidation, admmistration or similar procedure

194 Immediate recourse

Each Chargor waives any nght it may have of first requining the Securty Agent or any
other Secured Finance Party {or any trustee or agent on its behalf} to proceed against
or enforce any other nghts of Secunty or claim payment from any person before
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clatming from a Chargor under this Deed This waiver applies irrespective of any law
or any provision of a Secured Finance Document to the contrary

195 Appropriations
Dunng the Secunty Penod the Secunty Agent and each Secured Finance Party may -

1951 refram from applying or enforcing any monies, Security or nghts held or
recewved by it {(or any trustee or agent on its behalf) in respect of the Secured
Liabilities, or, subject to Clause 13 1 (Appfication of moneys), apply and
enforce the same In such manner and order as it sees fit (whether against
the Secured Liabiities or otherwise) and the relevant Chargor shall not be
entitled to the same, and

1952 hold in an interest-beanng suspense account any moneys received from the
relevant Chargor on or account of the Secured Liabiliies

196 New Accounts

If the Secunty Agent or any other Secured Finance Party receives notice (whether
actual or otherwise) of any subsequent Secunty over or affecting any of the Charged
Property or if a petition 1s presented or a resolution passed i relation to the winding
up of a Chargor, the Security Agent and the relevant Secured Finance Party or
Secured Finance Parties may close the current account or accounts andfer open a
new account or accounts for such Chargor If the Secunty Agent or any other Secured
Finance Party does not open a new account or accounts immediately 1t shall
nevertheless be treated as If it had done so at the time when the relevant event
occurred, and as from that tme all payments made by such Chargor to the Secunty
Agent or that Secured Finance Party shall be credited or be treated as having been
credited the new account or accounts and shall not operate to reduce the Secured
Liabihties

197 Tacking

For the purposes of section 94{1) of the LPA and section 4%{3) of the Land
Registration Act 2002 the Secunty Agent confirms on behalf of the Lenders that the
Lenders shall make further advances to the Chargors on the terms and subject to the
conditions of the Secured Finance Documents

198 Deferral of Chargor's rights
Dunng the Secunty Period and unless the Secunty Agent othermise directs, no
Chargor shall exercise any nghts which it may have by reason of performance by its
obhgations under this Deed or the enforcement of the Secunty created by this Deed -

1981 to receive or claim payment from, or be indemnified by an Obligor,

1982 to claim any contnbution from any guarantor of, or provider of Secunty in
respect of, any Obligor’s obligations under the Secured Finance Bocuments,

1983 to take the benefit in whole or in part and whether by way of subrogation or
otherwise) of any nghts of any Secured Finance Party under any Secured
Finance Document or of any guarantee or Secunty taken pursuant to, or in
connection with, the Secured Finance Documents by any Secured Finance
Party,

1984 to exercise any nght of set-off against any Obligor, and/or

1985 to claim or prove as a creditor of any Obhgor in compettion with any
Secured Finance Party
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20

21

201

202

203

204

211

212

RELEASE
Release

Upon the irrevocable and unconditional payment and discharge n full of the Secured
Liabiities and the termmnation of all faciities which might give nse to Secured
Liabilities, the Secunty Agent shall, or shall procure that its appontees wili, at the
request and cost of the Chargors -

2011 release the Charged Property from this Deed, and

2012 re-assign the Charged Property that has been assigned to the Securnty
Agent under this Deed

Partial Release

At any time prior to a Declared Default, where a Chargor makes a Permitted Disposal
{(under and as defined in the Senior Facilities Agreement) the Secunty Agent shall, at
the request and cost of such Chargor, take all or any action (including the provision of
a letter of non-crystallisation) which may be necessary to release, re-assign or re-
convey (without recourse or warranty) the Charged Property which 1s the subject of
such Permitted Disposal from the secunty constituted by this Deed

Reinstatement

If the Secunty Agent considers that any amount paid or credited to any Secured

Finance Party under any Secured Finance Document (whether in respect of the

obligations of any Obligor or any Secunty for those obligations or otherwise) 1s

capable of being avoided, reduced or otherwise set aside -

2031 that amount shall not be considered to have been paid for the purposes of
determining whether the Secured Liabiliies have been irrevocably and
unconditionally paid and discharged, and

2032 the liabiity of the relevant Chargor and the Secunty created by thus Deed
shall continue as If that amount had not been paid or credited

Consolidation

Section 93 of the LPA dealing with the consolidation of mortgages shall not apply to
this Deed

MISCELLANEOUS PROVISIONS
Severability

if any prowision of this Deed 1s illegal, invalid or unenforceable in any junsdiction, that
shall not affect -

2111 the validity or enforceability of any other provision, in any junsdiction, or

2112 the valdity or enforceability of that particular provision, in any other
Junisdiction

Joint and separate liabtlity
Unless the context otherwise requires, all covenants, agreements, representations

and warranties on the part of the Chargors contained in this Deed are given by them
Jomntly and separately and shall be construed accordingly
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22

213

214

221

222

223

224

Counterparts

This Deed may be executed in any number of counterparts, and this has the same
effect as If the signatures on the counterparts were on a single copy of this Deed

Deeds of accession

Each of the parties agrees that each Deed of Accession shall be supplemental to this
Deed and be binding on and enure to the benefit of all the parties to this Deed

NOTICES
Communications in Writing

Each communication to be made under or in connection with this Deed shall be made
in writing and, unless otherwise stated, shall be made by fax or letter

Addresses

The address and fax number (and the department or officer, if any, for whose attention
the communication I1s to be made) of each Party for any communication or document
to be made or delivered under or in cennection with this Deed 1s

2221 nthe case of each Chargor, that identified wath its name below,
2222 inthe case of the Securty Agent, that identified with its name below,

or any substitute address, fax number, or department or officer as the Party may notify
to the Senior Agent pursuant to clause 35 2 of the Semior Faciities Agreement {or the
Senior Agent may notify to the other Parties, if a change 1s made by the Semor Agent)
by not less than five Business Days' notice

Delivery

2231 Any communication or document made or delvered by one person to
another under or in connection with this Deed will only be effective

(a) if by way of fax, when received in legible form, or

{b) if by way of letter, when 1t has been left at the relevant address or
five Business Days after being deposited in the post postage
prepaid in an envelope addressed to it at that address,

and, if a particular department or officer 1s specified as part of its address
details provided under clause 22 2 (Addresses) of this Deed or Clause 35 2
(Addresses) of the Senior Faciliies Agreement if addressed to that
department or officer

2232 Any communication or document to be made or delivered to the Secunty
Senior Agent wili be effective only when actually received by the Secunty
Agent and then only If it 15 expressly marked for the attention of the
department or officer identified with the Secunty Agent's signature below {or
any substiute department or officer as the Secunty Agent shall specify for
this purpose)

English language
2241 Any notice given under or in connection with this Deed must be in English

2242  All other documents pravided under or in connection with this Deed must be
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(a) in Enghlish, or

(b} if not in English, and If so required by the Secunty Agent or Senior
Agent, accompanied by a cerfified English translation and, in this
case, the English translation will prevail unless the document 1s a
constitutional, statutory or other official document

23 GOVERNING LAW

This Deed and any non-contractual obligations arnsing out of or in connection with it
are governed by English law

24 ENFORCEMENT

241 Jurisdiction of Enghish Courts

2411

2412

2413

The courts of England have exclusive junisdichon to seltte any dispute
ansing out of or in connection with this Deed (including a dispute regarding
the existence, valdity or termination of this Deed or any non-contractual
obligation ansing out of or In connection with this Deed) (a "Dispute™)

The parties to this Deed agree that the courts of England are the most
appropnate and convenient courts to settle disputes and accordingly no such
party will argue to the contrary

This Clause 24 1 (Junsdrction of English Courts) 1s for the benefit of the
Secured Finance Parties only As a result, no Secured Finance Party shall
be prevented from taking proceedings relating to a Dispute 1n any other
courts with Junisdicton  To the extent allowed by law, the Secured Finance
Parttes may take concurrent proceedings in any number of jJunsdictions

24 2 Service of Process

Without prejudice to any other mode of service allowed under any relevant law, each
Chargor {cther than a Chargor incorporated in England and Wales)

2421

2422

2423

irrevocably appoints the Company as its agent for service of process In
relation to any proceedings before the English courts in connectron with any
Secured Finance Document (and the Company by its execution of this Deed,
accepts that appointment), and

agrees that fallure by a process agent to notify the relevant Chargor of the
pracess will not invahidate the proceedings concerned

if any person appointed as process agent 1s unable for any reason to act as
agent for service of process, the Company (on behalf of all the Chargors)
must immediately (and in the event within 5 days of such event taking place)
appoint another agent on terms acceptable to the Secunty Agent Failing
this, the Security Agent may appoint another agent for this purpose

and each Chargor expressly agrees and consents to the provisions of this Clause 24
{Enforcement) and Clause 23 (Goverming Law)

EXECUTED AND DELIVERED AS A DEED on the date set out at the beginning of this Deed

46072216 6las06
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Schedule 1

THE CHARGORS

Company name

No

Address for service

EDIF Group Limited

07498697

ERA Building
Cleeve Road
Leatherhead
Surrey

KT22 7SA

EDIF Group Management Limited

07497852

ERA Building
Cleeve Road
Leatherhead
Surrey

KT22 7SA

EDIF Group Finance Limited

07497827

ERA Building
Cleeve Road
Leatherhead
Surrey

KT22 7SA

Earthing Sclutions Limited

08379553

ERA Building
Cleeve Road
Leatherhead
Surrey

KT22 7SA

ERA Technology Limited

074198599

ERA Building
Cleeve Road
Leatherhead
Surrey

KT22 7SA

Persides Holdings Limited

06853011

ERA Building
Cleeve Road
Leatherhead
Surrey

KT22 75A

Persides Consultancy Services
Limited

068317865

ERA Building
Cleeve Road
Leatherhead
Surrey

KT22 7SA
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Schedule 2
DETAILS OF LAND
REGISTERED LAND

None at the date of this Deed

UNREGISTERED LAND

None at the date of this Deed
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Schedule 3

DETAILS OF SHARES

Name of Company

Description and Number of
Shares

Name of Shareholder

9197 Ordinary Shares of EDIF Group Limited
EDIF Group Finance Limited

£0 01 each

30 Preference Shares of EDIF Group Limited

ED!F Group Finance Limited

£0 001 each

EDIF Group Management
Limited

9197 Ordinary Shares of
£0 01 each

EDIF Group Finance Limited

EDIF Group Management
Limited

30 Preference Shares of
£0 001 each

EDIF Group Finance Limited

8100 Ordinary Shares of EDIF Group Management
ERA Technology Limited Limited

£0 01 each

1000 Ordinary Shares of £1 ERA Technology Limited
Earthing Solutions Limited

each

54,720 Ordinary A Shares of | ERA Technology Limited
Persides Holdings Limited

£001

7.200 Ordinary B Shares of ERA Technology Limited
Persides Holdings Limited

£0 01

10,080 Ordinary C Shares of | ERA Technology Limited

Persides Holdings Limited

£001

Persides Consultancy
Services Limited

720 QOrdinary Shares of £0 01
each

Persides Holdings Limited

46072216 6las0b
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Class of Insurance
Master Global Property &

Schedule 4

DETAILS OF MATERIAL INSURANCES

Insurer
ACE European Group Ltd

Policy No
UKPKIC64346

Renewal Date
1 May 2014

Casualty Programme ACE Building
100 Leadenhall Street
London
EC3A 3BP
Property Damage The Hartford Insurance | 61 SBA PA 2200 25 February 2014
{NDE Global Techmcal Services | Company (Policy will be included
GMBH & NDE Technical 3600 Wiseman Blvd within ACE policy above
Services USA Inc subsidiaries) San Antonio from this date)
TX 78251
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Schedule 6

DEED OF ACCESSION

THIS DEED OF ACCESSION 1s made on { 1

BETWEEN -

(1) [ ]{the "New Chargor"), a company incorporated in England or Wales
whose registered office 1s at [ IR

(2) EDIF GROUP FINANCE LIMITED (the "Company") for itself and as agent for and on
behalf of each of the other Chargars named in the Debenture referred to below, and

(3) HSBC BANK PLC as the Secunty Agent

WHEREAS -

(A) The New Chargor 1s, or will on the date of this Deed of Accession become, a 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 time to time, the "Debenture") between the
Parent, each of the companies named in the Debenture as Chargors, and HSBC Bank
plc as agent and trustee for the Secured Finance Parties

{(C) The New Chargor at the request of the Parent and in consideration of the Secured
Finance Parties making or continuing to make faciities available to the Parent or any
other member of its group and after giving due consideration to the terms and conditions
of the Secured Finance Documents and the Debenture and satisfying iself that there are
reasonable grounds for believing that the entry into this Deed of Accession by it will be of
benefit to i, has decided in good faith and for the purpose of carrying on its business to
enter into this Deed and become a Chargor under the Debenture

IT IS AGREED as follows -
25 DEFINITIONS AND INTERPRETATION

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

252 The principles of interpretation set out In Clause 1 3 of the Debenture shall apply to
this Deed of Accession insofar as they are relevant to it, as they apply to the
Debenture

26 ACCESSION
The New Chargor agrees -

261 to become a party to and to be bound by the terms of the Debenture as a Chargor
with iImmediate effect and so that the Debenture shall be read and construed for all
purposes as If the New Chargor had been an onginal party in the capacity of
Chargor (but so that the secunty created consequent on such accession shall be

created on the date of this Deed of Accession), and

262 to be bound by all the covenants and agreements tn the Debenture which are
expressed to be kinding on a Chargor
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27

271

272

273

274

275

28

29

SECURITY

The New Chargor mortgages, charges and assigns to the Secunty Agent, as agent
and trustee for the Secured Finance Parties, all its business, underlaking and assets
on the terms of Clause 3 of the Debenture, provided that -

the Land charged by way of legal mortgage shall be the Land (other than Non-
Matenal Land) referred to in Schedule 1 (Detars of Land),

the Shares mortgaged or (if or to the extent that the mortgage does not take effect
as a mortgage) charged shall include the Shares referred to in Schedule 2 (Details
of Shares),

the Insurances assigned or {to the extent not assigned or effectively assigned)
charged shall include the insurances referred to in Schedule 3 (Details of Material
Insurances),

the Intellectual Property charged shall include the Intellectual Property referred to
in Schedule 4 (Detais of Intelfectual Property), and

the Specific Confracts assigned or (to the extent not assigned or effectively
assigned) charged shall include the Specific Contracts referred to in Schedule 5
(Details of Specific Contracts)

EFFECT ON DEBENTURE

The Debenture and this Deed of Accession shall be read as one so that references in
the Debenture to "this Deed", "herein”, and similar phrases shall be deemed to include
this Deed of Accession

GOVERNING LAW

This Deed of Accession and any non-contractual obligations ansing out of or In
connection 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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The New Chargor

EXECUTED as a Deed

by [NAME OF COMPANY] [LIMITED] [PLC]
acting by two Directors or a Director and its
Secretary -

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

acting by [NAME OF DIRECTOR]}, a
Director, in the presence of -

Signature of witness

Name of witness
Address

Occupation

[Note that the director and witness method of
execution is not our preferred method and
should not be used in a first drafl]

[If using Director and wiiness method of

executicn, check that it s authorised mn
board minutes, if supplied]

46072216 6\as06
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Director/Secretary

Director
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The Company

EXECUTED {but not delivered
until the date hereof) AS A DEED
by EDIF GROUP FINANCE LIMITED

acting by -
Director
Director/Secretary
The Security Agent
SIGNED for and on behalf of }
HSBC BANK PLC )
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Schedule 7

FORM OF NOTICE OF ASSIGNMENT OF INSURANCE

To [Insurer}

Date [ ]

Dear Sirs,

We give you notice that we have assigned and charged to [SECURITY AGENT] (the "Security
Agent") pursuant to a deed entered nto by us in favour of the Secunity Agent dated [ ] all our
nght, title and interest in and to the proceeds of [insert details of relevant insurance policy] (the
"Policy of Insurance”)

With effect from your receipt of this notice we instruct you to

(1) following the Secunty Agent's notification to you that a Declared Default has occurred
make all payments and clams under or ansing from the Policy of Insurance to the
Secunty Agent [insert an account nurmber if required] or to its order as it may specify in
wniting from time to time,

(2) note the interest of the Secunty Agent on the Policy of Insurance, and

(3) disclose to the Secunty Agent, without further approval from us, such information
regarding the Policy of Insurance as the Security Agent may from time to time request
and to send it copies of all notices 1ssued by you under the Policy of Insurance

With effect from your receipt of this notice all nghts, interests and benefits whalsoever accruing
to or for the benefit of ourselves ansing from the Policy of Insurance (including all nghts to
compel perfarmance) have been assigned and are charged to the Secunty Agent, provided that
we are entitled, until the Secunty Agent nobifies you that a Declared Default has occurred, to
exercise all nghts and remedies and to give any waivers or consents in connection with the
Policy of Insurance

Please acknowledge receipt of this notice (substantially in the form of the attached) by signing
the acknowledgement on the enclosed copy letter and returning it to the Securnity Agent at
[ ] marked for the attention of [ ]

Yours faithfully,

for and on behalf of
[EDIF GROUP FINANCE LIMITED]
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[On copy only

To SECURITY AGENT

We acknowledge receipt of a notice In the terms set out above (the "Notice of Assignment”)
and confirm that we have not received notice of any previous assignments or charges of or over
any of the nghts, title and interests and benefits referred to in such notice and that we will
comply with the terms of that notice

We further confirm that we will act in accordance with the Notice of Assignment

For and on behalf of [ ]
By ( ]
Dated [ ]
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Schedule 8
FORM OF NOTICE OF ASSIGNMENT OF SPECIFIC CONTRACT

To [ |
Date [ 1

Dear Sirs,

We give you notice that we have assigned and charged to [SECURITY AGENT] ("Security
Agent") pursuant to a deed entered into by us in favour of the Secunty Agentdated [ ] all our
nght, title and interest in and to [detars of contraci] (the "Contract"} including all moneys which
may be payable in respect of the Contract

With effect from your receipt of this notice you are authonsed and instructed, without requinng
further approval from us, to provide the Secunty Agent with such information relating to the
Contract as it may from time to time request and to send It copies of all notices 1ssued by you
under the Contract to the Secunty Agent as well as to us

With effect from your receipt of a notification from the Secunty Agent that a Declared Default
has occurred -

(1) all payments by you to us under or ansing from the Contract should be made to the
Security Agent or to its order as it may specify in wniting from time to time,

(2) all remedies provided for in the Contract or avallable at law or in equity are exercisable
by the Secunty Agent,

(3} all nghts to compel performance of the Contract are exercisable by the Secunty Agent

although the Company shall remain hable to perform all the obligations assumed by it
under the Contract, and

{4) all nghts, interests and benefits whatsoever accruing to or for the benefit of ourselves
ansing from the Cantract belong to the Secunty Agent and no changes may be made
to the terms of the Contract nor may the Contract be terminated without the Secunty
Agent's consent,

These instructions may not be revoked, nor may the terms of the Contract be amended, varied
or waived without the pnor wntten consent of the Secunty Agent

Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed
copy letter and returning 1It to the Secunty Agent at | ] marked for the attentron of

[ ]

Yours fathfully,

for and on behalf of
[EDIF GROQUP FINANCE LIMITED]
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[On copy only ]

To SECURITY AGENT

We acknowledge receipt of a notice n the terms set out above (the "Notice of Charge™) and
confirm that we have not received notice of any previcus assignments or charges of or over any
of the nghts, interests and benefits in and to the Contract and that we will comply with the terms
of that notice

Woe further confirm that we will act in accordance with the Notice of Charge

For and on behalf of [ ]
By [ ]
Dated [ ]
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The Chargors

EXECUTED (but not delivered untll the date

hereof) as a DEED

by EDIF GRQUP LIMITED Director
acting by -

in the presence of -

Signature of witness

Name of witness

Address

Occupation

EXECUTED (but not delivered until the date
hereof) as a DEED

by EDIF GROUP MANAGEMENT LIMITED
acting by -

Director
in the presence of -
Signature of witness

Name of witness

Address

Qccupation

EXECUTED (but not delivered until the date
hereof) as a DEED
by EDIF GROUP FINANCE LIMITED

acting by -
Director
in the presence of -
Signature of witness
Name of witness

Address

Occupation
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EXECUTED (but not delivered until the date
hereof) as a DEED
by EARTHING SOLUTIONS LIMITED

acting by -

irector
in the presence of -

Signature of witness —

Name of winess @ N’\‘"’TC’NY ST,
Address

MAVAGNG Olpcctoe

Qccupation

EXECUTED (but not delivered untl the date
hereof) as a DEED

by ERA TECHNOLOGY LIMITED

acting by -

Director
in the presence of -
Signature of witness
Narne of witness

Address

Occupation

EXECUTED (but not delivered untl the date
hereof} as a DEED

by PERSIDES HOLDINGS LIMITED

acting by -

Director
in the presence of -

Signature of witness.

Name of witness P‘
NTHON Y Cepar -

Address

Occupation

N
ANAGaNGe O (et .
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EXECUTED (but not delivered until the date
hereof) as a DEED

by PERSIDES CONSULTANCY SERVICES
LIMITED

aching by - Direc

in the presence of -

Name of witness PYNT\'\ONV C AN
Address

Occupation A '
ANPEING O\ r e TOY2 |

The Security Agent

SIGNED for and on behaif of )

HSBC BANK PLC )
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EXECUTION VERSION

pATED X} oULY 2013

{1) THE CHARGORS

(2) HSBC BANK PLC
(as Secunty Agent)

DEBENTURE

We certify that, save for material

redacted pursuant to s 859G of the
Companies Act 2006. this copy instrument is a
correct copy of the onginal instrument

Doded s 23 aajomm\;j 2013
figunt Masas LLL

O

Pinsent Masons
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THIS DEED is made on H:July 2013

BETWEEN -

(1 THE COMPANIES whose names and registered offices are set out in Schedule 1
(together with each company which becomes a parly to this Deed by executing a

Deed of Accession, each a "Chargor” and together the "Chargors"), and

(2) HSBC BANK PLC (the "Security Agent") as agent and trustee for itseif and each of
the Secured Finance Parties (as defined below)

THiIS DEED WITNESSES as follows -
1 INTERPRETATION

11 Defimtions

In this Deed -
"Account"” means

(a) any Holding Account (and any renewal or
redesignation of such account),

(b) any Mandatory Prepayment Account (and any
renewal or redesignation of such account),
and

{c) any account opened or mamntained by any
Chargor at any bank or financial institution

"Charged Property" means all the assels and undertaking of the Chargors
which from time to tme are, or purport to be, the subject
of the secunty created 1n favour of the Security Agent by
or pursuant to thus Deed

"Company" means EDIF Group Management Limited, incorporated
in England & Wales with registered numher 07497852

"Declared Default" means an Event of Default which has resuited in the

Senior Agent exercising any of its nghts under

Clause 26 20 (Acceleration) of the Semior Facilities

Agreement

"Deed of Accession" means a deed substantially in the form of Schedule 6

(Deed of Accession) executed, or to be executed, by a

person becoming a Chargor

"Default Rate” means the rate specified in Clause 2 2

"Event of Default” has the meaning gven to that term in the Senior
Facilies Agreement

"Fixed Plant and means all plant, machinery or equipment of each

Equipment” Chargor of any kind which does not for any reason

constitute a Fixture, but 1s now or at any time directly or
indirectly attached by any means and for any purpose to

e e e —— = — ———=any-tand-or-building=whether-or-not-it-is-removable-or ===
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"Fixtures"

"Gl'oup"

"Holding Account”

"Insurances”

"Intellectual Property”

"Intercreditor Agreement”

ntended to form part of the land or bullding

means all things of any kind now or at any time affixed
to the Land for any purpose, including, without imitation,
frade and tenants fixtures (but excluding any fixtures
which any tenant shall be entitled to remove at the
expiration or sooner of any occupational lease)

has the meaning given in the Intercreditor Agreement
means an interest-bearnng account -

(a) held in England or Wales by a member of the
Group with the Senior Agent or Secunty Agent

(b) identified in a letter between the Company and
the Senior Agent as a Holding Account and

{c) subject to Secunty in favour of the Secunty
Agent which Security I1s In form and substance
satisfactory to the Secunty Agent,

(as the same may be redesignated, substituted or
replaced frem time to time)

means, together with those insurance policies details of
which are set out in Schedule 4 ({Defails of Matenal
insurances), or in Schedule 3 to any Deed of Accession
by which a Chargor becomes a party to this Deed, any
policy of iInsurance or assurance excluding any directors
and officers insurance or third party lability insurance

means together with, but not hmited to, the intellectual
property details of which are set out in Schedule 5
(Detatfs of inteliectual Property), or in Schedule 4 to any
Deed of Accession by which a Chargor becomes a party
to this Deed, any of the following -

(a) any registered intellectual property right in any
territory or junsdiction, including, without
limitation, patents, trade marks, service marks,
registered designs, and any similar nght in any
territory or junsdiction and any applications or
right to apply for any of the above,

(b) any nvention, copynght, design nght or
performance nght,

(c) any trade secrets, know-how and confidentiat
information, and

{d} the benefit of any agreement or licence for the
use of any such nght

means the intercreditor agreement dated on or about
the date of this Deed and made between, among others,
the Parent, the Company, the Intra-Group Lenders, the
Onginal Debtors, the Senior Agent, the Secunty Agent,
the Semor Lender, the Senior Arranger, the

46072216 Blas06
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"Land”

"Loose Plant and
Equipment”

"LPA"

"Mandatory Prepayment
Account”

"Monetary Claims”

"Non-Matenal Land"

"Notice of Assignment”

certain others (all as defined in the Intercredior
Agreement)

means any estate, nght or interest in or over land,
whether legal or eguitable, and wherever the land 15
situated mcluding, without Iimitation, any buildings and
Fixtures on land, and the benefit of any covenants or
nghts owed to any person or enforceable by him by
virtue of the ownership possession or occupation of land
but for these purposes "Land” excludes hertable
property stuated in Scotland

means, In relaton to each Chargor, all plant, machinery,
equipment and molor vehicles now or at any time
owned by such Chargor as a capital asset which i1s not
Fixed Plant and Equipment

means the Law of Property Act 1925

means an interesi-bearing account -

(@) held in England or Wales by a Borrower with
the Senior Agent or Security Agent

{b) identified in a letter between the Company and
the Sentor Agent as a Mandatory Prepayment
Account

(c) subject to Secunty in favour of the Secunty

Agent which Security 1s 1n form and substance
satisfactory to the Senior Agent and Secunty
Agent and

{d) from which no withdrawals may be made by
any members of the Group except as
cortemplated by this Agreement,

(as the same may be redesignated, substituted or
replaced from time to time)

means all bock and other debts and monetary claims
now or in the future owing to each Chargor (whether
alone or jointly wth any other person), whenever
payable and whether hquidated or unhquidated, certain
or contngent including, without lmitation, credit
balances on any Account, and together with all
cheques, bills of exchange, negotiable mnstruments,
credits and securities at any time given in relation to, or
to secure payment of, any such debt

means any leasehcld property at open market rent and
with a term of less than 25 years

means a notice of assignment in substantially the form
set out in Schedule 7 (Form of Notice of Assignment of
Insurance), Schedule 8 (Form of Notice of Assignment
of Specific Contracf) or in such other form as may be
specified by the Secunty Agent
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"Obligors"

"Parent”

'lpartyn

"Recewver"

"Regulations”

"Related Rights"

"Secured Finance
Documents"

"Secured Finance Party"

"Secured Liability”

"Securities"

has the meaning given In the Intercreditor Agreement

means EDIF Group Limited, incorporated in England &
Wales with registered number 07498697

means a paity to this Deed

means any receiver, receiver and manager or, to the
extent permitted by law, administrative receiver of the
whole or any part of the Charged Property

means the Financial Collateral Arrangements (No2)
Regulations 2003 (S| 2003/2336) or equivalent
legislation in any applicable junsdiction bringing into
effect Directive 2002/47/EC on financial collateral
arrangements, and "Regulation” means any of them

means in relation to any Charged Property

E)] the proceeds of sale of any part of that
Charged Property,

(b} all nghts under any lcence, agreement for
sale or agreement for lease in respect of that
Charged Property,

(c) all nghts, benefils, clams, confracts,
warranties, remedies, secunty, indemnifies or
covenants for title in respect of that Charged
Property, and

(d) any moneys and proceeds paid or payable in
respect of that Charged Property

means the Senior Finance Documents (as defined in the
Intercreditor Agreement)

means a Secured Party {(as defined in the Intercreditor
Agreement) (together the "Secured Finance Parties")

means all the labiities and all other present and future
habilities and obligations at any tme due, owing or
mcurred by each Obligor to the Secured Finance Parties
under the Secured Finance Documents, both actual and
contingent and whether incurred solely or jointly and as
principal or surety or in any other capacity (together the
"Secured Liabilities")

means all the nght, title and interest of a Chargor, now
or in the future, in any -

(a) stocks, shares, bonds, debentures, loan
stocks, or other secuntes issued by any
person,

(b) warrants, options or other nghts to subscribe,

purchase or otherwise acquire any stocks,
shares, bonds, debentures, loan stocks or
other secunties or investments 1ssued by any
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"Security Agent"”

"Security”

"Semor Agent”

"Sentor Default”
"Semor Discharge Date"
"Sentor Facilities

Agreement”

"Shares”

"Specific Contracts

"Target"

“Target Shares"

"Transaction Secunty
Documents”

"Transaction Security”

12 Incorporation of terms

person, and

(c) units or other interests in any unit trust or
collective investment scheme,

other than the Shares

includes the Secunty Agent's successors in title and any
successor appointed in accordance with the Secured
Finance Documents

means a mortgage, charge, pledge, hen or any other
secunity interest securing any obhgation of any person
or any other agreement or arrangement having a similar
effect

has the meanmng given in the Intercreditor Agreement
has the meaning given in the Intercreditor Agreement
has the meaning given in the Intercreditor Agreement

means the facilities agreement dated on or around the
date hereof and made between, amongst others, the
Parent, the Senior Agent and the Secunty Agent

means all of the shares n the capital of each of the
companies specified in Schedule 3 (Detaifs of Shares)
and any Shares In the capital of any other member of
the Group owned by any Charger or held by any
nominee on behalf of any Chargor at any time, or in
Schedule 2 to any Deed of Accession by which a
Chargor becomes a party to this Deed, held by, to the
order of or on behalfof, any Chargor at any time

means the Acquisition Agreement and the Hedging
Agreements (each as defined in the Senor Facilities
Agreement) and any agreement specified in Schedule 5
to any Deed of Accession by which a Chargor becomes
a party to this Deed

means Persides Holdings Limited registered in England
and Wales with company number 06853011

means all of the shares in the Target
has the meaning given in the intercreditor Agreement
means the Security created or expressed to be created

in favour of the Secunty Agent pursuant to the
Transaction Secunty Documents

Unless the context otherwise requires or unless defined in this Deed, all words and
expressions defined or whose interpretation 1s provided for in the Senior Facilities
Agreement, shall have the same meanings in this Deed
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i3

14

15

16

17

21

22

31

Interpretation

The prnnciples of interpretation set out n clauses 121 to 127 of the Senor
Facihties Agreement shall apply to this Deed insofar as they are relevant to it and in
this Deed, unless the context otherwise requires, a reference to a "Secured Finance
Document” or any other agreement or instrument 1s a reference to that Secured
Finance Document or other agreement or instrument as amended, novated,
supplemented, restated or replaced (however fundamentally) and mcludes any
increase In, extension of, or change to, any faciity made available under that Secured
Finance Document or other agreement or nstrument and includes any increase In,
extension of or change to any facility made available under that Secured Finance
Document or other agreement or instrument

Acknowledgement
Each Chargor acknowledges that the Secunty Agent enters into this Deed for itself
and as trustee for the Secured Finance Parties who shall be entitied to the full benefit
of this Deed

Effect as a deed

This Deed shall take effect as a deed even if it I1s signed under hand on behalf of the
Secunty Agent

Law of Property (Miscellaneous Provisions) Act 1989
The terms of the other Secured Finance Documents and of any side letters between
any parties n relation to any Secured Finance Document are ncorporated in this
Deed to the extent required to ensure that any purported disposition of an interest in

Land contained in this Deed 1s a vald disposition in accordance with Section 2(1) of
the Law of Property (Miscellzneous Provisions) Act 1989

Third party rights

A perscn who 1s not a Party has no nght under the Contracts (Rights of Third Parties)
Act 1999 to enforce or to enjoy the benefit of any term of this Deed

COVENANT TO PAY

Secured Liabilities
Each Chargor covenants that it will on demand of the Secunty Agent pay and
discharge any or all of the Secured Liabilities when due and payable in accordance
with the terms of the Secured Finance Documents

Interest
Each Chargor covenants to pay interest to the Secunty Agent upon any sum which
has not been paid in accordance with Clause 2 1 {Secured Liabilities) unti payment
{both before and after any judgment) at the rate determined by and in accordance with
Clause 12 3 (Defaull interest) of the Senior Faciliies Agreement (the "Default Rate")
CHARGES

Mortgages and Fixed Charges
As a continuing secunty for payment and discharge of the Secured Liabilities, each

Chargor with full title guarantee (with all covenants mmplied pursuant to the Law of
Property (Misceflaneous Provisions) Act 1994 being subject to the Legal Reservations
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and any Permitted Security) charges to the Security Agent allits night, title and interest
from time to time in each of the following assets -

311 by way of first legal mortgage all Land which 1s described in Schedule 2 (if
any) or in Schedule 1 (if any) to any Deed of Accession by which a Chargor
becomes party to this Deed,

312 by way of first fixed charge all other Land (other than Non-Material Land)
now vested m any Chargor (o the extent not effectively charged by
Clause 3 1 1) and all Land (other than Non-Matenal Land) acquired by any
Chargor after the date of this Deed,

313 by way of equitable mortgage or (if or to the extent that this Deed does not
take effect as a montgage) by way of first fixed charge the Shares,

314 by way of first fixed charge -

{a) the Securtres,

(b) the Intellectual Property,

(c) the Monetary Claims,

(d) the Fixed Plant and Equipment,

{e) the Loose Plant and Equipment,

{f) the Accounts,

{g) the Related Rights under or in connection with the Shares, the

Secunties, the Accounts, the Intellectual Property, the Monetary
Claims, the Fixed Plant and Equipment and the Loose Plant and
Equipment,

(h) to the extent not assigned or effectively assigned by Clause 33
(Assignments), the Specific Contracts, the Insurances and other
agreements and all Related Rights in respect of such Charged
Property, and

(1) its present and future goodwill and uncalled capital
32 Floating Charge

As continuing secunity for payment and discharge of the Secured Liabibies, each
Chargor with full title guarantee (with all covenants implied pursuant to the Law of
Property (Miscellaneous Prowisions) Act 1994 being subject to the Legal Reservations
and any Permitted Secunty) charges to the Secunty Agent by way of first floating
charge the whole of such Chargor's undertaking and assels, present and future and
wherever situated, which are not for any reason effectively charged or assigned
(whether in law or equity) by way of fixed secunty by this Deed, ncluding, without
hrutation, any heritable property of such Chargor situated in Scotland

33 Assignments

As continuing secunty for payment and discharge of the Secured Liabilibes, each
Chargor with full title guarantee (with all covenants impled pursuant to the Law of
Property (Miscellaneous Prowisions) Act 1994 being subject to the Legal Reservations
and any Permitted Secunty) assigns absolutely in favour of the Secunty Agent, but

subject to the nght of such Chargor to redeem such assignment upon the full payment
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or discharge of the Secured Liabilities, its right, title and interest from time to time n
each of the following assets -

331 the Specific Contracts, and
332 the Insurances,

together with all Related Rights in respect of such Charged Property, provided that
each Chargor 1s entitled, unhl the occurrence of a Declared Default, to exercise all
rights and remedies assigned under this Clause 3 3 (Assignments) and to give any
walvers or consents (subject to the terms of the Secured Finance Documents} and the
Security Agent wili reassign any such nghts to the extent necessary to enable such
Chargor to do so

34 Trust

If or to the extent that for any reason the assignment or charging of any Charged
Property is prohibited, the relevant Chargor shall hold it on trust for the Security Agent

35 Qualifying floating charge

Paragraph 14 of Schedule B1 to the Insolvency Act 1386 will apply to any floating
charge created by this Deed

36 Exclusions from Security

361 There shall be excluded from any mortgage or charge created by Clause 3 1
{(Mortgages and Fixed Charges) and from the operation of Clause 6 3
(Further assurances) any Intellectual Property (fo the extent that such
Intellectual Property constitutes a licence received from a third party) or
tand (to the extent such Land i1s leasehold property) held by a Chargor
which 1s subject to a restriction that precludes the creation of Secunty over
that asset or requires the pnor consent of any third party (other than any
member of the Group) to the creation of Secunty over that asset, breach of
which restriction would (in the reasonable opinion of the relevant Chargor)
be matenally adverse to any of its commercial relationships or its property or
other nights in relation to or in connection with that asset (each a "Consent
Asset") until the relevant consent, condition or waiver has been satisfied or
obtained

362 For each Consent Asset over which the Security Agent requires a first legal
mortgage under Clause 3 1 1 (Mortgages and Fixed Charges), each relevant
Chargor undertakes to apply for the relevant consent or waiver of prohibition
or condition within fourteen days of the date of that Chargor becoming party
to this Deed and, to the extent such Consent Property provides that the
relevant third party will not unreasonably withhold its consent to charging, to
use all reasonable endeavours to obtamn that consent as soon as reasonabiy
practicable and to keep the Secunty Agent informed of the progress of its
negotiations

363 For each Consent Asset over which the Secunity Agent requires a first fixed
charge under Clause 3 1 (Morligages and Fixed Charges), each Chargor
shall use reasonable endeavours to obtain the relevant consent or waiver of
prohibition or condiion as soon as reasonably practicable after the date of
this Deed

364 Immediately upon receipt of the relevant waiver or consent, the relevant
Consent Asset shall become the subject of an effective charge pursuant to,
and in accordance with, Clause 3 1 (Morigages and Fixed Charges)
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365 Promptly following receipt of the relevant waver or consent, the relevant
Chargor shall notify the Secunty Agent and, if requested, provide a copy of
the relevant waiver or consent

4 CRYSTALLISATION OF FLOATING CHARGE
41 Crystallisation By Notice

The Security Agent may at any time by notice in wniting to any Chargor convert the

floating charge created by Clause 3 2 (Floating Charge) with immediate effect into a

fixed charge as regards any property or assets specified in the notice If -

411 a Declared Default has occurred, or

412 the Securnty Agent (acting reasonably) considers that any of the Charged

Property may be in jecpardy or in danger of being seized or sold pursuant to
any form of legal process, or

413 the Security Agent (acting reasonably) considers that it 1s necessary in order
to protect the priorty of the Secunty created by or pursuant to thus Deed

42 Crystallisation Automatic
The floating charge created by Clause 3 2 (Floating Charge) will automatically be
converted (without notice) with iImmediate effect into a fixed charge as regards all of
the undertaking and assets subject to the floating charge if -
421 any Chargor creates or attempts to create any Secunty {other than as
permutted under the Senior Facilities Agreement) over any of the Charged
Property, or
422 any person levies or attempts to levy any distress, execution or other
process against any of the Charged Property (In each case to the extent that
the taking of such step constitutes an Event of Default), or
423 any step 1s taken (including the presentaton of a petitien, the passing of a
resolution or the making of an application} to appont a hquidator, provisional
liguidator, administrator or Recewer in respect of any Chargor, over all or
any part of its assets, or if such person 1s appointed (in each case to the
extent that the taking ¢f such step constitutes an Event of Default)
43 Crystallisation Moratorium where directors propose voluntary arrangement

The floating charge created by Clause 3 2 (Floalting Charge) may not be converted
info a fixed charge solely by reason of

431 the obtaining of a moratorium, or
432 anything done with a view to obtaining a moratorium
under Schedule A1 to the Insolvency Act 1986
5 PERFECTION OF SECURITY
51 Notices of Assignment

The Chargors shall deliver to the Secunty Agent {or procure delivery of) Notices of
Assignment duly executed by, or on behalf of, the applicable Chargors -
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52

53

54

511 In respect of each Specific Contract (to the extent in existence on the date of
this Deed), on the date of this Deed and as soon as reasonably practicable
after entering into any further Specific Contract after the date of this Deed,

512 in respect of the Insurances, on the date of this Deed and as scon as
reasonably practicable after purchasing any further Insurance after the date
of this Deed, and

and in each case shall use reasonable endeavours to procure that each notice 1s
acknowledged by the party to whom such Notice of Assignment 1s addressed The
execution of this Deed by the Chargors and the Secunty Agent shall constitute notice
to the Security Agent of the charge created over any Account opened or maintained
with the Security Agent

Notices of Charge

The Chargors shall as soon as reasonably practicable following a request by the
Secunty Agent from time to time prompily deliver to the Secunty Agent (or procure
delivery of) notices of charge (in form and substance satisfactory to the Secunty
Agent) (acting reasonably) duly executed by, or on behalf of, the applicable Chargor
and use reasonable endeavours to ensure that such notice 1s acknowledged by each
of the banks or financial institutions with which any of the Accounts are opened or
mamntaned The execution of this Deed by the Chargors and the Secunty Agent shall
constitute notice to the Secunty Agent of the charge created over any Account opened
or maintained with the Secunty Agent

Delivery of Documents of Title

The Chargors shall upon the execution of this Deed (or, If later, as soon as reasonably
practicable following receipt thereof), and as soon as reasonably practicable following
the acquisition by any Chargor of any interest in any Land (cther than Non-Matenal
Land) deliver (or procure delivery) to the Security Agent of either -

531 all deeds, certificates and other documents of title relating to such Land
(other than Non-Material Land) (which the Securnity Agent shall be entitled to
hold and retain), or

532 an undertaking from the Parent's solicitors (n form and substance
acceptable to the Secunty Agent) to hold all deeds, certficates and other
documents of title relating to such Land {other than Non-Maternal Land}
strictly to the arder of the Secunty Agent

Application to the Land Registry

Each Chargor and the Secunty Agent apply to the Land Registry for the following to be
entered on the registered title to any Land now or in the future owned by it which 1s
subject to a legal mortgage pursuant to clause 3 1 1 {Morigages and Fixed Charges)
of this Deed -

541 a restnction in the following terms

"No disposition of the registered estate by the propnetor of the registered
estate [or by the propnetor of any registered charge, not being a charge
registered before the entry of this restriction,] 1s to be registered without a
written consent signed by the proprietor for the time being of the charge
dated [insert date] in favour of HSBC Bank plc referred to In the charges
register (Form P)"

542 a notice that the Lenders are under an obligation to make further advances

== - -on the terms and subject to the condifions of the Finance LDocuments and
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55

61

62

the secunity created by the charge dated [insert date] i favour of HSBC
Bank plc (as trustee for the Secured Finance Parties referred to in that
charge) has been created for the purpose of secunng such further advances

Delivery of Share Certificates
551 The Chargors shall -

(a) subject to clause 55 2, on the date of this Deed, deposit with the
Secunty Agent (or procure the deposit of} all certificates or other
documents of title to the Shares (cther than the Target Shares),
and stock transfer forms relating to the Shares (other than the
Target Shares) (stamped and executed in blank by or on behalf of
the applicable Chargor), and

(b) as soon as reasonably practicable after the 1ssue of any stocks,
shares, warrants or other securnties In respect of or derived from
the Shares, deliver to the Secunty Agent (a) all certificates or other
documents of tile representing such items and (b) such stock
transfer forms or other instruments of transfer (stamped and
executed in blank on behalf of the applicable Chargor) in respect of
such stocks, shares, warrants or other secunties as the Security
Agent may reasonably request

552 The Company shall, as soon as reasonably practicable after recewving the
last of the stamped or adjudicated stock transfer forms relating to the
acquisition of all of the Target Shares from HM Revenue and Customs in
respect of the Target Shares, deposit with the Security Agent {or procure the
deposit of) all certficates or other documents of titte to the Target Shares,
and stock transfer forms relating to the Target Shares (stamped and
executed in blank by or on behalf of the applicable Chargor), together with a
copy of the updated register of members for the Target

RESTRICTICNS AND FURTHER ASSURANCE
Security

Each Chargor undertakes that it shall not create or permit to subsist any Security over
any Charged Property, except as expressly permitted under the terms of the Secured
Finance Documents (including, for the avoidance of doubt, any Permitted Securty or
pursuant to a Permitted Transaction)

Disposal

Each Chargor undertakes that it shall not enter into a single transaction or a series of
transactions (whether related or not and whether voluntary or involuntary) to sell,
lease, transfer or otherwise dispose of any Charged Property except as permitted
under the terms of the Secured Finance Documents (including, for the avoidance of
doubt, any Permitted Disposal or pursuant to a Permitted Transaction), provided that,
until -

621 the floating charge created by Clause 3 2 (Floating Charge) 1s converted into
a fixed charge, or

622 the occurrence of a Declared Default,

each Chargor may hold, enjoy and deal with, in accordance with the Secured Finance
Documents, the Charged Property which 1s not at the relevant time expressed to be

subject to a fixed charge or mortgage
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63 Further assurance

631 Subject to the Agreed Securnity Principles, each Chargor shall promptly do all
such acts or execute all such documents (including assignments, transfers,
mortgages, charges, notices and instruchons} as the Security Agent may
reasonably specify (and in such form as the Secunty Agent may reasonably
require) in favour of the Securnity Agent or its nominee(s} -

{a) to perfect the Secunty created or intended to be created under or
evidenced by this Deed (which may inciude the execution of a
morigage, charge, assignment or other Securty over all or any of
the assets which are, or are intended to be, the subject of this
Deed) or for the exercise of any nights, powers and remedies of the
Securnity Agent or the Secured Finance Paries provided by or
pursuant to this Deed or by law,

(b} to confer on the Secunty Agent Securty over any property and
assets of that Chargor located in any furisdiction equivalent or
stmilar to the Securtly intended to be conferred by or pursuant to
this Deed (subject to any agreed time penods), and/or

{c) (after the Transaction Secunty has become enforceable) to
faciitate the realisation of the assets whrch are, or are intended to
be, the subject of this Deed

632 Subject to the Agreed Secunty Prnciples, each Chargor shall take all such
acton as 1s avalable to it (including making all filngs and registrations) as
may be necessary for the purpose of the creation, perfection, protectton or
maintenance of any Secunty conferred or tntended to be confetred on the
Secunty Agent or the Secured Finance Parties by or pursuant to the
Secured Finance Bocuments

7 SHARES AND SECURITIES
71 Shares’ Before a Deciared Defauit
Prior to the occurrence of a Declared Default, the Chargors shall -

711 pay all dividends, interest and other monies ansing from the Shares into an
Account, and

712 exercise all voting nghts m relation to the Shares for any purpose not ;
mncansistent with the terms of the Secured Finance Docurments |

72 Shares. After a Declared Default
After the oceurrence of a Declared Default, the Security Agent may at its discretion (In
the name of any Chargor or otherwise and without any further consent or authonty

from any Chargar} -

721 exercise (or refran from exercising) any voting nghts in respect of the
Shares,

722 apply afl dividends, mterest and other monmies ansing from the Shares in
accordance with Clause 13 (Application of Moneys),

723 transfer the Shares into the name of such nommnee(s) of the Secunty Agent
as it shall require, and

46072216 6\as06 12 of 50



724 exercise (or refrain from exercising) the powers and nghis conferred on or
exercisable by the legal or beneficial owner of the Shares, including the l
nght, i relation to any company whose shares or other securtites are
included m the Charged Property, to concur or participate i -

{a) the reconstruction, amalgamation, sale or other disposal of such
company or any of its assets or underfaking {including the
exchange, conversion or reissue of any shares or secunties as a
consequence of such reconstruction, amalgamation, sale or other
disposal},

o) the release, modiicaton or vanation of any nghis or habilties
attaching to such shares or secuntles, and

(c) the exercise, renunciation or assignment of any nght to subscribe
for any shares or secunbes,

in each case in such manner and on such terms as the Secunty Agent may
thenk fit, and the proceeds of any such action shall form part of the Charged
Property

73 Securnties and Shares. Payment of Calls

The Chargors shall pay when due all calls or other payments which may be or become

due in respect of any of the Secunties and Shares which are not fully paid (unless

reasonably contested), and in any case of default by any Chargor in such payment,

the Security Agent may, If it thinks fit, make such payment on behalf of such Chargor }

n which case any sums patd by the Secunty Agent shall be reimbursed by the

Chargor to the Secunty Agent on demand and shall carry interest from the date of i

payment by the Secunty Agent until reimbursed at the Default Rate :
4

74 Securities Dehvery of Documents of Tile ]

After the occurrence of a Declared Default, the Chargors shall promptly on the request
of the Secunty Agent deliver (or procure delivery) to the Securnty Agent, and the
Secunty Agent shali be entitled to retamn, all of the Securthes and any certificates and E
other documents of title representing the Secunties to which any Chargor (or its
nominee(s)) 15 or becomes entitied together with any other document which the
Secunty Agent may reguest (in such form and executed as the Secunty Agent may
require) with a view to perfecting or improving its security over the Secunties or to
registenng any Secunties inits name or the name of any nominee(s)

75 Securities Exercise of Rights

The Chargors shall not exercise any of their respective nghts and powers 1n relation to
any of the Secuntttes in any manner which would prejudice the effectiveness of, or the
abihity of the Securnty Agent to realise, the secunty created by or pursuant to this
Deed

8 ACCOUNTS
81 Accounts Notification and Variation
The Chargors, during the subsistence of this Deed -
811 shall as soon as reasonably practicable delver to the Secunty Agent on the
date of thus Deed (and, if any change occurs after the date of this Deed, as
500N as reasonably practicable foliowing that date), details of each Account

maintained by it with any bank or financial msttution (other than with the
Secunty Agent), and . — -
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812 shall not, without the Secunty Agents prior wntten consent, (save as
required or permitted under the Secured Finance Documents) close any
Account where such closure has or wouid be reasonably likely to have a
matenial and adverse effect on the Securtty created by fhis Deed unless
such account closure s notified in advance to the Secunty Agent

| 82 Accounts Operation Before a Declared Default

The Chargors shall, prior to the occurrence of a Declared Default, be entiled to
recewe, withdraw or otherwise transfer any credit balance from tme to hme on any
Account (other than the Holding Account and Mandatory Prepayment Account)

§3 Accounts. Operation After a Declared Default

After the occurrence of a Declared Default the Chargors shall not be entitied to
recewe, withdraw or otherwise transfer any credit balance from time to time on any
Account except with the pnor consent of the Security Agent

84 Holding Account and Mandatory Prepayment Account

841 The Chargors shall not be entitied to recerve, withdraw or otherwise transfer
any credtt balance from time to tme on the Holding Account and Mandatory
Prepayment Account except with the prior consent of the Securnty Agent or
as expressly permitted pursuant to the terms of the Secured Finance
Documents

842 The Secunty Agent shall, upon the occurrence of a Declared Default, be
entitled without notice to exercise from tme to time aii nghts, powers and
remedies with respect to the Accounts and fo -

{a) demand and recewe all and any momes due under or arising out of
each Account, and

(b} exercise all such rights as the Chargors were then entitled to
exercise in relatron to such Account or might, but for the terms of
this Deed, exercise

856 Accounts® Application of Mories

The Security Agent shall, upon the occurrence of aDeclared Default be entiled
without notice to apply, transfer or set-off any or all of the credit balances from time to
time on any Account in or towards the payment or other satisfaction of all or part of the
Secured Liabhibies in accordance with Clause 13 (Application of Moneys)

9 MONETARY CLAIMS
91 No dealing with Monetary Claims

The Chargors shall not at any time during the subsistence of this Deed, without the
prior written consent of the Secunty Agent or as permitted pursuant to the terms of the
Secured Finance Documents, sell, factor, discount, transfer, assign, lend or otherwise
dispose of any of the Monetary Claims or enter into any agreement to do any of the
foregoing

92 Proceeds of Monetary Claims

The Chargors shall get in and realise the Monetary Claims n the ordinary course of
business and pay the proceeds of those Monetary Claims into an Account (and, where
_required under the Secured Finance Documents, the Holding Account or, as the case

may be, thé& Mandatory mpamenﬁeeeuntxx
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10

11

101

102

10 3

INSURANCES
Insurances Undertakings
The Chargors shall at all times durning the subsistence of this Deed -

1011 keep the Charged Property insured to the extent required by, and m
accordance with, the terms of the Secured Finance Documents,

1012 ff requred by wntten request of the Secunty Agent, cause each Insurance
relating to the Charged Property other than any Insurances which have been
the subject of a Notice of Assignment pursuant to Clause 5 (Perfection of
Security) to contain (in form and substance reasonably satisfactory to the
Secunity Agent) an endorsement noting the Secunty Agent as sole loss
payee i respect of ali claims,

1013 save where reasonably contested promptly pay all premwums and other
moneys payable under all its Insurances or procure that such 1s done and as
soon as reasonably practicabie following written request, produce to the
Secunty Agent a copy of each policy and evidence (acceptable to the
Security Agent (aching reasonably)) of the payment of such sums (or procure
that such s done), and

1014 f requred by the Secunty Agent, provide (as soon as reasonably
practicable) a copy of all Insurances relating to the Charged Property to the
Secunty Agent

Insurance: Defauit

If any Chargor defaults in complying with Clause 10 1 {(nsurance Underakings), the
Secunty Agent may effect or renew any such Insurance on such terms, in such
name(s) and in such amount(s) as it reasonably considers appropnate, and ail
moneys expended by the Secunty Agent in doing so shall be rembursed by the
Chargors to the Security Agent on demand and shall carry interest from the date of
payment by the Secunty Agent untl reimbursed ai the rate specified in Clause 2
(Covenant fo Pay)

Application of Insurance Proceeds

All moneys received under any Insurance relating to the Charged Property shall, prior
to the occurrence of a Deciared Default, be applied in accordance with the terms of
the Secured Finance Documents After the occumence of a Declared Default the
Chargors shall hold such maneys upon trust for the Secunty Agent pending payment
to the Secunty Agent for application in accordance with Clause 13 (Appfication of
Moneys) and each Chargor wawves any right it may have to require that any such
moneys are apphed in reinstatement of any part of the Charged Property

DEMAND AND ENFORCEMENT
Enforcement
The Securtty created by this Deed shall become enforceable upon -
1111 the occurrence of a Declared Default, or
1112 any request beng made by a Chargor to the Securty Agent for the

appomntment of a Recewver or an admimistrator, or for the Secunty Agent to
exercise any other power or nght available to it
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112 Powers on enforcement

At any tme after the Secunty created by this Deed has become enforceable, the
Secunty Agent may (without prejudice to any other rights and remedies and without
notice to the Chargors) do ail or any of the following -

1121 exercise the power of sale under section 101 of the LPA together with all
other powers and rights conferred on miortgagees by the LPA, as vaned and
extended by this Deed, without the restrictions contamned in sections 103
or 169(1) of the LPA,

1122 exercise the power of leasing, lething, entening nto agreements for leases or
lettings or accepting or agreeing to accept surrenders of leases In relation to
any Charged Property, without the restrictions imposed by sections 99
and 100 of the LPA,

1123 to the extent that any Charged Property constifutes Financial Coflateral, as
defined 1n the Regulations, appropriate it and transfer the ttle inand to it to
the Secunty Agent insofar as not already transferred, subject to
paragraphs (1) and (2) of Regulation 18, and

1124 subject to Clause 12 1 (Methiod of appomntment or removal), appoint one or
mare persons to be a Recetver or Recewvers of all or any of the Charged
Property, and

1125 appomnt an administrator of any Chargor
113 Disposal of the Charged Property

in exercising the powers referred to n Clause 112 (Powers on enforcement), the
Securty Agent or any Recewer may sell or dispose of all or any of the Charged
Property at the tmes, i the manner and order, on the terms and conditions and for
the consideration determined by 1t

114 Same rights as Recetver

Any nghts conferred by any Secured Finance Document upon a Receiver may be
exercised by the Secunty Agent, or to the extent permitted by law, an admirustrator,
after the Secunty created by this Deed has become enforceable, whether or not the
Securtty Agent shall have taken possession or appointed a Recewer of the Charged
Property

115 Delegation
The Secunty Agent may delegate in any manner to any person any nghts exercisable
by the Security Agent under any Secured Finance Document Any such delegation
may be made upon such terms and conditions (nciuding power to sub-delegate} as
the Secunty Agent thinks fit

12 RECEIVERS

121 Method of appointment or removal
Every appointment or removal of a Recetver, any delegate or any other person by the
Secunty Agent under tins Deed shall be n wniting under the hand of any officer or

manager of the Secunty Agent {subject to any requirement for a court order m the
case of the removal of an administrative receiver)

- T
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13

122

123

124

125

126

1231

Removal

The Securnty Agent may {subject o the application of section 45 of the Insolvency
Act 1986) remove any person from office n relation to all or any part of the Charged
Property of which he 15 the Recewver 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 Receivers over all or any part of such
Charged Property

Powers
Every Receiver shall have and be entitled to exercise all the powers -
1231  of the Securnty Agent under this Deed,

1232 confered by the LPA on morigagees m possession and on fecewvers
appainted under the LPA,

1233 of an administrative recewver set out in Schedule 1 to the Insclvency Act
1986, whether or not the Receiver 1s an administrative receiver,

1234 nrelation to any Charged Property, which he would have f he were its only
beneficial owner, and

1235 to do all things incidental or conducive to any functions, powers, authonties
or discretions conferred or vested in the Receiver

Receiver as agent

The Recewer shall be the agent of the relevant Chargor (which shall be solely hable
for his acts, defaults, remuneration, losses and labilibes) unless and untl such
Chargor goes into iguidation, from which tme he shall act as principal and shall not
become the agent of the Secunty Agent

Jomt or several

If two or more persons are appointed as Recewvers of the same assets, they may act
tointly and/or severally so that (unless any instrument appomnting them specifies to the
contrary) each of them may exercise individually all the powers and discretions
conferred on Recelvers by this Deed

Receiver's remuneration

Every Recewer shall be entitled to remuneration for his services at a rate to be fixed
by the Secunty Agent and the maximum rate specified n section 109(6} of the LPA
shall not apply

APPLICATION OF MONEYS
Application of moneys

All sums received by wirtue of this Deed and/or any other Transaction Secunty
Documents by the Secunty Agent or any Receiver shall, subject to the payment of any
claim having prienty to this Deed, be paid or applied in the following order of priority -

1311  first, in or towards sabsfaction pro rata of, or the provision pro rata for, all
costs, charges and expenses wmcurred and paymenis made by the Secunty
Agent as agent for the Secured Finance Parties andfar as trustee in relation
to the Transaction Secunty Documents, or by any Recever (including legal

expenses), =
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14

15

141

142

151

1312 secondly, in or towards the payment pro rata of, or the provision pro rata
for, any unpaid fees, commission or remuneration of the Security Agent or
any Recewer,

1313  thirdly, in or towards payment of the Secured Liabiittes in accordance with
the Intercreditor Agreement,

1314  fourthly, n the payment of the surplus (if any), to the Chargor concerned or
any other person entitled to #,

and section 109(8) of the LPA shall not apply
POWER OF ATTORNEY
Appointment
Each Chargor rrevocably and by way of secunty appoints -
1411  the Secunty Agent (whether or not a Recelver has been appointed),

1412 any delegate or sub delegate of, or other person nominated In wrting by, an
officer of the Secunty Agent, and

1413 (as a separate appointment) each Recewver,

severally as such Chargor's attorney and attorneys with power to do any act, and
execute and deliver any deed or other document, on behaif of and in the name of such
Chargor, which such Chargor 1s required to do or execute under any provision of this
Deed or any Secured Finance Documentation, or which the Secunty Agent (acting
reasonabiy) in its sole opinton may consider necessary for perfecing its title to any of
the Charged Property or enabling the Secunty Agent or the Recewver to exercise any
of its nghts or powers under s Deed Such powers shall only be exercisable
following an Event of Default which 1s continuing

Ratification

Each Chargor ratfies and confirms and agrees to ratify and confirm whatever any
attorney appointed pursuant to Clause 14 1 (Appomtment) does or purports to do in
the exercise or purported exercise of all or any of the powers, acts or other matiers
referred to m Clause 14 1 {Appomntment)

CONSOLIDATION
Combination of accounts

in addition to any general lien, night to combine accounts, Tight of set-off or other nght
which it may at any tme have, the Securty Agent and each Secured Finance Party
may at any time after a Declared Default has occurred, without netice ta the Chargor,
combine or consohdate all or any accounts which it then has i relation to such
Chargor (in whatever name) and any Secured Liabilities owed by such Chargor to the
Secunty Agent or that Secured Finance Party, and/or set-off or transfer any amounts
standing to the credit of one or more accounts of such Charger in or towards
satisfaction of any Secured Liabilites owed it on any other account or otherwise
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16

152

16 1

16 2

16 3

Application

The Secunty Agent's and each Secured Finance Party's nghts under Clause 151
(Combination of accounts) apply -

1521  whether or not any demand has been made under this Deed, or any hability
concerned has fallen due for payment,

1522  whether or not any credit balance 1s immedrately available or subject to any
restriction,

15623 wrespective of the currencies in which any balance or hability 1s
denominated, and the Secunty Agent and the relevant Secured Finance
Party may for the purpose of exercising its right elect to convert any sum or
lhabiity m one currency into any other at its spot rate applying at or about
11 00am on the date of conversion, and

1524 nrespect of any Secured Liabilities owed by the relevant Chargor, whether
owed solely or jointly, certainly or contingently, presently or in the future, as
principal or surety, and howsoever arising

PROTECTION OF THIRD PARTIES
Statutory powers

in favour of any purchaser, the statutory powers of sale and of appointing a Recewver
which are conferred upon the Secunty Agent, as vaned and extended by this Deed,
and all other powers of the Secunty Agent, shall be deemed to anse (and the Secured
Liabilities shall be deemed due and payable for that purpose) immedately after the
execution of this Deed

Purchasers

No purchaser from or other person dealing with the Securty Agent, any person to
whoem it has delegated any of its powers, or the Recewver shall be concerned -

1621 to enquire whether any of the powers which the Security Agent or a Recerver
have exercised has arisen cr become exercisable,

1622 to enguire whether the Secured Liabilites remain outstanding or whether
any event has happened to authornse the Receiver to act, or

1623  as to the propriety or validity of the exercise of those powers,

and the title and position of a purchaser or such person shall not be impeachable by
reference to any of those matters

Receipts

All the protection to purchasers contained In sections 104 and 107 of the LPA,
section 42(3) of the Insoivency Act 1986 or in any other applicable legtslation shall
apply to any person purchasing from or dealing with the Secunty Agent, any other
Secured Finance Parly, any Receiver or any person to whom any of them have
delegated any of their powers

46072216 6las06 19 of 50




17

171

17 2

17 3

17 4

PROTECTION OF THE SECURITY AGENT, THE SECURED FINANCE PARTIES
AND ANY RECEIVER

No hability

None of the Secunty Agent, the other Secured Finance Parties, any Receiver or any of
therr respective officers, employees or delegates shall be hable in respect of any cost,
labiity, expense, loss or damage which arises out of the exercise, or attempted or
purported exercise of, or the failure to exercise, any of their respective nghts under
this Deed (save to the extent caused by therr gross neghgence or wilful default)

Not mortgagee in possession

Without prejudice to any other provision of this Deed, entry info possession of any
Charged Property shall not render the Security Agent, any Recewver or any of ther
respective officers or employees liable -

1721  to account as mortgagee in possession,
1722 for any loss on realisation, or

1723 for any default or omission for which a mortgagee 1n possession might be
liable,

and if and whenever the Securnity Agent or any Recerver enters into possession of any
Charged Property it shall be entitled at any time it or he thinks fit to relinquish
possession

Indemnity

Each Chargor shall indemnfy and keep indemnified the Secunty Agent, each other
Secured Finance Party, any Recewver, and ther respective officers, employees and
delegates, agamnst all claims, costs, expenses and liabilies incurred by them n
respect of all or any of the following -

1731  any act or omission by any of them n refation to all or any of the Charged
Property,

17 32  any payment relating to or in respect of all or any of the Charged Property
which 13 made at any time by any of them,

1733 any stamp, registraton or similar Tax or duty which becomes payable in
connection with the entry into, or the performance or enforcement of, this
Deed,

1734 exercising or purporting to exercise or failing to exercise any of the rights,
powers and discretions conferred on them or permitted under thus Deed, and

1735 any breach by the relevant Chargor of any of its covenants or other
obligations to the Secunity Agent or any other Secured Finance Party,

except in the case of gross neghgence or wilful misconduct on the part of that person
Interest

Each Chargor shall pay interest at the Default Rate on the sums payable under this

Clause 17 (Protection of the Secunly Agent, the Secured Finance Parttes and any

Receiver) from the date on which the habiity was incurred to the date of actual
payment {both before and after judgment)
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18

17 5

176

181

182

18 3

18 4

Indemnity out of the Charged Property

The Secunty Agent, the other Secured Finance Parties, any Receiver and ther
respective officers, employees and delegates shall be entitled to be indemnified out of
the Charged Property in respect of the actions, proceedings, demands, clams, costs,
expenses and habilites referred to in Clause 17 3 (Indemnity)

Contiuing protection
The provisions of this Clause 17 (Protection of the Secunty Ageni, the Secured
Finance Parties and any Recewver} shall contnue 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 AGENT

Powers and discretions

The nghts, powers and discretions given to the Secunty Agent in this Deed -

1811 may be exercised as often as, and in such manner as, the Secunty Agent
thinks fit,

1812 are cumulative, and are not exclusive of any of its nghts under the general
law, and

1813  may only be wawved n wnting and specifically, and any delay in exercising,
or non-exercise of, any nght, 1s not a waiver of it

Certificates
A certificate by an officer of the Secunity Agent -

1821 as to any amount for the time being due to the Secured Finance Parties or
any of them, or

1822 asto any sums payable to the Secunty Agent under this Deed,

shall (save In the case of manifest error) be conclusive and binding upon the Chargors
for all purposes

Assignment

The Security Agent may assign this Deed to any successor In title to any of the
Secured Liabilities or to a replacement Secunty Agent appointed in accordance with
the provisions of the Intercreditor Agreement, and each Secured Finance Party may
assign its interest in this Deed in whole or in part to any successor in title to any of the
Secured Liabilities 1n accordance with the provisions of the Secured Finance
Documents, and the Secunty Agent and any Secured Finance Party may disclose any
informatton n its possession relating to any Chargor, its affars or the Secured
Liabilities to any actual or prospective assignee to the extent permitted by the Secured
Finance Documents

Trusts

The perpetuity period for any other constituted by this Deed shali be 125 years
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185 Provisions of the Intercreditor Agreement

The prowisions of the Intercreditor Agreement shall apply to the Security Agent's nghts
and duties and the resignation of the Secunty Agent as if set outn this Deed

19 PRESERVATION OF SECURITY

191 Continuing Security

This Deed shall be a continuing secunty to the Secunty Agent and shall remain n
force until expressly discharged in wnting by the Secunty Agent notwithstanding any
intermediate settlement of account or other matter or thing whatsoever

192 Additional Security

This Deed 1s without prejudice and in addition to, and shall not merge with, any other
night, remedy or Secunty of any kind which the Secunty Agent or any other Secured
Finance Party may have now or at any time in the future for or in respect of any of the
Secured Liabilities

193 Waiver of Defences

Neither the Secunty created by this Deed nor the obligations of the Charger under this
Deed will be affected by an act, omission, matter or thing which, but for this Clause,
would reduce, release or prejudice that Security or any of those obligations (whether
or not known to it, the Secunty Agent or any other Secured Finance Party) including -

1931

1932

1933

1934

1935

1936

1937

any time, waiver or consent granted to, or composttion with, any Qbligor or
other person,

the release of any Obligor or any other person under the terms of any
composiion or arrangement with any person,

the taking, vanation, compromise, exchange, renewal, enforcement or
release of, or refusal or neglect to perfect, take up or enforce, any nghis
against, or Secunty over, assets of any Oblgor or other person or any non-
presentattion or non-observance of any formalty or other requirement in
respect of any instrument or any fallure to realise the full value of any
Security,

any incapacity or lack of power, authonty or legal personality of or
dissolution or change 1n the members or status of any Obligor or any other
person,

any amendment (however fundamental), replacement, variation, novation,
assignment or the avaidance or termination of a Secured Finance Document
or any other document or Secunty,

any unenforceabilfy, illegahty or invahdity of any obligation of, or any
Secunty created by, any person under any Secured Finance Document or
any other document, or

an insolvency, hquidation, administration or similar procedure

194 Immediate recourse

Each Chargor waives any right it may have of first requiring the Secunty Agent or any
other Secured Finance Party (or any trustee or agent on its behalf) to proceed against
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ctaiming from a Chargor under this Deed This wawer applies irrespective of any law
or any prowsion of a Secured Finance Document to the contrary

195 Appropriations
During the Secunty Period the Secunty Agent and each Secured Finance Party may -

1951 refrain from applying or enforcing any momies, Secunty or rights held or
recewed by it (or any trustee or agent on its behalf) in respect of the Secured
Liabilities, or, subject to Clause 13 1 (Application of moneys), apply and
enforce the same in such manner and order as it sees fit (whether against
the Secured Liabilities or otherwise) and the relevant Chargor shall not be
entitled to the same, and

1952  hold in an interest-bearing suspense account any moneys recewed from the
relevant Chargor on or account of the Secured Liabilities

196 New Accounts

If the Secunty Agent or any other Secured Finance Party recewves nolice (whether
actual or otherwise) of any subsequent Secunty over or affecting any of the Charged
Property or if a petition 1s presented or a resolution passed in relation to the winding
up of a Chargor, the Secunty Agent and the relevant Secured Finance Party or
Secured Finance Parties may close the current account or accounts and/or open a
new account or accounts for such Chargor If the Secunty Agent or any other Secured
Finance Party does not open a new account or accounts immedately 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 such Chargor to the Secunty
Agent or that Secured Finance Party shall be credted or be treated as having been
credited the new account or accounts and shall not operate to reduce the Secured
Liabilities

197 Tacking

For the purposes of sechon 94(1) of the LPA and section 43(3) of the Land
Registration Act 2002 the Security Agent confirms on behalf of the Lenders that the
Lenders shall make further advances to the Chargors on the terms and subject to the
conditions of the Secured Finance Documents

198 Deferral of Chargor's rights
Dunng the Secunty Penod and unless the Securnity Agent 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 Secunty created by this Deed -

1981 torecewve or claim payment from, or be mdemnified by an Obligor,

1982 to claim any contnbutien from any guarantor of, or prowider of Secunty In
respect of, any Obligor's obligations under the Secured Finance Documents,

1983 to take the benefit (in whole or in part and whether by way of subrogation or
otherwise) of any nghts of any Secured Finance Party under any Secured
Finance Document or of any guarantee or Security taken pursuant to, or in
connection with, the Secured Finance Documents by any Secured Finance
Party,

1884 toexercise any nght of set-off against any Obligor, and/or

1885 to clam or prove as a creditor of any Obligor in competttion with any

Secured Finance Party
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21

201

202

203

204

211

212

RELEASE
Release

Upon the 1rrevocable and unconditional payment and discharge in full of the Secured
Liabilites and the termination of all faciliies which might give nse to Secured
Liabiities, the Security Agent shall, or shall procure that its appointees will, at the
request and cost of the Chargors -

2011 release the Charged Property from this Deed, and

2012 re-assign the Charged Property that has been assigned to the Secunty
Agent under this Deed

Partial Release

At any time prior to a Declared Default, where a Chargor makes a Permitied Disposal
(under and as defined In the Senior Faciliies Agreement) the Securty Agent shall, at
the request and cost of such Chargor, take all or any action (ncluding the provision of
a letter of non-crystallisation) which may be necessary to release, re-assign or re-
convey (without recourse or warranty) the Charged Property which 1s the subject of
such Permitted Disposal from the secunty constituted by this Deed

Reinstatement

If the Security Agent considers that any amount paid or credited to any Secured

Finance Party under any Secured Finance Document {whether in respect of the

obligations of any Obligor or any Secunty for those obligations or otherwise) is

capable of being avoided, reduced or otherwise set aside -

2031 that amount shall not be considered to have been pawd for the purposes of
determining whether the Secured Liabiliies have been irrevocably and
unconditienally paid and discharged, and

2032 the liability of the relevant Chargor and the Securty created by this Deed
shall continue as if that amount had not been paid or credited

Consolidation

Section 93 of the LPA dealing with the consohdation of mortgages shall not apply to
this Deed

MISCELLANEOUS PROVISIONS
Severability

If any provision of this Deed 15 illegal, invald or unenforceable 1n any junsdiction, that
shall not affect -

2111 the valdity or enforceability of any other provision, In any junsdiction, or

2112 the vahdty or enforceabity of that partcular prowision, n any other
wnsdiction

Joint and separate hability
Unless the context otherwise requires, all covenants, agreements, representations

and warranties on the part of the Chargors contained in this Deed are given by them
_jointly.and_separately and shall be construed accordingly
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213 Counterparts

This Deed may be executed in any number of counterparts, and this has the same
effect as If the signatures on the counterparis were on a single copy of this Deed

214 Deeds of accession

Each of the parties agrees that each Deed of Accession shall be supplemental to this
Deed and be binding on and enure to the benefit of all the parties to this Deed

22 NOTICES
221 Communications in Wniting

Each communication to be made under or in connection with this Deed shall be made
in winting and, unless otherwise stated, shall be made by fax cr letter

222 Addresses

The address and fax number {and the department or officer, If any, for whose attention
the communication 15 to be made) of each Party for any commumication or document
to be made or delivered under or in connection with this Deed is

2221 nthe case of each Chargor, that identified with its name below,
2222 inthe case of the Secunty Agent, that 1dentfied with ts name below,

or any substitute address, fax number, or department or officer as the Party may notify
to the Senior Agent pursuant to clause 35 2 of the Senior Facilities Agreement (or the
Senior Agent may notify to the other Parties, if a change 1s made by the Semor Agent)
by not less than five Business Days' notice

223 Delivery

2231 Any communication or document made or delivered by one person to
another under or in connection with this Deed will only be effective

(a) if by way of fax, when received in legible form, or

(b) if by way of letter, when 1t has been left at the relevant address or
five Business Days after being deposited in the post postage
prepatd in an envelope addressed to it at that address,

and, if a particular department or officer is specified as part of its address
details provided under clause 22 2 (Addresses) of this Deed or Clause 35 2
(Addresses) of the Senior Faclties Agreement If addressed to that
department or officer

2232 Any communication or document to be made or delivered to the Secunty
Seniar Agent will be effective only when actually recewved by the Secunty
Agent and then only if it 1s expressly marked for the attention of the
department or officer identified with the Secunty Agent's signature below (or
any substiute department or officer as the Secunty Agent shall speaify for
this purpose}

224 English language

2241 Any notice given under or in connection with this Deed must be in English

2242 Al other documents provided under or in connection with this Deed must be
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(a) in English, or

(b) if not In Enghish, and if so required by the Secunty Agent or Senior
Agent, accompanied by a certified English translation and, in this
case, the English translation will prevail unless the document 1s a
constitutional, statutory or other official document

23 GOVERNING LAW

This Deed and any non-contractual abligations ansing out of or In connection with it
are governed by Englhsh law

24 ENFORCEMENT

241 Jurisdiction of English Courts

2411

2412

2413

The courts of England have exclusive junsdiction to settle any dispute
ansing out of or In connection with this Deed (including a dispute regarding
the existence, valdity or termination of thus Deed or any non-contractual
obligation ansing out of ar 1n connection with this Deed) (a "Dispute”)

The parties to this Deed agree that the courts of England are the most
appropriate and convenient courts to settle disputes and accordingly no such
party will argue to the contrary

This Clause 24 1 (Junsdiction of English Courts) 1s for the benefit of the
Secured Finance Parties only As a result, no Secured Finance Party shall
be prevenied from taking proceedings relating to a Dispute in any other
courts with junsdiction To the extent allowed by law, the Secured Finance
Parties may take concurrent proceedings in any number of jJunisdictions

242 Service of Process

Without prejudice to any other mode of service allowed under any relevant law, each
Chargor (other than a Chargor incorporated in England and Wales)

24 21

2422

2423

irrevocably appoints the Company as its agent for service of process In
relation to any proceedings before the Enghsh courts in connection with any
Secured Finance Document (and the Company by its execution of this Deed,
accepts that appointment), and

agrees that fallure by a process agent to notify the relevant Chargor of the
process will not invalidate the proceedings concerned

if any person appointed as process agent 1s unable for any reason to act as
agent for service of process, the Company (on behalf of all the Chargors)
must immediately (and in the event within 5 days of such event taking place)
appont ancther agent on terms acceptable to the Secunty Agent Failing
this, the Secunty Agent may appoint another agent for this purpose

and each Chargor expressly agrees and consents to the provisions of this Clause 24
{Enforcement) and Clause 23 (Governing Law)

EXECUTED AND DELIVERED AS A DEED on the date set out at the beginning of this Deed
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Schedule 1

THE CHARGORS

Company name

No Address for service

EDIF Group Limited

074988697 ERA Building
Cleeve Road
Leatherhead
Surrey

KT22 7SA

EDIF Group Management Limited

ERA Bullding
Cleeve Road
07497852 Leatherhead
Surrey

K122 75A

EDIF Group Finance Limited

ERA Building
Cleeve Road
07497827 Leatherhead
Surrey

KT22 7SA

Earthing Solutions Limited

ERA Butding
Cleeve Road
08379553 Leatherhead
Surrey

KT22 7SA

ERA Technology Limited

ERA Building
Cleeve Road
07419599 Leatherhead
Surrey

KT22 73A

Persides Holdings Limited

ERA Building
Cleeve Road
06853011 Leatherhead
Surrey

KT22 78A

Persides Consultancy Services
Limited

ERA Building
Cleeve Road
06831765 Leatherhead
Surrey

KT22 78A
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Schedule 2

DETAILS OF LAND

REGISTERED LAND

None at the date of this Deed

UNREGISTERED LAND

None at the date of this Deed
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Schedule 3

DETAILS OF SHARES

Name of Company

Description and Number of
Shares

Name of Shareholder

EDIF Group Finance Limited

9197 Ordinary Shares of
£0 01 each

EDIF Group Limited

EDIF Group Finance Limited

30 Preference Shares of

EDIF Group Limited

£0 001 each
EDIF Group Management 9197 Ordinary Shares of EDIF Group Finance Limited
Limited £0 01 each
EDIF Group Management 30 Preference Shares of EDIF Group Finance Limited
Lirnuted £0 001 each

ERA Technology Limited

8100 Ordinary Shares of
£0 01 each

EDIF Group Management
Lirmited

Earthing Solutions Limited

1000 Ordinary Shares of £1
each

ERA Technology Limited

Persides Holdings Limited

54,720 Ordinary A Shares of
£0 01

ERA Technology Limited

Persides Holdings Limited

7,200 Ordinary B Shares of
£001

ERA Technology Limited

Persides Holdings Limited

10,080 Ordinary C Shares of
£0 01

ERA Technology Limited

Persides Consultancy

Services Limited

720 Ordinary Shares of £0 01

each

Persides Holdings Limited
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Class of Insurance
Master Global Property &
Casualty Programme

Schedule 4

DETAILS OF MATERIAL INSURANCES

Insurer

ACE European Group Ltd
ACE Building

100 Leadenhall Street
London

Policy No
UKPKIC64346

Renewal Date
1 May 2014

EC3A3BP
Property Damage The Harfford Insurance | 61 SBAPA 2200 25 February 2014
(NDE Global Technical Services | Company (Pohcy will be included
GMBH & NDE Techrcal 3600 Wiseman Blvd within ACE policy above
Services USA Inc subsidiaries) San Antonio from this date)
TX 78251
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Schedule 6

DEED OF ACCESSION

THIS DEED OF ACCESSION 1s made on ( |

BETWEEN -

(1) [ ] (the "New Chargor"), a company incorporated in England or Wales
whose registered office is at [ I

(2)

(3

EDIF GROUP FINANCE LIMITED (the "Company") for itself and as agent for and on
behalf of each of the other Chargors named in the Debenture referred to below, and

HSBC BANK PLC as the Secunty Agent

WHEREAS -

A

B)

©

The New Chargor 1s, or will on the date of this Deed of Accession become, a wholly-
owned Subsidiary of the Parent

The Parent has entered into a deed dated [ ] (as supptemented and amended
by Deeds of Accession or otherwise from time to tme, the "Debenture™) between the
Parent, each of the companies hamed in the Debenture as Chargors, and HSBC Bank
plc as agent and trustee for the Secured Finance Parties

The New Chargor at the request of the Parent and in consideraton of the Secured
Finance Parties making or continuing to make faciities available to the Parent or any
other member of its group and after giving due consideration to the terms and conditions
of the Secured Finance Documents and the Debenture and satisfying itself that there are
reasonable grounds for believing that the entry into this Deed of Accession by it will be of
benefit to it, has decided in good faith and for the purpose of carrying on its business tc
enter into this Deed and become a Chargor under the Debenture

IT IS AGREED as follows -

25

26

DEFINITIONS AND INTERPRETATION

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

252 The principles of interpretation set out In Clause 1 3 of the Debenture shall apply to

this Deed of Accession insofar as they are relevant to it, as they apply to the
Debenture

ACCESSION

The New Chargor agrees -

261 to become a party to and te be bound by the terms of the Debenture as a Chargor

with immediate effect and so that the Debenture shall be read and construed for all
purposes as if the New Chargor had been an onginal party in the capacity of
Chargor (but so that the secunty created consequent on such accession shall be
created on the date of this Deed of Accession), and

262 to be bound by all the covenants and agreements in the Debenture which are

expressed to be binding on a Chargor
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SECURITY

The New Chargor mortgages, charges and assigns to the Secunty Agent, as agent
and trustee for the Secured Finance Parties, all its business, undertaking and assets
on the terms of Clause 3 of the Debenture, provided that -

the Land charged by way of legal mortgage shall be the Land (other than Non-
Material Land) referred to in Schedule 1 (Delars of Land),

the Shares mortgaged or (if or {o the extent that the mortgage does not take effect
as a mortgage) charged shall include the Shares referred to in Schedule 2 (Defaifs
of Shares},

the Insurances assigned or {to the extent not assigned or effectively assigned)
charged shall include the insurances referred to in Schedule 3 (Detarls of Material
Insurances),

the Intellectual Property charged shall include the Intellectual Property referred to
in Schedule 4 (Details of intellectual Property), and

the Specific Contracts assigned or (to the extent not assigned or effechively
assigned) charged shall include the Specific Contracts referred to in Schedule 5
(Details of Specific Contracts)

EFFECT ON DEBENTURE

The Debenture and this Deed of Accession shall be read as one so that references In
the Debenture o "this Deed", "herein”, and similar phrases shall be deemed to include
this Deed of Accession

GOVERNING LAW

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

EXECUTED AS A DEED AND DELIVERED on the date set cut at the beginning of this Deed
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SCHEDULE 3
DETAILS OF MATERIAL INSURANCES
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SCHEDULE 4
DETAILS OF INTELLECTUAL PROPERTY
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SCHEDULE &
DETAILS OF SPECIFIC CONTRACTS
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The New Chargor

EXECUTED as a Deed

by [NAME OF COMPANY] [LIMITED] [PLC]
acting by two Directors or a Director and its
Secretary -

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

acting by [NAME OF DIRECTOR], a
Director, in the presence of -

Signature of witness

Name of witness
Address

Occupatton

[Note that the director and witness method of
execution 1s not our preferred method and
should not be used in a first drafi]

[if using Director and witness method of
execution, check that # s authonsed mn
board minutes, if supplted]

Director

Director/Secretary

e .

Drerector
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The Company

EXECUTED (but not delivered

untll the date hereof) AS A DEED

by EDIF GROUP FINANCE LIMITED
acting by -

The Secunty Agent

SIGNED for and on behalf of
HSBC BANK PLC

Nt e et Nt

Dhrector

Director/Secretary
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Schedule 7
FORM OF NOTICE OF ASSIGNMENT OF INSURANCE
To [Insurer]
Date [ 1
Dear Sirs,

We give you notice that we have assigned and charged to [SECURITY AGENT] (the "Secunty
Agent"} pursuant to a deed entered into by us in favour of the Securnty Agent dated { ] all our
rght, itle and interest In and to the proceeds of [mnsert defails of relevant insurance policy] (the
"Policy of Insurance™)

With effect from your receipt of this notice we instruct you to

(4D] following the Secunty Agent's notification to you that a Declared Default has occurred
make all payments and clams under or anising from the Policy of insurance to the
Secunty Agent [insert an account number f required] or to its order as it may specify in
writing from time to time,

2) note the interest of the Security Agent on the Policy of Insurance, and

(3) disclose fo the Secunty Agent, without further approval from us, such information
regarding the Policy of Insurance as the Security Agent may from time to time request
and to send it copies of all notices 1ssued by you under the Policy of Insurance

With effect from your receipt of this notice all nghts, interests and benefits whatsoever accruing
to or for the benefit ¢f ourselves ansing from the Policy of Insurance (including all rights to
compel performance) have been assigned and are charged to the Secunty Agent, provided that
we are entitled, until the Secunty Agent notifies you that a Declared Default has occurred, to
exercise all rights and remedies and to give any waivers or consents in connechon with the
Policy of Insurance

Please acknowledge receipt of this notice (substantially in the form of the attached) by signing
the acknowledgement on the enclosed copy letter and returning 1t to the Secunty Agent at
[ ] marked for the attention of | ]

Yours faithfully,

for and on behalf of
[EDIF GROUP FINANCE LIMITED]
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[On copy only

To SECURITY AGENT

We acknowledge receipt of a notice In the terms set out above (the "Notice of Assignment”)
and confirm that we have not received notice of any previous assignments or charges of or over
any of the rights, title and interests and benefits referred to in such notice and that we will
comply with the terms of that notice

We further confirm that we will act in accordance with the Notice of Assignment

For and on behalf of [ 1
By [ ]
Dated | 1
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Schedule 8
FORM OF NOTICE OF ASSIGNMENT OF SPECIFIC CONTRACT
To [ ]
Date [ ]
Dear Sirs,

We give you notice that we have assigned and charged to [SECURITY AGENT] ("Security
Agent”) pursuant to a deed entered into by us in favour of the Security Agent dated [ ] all our
nght, title and interest in and to [defass of contract] (the "Contract") including all moneys which
may be payable in respect of the Contract

With effect from your receipt of this notice you are authonsed and instructed, without requiring
further approval from us, to provide the Secunty Agent with such information relating to the
Contract as 1t may from time to time request and to send it copies of all notices i1ssued by you
under the Contract to the Secunty Agent as well as to us

With effect from your receipt of a notification from the Secunty Agent that a Declared Default
has occurred -

(1) all payments by you to us under or ansing from the Contract should be made to the
Secunty Agent or to its order as it may specify in wnting from time to tme,

(2) all remedies provided for in the Contract or available at law or In equity are exercisable
by the Secunty Agent,

(3) all nghts to compel performance of the Contract are exercisable by the Secunty Agent
although the Company shall remain liable to perform all the obhgations assumed by it
under the Contract, and

(4) all nghts, interests and benefits whatsoever accruing to or for the benefit of ourselves
arsing from the Contract belong to the Security Agent and no changes may be made
to the terms of the Contract nor may the Contract be terminated without the Secunity
Agent's consent,

These nstructions may not be revoked, nor may the terms of the Confract be amended, varied
or waived without the prior wnitten consent of the Securnty Agent

Please acknowledge recempt of this notice by signing the acknowledgement on the enclosed
copy letter and returming 1t to the Secunty Agent at [ ] marked for the attention of

[ ]

Yours faithfully,

for and on behalf of
[EDIF GROUP FINANCE LIMITED])
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[On copy only |

To SECURITY AGENT

We acknowledge receipt of a notice In the terms set out above (the "Notice of Charge") and
confirm that we have not received notice of any previous assignments or charges of or over any
of the nghts, interests and benefits in and to the Coniract and that we will comply with the terms
of that notice

We further confirm that we will act in accordance with the Notice of Charge

For and on behalf of |
By [ 1
Dated [ ]
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The Chargors

EXECUTED {but not delivered until the date

hereof) as a DEED

by EDIF GROUP LIMITED Director
acting by -

In the presence of -

Signature of witness

Name of witness

Address

Occupation

EXECUTED (but not delivered untll the date
hereof) as a DEED
by EDIF GROUP MANAGEMENT LIMITED
acting by -
Director
in the presence of -

Signature of witness
Name of witness

Address

Occupation

EXECUTED (but not delvered until the date
hereof) as a DEED
by EDIF GROUP FINANCE LIMITED
acting by -
Director
in the presence of -

Signature of witness
Name of withess

Address

Occupation
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EXECUTED (but not delivered untl the date

hereof) as a DEED
by EARTHING SOLUTIONS LIMITED

acting by -

Director
in the presence of -
Signature of witness

Name of witness

Address

Occupation

EXECUTED (but not delivered untl the date

hereof) as a DEED
by ERA TECHNOLOGY LIMITED

acting by -

Director
in the presence of -
Signature of witness

Name of witness

Address

QOccupatian

EXECUTED (but not delivered untl the date

hereof) as a DEED
by PERSIDES HOLDINGS LIMITED

acting by -

Director
in the presence of -
Signature of witness

Name of withess

Address

Qccupation
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EXECUTED (but not delivered untl the date

hereof) as a DEED
by PERSIDES CONSULTANCY SERVICES

LIMITED

acting by - Director
In the presence of -

Signature of witness

Name of witness

Address

Qccupation

The Secunty Agent

SIGNED for and on behalf of )
HSBC BANKPLC )
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