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Registration of a Charge

Company name: A J ACCESS HOLDINGS LIMITED
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Received for Electronic Filing: 16/08/2019

Details of Charge

Date of creation:  13/08/2019
Charge code: 0760 5052 0005
Persons entitled: PGIM PRIVATE CAPITAL FUND (IRELAND) ICAV
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: AKIN GUMP LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7605052

Charge code: 0760 5052 0005

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 13th August 2019 and created by A J ACCESS HOLDINGS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 16th August 2019 .

Given at Companies House, Cardiff on 19th August 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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- S ' EXECUTION VERSION

. DATED 13 August 2019

{1} PGIM PRIVATE CAPITAL FUND (RELAND) ICAY
as Security Agent

- and -

(Z) THE SEVERAL COMPANIES LISTED IN SCHEDULE
as Chargors -

DEBENTURE

THIS PEED IS SUBJECT TO THE TERMS OF THE INTERCREDITOR AGREEMENT (AS
DEFINED IN THE MEZZANINE NOTE PURCHASE AGREEMENT (AS DEFINED HEREIN)
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THIS DEBENTURE (THE "DEED") is made on 13 August 2019

BETWEEN

{1} PGIM PRIVATE CAPITAL FUND (IRELAND) ICAV, on behalf of PGIM PCP v
{(Ireland) Fund and PGIM PCP V (freland) Management Fund, as security agent and trustes
for the Secored Parties {the "Securily Agent"); and

{2) THE SEVERAL COMPANIES LISTED IN SCHEDULE 1 TO THIS DEED (the
"Oiriginal Chargors” and each an "Original Chargor™).

IT IS AGREED as follows:
1. DEFINITIONS AND INTERPRETATION
1.3 Definitions
In this Deed:
{a} terms defined in, or consirued for the purposes of, the Mezzanine Noie Purchase
Agreement (as defined below) have the same meanings when used in this Deed
{unless the same are otherwise defined in this Deed); and

{6} the following terms have the following meanings:

" Acknowledgment” means a duly completed acknowledgment of assignment in the
form set out in part B of schedule 3 {Notice and dcknowledament of Assignment;

" Act” means the Law of Property Act 1925;

" Assigned Assets" means the Security Assets to be assigned pursuant to clause 4.2
(Security assignmenis);

*Charged Investments™ means the Charged Securities and sl present and future
Securities Rights aceraing o all or any of the Charged Securities;

"Charged Company” means each company incorporated in the United Kingdom
whose shares are the subject of the Transaction Security.

*Charged Securities” means the Securities specified in part 2 of schedule 2 {Details
of Security Asseis), any Charged Securities lsted in any Deed of Accession by which
a Chargor becomes a party to this Deed and all other Securities held by each Chargor
in the relevant company from time to time;

*Chargor® means the Original Chargors and each person that becomes a party to this
Debenture as a "Chargor” by executing a Deed of Accession.

“Deed of Accession™ means a deed substantially in the form of schedule § {Deed of
Accession) executed, or to be execuied, by a person becoming a Chargor.

“Environmental Claim"” means any claim, proceeding, formal notice or
investigation by any person in respect of any Environmental Law;

"Environmental Law® means any applicable law or regulation which relates to:
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“{a) the pollution or protéction of the environment;
{b} harm to or the protection of human healih;
{c) the conditions of the workplace; or

{d) any emission or substance capable of causing harm to any living organism or the
environment;

"ICAYY means PGIM Private Capital Fund (Treland) ICAY,

"Insurances” mean all policies of insurance (and all cover notes) which are at any
time held by, or written in favour of, any Chargor or in which any Chargor from time
to time has an interest, including without lmitation the benefit of all insurances
pertaining to the Security Assets, those policies of insurance (if any) specified in part
4 of schedule 2 (Details of Security Assets), any policies of insurance specified in any
Deed of Accession by which a Chargor becomes a party to this Deed and any other
policies of insurance which may replace those policies of insurance and all Related
Rights;

"Intellectual Preperty” means all present and future Intellectual Property Rights;
"Eatellectual Froperty Rights"” means:

(&) any patents, trademarks, service marks, designs, business names, copyrights,
design righis, moral rights, inventions, confidential information, know-how
and other intelfectual property rights and interests whether registered or
unregistered; and

(b the benefit of all applications and rights to use such assets of each Chargor
{which may now or in the future subsist and whether actual or contingent)
and all Related Rights,

and, as at the date of this Deed, includes the Intellectual Property listed in part 3 of '

_ schedule 2 (Derails of Security Assets) and any Inieilectual Property listed in any
" Deed of Accession by which a Chargor becomes a party to this Deed;

"Inventery” means raw materials, work in progress and finished goods, being the
- stock-in-trade of a Chargor;

"Mezzanine Note Purchase Agreement” means the mezzanine note purchase
agreement dated on or about the date hereof made between, among others, AFI Mideo
Limited as Company, AFI Rentals Group Limited as Parent, the other Obligors
named therein and certain other parties as Purchasers;

. "Notice of Assignment” means a duly completed notice of assignment in the form
- set out in pari A of schedule 3 (Notice and Acknowledgment of Assignment);

- "P&M"” means all plant, machinery, other capiial equipment owned by a Chargor
from time to time wherever located and all replacements, modifications and additions
for or to the same and any manuals, logbooks or registration documents relating
thereto;

"Party™ means a party to this Deed;
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“Pricoa Fund” means each of PGIM PCP (Ireland) Fund or PGIM PCP V (Ireland)
Management Fund, as applicable.

- "PSC Register” means, with regards to a Charged Company, that Charged
Company’s "PSC register” (within the meaning of section 790C(10) of the
Companies Act 2006).

"Real Property” means all estates and interests in freehold, leasehold and other
immovable property {wherever situated} now or in future belonging to a Chargor, or
i1 which the relevant Chargor has an interest at any time, topether with:

{a} all buildings and fixtures (including trade fxtures and fixed P&EM at any time
thereon);

(b) all easements, rights and agreements in respect thereof] and

{c) the benefit of all covenants given in respect thereof]

"Receivables” means all present and future book debis and other debts, rentals,

royalties, fees, VAT and monetary claims and all other amounts at any time

recoverable or receivable by, or due or owing to, each Chargor (whether actual or
contingent and whether arising vwnder contract or in any other manner whatsoever)
together with:

{a) the benefit of all rights, guarantees, Security Interests and remedies relating
to any of the foregoing (including, without limitation, negotiable instroments,
indemnities, reservations of property rights, rights of tracing and unpaid
vendor's liens and similar associated rights); and

{b) all proceeds of any of the foregoing;

- "Receiver™ means any receiver or receiver and manager appointed by the Security
Agent under this Deed;

"Related Rights™ means, in relation to any asset;
(a} the proceeds of sale of all or any part of that asset;

{b) all rights under any licence, agreement for sale or agreement for lease in
respect of that asset;

(¢} . all rights, powers, benefits, claims, contracts, warranties, remedies, security,
. guarautees, indemnities or covenants for title in repsect of that assel; and

{d) any moneys and proceeds paid or payable in respect of that asset,
in each case, whether actual or contingent, present or future;

"Secured Obligations” means all present and future obligations and liabilities
{whether actual or contingent and whether owed jointly or severally or alone or in any
other capacity whatsoever) of each Chargor to any of the Secured Parties under or

pursuant to any Finance Document (including but not limsted to all monies
covenanted to be paid ander this Deed); '
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- "Secured Parties™ means the Security Agent, any Receiver and each Holder from -
time to time.

"Securities” means all stocks, shares, debentures, bonds, warrants, coupons,
negotiable instruments, certificates of deposit or other securities or "investments” (a8
defined in part II of schedule Ii to the Financial Services and Markets Act 2000 as in
force at the date of this Deed) now or in fiture owned (legally or beneficially) by
gach Chargor, held by a nominee on its behalf or in which each Chargor hes an
interest at any time;

¥ Securities Rights" means:

{a) all dividends, distributions and other income paid or payable on the relevant
Securities or Charged Securities or on any asset referred to in paragraph (b}
of this definition;

{b) all rights, monies or property accruing or offered at any time in relation to

such Securities or Charged Securities whether by way of redemption,
substitution, exchange, bonus or preference, under option rights or otherwise;

"Security” means the Security Interesis created by or pursuant to this Deed;

“*Security Assets” means all property and assets from time io time mortgaged,
charged or assigned (or expressed to be morigaged, charged or assigned) by or
pursuant to this Deed;

"Security Interests” means any mortgage, charge (whether fixed or floating),
pledge, lien, hypothecation, trust, trust arrangement for the purposes of providing
security, assignment, assignment by way of security, tracing or other equitable right,

o

{a) any other agreement or arrangement having the effect of conferring security
{including any such interest arising under or in connection with any letter of
credit); or

{b) any other security interest of any kind or preferring any obligation of any
persoin;

"Security Period” means the period beginning on the date of this Deed and ending
en the date on which:

(a) all the Secured Obligations have been unconditionally and irrevocably paid
and discharged in full; and

{b} none of the Secured Parties has any further commitment, obligation or
. liability under or pursuant ic the Finance Documents;

"Security Trust Deed” means the security trust deed dated on or about the date
hereof made between, among others, AFI Midco Limited as the Company, the
Security Agent and each of the Noteholders (as defined therein);

“Eenior Discharge Date” has the meaning given to that term in the Intercreditor
Agresment;
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‘"Senior Finance Documents” has the meaning given to that term in the Intercreditor
Agreement; and '

"Specific Contracts” means the contracis specified in part 5 of schedule 2 (Details of
Security Assels), any contracts specified as such in any Deed of Accession by whicha
Chargor becomes a party to this Deed and any other contract specified or designated
as a Specific Contract by the Security Agent.

1.2 Interpretation
(a) Unless a contrary indication appears, any reference in this Deed to:

{i) the "Obligor™, the "Chargor™ a "Secured Parly” or the "Security Agent”
shall be construed so as to include its successors in title, permitied assigns
and permiited transferees;

(i) "this Deed”, the "Mezzanine Note Purchase Agreement”, any other
"Finance Document” or any other agreement or instrument shall be
construed as a reference to this Deed, the Mezzanine Note Purchase
Agreement, such other Finance Document or such other agreement or
instrument as varied, amended, supplemented, extended, restated, novated
and/or replaced in any manner from time to time (however fundamentally
and even if any of the same increases the obligations of any member of the
Group or provides for further advances);

. {uii)  "assets” includes any present and future properties, revenues and rights of
gvery description and includes uncalled capital;

{(ivi  the term "contiouing” shall be construed in accordance with section 12.2{(d)
of the Mezzanine Note Purchase Agreement;

v} - including” or "includes™ means including or includes without lmitation;
{vi} "Secured Obligations” includes obligations and liabilities which would be
treated as such but for the liquidation or dissolution of, or a similar event

affecting, each Chargor;

(vil)  a provision of law is a reference to that provision as amended or re-enacted; .
" and

{viii} .- the singular includes the plural and vice versa.
(b} - References o clauses, paragraphs and schedules are to be constized, unless 'otj;herwise
- stated, as veferences to clauses, paragraphs and schedules of and to this Deed and

references to this Deed include its schedules.

) Clause and schedule headings are for convenience only and shall not affect the
. construction of this Deed.

{dy  Each undertaking of each Chargor contained in this Deed must be complied with at
all imes during the Security Period.

(e} .~ The terms of the other Finance Documents and of any side letters between any of the
. parties thereto in relation to any Finance Document are incorporated in this Deed to .~
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(B

(g)

(h)

@
0

the extent required to ensure that any disposition of the property contained in this

" Dieed is a valid disposition in accordance with section 2(1} of the Law of Property

{Miscellaneous Provisions) Act 1989,

If the Security Agent reasonably considers that an amount paid by each Chargorto a
Secured Party under 2 Finance Document is capable of being avoided or otherwise set
aside on the liguidation or administration of each Chargor, then that amount shall not
be considered to have been irrevocably paid for the purposes of this Deed.

The liabilities and obligations of each Chargor under this Deed shall be joint and
several. TDach Chargor agrees to be bound by this Deed notwithstanding that any
other Chargor which was intended to sign or be bound by this Deed did not so sign or
is not bound by this Deed.

The Parties intend that this document shall iake effect as a deed notwithstanding the
fact that a Party may only execute this document under hand.

This Deed is a Finance Document.

Any reference to "Hrst™ ranking Security Interests in respect of the Security Assets
in thig Deed shall mean such Security Interests as deferred in order of priority to (i}
any Security Interests in respect of such Security Assets created or expressed o be
created pursnant to the Senjor Finance Documenis; and (i) any other Permitied
Security.

13 Third party rights

" A person who is not a Party shall have no right under the Contracts (Rights of Third Parties)
© Act 1999 10 enforce or enjoy the benefit of any tenm of this Deed.

- 1.4 . Intercreditor Agreement

@
(b)

This Deed is subject to the terms of the Intercreditor Agreement,

If there is any conflict between the provisions of this Deed and the Intercreditor
Agreement, the provisions of the Intercreditor Agreement shall prevail.

1.5  Security Agent

L ®

by

{¢)

All Security created by the Chargors in favour of the Security Agent under or =

pursuant to this Deed shall be held by it as Security Agent for the Secured Parties in
accordance with their respective interests pursuant to the terms of the Security Trust
Deed .

Every obligation, undertaking and representation and warranty given to the Security
Apgent under this Deed is given to if as Security Agent for the Secured Parties in
accordance with the terms of iis appointment in the Security Trust Deed.

The Secured Parties (other than the Security Agent) agree by their acceptance of the '
benefit of this Deed that this Deed may be enforced on their behalf only by the action

‘of the Security Agent and that no other Secured Party shall have any right '

individually to seek to enforce or to enforce this Deed or realise the security to be
granted hercby, it being understood and agreed that such rights and remedies may be
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exercﬁsed by the Security Agent for the benefit of the Secured Parties upon the terms
- of this Deed.

Deeds of Accession

Each of the Parties agfees that each Deed of Accession shall be supplemental to this Deed and
be binding on and enure 1o the benefit of all the Parties 1o this Deed.

 COVENANT TO PAY

Covenant to pay

Each Chargor, as principal ebligor and not merely as surety, hereby covenants to the Security
Agent to pay and discharge the Secured Obligations to the Security Agent, for the account of
the Secured Parties, from time to time when such Secured Obligations fall due.

Default interest

{a) Any amount which is not paid under this Deed when due shall bear interest (both
before and after judgment and payable on demand} from the due date until the date on
which such amount is unconditionally and irrevocably paid and discharged in full on
a daily basis at the rate and in the manner agreed in the Finance Document under .
which soch amount is payable and, in the absence of such agreement, at the Defaclt
Rate from time fo time.

(b}  Default interest will accrue from day to day and will be compounded at such intervals
as the Securily Agent siates are appropriate.

' GRANT OF SECURITY

Mature of security

- All Security Interests and dispositibns created or made by or pursuant to this Deed are created o

or made:

(a) in favour of the Security Agent;

' {b) with full title guarantee in accordance with the Law of Property (Miscellancous

Provisions) Act 1994; and
{c) . as a continuing security for payment and discharge of the Secured Obligations.

Oualifying foating charge

(a) Paragraph 14 of schedule Bl to the Insolvenby Act 1986 applies to any ﬂoaﬁng' .

charge created by or pursnant to this Deed {(and each such floating charge s a
qualifying floating charge for the purposes of the Insolvency Act 1986).

{b) Unless expressly permitied in the Mezzanine Note Purchase Agreement or otherwise
agreed in writing by the Security Agent and subject to section 464{2) of the
Companies Act 1985:

(i) no Chargor shall create any fixed security or other floating charge over any

part of the Security Assets sitvated in Scotland ranking in priority to or -



o (ii.)

" equally with the floating charge created 'pursuaiit to this Deed after its

execution of this Deed, excent any fixed or floating security in favour of the
Security Agent; and

the floating charge created pursuant to this Deed shall rank over any part of
the Security Asseis situated in Scotland in priority to any fixed security or
other floating charge created by each Chargor after its execution of this Deed,

- except any fixed security or other floating charge in favour of the Security

Agent,

4. FIXED SECURITY

4.1 Fixed charges

Fach Chargor charges and agrees to charge all of its present and future right, title and interest
in and 1o the following assets which arve at any time owned by it, or in which it from time to
time has an interest:

{a) by way of first legal morigage the Real Property listed in part 1 of schedule 2 (Detwils
of Security Assels) or in any Deed of Accession;

{b) by way of first fixed charge:

{i) all Real Property and all interests in Real Property not charged by clause
4.1{a};

{ii} all licences to enter upen or use land and the benefit of all other agreements
relating to land; and

{iii}  the proceeds of sale of all Real Property;

{c) by way of first fixed charge all its rights, title and interest from time to time inand to: .
| (i} its Charged Investments;

{ii) its P&M;

{iif) its Intellectual Property;

{iv} its Insurances;

(v} all Receivables and their proceeds now or in thé ﬁﬁré oﬁ’iﬁg to the Chargor; .

{vi) - .. the Specific Contracts;

{to the extent not otherwise charged or assigned in this Deed):

{vii)
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{A) the benefit of all licences, consenis, agreements and
authorizations held or used in connection with the business of
each Chargor or the use of any of its assets; and

{B) any letter of credit issued in favour of each Chargor and all
bills of exchange and other negofiable instrumenis held by it;
and
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4.3

6.1

- (vii) all of the goodwill and uncalled capital of each Ché.rgor.
Security assignments

Following the Senior Discharge Date, each Chargor shall promptly assign and agrees to
assign absolutely (subject to & proviso for reassignment on redemption) all its present and

future right, title and interest in and o

{(a} the proceeds of the sale of any Real Property;

() the proceeds of the sale of any P&M;

{c) the proceeds of the sale of any Charged Securities;
{d) the proceeds of the sale of any Intellectual Property;

{e) the Insurances, all claims under the Insurances and all procaéds of the Insurances; and

A Receivables (not assigned under clauses 4.2(a) to 4.2(c) (inclusive) above.

"~ To the exient that any Assigned Asset described in clauses 4.2(a} to 4.2(f) inclusive is not

assignable, the assignment which that clanse purports to effect shall operate as an assignment
of all present and future rights and claims of such Chargor to any proceeds of an Assigned

" Asset.

Assigned Assets

The Security Agent is not obliged to take any steps necessary to preserve any Assigned Asset,
or to make any enquiries as to the nature or sufficiency of any payment received by it

pursuant to this Deed.

- FLOATING CHARGE

Each Chargor charges and agrees to charge by way of first floating charge all of its present
and future:

(a) assets and undertaking (wherever located) which are not effectively charged by way

of first legal morigage or first fixed charge or assigned pursuant ic clause 4.1 (Fixed
charges), clavnse 4.2 (Security assignments) or any other provision of this Deed; and

{b) whether or not effectively so charged pursuant o clause 4.1 {Fixed charges) or

. assigned pursuant to clause 4.2 (Security assignments), heritable property and all
~ other properiy and assets sitwated in Scotland.

CONVERSION OF FLOATING CHARGE

Conversion by notice

The Security Agent may, by written notice to any Chargor, convert ﬁhe.ﬂoating charge Crcated
under this Deed into a fized charge as regards all or any of the assets of such Chargor

specified in the notice ift

{a) an BEvent of Default has occurred and is continuing; or
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62

6.3

6.4

65

7.1

{b) . the Security Agent (acting reasonably) considers any Security Assets (whether or not
~ those specified in the notice) to be in danger of being seized or sold under any form
of distress, attachment, execution or other legal process or to be otherwise in

~ jeopardy.

Small companies

The floating charge created under this Deed by any Chargor shall not convert into a fizxed
charge solely by reason of a moratorium being obtained under the Insolvency Act 2000 {or
anything done with a view to obtaining such a moratorium) in respect of any Chargor.

Automatic conversion

The floating charge created under this Deed shall (in addition to the circumstances in which
the same will cccur under general law) antomatically convert into a fixed charge:

{a) in relation {o any Security Asset which is subject to a floating charge ift

(i} any Chargor creates (or atiempts or purports to create} any Security Interest
(other than Permitted Security) on or over the relevant Security Asset without
the prior written consent of the Security Agent; or

{(ii) . any third party levies or attempts to levy any distress, execution, attachment
- or other legal process against any such Security Asset; and

(b  over all Security Assets of a Chargor which are subject 1o a floating charge if an
" . administrator is appointed in respect of such Chargor or the Security Agent receives
notice of intention to appoint such an administrator.

. Partial conversion

The giving of a notice by the Security Agent pursuant to clause 6.1 (Conversion by notice) in
relation to any class of assets of any Chargor shall not be construed as a waiver or

abandonment of the rights of the Security Agent to serve similar notices in respect of any

other class of assets or of any other right of the Security Agent.

Securify Assets situated in Scotland

- The provisions of this clause 6 (Conversion of floating charge) shall not apply to any Security

Assets situated in Scotland and the floating charge created by each of the Chargors pursuant
to this Deed shall, in respect of the Security Assets situated in Scotland, be converted 0 a

. fixed charge only in accordance with Scots law.

- CONTINUING SECURITY

Continuing security
The Security is continuing and will extend to the ulﬁmme balance of the Secured Obi.igations' _

regardless of any intermediate payment or discharge in whole or in part. This Deed shail
remain in full force and effect as a continning security for the duration of the Security Period.
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7.3

118

161

102

i0.3

104

Additional and separate security

This Deed is in addition to, without prejudice to, and shall not merge with, any other right,
remedy, guarantee or Security Interest which the Security Agent or any Secured Party may at
any time hold for any Secured Obligation.

Right to enforce
Tiis Deed may be enforced against each Chargor without the Seourity Agent or any Secured

Party first having recourse to any other right, remedy, guarantee or Security Interest held by
or available to it.

- LIABILITY OF CHARGORS RELATING TO SECURITY ASSETS

Notwithstanding anything contained in this Deed or implied to the contrary, each Chargor
remains lable to observe and perform all conditions and obligations assumed by 1t in relation
to the Security Assets. The Security Agent is under no obligation to perform or fulfil any
such condition or obligation or to make any payment in respect of any such condition or
obligation.

ACCOUNTS

No monies at any time standing to the credit of any account (of any type and however
designated} of any Chargor with the Security Agent or any Secured Party or in which any

" Chargor has an interest (and no rights and benefits relating thereto) shall be capable of being

assigned to any third party.

- REPRESENTATIONS

General

Hach Chargor makes the representations and warranties set out in this clause 10 to the
Security Agent.

Mo Security Interests

Its Security Assets are, or when acquired will be, beneficially owned by such Chargor free
from any Security Interest other than:

{a} as created by this Deed; and
{b) Permitted Security,

Ne aveidance

" This Deed creates the Security Interests which it purports to create and is not liable to be

avoided or otherwise set aside on the liquidation or administration of amy Chargor or
ctherwise.

Ownership of Security Assets

Each Chargor is and will remain the sole lega! and beneficial owner of all the Security Assets
identified against its pame in schedule 2 (Details of Securitv Assets) except:

BN 5
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(a)  in respect of those Charged Securities (if any) which are held by a nominee for a
. Chargor, in which case such Chargor is the beneficial owner only of such Charged
Securities;

(b} ' the shares in Nelson are beneficially but not legally owned by AFI-Uplift until those . -

shares are registered in the register of sharcholders of Nelson which registration will
be made as soon as possible after the Cloging Date;

{c) subject to clause (d) below, all of the shares in AFI Topco will be, with effect from
the Closing Date, legally and beneficially owned by the Parent free from any claims,
third party rights or competing inierests other than Permitied Security permitted by
section 8.16 (Negative Pledge) of the Mezzanine Note Purchase Agreement; and

{d) the shares in AF] Topeo are beneficially owned by the Parent but will not be legally
owned by the Parent until the Parent is registered in the register of sharcholders of
AF] Topcoe as bolder of those shares, which registration will be made as soon as
possible after the Closing Date.

1865  No proceedings pending or threatened
. Each Chargor herchy gives the representation set out at section 5.13 (Mo Proceedings Pending
or Threatened) of the Mezzanine Note Purchase Agreement as if the same were set out in this
Deed, save thai the reference to the "Obligor™ s a reference to the relevant Chargor.
18.6  Charged Securities
() All Securities (including any Charged Securities) are fully paid.
)] If any Charged Securities are listed in part 2 of schedule 2 {Details of Security Assets)
those Charged Securities constitute the entire issued share capital owned by cach

Chargor in the relevant company.

187 PSC Registers

The PSC Registers that were delivered 1o the Security Agent and the Holders on the Closing .-

Date are correct, complete and in full force and effect and:
{a) have not been amended or superseded since that date;

(b} set out the "required particulars” (within the meaning of section 790K of (iii) the
Companies Act 2006) and any other information prescribed under Part 21A of the
- Companies Act 2006 (including section 790M) andfor any associated law, in each
case, in relation to all of the "relevant legal entities” and persons with "significant
control” that are "registrable” (within the meaning of section 790C(2), section
TH0OC4)}, section 790C(6) or section 790C(8), as applicable) in respect of that Chargor
{or that other member of the Group) in accordance with Part 21 A of the Companies
Act 2006.

108 Titﬁe when represen{ations made
(a) All the representations and warranfies in this clanse 10 are made by each Chérgor on

the date of this Deed and are also deemed to be made by each Chargor on the Closing
Date.

L 12
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) Each representation or warranty deemed to be made after the date of this Deed shall
be deemed to be made by reference o the facts and circumstances existing at the date
the representation or warranty is deemed to be made.

11. UNDERTAKINGS BY CHARGORS
11.1  Mezzanine Note Purchase Agreement

On the Closing Date, and on each day until the end of the Security Period, each Chargor
" hereby:

{a) gives the warranties and representations set out at sections 5.1 (Status) to 5.5 (Falidizy
and Admissibility in Evidence} mclusive and 5.7 {(Insolvency) to 5.10 {(No Default)
inclusive of the Mezzanine Note Purchase Agreement; and

by gives the undertakings set out at sections 6.9 (Notification of Defauif), 6.11 {dccess),
8.1 (Authorisations) to 8.3 (Economic Sanciions, Eic) inchusive, 8.9 (Change of
Business) o 8,10 {deguisitions) inclusive, 8.16 (Negative Pledge) (0 8.18 (Disposals)
inclusive, 8.19 {Loans or Credify to 821 (Dividends ond Share Redemption)
inclusive, 8.23 (Financial Indebtedness)y to B.25 (Insurance) inclusive and 8.33

" {Treasury Transactions) of the Mezzanine Note Purchase Agreement,

_ as if the same were set out in this Deed mutaris muvtandis and references in those paragraphs
to the "Obligor™ are deemed 1o be references 1o the relevant Chargor.

11.2  Restrictions on dealing

No Chargor shall do or agree to do any of the following without the prior written consent of '
the Security Agent:

{a) create or permit fo subsist any Security Interest on any Security Assels except a
Security Interest which s permitted by the Mezzanine MNote Purchase Agreement;

{b) ~ sell, transfer, lease, lend or otherwise dispose of (whether by a single transactionora
number of transactions and whether relajed or not) the whole or any part of its interest

in any Security Asset except for the sale at full market value of stock in trade in the

usual course of trading as conducted by such Chargor at the Closing Date.

11.3 - Security Assets generaliy

Each Chargor shall:
() permit the Security Agenﬁ (or its designated representatives), on reasonable written
ngtice:
(D access during normal office hours to any documents and records relating to )

the Security Assets; and
- (i) CW inspect, take extracts from, and make photocopies of, the same,

and to provide (at the expense of the Chargor), such clerical and other assistance
which the Security Agent may reasonably require to do this;

o S 13
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“(b) - notify the Seéurity Agent of évery notice, order, aﬁplicatio'n, reQuirement or proposal
given or made by any competent authority:

(i) in relation to any Security Asset specified in schedule 2 {Details of Security
Assets), immediately upon receipt; and

{ii} within 14 days of receipt of every notice, order, application, requirement or
~ proposal given or made in relation to any Security Assets other than Security
Asset specified in schedule 2 (Details of Security Assets),

and (if required by the Security Agent) immediately provide it with a copy of the
same and either {A} comply with such notice, order, application, requirement or .
proposal or (B) make such objections to the same as the Security Agent may require
or approve PROVIDED ALWAYS that notices in respect of limb {a) of the
definition of Securities Rights shall be dealt with in accordance with clause 11 3(b}{i)
above following the exercise by the Security Agent of its rights in accordance with
clause 11.6(b} (Rights in respect of Charged Securities and Securities Rights);

{c)’ . duly and punctually pay all rates, rents, Taxes, and other outgoings owed by it in
respect of the Security Assets; and

(D in addition to any provisions of the Mezzanine Note Purchase Agreement or thig
Deed relating to specific Security Assets: '

{i) comply in all material respects with all cbligations in relation to the Security
Assets under any present or future law, regulation, order or instrement or
under any bye-laws, regulations or requivements of any competent authority
or other approvals, licences or consents;

{ii} comply with all material covenants and obligations affecting the Security
" Assets {or their manner of use};

(iii)  not, except with the prior written consent of the Security Agent, enter into
. any onerous or restrictive obligation affecting any Security Asset;

(iv) . provide the Security Agent with all information which it may reasonably
request m relation to the Security Assets; and

(v) not do, cause or permit to be done anything which may in any way

depreciate, jeopardise or otherwise prejudice the value or marketability of
~ any Security Asset (or make any omission which has such an effect).

114  Real Propcrfy

- {a) Promptly following the Senior Diséhérge Date and (if later) on the date of acquisition
of any further Real Property by any Chargor (whether any interest in any frechold,

leasehold or other immovable property), each relevant Chargor shall deliver (or .

procure delivery) to the Sccurity Agent of, and the Security Agent shall be entitled to
hold and retain, all deeds, certificates and other documents constituting or evidencing
title relating to any Real Property.

. (b}  Each Chargor shall, within ten Business Days of the end of each Financial Year,
* provide the Security Agent with details of any contract, conveyance, transfer or other

L o 14
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disposition " for the acciuisition' by that Chargor {or its nominee(s)) of any Real
- Property during such Financial Year.

(c) - Each Chargor shall during the Security Period, in relation to any lease, égeemén‘t for

" lease or other right to ocoupy to which all or any part of the Real Property is at any .

time sulyect:

{i) pay the rents (if the lessee) and observe and perform in all material respects |
the covenants, conditions and obligations imposed {if the lessor) on the lessor
or, (if the lesses) on the lessee; and

- () _not knowingly do any act or thing whereby any lease or other document

which gives any right to occupy any part of the Real Property becomes or -

. may become subject to determination or any right of re-eniry or forfeiture
prior to the expiration of it term,

in each case, where failure to comply, individually or in the aggregate, is .
reasonably likely to cause a Material Adverse Effect.

~{d) - Each Chargor shall during the Security Period:
{1} repair and keep in good and substantial repaif and condition to tihc.reaSIOnahle '
satisfaction of the Security Agent, at the cost of the Chargor, any Real
Property;

(i) - not at any time without the prior written consent of the Security Agent sever
- or remove any of the fixtures forming part of any Real Property or any of the

plant or machinery (other than stock in frade or work ip progress) on orin the

Real Property (except for the purpose of any necessary repairs or replacement
"~ ofit); and

(iit) - comply with and observe and perform (i) all applicable requirements of all
planning and environmental legislation, regulations and bye-laws relating to
any Rea! Property, (ii} any conditions attaching to any planning permissions

. relating to or affecting any Real Property and (iii) any notices or other orders

made by any planning, environmental or other public body in respect of ail or
any part of any Real Property,

~'in each case, where failure to comply, individually or in the aggregate, is
_ reasonably likely to cause a Material Adverse Effect.

{e) - - If a Chargor fails to comply with any of the undertakings contained in this clause 11.4;

: - . the Security Agent shall be entitled (with such agents, coniraciors and others as it sees
- fit}, to do such things as may in the reasonable opinion of the Security Agent be
required to remedy such failure and all moneys spent by the Security Agent in doing
so shall be reimbursed by that Chargor on demand with interest from the date of
payment by the Security Agent until reimbursed in accordance with clause 2.2 -
{Default interest),

(D) _ Subject to the terms of the Finance Documents, if a Secured Party is under an = .

obligation to make further advances to a Chargor then that obligation will be deemed
{0 be incorporated into this Deed as if sef out in this Deed.
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{g) - Each Chargor consents to an application {in such form as is satisfactory to the Security -
Agent) being made to the HM Land Registry to enter the obligation to make further
-advances on the charges register of any registered land forming part of the Real
. Property by means of Form CH2Z,

Y Each Chargor hereby consents to applications (in such form as is satisfactory to the -
' Security Agent) being made: (i) to enter a restriction (Form RX1) in the -
proprietorship register of any registered land at any time forming part of any Real

Property of such Chargor located in England and Wales, (ii) to register any first legal = -

mortgage granted herein on the charges register of any registered land at any time
forming part of any Real Property of such Chargor; (iii) to enter a notice conceming
any first fixed charge over registered land granted herein on the title register of any
registered land at any time forming part of any Real Property of such Chargor, and
{(iv) to register any Class C(i), C(iil) and C(iv) land charges in relation to any first
legal mortgage and any first fixed charge granted herein over unregistered land at any
time forming part of any Real Property of such Chargor. :

{i) - In the case of any Real Property, title to which is or will be registered under the Land

Registration Act 2002, acquired by or on behalf of a Chargor afier the execution of .

this Deed, that Chargor shall promptly notify the Security Agent of the title number(s)

- and, contemporaneously with the making of an application to HM Land Registry for
 the registration of that Chargor as the registered proprietor of such property, make an
application (in such form as is satisfactory to the Security Agent) to HM Land Registry

" to register the first legal mortgage on the title regisier of such Real Property (Form
AP,

115 K Charged Securities

(8)  In relation o any Charged Securities, each Chargor shall, promptly following the
Senior Discharge Date or (if later), as soon as is practicable afler its acquisition of any

- such Charged Securifies in certificated form, by wav of security for the Secured

- (bligations:

) deposit with the Security Agent or, as the Security Agent may direct, all : g
~ certificates and other documents of title or evidence of ownership to such -
Charged Securities and their Securities Rights; and

(i) . execute and deliver to the Security Agent pre-stamped instruments of transfer
in respect of such Charged Securities {executed in blank and left undated)
- and/or such other documents as the Security Agent shall require to enable it
. {or its nominees) to be registered as the owner of or otherwise to acquire a
- legal title to such Charged Securities and their Securities Rights {or to pass
. legal title to any purchaser).

{b) - Inrelation to any Charged Securities, each Chargor shall:’

(i) promptly give notice to any custodian of any agreement with such'Ch’afg‘of in

respect of any such Charged Securities and all present and future Securities .~

_ Rights accruing o all or any of such Charged Securities, in a form the
' Security Agent may require; and

_{(#) - use its reasonable endeavours to ensure that the custodian acknowledges that
- notice in a form the Security Agent may require.

4833-1691-6636 viS o



©

(@

{e)
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(g -
N © 2006 and asny notice served on it under Section 790D or Section 790E of the
_ Companies Act 2006, in each case, within any required timeframe. o

®

Without préjudice. to the test of this clause 11.5, the Security Agent niay,"at the

" expense of the relevant Chargor, take whatever action is required for the

dematerialisation or rematerialisation of any Charged Securities and all present and

- future Securities Rights accraing to all or any of such Charged Securities.

Hach Chargor shall promptly pay all callg or other pavments which may become due

 in respect of Charged Securities and all present and future Securities Rights accruing
- to all or any of such Charged Securities.

" Each Chargor shall from time to time upon the request of the Security Agent, deliver g
or procure delivery, to the Security Agent an up-to-date copy of any PSC Register.

Each Chargor shall immediately:

. {i) notify the Security Agent of any change'that"is made to its PSC Regi.ster or

the PSC Register of any of its Subsidiaries; and

(il provide to the Security Agent a copy of its updated PSC Register or the

~ updated PSC Register of any of its Subsidiaries in form and substance which
complies with applicable law.

Each Chargcr undertakes (0 comply with all its obligations under the Companies Act

- Each Chargor shall immediately upon a request from the Security Agent comply with

the provisions of this clanse 11.5 in relation to any Securities other than the Charged
Securities and their Securities Rights,

| 116 Rights in respect of Charged Securities and Securities Rights -

(@)

ORS
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Until an Event of Default occurs, each Chargoer shall be entitled td: '.

(i)  receive and retain all dividends, distributions and other monies paid. onor .
.. derived from its Securities and its Charged Securities; and

i) - exercise all voting and other rights and powers attaching to its Securities and _

its Charged Securities, provided that it must not do so in a manner which {(A)
" has the effect of changing the terms of the Securities or the Charged
" Securities {or any class of them) or of any Securitics Rights or (B) which is |
- prejudicial 1o the interests of the Security Agent.

At any time following the occurrence of an Event of Default which"is'continuing, the
Security Agent may complete the instrument(s) of transfer for all or any Securities or-

.. Charged Securities on behalf of any Chargor in favour of itself or such other person
- @s it may seiect.

©

.. the Security Agent or its nomines, the Security Agent shall be under no duty to:

At any time when any Securities or Charged Securities are registered in the name of

{1} ensure that any dividends, distributions or other monies payable in respéct of

_ such Securities or Charged Securities are duly and promptly paid or received -
by it or its nomines; or

R



(i) verify that the cofrect amounts are paid or received; or -
" (iii) . take any action in connection with the taking up of any (ot e'm'y' offer of any)
- Securities Rights in respect of or in substimtion for any such Securities or
Charged Secunties.

117 Intellectnal Property

- Unless the Security Agent is of the cpinion that the relevant Intellectual Propcrty is of minor
importance to the Group each Chargor shall: '

{a) do all acts as are reasonably practicable to maintain, protect and safeguard (including,

without limitation, registration with all relevant authorities} its Inteliectual Property . -

and not discontinue the use of any of its Intellectual Property;

_ (b) ~ take all such reasonable steps, including the commencement of legal proceedings, as
may be necessary to safeguard and maintain the validity, reputation, integrity, .
registration or subsistence of its Intellectual Property; and

(¢} - comply with any warranties, covenants and/or undertakings relating to Intellectual
Property set oul al section 5.22 {Intellectual Propertyy of the Merzanine Note
- Purchase Agreement.

118 _' Insurance

Each Chargor shall during the Security Period: )
(a) keep the Secured Assets insured in compliance with the terms of the Mezzanine Note
Agreement;

(b} within 30 days of the date of this Deed and (if later) promptly following the date on -
~ which a Chargor obtains an interest in Insurance, cause each Insurance (other than
- any Insurance in respect of third party liability if the proceeds of a claim made
therennder would not be paid to a Chargor) relating to the Secured Assets to contain
(in form and substance reasonably satisfactory to the Security Agent) an endorsement
naming the Security Agent as loss payee in respect of all claims,;

) . promptly pay all premiums and other moneys payable under all its Insurance and
promptly upon request, produce to the Security Agent a copy of each nolicy and
evidence (reasonably acceptable to the Security Agent) of the payment of such sums;

() Cf required by the Security Agent (but subject to the provisions of any lease of the =

Real Property) and following the Semior Discharge Date, depesit all Insurance
relating to the Real Property with the Security Agent; and '

(é) - not knowingly do or omit to do or permit to be done or omitted anything which is
reasonably likely to render any such Insurance void, voidable or unenforceable.

11.9 . Notice of Assignment
" The relevant Chargor shall }ﬁfdmptly foﬂowing the Senior Discharge Date aﬁd thereafier upon

the request of the Security Agent give notice of the assignments effected pursuant to clause
- 4.2 (Security assignments) by sending a Notice of Assignment to each of the insurers party to

" each Insurance at that time held by any Chargor and such Chargor shall use its reasonable

. ) ) 18
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endeavours fo ensure that the addressee of any Notice of Assi.glilmenf, acknowledges that |

. notice substantially in the form of the Acknowledgment.

11,10

Specific Contracts

" Each Chargor shall, promptly fé!!dwing .the. Seniof.Dis'chatge Date or, in the case of Specific

Contracts entered into afier the Senior Discharge Date, promptly following its entry into a -
Specific Contract, deliver to the Security Agent (or procure delivery of) notices of assignment

" in the form set out at schedule 4 (Cownterparty’s Notice of Charge and Ackmowledgment of

Specific Contract) duly executed by that Chargor, in respect of each Specific Contract and use

" its reascnable endeavours to provide acknowledgments by the relevant counterparty.

12

121

122

POWER TO REMEDY

- Power o remedy

If at any time a Chargor doésndt.cémply with any 6f its. obligations under this Deed, the
- Security Agent (without prejudice to any other rights arising as a consequence of such non- - _
- compliance) shall be entitled (but not bound} to rectify that default. The relevant Chargor -

irrevocably authorises the Security Agent and its employees and agents by way of security to

do all things (including entering the property of such Chargor) which are necessary or _. R

desirable to rectify that default,

Mortgagee in possession

" The exercise of the powers of the Security Agent under this clause 12 shall not render it nor

123

any Secured Party liable as a morigagee in possession.

Monies expended

" The relevant Chargof shall pay to the Security Agent on demand any monies which are

expended by the Security Agent in exercising its powers under this clause 12, together with
interest at the Default Rate from the date on which those monies were expended by the

- Becurity Agent (both before and after judgment} and otherwise in accordance with clause 2.2
- {Default interest).

- 13,

131

WHEN SECURITY BECOMES ENFORCEABLE

When enforceable

- This Security shall ‘become 'imhlediately enforceable upon the occurrence of an Event of

k2

" Default and shall remain so for so long as such Event of Default is continuing.

Statufory powers

The power of sale and other powcré conferred by section 101 of .ths Act (as amended or

. extended by this Deed) shall be immediately exercisable upon and at any time after the

133
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occurrence of any Event of Default and for so long as such Event of Default is continuing.

Enforcement

After this Security has hecome enforceable, the Security Agent may in its absolute discretion
enforce all or any part of the Security in such manner as it sees fit.

19



'14.  ENFORCEMENT OF SECURITY
' 14.1 - General
- For the purposes of .ail.powers im’ﬁlied .by statute, the Secured Obligations are deemed to have
become due and payable on the date of this Deed. Sections 93 and 103 of the Act shall not
apply to the Security. The statutory powers of leasing conferred on the Security Agent are
extended s0 as to authorise the Security Agent to lease, meke agreements for leases, accept

surrenders of leases and grant options as the Security Agent may think fit and without the
- need to comply with section 99 or 100 of the Act.

142 Powers of the Security Agent

. (a) At any time afier the Security becomes enforceéble; the Sccurity'Agcnf may without
further notice (unless required by law}:

(i) {or, if 50 requested by any Chargor, by written notice at any time may) -

appoint any person or persons to be a receiver or receiver and manager of all |

- or any part of the Security Assets and/or of the income of the Security Assets;
and/or

(i) ~  appoint or apply for the appointment of any person who is appropriately

 qualified as administrator of any Chargor; and/or

(iii) - exercise all or any of the powers conferred on mortgagees by the Act (as
amended or extended by this Deed) and/or all or any of the powers which are
. conferred by this Deed on a Receiver, in cach case without first appointing a
Receiver or notwithstanding the appointment of any Receiver; and/or

(iv) .. exercise (in the name of each Chargor and without any further consent or
- - authority of such Chargor) any voting rights and any powers or righis which -
may be exercised by the person(s) in whose name the Charged Invesiments
_ ave registered, or who is the holder of any of them.

(b} ' The Security Agent is not entitied to appoint a Receiver in respect of any Security
- Assets of any Chargor which are subject to a charge which (as created) was a floating -

* charge solely by reason of a moraiorium being obtained under the Insolvency Act -

. 2000 (or anything done with a view to obtaining such a moratorium) in respect of
such Chargor.

14.3 ' 'Redémpﬁnn of pricr mortgages
At any time after the Security has become enfdrbéable, t‘ne Security Agéht may:. _ S
. {a) redeem any prior Security Interest against any Security Asset; and/or |
(b)Y . procure the transfer of that Security Interest to itself; and/or

{¢) - settle and pass the accounts of the holder of any prier Security IntercSt. and any )
- accounts so settied and passed shall be conclusive and binding on each Chargor.

All principal, interest, costs, charges and expenses of and incidental to any such redemption . o
and/or transfer shall be paid by the relevant Chargor to the Security Agent on demand.

: o - 20
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14.5

146
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15.1

15.2

153
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Pri.vileges' '

" Each Receiver and the Security Agent is entitled to all ‘the righ'ts; pOwers, pﬁﬁléges and

immunities conferred by the Act on mortgagees and receivers when such receivers have been

- duly appointed under the Act, except that section 103 of the Aci does not apply.
No Hiability

| {a) None of the Security .Agie:nt, a Secured Paﬁy or any Receiver shall be Hable (i) in

respect of all or any part of the Security Assets or (if) for any loss or damage which
_arises out of the exercise or the atiempted or purporied exercise of, or the failure to

excreise any of, ifs or his respective powers (unless such loss or damage is caused by - .

" its or his gross negligence or wilful misconduct).

{b) | - Without prejudice to the generality of clause 14.5(a), none of the Security Agent, a

. Secured Party or any Receiver shall be liable, by reason of entering into possession of -
a Security Asset, to account as mortgages in possession or for any loss on realisation
- or for any default or omission for which a mortgagee in possession might be liable.

: Pﬁrotection of third parties

Mo person {including a purchaser) dealing with the Secu'rity' Agent or any Receiver or its or
his agents will be concemned o enguire: '

. (a) whether the Secured Obligations have become payable; or

(b} whether any power which the Security Agent or the Receiver is purporting to exercise

has become exercisable; or

(2} - whether any money remains due under any Finance Document; or

. (d) - - how any money paid to the Security Agent or to the Receiver is to be applied.

RECEIVER

Removal and replacement

The Security Agent may from time to time remove any Receiver appointe‘d by it (subje'ct, in’
the case of an administrative receivership, to section 45 of the Insolvency Act 1986) and,

" whenever it may deem appropriate, may appoint a new Receiver in the place of any Receiver .

whose appointment has terminated.
Mauitiple Receivers

If at any time there is more than one Receiver of all or aﬁy paxt of the Security Assets and/or
the income of the Security Assefs, each Receiver shall have power to act individually (unless

otherwise stated in the appointment document).

Remuneration

* Any Receiver shall be entitled to remuneration for his services at a rate to be fixed by
- agreement between him and the Security Agent (or, failing such agreement, to be fixed by the .
- Security Agent).
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- 154 = Payment by Receiver
Only monies actually paid by a Receiver to the Security Agent in relation to the Secured
. Obligations shall be capable of being applied by the Security Agent in discharge of the
" Secured Ohbligations.

. 155 Agent of Chargors
Any Receiver shall be the a'gen.t. of the Chargor in respect of which it is appointed. Such
Chargor shall (subject to the Companies Act 2006 and the Insolvency Act 1986} be solely
~ responsible for his acts and defaults and for the payment of his remuneration. Neither the

Security Agent nor any Secured Party shall incur any liability {either to such Chargor or to
 any other person} by reason of the appointment of a Receiver or for any other reason.

16, - POWERS OF RECEIVER
- 16.1 | General powers

" Any Receiver shall have:

(a)  all the powers which are conferred by the Act on mortgagees in possession and .

- receivers appointed under the Act;

- (b)  (whether or not he is an administrative receiver) all the powers which are listed in
- schedule 1 of the Insolvency Act 1986; and

) Call powers which are conferred by any other law conferring power on receivers.
16.2 Addiﬁbnal powers

- In addition to the powers referred to in clause 16.1 {Généraf péWers), a Rec'eiﬁer shall have
the following powers:

(8)  to take possession of, ¢collect and get in all or any part of the Security Assets and/or -
- income in respect of which he was appoined;

(b)  tomanage the Security Assets and the business of any Chargor as he thinks fit;

- {¢).-  to redeem any security and to borrow or raise any money and secure the payment of -
. any money in priority to the Secured Obligations for the purpose of the exercise of his
powers and/or defraying any costs or liabilities incurred by him in such exercise;

) to sell or concur in selling, leasing or otherwise disposing of all or any part of the
' " . Becurity Assets in respect of which he was appointed without the need to observe the
restrictions imposed by section 103 of the Act. Fixtures may be severed and sold -

- separately from the Real Property containing them, without the consent of any

Chargor. The consideration for any such transaction may consist of cash, debentures
. or other obligations, shares, stock or other valuable consideration (and the amount of
- such consideration may be dependent upon profit or turnover or be determined by a
third party). Any such consideration may be payable in a lump sum or by instalments
spread over such period as he thinks fit;

.(c)' " to alter, improve, develop, complete, construcf, modify,' refurbish or repair any .
- building or land and to compleie or undertake or concur in the -completion or
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(b)

@

6

" (m)

undertaking (with or without modification) of any sroject in which any Chargor was
- concerned or interested before his appointment {being a project for the alteration, -
improvement, development, completion, construction, modification, refurbishment or
repair of any building or land);

to carry out any sale, lease or other disposal of all or any part of the Security Assets
_ by conveying, transferring, assigning or leasing the same in the name of the relevant -
Chargor and, for that purpose, to enter inte covenants and other coniractual

- obligations in the name of, and so as to bind, such Chargor;

@

to take any such proceedings (in the name of any of the relevant Chargors or -
“otherwise) as he shall think fit in respect of the Security Assets and/or income in

~respect of which he was appointed {(including proceedings for recovery of rent or -
- other monies in arrears at the date of his appoiniment);

to enter into or make any such agreement, arrangement or compromise as he shall -

think fit;

to insure, and to renew any insurances in respect of, the Security Assets as he shall
- think fit {or as the Security Agent shall direct);

to appoint and employ such managers, officers and workmen and engage such
. professional advisers as he shall think fit {including, without prejudice to the

generality of the foregoing power, to employ his pariners and firm);

to form one or more Subsidiaries of any Chargor, and to transfer te any such
Subsidiary all or any part of the Security Assets;

‘to operate any rent review clause in respect of any Real Property in respect of which

. he was appointed (or any part thereof) and to apply for any new or extended lease; -

and
o
(@) . give valid receipts for all monies and to do all such other things as may seem
to him fo be incidental or conducive to any other power vested in him or
- necessary or desirable for the realisation of any Security Assel;
(ii)  exercise in relation to each Security Asset all such powers and rights as he

- would be capable of exercising if he were the absolute beneficial owner of
* the Security Assets; and

B (iii}  use the name of any Chargor for any of the above purposes.

17. . APPLICATION OF PROCEEDS

"17.1 . Application

-~ All monies received by the Security Agent or any'Receivef after the Sééuﬁty has become -
- enforceable shall (subject to the rights and claims of any person having a security ranking in
- priority to the Security} be applied in the following order:

- 4833-1691-6636 v15
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(a) - first, in satisfaction of, or provision for, all costs, charges and éxpenses incurred, and
payments made by the Security Agent, a Secured Party or any Receiver and of all
- remuncration due to the Receiver in connection with this Deed or the Security Assets;

(b)  secondly, in or towards satisfaction of the remaining Secured Obligations in

accordance with the Intercreditor Agreement; and
{c) thirdly, in payment of any surplus to any Chargor or other person entitled to it.
17.2 - Contingencies
If the Security is enforced at 2 time when no amounts are due under the Finance Documents
- (but at a time when amounts may become so due)}, the Security Agent or a Receiver may pay
. the proceeds of any recovernies effected by it into a blocked suspense account.
18, SET-OFF
18.1  Set-off
{a) The Security Agent may (but shall not be obliged to) set off any obligation
: {contingent or otherwise under the Finance Diocuments or which has been assigned to
the Security Agent) against any obligation {(whether or not matured) owed by the
. Becurity Agent to any Chargor, regardless of the place of payment, booking branch or
- currency of either obligation,
B (b).- - If the obligations are in different currencies, the Security Agent may convert either
- obligation at a market rate of exchange in its usual course of business for the purpose -

 of the set-off,

| B} .{c) . Ifeither obligation is unhiquidated or unascertained, the Security Agent may set off in
- an amount estimated by it in good faith to be the amount of that obligation.

182 Time deposits

* Without prejudice”to clause 18.1 (Sez—éﬁ) if at any time a dcpésit.matures on aﬁy account
which any Chargor has with the Security Agent or a Secured Party at a time when:

: _. ~{a) this Security has become enforceable; and

)] " no Secured Obligation is due and payable, -

such deposit shall automatically be renewed for such further maturity as the Security Agent or

- such Secured Party in its ahsoluie discretion considers appropriate unless the Security Agent
or such Secured Party otherwise agrees in writing.

19,  DELEGATION

Each of the Secuﬁty Agent' and ar.l;y'Receiver may delcgaté., by power of attoﬁicy'{éﬁ' in any
other manner) to any person, any right, power or discretion exercisable by it under this Deed

' _upon any terms {including power to sub-delegate) which it may think fit. Neither the Security _ N '

Agent nor any Receiver shall be in any way liable or responsible to any Chargor for any toss
- or liability arising from any act, default, omission or misconduct on the part of any such
- delegate or sub-delegate.

RO 24
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FURTHER ASSURANCES

.- Further action

Each Chargor sha!i,'éf tts owﬁekpcnse, prorhﬁjtly' take whatever action the Security Agent or a B

Recetver may require for;

{a) creating, perfecting or protecting the Security Interests intended to be created by this
Deed; and

" (b) facilitating the realisation of any Security Asset or the exercise of any right, power or
' discretion exercisable by the Security Agent or any Receiver or any of its or his

delegates or sub-delegates in respect of any Security Asset,

including the execution of any transfer, conveyance, assignment or assurance of any property

- whether to the Security Agent or to its nominees, the giving of any notice, order or direction

and the making of any registration which in any such case the Security Agent may think
expedient,

: Specific security

. Without prejudice to the geﬁérality of clause 20.1 '(Furtkér action), each Chargor shall .

forthwith at the request of the Security Agent execute a legel morigage, charge, assignment,

assignation or other securify over any Security Assct which is subject to or intended to be

subject to any fixed security created by this Deed in favour of the Security Agent (including
any arising or intended to arise pursuant to clause 6 (Conversion of floating charge)) in such

- form as the Security Agent may require.
- POWER OF ATTORNEY

(a) Each Chargor, by way of security, irrevccabiy and severally app{ﬁnts the Secunty

Agent, each Receiver and any of its or his delegates or sub-delegates to be its attomey
to take any action which any Chargor is obliged to take under this Deed, including
under clanse 20 (Further assurances).

(b) - Each Chargor ratifies and confirms whatever any attorney does or purports to do

pursuant to its appointment under this clause,

" PAYMENTS
: Pavments

| Subject to clause 22 2 (Gross-up} all payments to be made by each Chargor in respect of this
. Deed shall be made: -

(a) in immediately available funds to the credit of such account as the Security Agent
may designate; and

(b) - without (and free and clear of, and without any deduction for or on account of);

{i} any set-off or counterclaim; or

(i)  except to the extent compelled by léw, any deduction or withholding for or on”
account of Tax.
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Gross-ﬁp' '

-~ If any Chargor is cc}mpelled' by law to make any deduction or Wii:hholding from any sum

payable under this Deed to the Security Agent, the sum so payable by such Chargor shall be

increased so as to result in the receipt by the Security Agent of a net amount equal to the full - -

amount expressed to be pavable under this Deed.

 Mezzanine Note Purchase Agreement

" Without prejudice to the provisions of the Mezzanine Note Mchasé'AgrEemeﬂt and each

Chargor's obligations in accordance with this Deed, the Securily Agent may at any lime

" discharge any Chargot's obligation {0 make payment of any sums due by any Chargor to the

Security Agent by debiting such sum to any account held by the Security Agent (in whatever
capacity) in relation to the Chargor.

 STAMP DUTY
_ Each Chargor shall: | .

(&) pay all present and fiture stamp, registration and similar Taxes or charges which may

be pavable, or determined to be payable, in connection with the execution, delivery,
- performance or enforcement of this Deed or any judgment given in comnection
- therewith; and

(b} . indemnify the Security Agent and any Receiver on demand against any and all costs,
losses or liabilities (including, without limitation, pemalties) with respect to, or
- resulting from, its delay or omission to pay any such stamp, registration and similar
~ Taxes or charges. :

COSTS AND EXPENSES
“Fransaction and amendmentékpenses

'Each Chargor shall promptly on demand pay to the Security Agent .th.e' amount of all

reasonable costs, charges and expenses (including, without limitation, reasonable legal fees,
valuation, accountancy and consuliancy fees {and any VAT or stmilar Tax thercon}) incurred

. by the Security Agent or a Secured Party in connection with:

L {a) the negotiation, preparation, printing, execution, registration, perfection and

242
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... completion of this Deed, the Security or any document referred to in this [eed; or

() any actual or proposed amendment or extension of, or any waiver or consent under,

this Deed.

Enforcement and preservation costs .

" Each Chargor shall promptly on demahd pay to the Security Agent and any Receiver the

amount of all costs, charges and expenses (including (without limitation} legal fees (and any
VAT or similar Tax thereon)) incwrred by any of them in connection with the enforcement, |
exercise or preservation (or the attempted enforcement, exercise or preservation) of any of
their respective rights under this Deed or any document referred to in this Deed or the

- Security (including all remuneration of the Receiver).
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25, CURRENCIES

2851 . Canversion_ =

All monies received or held by the Secuﬁfy Agent or any Receiver under this Deed may be . _'
converted from their existing currency into such other currency as the Security Agent or the -

. Receiver considers necessary or desirable to cover the obligations and liabilities comprised in

the Secured Obligations in that other currency at the spot rate at which the Security Agent is

. able to purchase the currency in which the Secured Obligations are due with the amount -
. received. Each Chargor shall indemnify the Security Agent against all costs, charges and

expenses incwred in relation to such conversion. Neither the Security Ageni nor any

Receiver shall have any liability to any Chargor in respect of any loss resulting from any -

fluctuation in exchange rates after any such conversion.

252 - Currency indemnity

"No payment to the Security Agent (whether under any judgment or court order or in the -
liguidation, administration or dissolution of any Chargor or otherwise) shall discharge the
. obligation or liability of any Chargor in respect of which it was made, unless and until the
" Security Agent shall have received payment in full in the currency in which the obligation or
liability was incurred and, to the extent that the amount of any such payment shall on actual

* conversion into such currency fall short of such obligation or liability expressed in that - '

currency, the Security Agent shall have a further separate cause of action against each
Chargor and shall be entitled to enforce the Security to recover the amount of the shortfall.

26. ~ INDEMNITY
Each Chargor shall iﬁdemnify'the Security Agent and any Receiver and any attomey, agent or
other person appointed by the Security Agent under this Deed and the Security Agent’s
officers and employees {(each an "Indemmnified Party™) on demand against any cost, loss, -
liability or cxpense (however arising) incurred by any Indemnified Party as a resuli of or in

. connection with:

 (a) anything done or omitted in the exercise or purported exercise of the powers . . |
contained in this Deed;

L (b) . the Security Assets or the use of occu’pation:of them by aﬁy petson (including any
- Environmental Claim}); or

" (¢) - any breach by any Chargor of any of its obligations under this Deed. .. A
. 27.-  MISCELLANEOUS
27.1  Appropriation and suspense account

(a) . The Security Agent may appl.y 'all”.pa'ymc'nt.s received in respect of the Secured -

Obligations in reduction of any part of the Secured Obligations as it thinks fit. Any '

~ such appropriation shall override any purported appropriation by any Chargor.

" (b) - All monies received, recovered or realised by the Security Agent under, or in
- connection with, this Deed may at the discretion of the Security Agent be credited to

a scparate interest bearing suspense account for so long as the Security Agent

" determines {(with interest accruing thercon at such rate, if any, as the Security Agent

may determine for the account of the relevant Chargor) without the Security Agent
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o hai&né any obligation .to apply such monics and interest or any part thereof in or
~ towards the discharge of any of the Secured Obligations.

New accounts

_If any of the Security Agent or a Secured Paxty 'feceix;es, or is deemed to be affected 'by;' 3
notice, whether actual or constructive, of any subsequent Security Interest affecting any -
" Security Asset and/or the proceeds of sale of any Security Asset or the Guarantee ceases to

continue in force, it may open a new account or accounts for any Chargor. If it does not open
a new account, it shall nevertheless be treated as if it had done so at the time when it received
or was deemed to have received such notice. As from that time all payments made to the
Security Agent or such Secured Party will be credited or be treated as having been credited to

- the new account and will not operate to reduce any amount of the Secured Obligations.
Changes to the Parties
- {a) No Chargor may assign ahy of its rights under this Deed. -

(B The Security Agent may assign or transfer all or any part of its rights under this Deed. |

- Each Chargor shall, immediately upon being requested to do so by the Security
Agent, enter into such documents as may be necessary or desirable to effect such
assignment or iransfer,

Memorandum and articles

" Each Chargor certifies that the Security does not contravene any of the provisions of the
. memorandum or articles of association of that Chargor.

- Tacking

" (a)  The Security Agent shall perform its obligations under the Mezzanine Note Purchase

Agreement {including any obligation to make available further advances).

(b)Y .- This Deed secures advances already made and further advances to be made.

The Land Registry

(a) Each Chargor shail aﬁply to the Chief Land .R'egistrar (and consents to éuch an .
application being made by or on behalf of the Security Agent) for a resiriction inthe

following terms to be entered on the Register of Title relating to any property .
registered at the Land Registry {or any unregistered land subject to first registration)
- and against which this Deed may be noted: h

"No disposition of the registered estate by the proprietor of the registered estate is to~
be registered without a written consent signed by the proprieior for the time being of

. the charge dated 2019 in favour of PGIM PRIVATE (CAPITAL FUND
(IRELAND) FCAYV as Security Agent referved fo in the charges regisier or, if -
appropriate, signed on such proprietor'’s behalf by its secretary or conveyancer.”

: (b) - Each Chargor:

(i) authorises the Security Agent to make any application which the Security
' Agent deems appropriate for the designation of this Deed, the Mezzanine

28 :



~ Note Purchase Ag,reement or any other Finance Document as an éxemjat
information document under rule 136 of the Land Registration Rules 2003;

iy ~ shall use its best endeavours to assist with any such application made by or .

on behalf of the Security Agent; and

- (iii) - shall notify the Security Agent in writing as soon as it receives notice of any .
. person's application under role 137 of the Land Registration Rules 2003 for

the disclosure of this Deed, the Mezzanine Note Purchase Agreement or any 2

other Finance Diocument, following its designation as an exempt information
document.

- {c)y . No Chargor shall make any application under mle 138 of the Land Registration Rules
. 2003 for the removal of the designation of any such document as an exempt
- information document,

- (d) Fach Chargor shall promptly make all applications to and filings with the Land
Registry which are necessary or desirable under the Land Registration Rules to
protect the Security.

_ {e}.. - No Chargor shall, without the prior written consent of the Security Agent, permit any
. person to be or become registered under the Land Repgistration Act 2002 as the
" proprietor of a Security Asset who is not so registered under the Land Registration
Act 2002 at the date of this Deed or, in the case of Real Property acquired after the
date of this Deed, at the date of such acquisition.

277 - Amendments

. Any provision of . this Deed may .be amended only if the Security Agent and each Chargor so |

agree in writing and any breach of this Deed may be waived before or after it ccours only if '

the Security Agent so agrees in writing, A waiver given or consent granted by the Security

Agent under this Deed will be effective only if given in writing and then only in the instance . .

and for the purpose for which it is given.
278 - Calculations and certificates
A certificate of the Security Agent specifying the amount of any Secured Obligation due from -
any Chargor (including details of any relevant caloulation thereof) shall be prima facie
" gvidence of such amount against each Chargor in the absence of manifest error.

' 27;9 " Walver, rights and remedies

* No failure to exercise, nor any delay in éXercisihig’, on the part of the.S.écurity Agent, any right

or remedy under this Deed shall operate as a waiver, nor shall any single or partial exercise of -

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

remedy. The rights and remedies provided are cumulative and not exclusive of any rights or -

remesdies provided by law.
127.10  Limited Recourse of ICAV

. Any Party’s {other than the Pricoa Funds’} recourse against the ICAV in its capacity as o
Security Agent in respect of any claims arising under or in relation to this Deed against it in

its capacity as the Security Agent (“Claims”) shall be limited to the assets of the Pricca Funds =

. and no Party shall have any recourse to any other assets of the ICAV or any other sub-fund of -

29.
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the ICAV. If, fdilou’ing the realisation of all of the assets of the Pricoa Funds and the

application of such realisation proceeds in payment of all Claims (if any) and all other
liabilities (if any) of the Pricoa Funds ranking pari passu with or senior to the Claims which

" have recourse to the Pricoa Funds, the Claims are not paid in fuil:

- {a) the amount outstanding in respect of the Claims relating to the ICAV in its capacity.

28,

281

282

283

29,

as the Security Agent shall be automatically extinguished; and

{b) . no Party shall have no further right of payment in respect thereof.

- NOTICES

Communications in writing = .

The provisions of section 15.8 (Notices; English Larzguage) of f:he Mezzanine Note Purchase
Agreement shall apply to this Deed as if the same were set out in this Deed, provided that

references to the "Obligor” shall be deemed to be references to each Chargor.

~Electronic communications

No communication to be made under this Deed shall be made electronically.
Agent for service

Each Chargor {other than the Parent) by'ité execution of this Deed irrevocably appoints the
Parent to act on its behalf as its agent in relation to the Finance Documents and irrevocably
authorises:

(2} the Parent on its behalf to supply all information concerning itself contemplated by
~ this Deed to the Security Agent and to give ail notices and instructions to make such
agreements and to effect the relevant amendments, supplements and variations -
capable of being given, made or effected by any Chargor notwithstanding that they
may affect the Chargor, without further reference to or the consent of that Chargor;
and

{b)  the Security Agent to give any notice, demand or other communication to be given to
that Chargor pursuant to the Finance Documents to the Parent,

- and in each case the Chargor shall be bound as though the Chargor itself had given -
the notices and instructions or executed or made the agreements or effected the
amendments, supplements or variations, or received the relevant notice, demand or

" other communication.

PARTIAL INVALIDITY

All the provisions of this Deed are severable and distinct from one another and if at any time

. any provision is or becomes illegal, invalid or unenforceable in any respect under any law of
" any jurisdiction, neither the legality, validity or enforceability of any of the remgining
provisions nor the legality, validity or enforceability of such provision under the law of any

other jurisdiction will in any way be affected or impaired.

30
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33.

‘RELEASE

Upon the expiry of the Security Period (but not otherwise) the Security Agent shall, promptly

- after the request and at the cost of the Chargors, take whatever action is necessary to release =~
_ and/or re-assign {(without recourse or warranty) the Security Assets from the Security. '

COUNTERPARTS

' This Deed may be executed in aﬁy pumber of counterparts, and this has the same effect as if -~
.. the signatures (and seals, if any) on the counterparis were on a single copy of this Deed,

CGOVERNING LAW

' This Deed and any non-contractual obligations arising out of or in connection with it shall be
.- governed by and construed in accordance with English law,

JURISDICTION OF ENGLISH COURTS

{a} The courts of England have exclusive jurisdiction to settle any dispute arising out of
or in connection with this Deed (inciuding a dispute relating to the existence, validity
. or termination of this Deed or any non-contractual obligation arising out of or in

. connection with this Deed) (& "Dispute™).

(b)) The Parties agree that the courts of England are the most appropriate and convenient -

. courts to settle Disputes and accordingly no Party will argue 1o the contrary.

- {c) - - Notwithstanding clause 33(b} above, the Security Agent shall not be prevented from

- taking proceedings relating to a Dispuie in any other courts with jurisdiction. To the
. extent allowed by law, the Security Agent may take concurrent proceedings in any
number of jurisdictions,

IN WITNESS of which this Deed has been duly executed by each Chargor as a deed and duly

 executed by the Security Agent and has been delivered on the first date specified on page 1 of this
Deed. B
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 SCHEDULE1
" CHARGORS .

AFI Rentals Group Limited 12036570 2™ Floor

West Wing Diamond

House Diamond Business Park -
Thornes Moor Road

Wakefield

West Yorkshire

WFE2 §PT

AFI-Uplift Limited 03539352 2% Floor

West Wing Diamond

House Diamond Business Park
Thornes Moor Road
Wekefield

West Yorkshire

x : IR : - WF2 &8PT

Integrated Training Sclutions | 07335577 2% Floor

Limited West Wing Diamond

House Diamond Business Park
Thornes Moor Road
Wakefield

West Yorkshire

WF2 3PT

AFI Topeo Limited 08473421 2™ Floor

West Wing Diamond

House Diamond Business Park
Thornes Moor Road
Wakefield

West Yorkshire

AFI Midco Limited 08397861 2% Floor

West Wing Diamond

House Diamond Business Park -
Thornes Moor Road
Wakefield

West Yorkshire

WF2 8PT '

AFI Bidco Limited 08397852 2" Flooy

West Wing Diamond -
House Diamond Business Park
Thornes Moor Road

Wakefield

West Yorkshire

AF1 Holdings Limited 05720804 2™ Floor

West Wing Diamond

House Diamond Business Park
Thornes Moor Road
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| Wakefield

West Yorkshire
WEF2 8PT

A} Access Platforms Limited

07615720

2™ Floor

West Wing Diamond

House Diamond Business Park
Thornes Moor Road
Wakefield

West Yorkshire

WF2 8PT

Hampshire Plant & Access Lid

06719721

24 Bloor

West Wing Diamond

House Diamond Business Park
Thornes Moor Road
Wakefield

West Yorkshire

WE2 8PT

AT Access Holdings Limited

7605052

2M Floor

West Wing Diamond

House Diamond Business Park
Thornes Moor Road
Wakefield

West Yorkshire

WE2 8PT

- 4833-1691-6636 v15 .
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. SCHEDULE2 =
DETAILS OF SECURITY ASSETS

Part 1 - Real Property

SR 34
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‘Part 2 - Charged Securitics

AFI Rentais Group

4833-1651-6636 v15

AFI Topco Limited | A Ordinary S50 £2,525.50
Limited shares of £0.01
each
B Ordinary 247,350 £2.475.50
shares of £0.01
each
C Ordinary 247,550 £247.55
shares of £0.001
AFI-Uplift Limited | Facelifi (GB) A Ordinary 123,000 £123,000
Limited
B Ordinary 100 £100
Hi-Lift Eguipment Ordinary 2,500 £2.500
Limited
Findmytraining.co.uk | Ordinary 54,154 £54,154
Altitade Access Ordinary 93 £98
Limited
Ordinary A 2 £2
Hampshire Plant & Ordinary 1,406,808 £1,409,808
Access Lid
Ordinary 1P A | 78,322 £783.22
1% Access Rentals Ordinary i £1
Limited
Rapid Platforms Ordinary Al 83 £85
Limited
Ordinary Bl 3 £5
Ordinary C1 1 £1
Ordinary D1 1 £1
Ordinary El 1 £1
Ordinary Fl 1 £1
Ordinary G1 10 £10
. 35 :
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AFI Topeo Limited | AFI Mideo Limited | Ordinary shares 230,400 £2.304
of £0.01 each
A Non Voting 1,000 £0.01
Ordinary shares
of £0.00001
each
B Non Voting 18,370 £0.1837
Ordinary shares
of £0.00001
AFI Mideo Limited | AFI Bidco Limited Ordinary 203,400 £2,303.91
AFI Bidco Limited | AFI Holdings Ordinary 7,850,003 £78,500.03
Limited
Ordinary A 2,150,000 £21,500
AFI Holdings A J Rentals Limited | Ordinary 68,000 £68,000
Limited
Ordinary B 33,100 £33,100
A 1,000 £1,000
Central Access Crdinary 100 £100
Limited
AFI-Uplift Limited | Crdinary 1,014,034 £1,014,034
Aerials For Industry | Ordinary 2 £2
Limited
Wilson Access Hive | Ordinary A S0 £80
Limited
Ordinary B 2 £2
Uplift Power Ordinary 50,000 £50,000
Platforms Limited
Hi-Reach Limited Ordinary 25,000 £25,000
AFI Aerial Platforms | Ordinary 1 £]
Limited
SDB Rental Limited | Ordinary 154,286 £154.286
Integrated Training | Ordinary 1 £1
Solutions Limited |
A T Access Holdings | Ordinary 68,000 £68,000
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Limited B Ordinary 33,100 £33,100
Instant Training Ordinary i £1
Limited
Light Hire Limited Ordinary 1 £]
UTHN Training Ordinary 1 £1
Limited
North East Access Ordinary 150,014 £150,014
Limited
A T Access A J Access Platforms | Ordinary 1 £1
Holdings Limited | Limited
37 E




© . Part 3 - Intellectual Praperty '

Intentionally blank

R 3R
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. Part4

- Insurances

- 4B33-1691-6636 v15 -

AFT Uplifs Limited, Chubb Insurance {woed plant: 06686891
AFI Topco Limited, | Company of Europe SE | £3,000,000 for any one
Integrated Training occurrence or £500,000
Solutions Limited, for any one item,
A J Access o
Platforms Limited Hired in plant:
and associated or £1,000,000 for any one
subsidiary occurrence of £500,000
companies . | for any one item. R
ATFT Uplift Limited Chubb Insurance Owned plant: 06704154
trading as Company of Europe SE | £3,000,000 for any one
Hampshire Plant occurrence of £500,000
and Access for any one item.
Hired in plant:
£1,0600,000 for any one
occurrence of £500,000
_ for any one item _
AFT Topco Limited | Aviva Insurance Limited | Own plant - £3,000,000 100673T02ENG
any one occurrence and
£500,000 any one item 100673960ENG
Hired plant -
- £1,000,000 any one
occurrence / £500,000
any one item
39




Part 5 — Specific Contracts

1. The Nelson Acquisitidﬂ Documents; and
2. The Share Purchase Agreement.
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 SCHEDULE3

- Forms of Notice and Acknowledgement of Assignment '

Part A .
Form of Motice t¢ Insurer

To: [Insért pame of Tnisurer]

" Dear Sirs

" [Date]

We hereby give 'yoﬁ notice that, pursu.ant' to a Ijebenture dated [#] 2019 wé have chargéd and aséigned
to PGIM PRIVATE CAPITAL FUKD (RELAND) ICAYV (the “Security Agent™) all our

rights, title, interests and benefits in, to or in respect of the insurance policies with vou detailed in the

_ Schedule attached hereto (the "Insurances”™) including ali claims and returns of premivms in respect -

~ thereof to which we are, or may at any future time become, entitled.

 With effect from your receipt of this notice we hereby request and instruct that:

i.

2.

3.

you immediately name the Security Agent as loss pavee in respect of each of the Insurances;

upon the security granted by the Debenture in respect of the Insurances becoming enforceable
{as notified to you by the Security Agent}:

(a)

(B

; (C)-" |

all payments under or arising from the Insurances are to be made to the
Security Agent or o its order;

all remedies provided for in the Insurances or available at law or in equity are
to be exercisable by the Security Agenti;

all rights to compel the performance of the Insurances are to be exercisable by '

_ the Security Agent; and

@

- all rights, title, interests and benefits whatsoever accruing to or the benefit of

ourselves arising from the Insurances shall belong to the Security Agent; and

you give notice to the Security Agent promptly in writing;

(a)

(¢}

if we propose to cancel or give notice of cancellation of any Insurance, at least -
30 days before such cancellation is to take effect;

* of any material alteration or the termination or expiry of any such Insurance, at

least 30 days before such alteration, termination or expiry is to take effect; and

~of any default in the payment of any premium or failure to renew any such
. Insurance and shall give the Sccurity Agent not Jess than 30 days in which to
" pay the defavited premium without cancelling the policy during such 30-day

- period,

Please confirm vour receipt of this notice and your acknowledgement of the matters and instructions
set out above by signing and dating the Acknowledgement of Assignment set out on the enclosed
copy of this notice, and returning the same to the Security Agent with a copy to ourselves. :
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' Yours faithfully

e _ (Aunthorised signatory)

- [CHARGOR]
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“Schedule
Relevant Insurance Policies .
 [List AHl Policies in respect of which notice given]

[e]

e 43
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o - ‘PartB o
Form of Acknowledgment of Assignment

' [To be printed only on the copy of the Notice of Assfgnméﬂt giver)

To: PGIM PRIVATE CAPITAL FUND (IRELAND) ICAV
Attention:

" Dear Sirs
We hercb}; 'acknoi#l.cdgé réceipi of é néti'f;:é in thé térms set éut above (ﬁhe “N(.).tice")., | )
We confirm that we shall hereafter act in accordance with the Notice and that we have not received i
any other notice of any other third party interests whether by way of assignment or charge in respect

of any of the Insurances,

' We further confirm that no amendment or termination of any of the Insurances shall be effective

. unless we have given vou [30] days® prior written netice of our intention o se amend or terminate the

| same.

' Yours faithfully

.....................................................

.. {Authorised signatory)

[INSURER]

Date:
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SCHFDULE 4
COUNTERPARTY'S NOTICE OF CHARGE AND ACKN()WLEDGN{ENT OF SPEC[F IC-

CONTRACT

To: [COUNTERPARTY]
From:  [CHARGOR] (the "Chargor”)
© Address: - [ 1
. Copied to: (the "Security Agent")

" Date: [ ]

Dear Sirs, .

.. Debenture dated [ ' 1 between [ | 1 a5 the Chas.'.gor'and.. [e] as Sécﬁrity Agent (the

"hebenfure”) - :

1. We give you notice that we have chargéd to the Security Agent pursuant to a debenture entered

into by us in favour of the Security Agent dated [#] 2019 all of our right, title and interest in and
o the following documents:

[Details of Specific Contraci(s)] (the "Specific Contract(s) ™) including all moneys which may |
be payable in respect of the Specific Contracts, '

~With effect from your receipt of this notice:

1 All payments by you to us under or arising from the Specific Contract should be made to us until
such time as you receive notice from the Security Agent instructing you otherwise ("Payment
- Motice™), Upon receipt of a Payment Notice, we instruct you to comply with all payment
instructions in respect of any payments to be made under or arising from the Specific Contract as
set out in the Payment Notice.

2. - Upon your receipt of notice from the Security Agent that an Event of Default has occurred and is
C 7 continuing:

() ail remedies previded for in the Specific Contract or available at law or in equity are
~ exercisable by the Security Agent (provided that the Security Agent shall have no greater -
* rights under this letter than we have under the Specific Contract); :

o (bj all rights to compe! performance of the Specific Contract are exercisable by the Security L
- Agent although the Chargor shall remain liable to perform all the obligations assumed by
it under the Specific Contract; and

{c) all rights, interests and benefits whatsoever accruing to or for the benefit of ourselves
- arising from the Specific Contract helong to the Security Agent {o the exclusion of the
Chargor and no changes may be made to the terms of the Specific Contract otherwise than
as provided for in the Senior Note Purchase Agreement (as defined in the Debenture},

3. You are authorised and instructed, without requiring further approval from us, to provide the
: - Becurity Agent with such information relating to the Specific Contract as it may from time to time
request,

_ These instructions may not be revoked, nor may the terms of the Specific Contract be amended, varied or i
waived without the prior written consent of the Security Agent [, unless it is of a2 minor technical or non-
4833-1691-6636 vi5 40



| operaticnal nature or in any way which could not be fcasonably expected méterially and'adverse'ly to affect
* the interests of the Security Agent].

 Please acknowledge receipt of this notice by signing the aclmowledgement on the enciosed copy lefter and
refurning it to the Security Agent at {@] marked for the attention of [#].

* Yours faithfully

............................................

for and on behalf of

_' {CHARGOR]

Acknowledged and .agreed.by: '

...........................................

“for and on behalf of
JCOUNTERPARTY)

C 483316916636 w15 | 41



SCHEDULE 5
'DEED OF ACCESSION -

(1) [NEW CHARGOR] .

. (2) AFIMIDCO LIMITED

" (3) PGIM PRIVATE CAPITAL FUND (IRELAND) ICAV -

{as Security Agent)

DEED OF ACCESSION TO DEBENTURE

4833-1691-6636 v15
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 THISDEEDismadeon - 2001 .

~ BETWEEN:-

(1)  [NEW CHARGORY], a company registered in [England and Wales] with company number [@] -
whose registered office is at [#] (the "New Chargor™);

(2)  AFI MIDCO LIMITED, a company incorporated and registered in England and Wales with |
~registered number 08397861 (the "Company™); and .

.(3) 'PGIM PRIVATE CAPITAL FUND (IRELAND) ICAV as security agent and trustee for |
the Secured Parties (as defined in the Debenture, as defined below) (the "Security Agent™).

RECITALS

(A) The Original Chai‘gnfs have entered into a debenture dated [#] 2019 (as su?pleﬂiented and
amended by Deeds of Accession or otherwise from time to time, the "Debenture”} with
- PGIM Private Capital Fuond (Ireland) ICAV as security agent and trustee for the Secured
. Parties.

{B) .- The New Chargor at the request of the Company and in consideration of the Secured Parties -
~ making or continuing fo make facilities available {0 one or more of the Chargors or any
other member of their group and after giving due consideration to the terms and conditions
. of the Finance Documents (including, without Hmiiation, 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.

THIS.DEED WITNESSES as follows:-
5 1. DEFINITIONS

. Words and expreséions defined in the Debenture shall have the same meanings in this Deed
- unless they are expressly defined in this Deed. This Deed is a Deed of Accession.

2. CONSTRUCTION

2.1 - Without prejudice to the operation of any applicable term of the Debenture, the principles of -
- construction set out in clause 1.2 (Mterpretation} of the Debenture shall apply to this Deed,
" insofar as they are relevant to it, as they apply to the Debenture.

22 Unless a contrary intention appears, any reference in this Deedto:

2.2.1 this "Deed” is a reference to this Deed as amended, varied, novated, supplemented
and replaced from time o time; and

2.2.2 . . the "New Chargor" and the "Security Agent” includes any one or more of its
' .. assigns, transferees and successors in title {in the case of the New Chargor, so far
.. as any such is permitted).

2.3 . The provisions of clause 1.6 (Deeds of Accession), clause 14 (Enforcement of Security),
clause 29 (Partial Invalidity), clause 27.9 (Waiver, rights and remedies), clause 27.10
(Recourse to [CAV), clause 31 (Counterparis) and clause 32 {(Governing law) of the
Debenture shall be incorporated into this Deed as if set out in full in this Deed and
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31

3.2

4-1_. ..

42

4.3

44

45 -

61

references in those clause to "this Debenture” are reforences to this Deed.

- ACCESSION
" The New Chargor agi‘ees:' |
1o 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

security created consequent on such acoession shall be created on the date of this Deed of
Accession); and '

to be bound by ali the covenants and agreements in the Debenture which are expressed to be
binding on a Chargor.

SECURITY

" The New Chargor mortgages, charges and assigns to the Security Agent, as agent'éﬁd trustee

for the Secured Parties, all its business, undertaking and assets on the terms of clauses 4 and

5 of the Debenture, provided that:

the Real Property charged by way of legal mortgage shall be the Real Property referred to in :
schedule | (Details of Real Property) to this Deed;

the Charged Investments charged by way of first fixed charge shall include the Charged
Securities referred to in schedule 2 (Details of Charged Securities) to this Deed;

the Intellectual Property charged by way of first fixed charge shall include the Intellectual -
Property referred to in schedule 3 (Details of Intellectual Property) to this Dead;

. the Specific Contracts charged by way of first fixed charge shall include the Specific
. Contracts referred to in schedule 4 (Details of Material Contracis) to this Deed; and

~ the Insurances charged by way of first fixed charge shall include the Insurances referred to
- in schedule 5 {Details of fnsurances) to this Deed.

SECURITY TO BE INCLUDED IN DEBENTURE

For the purposes of this Deed and the Debenture and with effect from the date of this Deed,
the property and assets of the New Chargor charged to the Security Agent pursuant to this

" Deed shall form part of the Security Assets and references in the Debenture to the security
. created by or pursuant to the Debenture shall be deemed to include the security created by or -
. pursuant to this Deed.

CONTINUATION OF THE BEBENTURE

- Subject to the amendments contained in this Deed, the provisions of the Debenture shatl

remain in Tull force and effect.
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6.2 References in the Debenture to "this Debenture”, "hereof™, "hereunder” and c'xpfe‘séioﬂ's
. of similar import shall be deemed to be references to the Debenture as amended by this
Deed,
6.3 | This Deed is supplemental to the Debenture. On and from the date of this Deed:
631 this Deed and the Debenture shall be read and construed as one document and in
particular the Security Assets shall include the Real Property referred to in the
- Schedule to this Deed; and

632  the New Chargor acknowledges that references to the Debenture in the Finance
Documents are references to the Debenture as amended by this Deed.

64 - The New Chargor confirms:
6.4.1 its knowledge and acceptance of this Deed;

6.4.2 - that the Debenture as supplemented by this Deed will continue to secure -.all :
~ liabilities which are expressed to be secured by it.

7. DESIGNATION
This Deed is a Finance Document.

8 GOVERNING LAW

This Deed and any non-céﬁtracrua!'ob}igations arising out of or in connection with it are o

- governed by and shall be construed in accordance with English law.
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UGS

. [SCHEDULE1 -
- Details of Real Preperty_ .

*[TO BE INCLUDED AS APPLICABLE)

o - SCHEDULE 2
- . Details of Charged Securities

[TO BE INCLUDED AS APPLICABLE]

SCHEDULE 3
Details of Inteliectual Property

|70 BE INCLUDED AS APPLICABLE]

. SCHEDULE 4 _
 Details of Specific Contracts

- [TO BE INCLUDED AS APPLICABLE]

SCHEDULE 8
Detalls of Insurances -

{TO BE INCLUDED AS APPLI CABLE}}
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* SIGNATURE PAGE TO DEED OF ACCESSION!
. The New Chm'r.gor

EXECUTED as a Deed (but not delivered ) .
until dated} by (NEW CHARGOR actingby .- - }
" adirector in the presence of:- R
Director

Signature of witness' .
Name of witness:
" Address:

" Océupation:

: _The Cempﬁny
EXECUTED a5 a Deed (but not delivered until
" dated) by AFI MIDCO LIMITED actingbya -
* director in the presence of:- .
o Signature of witness:
. Name of witness:

" Address:

Occupation:

o - ! Signature blocks to be confirmed each time as Accession Deed is execnted

- 43
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The Security Agent -

. Executed as a Deed by PGIM PRIVATE CAPITAL FUND ) |

{(IRELAND) ICAVY, on behalf of PGIM PCP V (Ireland) Fund )

and PGIM PCF V (Ireland) Management Fund }
By PGIM, Inc, its investment manager )
By ,Vice President .~ )

In the presence of;

{Signature of witness)

Name: _ .
Address: Suite 5600, 180 N. Stetson Ave., Chicago, IL 60601
Occupation:



-~ adirector, in the presence of:

EXECUTION PAGE

'SECURITY AGENT

Executed as a Deed by PGIM PRIVATE CAPITALFUND )
(IRELANID) HCAVY, on behalf of PGIM PCP V (Ireland) Fund )
. and PGIM PCP V (Treland) Management Fund y
- By PGIM, Inc, its investinent manager B

By Joshua Shipley

, Vice President )

In the presence of:

Name; Christine Fidone

© Address: Suite 5600, 180 N. Stetson Ave., Chlcago 1L 60601
" Ocoupation: Execufive Assistant

| CHARGORS

.. SIGNED and DELIVERED as a deed by AFI )
. RENTALS GROUP LIMITED acting by )
)]

Director

Witness signature:

Witness name:

- Witness address:

.Address:
" Facsimile No:

Attention:

. o a5
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 EXECUTION PAGE
. SECURITY AGENT

- Executed as a Deed by PGIM PRIVATE CAPITAL FUND 3 B
(IRELAND) ICAV, on behalf of PGIM PCP V (Ireland) Fund - )

- and PGIM PCP V (Ireland) Management Fund )
- By PGIM, Inc, its investment manager )
By , Vice President y

in the presence of:

(Signature of witnéss)
MName: _ .
. Address: Sunite 5600, 180 N. Stetson Ave,, Chicago, IL 60601
Occupation: '
CHARGORS

' SIGNED and DELIVERED asa deed by AFT )
" RENTALS GROUP LIMITED acting by )
AT MCNICHOIG :

a direcior, in the presence of

Witness signature:

. Witpess name: S .
Freeths LLP L
- The Colmore Building
20 Colmore Circus .
o Queensway
 Birmingham
B4 AT

Address: &.m Tt , WeFWing Diamena, HOWM Oltumenes BUXIneDdy
| | Past | bmmes Mol oo, woueden , Wit Holawae,
W2 § Or |

. Witness address:.

: Facsimile No; 834 ;::\.'

o  Attention: ‘e (}?rﬁc,ws

S S 45
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~ SIGNED and DELIVERED as a deed by AFI-. }
 UPLIFT LIMITED acting by
DEVID Mo He (AS .

a director, in the presence of:

v rogest

3 Wilness signature;
. Witness name: e
S S : Freeths LLP . .
Wiiness address:- - _ - The Colmore Building
: S - 20 Colmore Circus
Cusensway
Birmingham
B4 8AT

Address; 2rOTOM; WL Uiny, O0Menc, flonse plamend Businesy Posi, Teme s
roLE ot s € Rel | e B U lsnee , WS §PT

Facsimile No: paj ;.

| Attention: Tne OWECCHUOS

" SIGNED and DELIVERED ssadeed by

CINTEGRATED TRAINING SOLUTIONS

LIMITED acting by g
LAWD MONCHoLAS -

_adirector, in the presence of:

e o

Witness signature:
" Witness name: T _
T : - Freeths LLP -
Witness address; ' e L : The Colmore Bullding -
| 2 | 20 Colmore Circus
Queansway
Birmingharm
- B4 GAT

- Address: 2o Tinds , WEak Qﬁ:?\%' DitLmeng |, Houe mamm::,i“%d\sim&ﬁ. o,
- 3PN KOG, WIOUARE | LEdr MU Ulnire, WTD 8YT.
. Facsimile No: BLA .

Attention: Tre DECry

LT e 46
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. Witness signature:

' SIGNED and DELIVERED as 2 deed by AFT )
TOPCO LIMITED acting by
- DRV A NICHOAT . -

a director, in the presence oft

Moot omast’

Witness pame:

_ ' - FresthsLLP - .
Witness address: . ~ " The Colmore Building -
' S 20 Colmore Circus
Clueensway
~ Birmingham
- P4 BAT

' Address: @noi TOL (RS Wing  Dimena, floude  Olamend Budine sy fan,
. Teme s PACLE Rotid |, Wl ferd | wedr Hefudngre | WEZ §pT
- Facsimile No: 03 /A

Attention: Tne ity

" SIGNED and DELIVERED as a deed by AFI . )
BMIBCO LIMITED acting by )
VAVID N NICHO(RS C)

a direcior, in the presence of:

Witness signature:

Witness name:

' '-gméths.ﬁip '

: he Colmore Buildin
20 Colmore Circus ?

_ Queensway
Birmingham
B4 6AT

" Witness address: o

Address: B %‘"\w ,. W’C&’i WANY, Dioupeensh ;. HMou e O camonot Lsine 3 Payg L{.ﬁ B

: W
TNemae LA eil  WWESE Wpeasadre
Facsimile No: 5 {; ‘ > e Repak ek ! ger o

CAttentlon: T DGO

| PIREE 47
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. Address:2na T

_ SIGNED and DELIVERED as a deed by AFI1 )

 BIDCO LIMITED acting by )
LAY D MO e xS ,)
" -a director, in the presence oft . '
- Witness signature: o _
- Witnessname: . LAWIA TN LG . K I
. o Fresths LLP .
- Witness address: - - . The Colmore Building
| 20 Colmore Circus
Queensway
~ Birmingham _
R o | BAGAT s
: . Tioue, WO LaNg  Ditknaol | riuse  Oloamend _
o Address: dnCh O “. TVierre s DNeUr totinl, ¢ S atitl N I I WS e Moddlaire
 Taesimile Mo . WA & pr
: Facsimile MNo: oA
o Attention: e DWCoSLS -
. SIGNED and DELIVERED as a deed by AFT )
HOLDINGS LIMITED acting by Y L
COIDAID Mo CHo AT L)
" a director, in the presence of :
" Witness signature:
Witness pame: - ERRTUER
Wiiness address: IR — ; . o The Colmore Building .
. 20 Colmore Circus
- Queensway
. Birmingham
B4 64T o

aex, WESHLArY,  Pitirmcadt , Houwdse  bicmenal Bustress
g e e e

: _ Pourn, Tromas Mol Reoxmol, arueReior, WS <o

. Facsimile No: pA - _- | WEZ SoT

Attention: € DirecthS 3

o . 48
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" SIGNED and DELIVERED asadeedby AJ ~ )
- ACCESS PLATFORMS LIMITED actingby -~ ) |
DAVD MONCH AT . )

a director, in the presence oft

. Wilness signature:

Witness name: '
Fresths 1P
. The Colmore Building
- 20 Colmore Clreus
- Queensway
. Bimingham
B4 saT

ddresss rOLTGCE, WESE NG Diommenst , House  Dicumond. GuNness
| : Pouts , Tvemes M lena , Wodebgad , g
: Facsimile No: \{f ° omsie Lot EPT

- Attention:  The Chroiud L

 Witness address:

-~ SIGNED and DELIVERED as adeed by .
HAMPSHIRE PLANT & ACCESSLTD
acting by

AND M NAVCHG LAT

a divector, in the presence oft

Sy’ Sagyr e

Diirector

- Witness signature:

Witness name;

Freeths LLP - R
The Colmore Bullding .~
20 Colmore Cireus
- Glueensway
Birmingham
- B4 BAT

Witness address:

R o ) - | ' Ditienorg | BuUsTnEs

- Address: Qo Tese | west wing - Ploeimena AL ' o

: | oty Trermo s MOOL L0AD, WAkere LD, WEST YOLISMIZE Wi7 ¢PT
© . Facsimile No: NfA g .

Aftention: THE Di2EeT00S

: R 49
4533-1691-6636 vi5 h



SIGNED snd DELIVERED asadeedby AJ )
 ACCESS HOLDINGS LIMITED sctingby )
DD e NIOO LAY . )

a director, in the presence of;

" Witniess signature;
Wiiness name: N _ .
_ Freeths LLP
Witness address: The Colmors Builging
20 Colmors Cirsus
Queensway
Birmingharm
B4 6AT

Address: 7% FLOOR WEST WING DIAMBAND, HOSE DIAMIND BuSingss PARI, THAMES ppof 1o M,’g
WaEFI L WEST YoRrimile WF 2 &fT

" Faesimile No: N/A

 Attention: THE DIRECTORS
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