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Registration of a Charge

Company name: ACTIVE ASSISTANCE FINANCE LIMITED
Company number: 07705208

X74LUEWB

Received for Electronic Filing: 25/04/201

Details of Charge

Date of creation:  23/04/2018
Charge code: 0770 5208 0007
Persons entitled: GLAS TRUST CORPORATION LIMITED AS SECURITY TRUSTEE
Brief description: NONE.
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: ASHURST LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7705208

Charge code: 0770 5208 0007

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 23rd April 2018 and created by ACTIVE ASSISTANCE

FINANCE LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 25th April 2018 .

Given at Companies House, Cardiff on 27th April 2018

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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by: the terms of the Intercreditor Agreement
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QETHIS DEED i is made on ?-SAprrl 2018

}'-;eerweew- R

(1) MONTREUX MIBCO LIMETED (a company mcorporated in: England and Waleq wrth:-_-
SRS regvztered number 11157234) (the "Parent"), : : : : B
: _. 152)-. :_THE COMPANIES Irsted rn schedule 1 (Chargors), _and
'GLAS TRUST CORPORATION LIMITED as secuntv trustee fer |tself and the other-’.' SR

'.Secured Parties: (the"‘Securnty Agent",‘ which “expressian shall lnc!ude any person: from '_ :
Ctime trJ time appornted asa: successor replacement OF addrtronal trustee |n relatmn to the S
"'-|nterests created by ths deed) e - S R

. _THE MRTIES AGREE AS eetmwe

' DEFINITIONS ANE:) xmeRPRETATmN
.Defmltmns S

'*'rn'-this--deed- o

S "'Acqursutlon Documents" means the Acqm5|tron Documents as cieflned Ain the Semor __3
FaC|l|t|es Agreement : : : S T : : L

_"'_"A55|gned Agreements“ .means the Acqursrtron Decuments, Intra Group Loans and any
ather agreement desrgnated ‘as.an Assrgned Agreement by the relevant Chargor (or the-'_'-- g
o :Oblrgors Agent o |ts behalf) and the Security Agent o : B

: _"Bank Acceunts" means, all rrghts it relat|on tor cash deposrt current ar other accounts_' _' o
o .held wrth any bank ﬂnancral |nst|tut|on oF other person : L -

._';'-_"'Boak Dehts" rneans aII book and other debts of any nature and aII rnonetary claims"_ : -
__..___j(excludrng any. such debts OF. clalms inrelation to the E.ank Acceum:s th_e_ As_s_rgned o
: _Agreements the Insurances and the Hedgrng Agreements), AR SR

"Charged Propertv 'means the assets mortgaged charged E. a55|gned to the Secunty'-.' S
Agent by thrs deed s . : . s e

; ."chargors means the Parent each of the companles lrsted in schedule 1 [Chargors} and S
nench. company Wwhich grants SECLT |ty over its: assets |n favour of the Securrty Agent by S

o _ jexecutmg a Securlty Accessmn Deed

L ONBONSALDWRING 314361505

.-'."Declared Defauit" means the occurrence of an Event of Deﬁuit or Matenal Event of-_- RN
' '-'_Default i reqpect of whrch an Acceleratron Notrce has been served R : -

L “Deieg—xte" rneans any delegate agent attorney or. ce—trustee appomted by the Secunty g
) 'Agem_ : o . . : . -

"'-':'.”Eqmpment"' means all pl.ant. “machinery, vehltles, computers of'fice : 'and" o'therf -
'equu:rment sncludrng that equrpment (lf any) Irsted in any Secunty Acceesron Deed

' 3“E\rent cf Default"'means an Event of De‘hult under the Senror Facrlrtres Agreement
“Fleatmg Charge Asset 'means an asset charged under clause 3 4 (Floatlng Charge), o

' '“Hedgmg Agreements" means a Hedglng Agreement as defrnecl |n the Semor Facrlltles T
'-"_Agreement " : . S S . S




_"Insurances“ means the beneﬁts arlsmg from aII poircres of insurance {lncludlng aII"-_'. e
o '_rlghts of: recovery and all proceeds of them): elther AOW-aF:if the: future held by, oF" written :
Cin I‘avour of a Chargor orin. whlch at IS otherwise interested; but excludlng any thlrd p'lrty"- :
: "-Jlablllty or pubhc hahnhty rnsurance and any dlrectors and offlcers msurance SRR '

.""'Intellectuai Property" means any patents tlade marks,_serwce marks, de5|gns
L hUsingss pames;. copyrrghts, database rights, design’ r;ghts domain. fiames, “noral: rlghts,
' rnventlons, conﬁdenha[ information,. knowhow and other intellectual property nghts and"_ '
_ '_’mterests whether reg|stered or: unreglstered the' beneflt of alk: appllcatlons and: rlghts to
Tluse sueh assets: |nclud|ng The. |ntellectual property rlghts (lf any) hsted in schedule 5-_-
S _':_(Intellectuai Property) or m any Secunty Accessmn Deed - . o S

"'Intercred;tor Agreement“ has the meanlng glven to that term in the Senlor Faclht]es.' .
'Agreement . : . S R

o "Intra Groop Loans" means the Ioans (lf any) Ilsted |n any relevant Securlty Accesslon h
' _.-Deed and any other Ioan de5|gnated as an Intra GIOUD Loan by the relevant Chargor (or’_; S

o _"Investments" 'rneans any stock share debenture Ioan stock secunty, |nterest |n any'_'. s
investment fund.and any. other Comparable investment: {whether or not marketable).-.- S

. whether: owned dlrectly by or to the order of a Chargor or by any trustee ﬁduoary or T
"_'-"'clearance system ‘an 1ts behalf (|nclud|ng the Subsldrary Shares), RIS :

"Lenders“ .means the Lenders as; deﬁned m the Semor Famhtres Agreement

R : '"Matenal Property means any Property whlch =

(a) has a market value of £250 OUO Ur more,___._'_' o
B _ﬁ'_: (b) |s requrred by a Chargor in: order to carry on. :ts husmess as it IS belng conducted v I

or

g (o) |s a Ieasehold Interest Wlth a term 0__ 25 years remammg or more

:__"_':'--mcludmg those specrﬂed i scheclu}e 2 (Matenal Property) (or, as the case may be as_.__ o
i speaﬂed i A Secunty Accessron Deed), S : . s

"-”Ohlsgors Agent" means the Obhgors Age.n_.t':_.as ‘defifed i-_n’-.t_h'e_"_:Se'ni'or Fa{:llltles
..'-Agreement S Sl

= :"ﬁblsgors" rneans the Obhgors as; defmed in the Senlor FaCIIItiES Agreement

“Property" means aII freehoid herltable and leasehofd property and the burldmgs and '
.-__ﬂxtures (lncludzng trade ﬂxtures) on - that property from Raiagics o time |nclud|ng the'__- SHMER -
S 'proporty (If any _ _.-I;|sted |n schedule 2 (Matenai Property) or |n any Socunty Accessron-_-_ o

"-‘.'.-Deed ' S : . S e : D

--“Receiver" rneans @ recerver or recelver and manager |n each case appomted under thISI :-ﬁ' =
deeed SRR . : R L . S
-"“Reﬂated nghts“ 'r'neans |n re[atlon to any asset
' -3'-"'(_3'). o 'the proceeds of saie of that asset or any part of that asset
(b) -""all dlvudends dustnbutrons |nterest andfor other |ncome pald ar’ payable m relatlon
LT thaks asset {lncludlng N any Investment) together W|th all: shares: or otherf.

_ = property. derlved from that- asset and - atl other allotrnents, accretlons rlghts S
: j-‘beneflts and advantages o _.all kmds accrumg, _orrered or othermse derlved from or .
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_ |nC|dental Lo that asset (whether by way of converslon redie_mptl'o'n_',;'.'-bo:nu_s-,-':_-
: 'preference, optlon or otherWrse) : TN

' ":-(.c_): S _any rnonles and proceeds pald or payable in relatlon to that asset SR

{d) : .'_ail rlghts under any Ircence, agreement for sale or agreement for Iease m reSpeCt or.-'_:'
R that asset “and:. : . : S o

o) the beneflt of all other nghts, Dowers, claims conscnts contracts wanantles
R 'secur;ty, guarantees, |ndemnltles or covenants for tltie in respect of that asset

fI”Seeured Gblagatlons" means all present and future Ilahlllt:es and obllgatlons at any..-- i
Cekime S due, owung of: |ncurred by any -Obligor: o any Secured Party under any. Semor_._' o
' :’:;'Fmance Document;: both actual and contmgent and whether mCUHed solely or ]olntly and

asprincipal or- surety or iy any: other capacity except for any money. or tiability which, if it - S

o were so |ncluded would cause the mfrlngernent of sectlon 678 or’ 679 of the Companles_:; o
Act2006 : b B _ Y A R

o '._"Secured Part;es" means the Secunty Agent any Recerver oF: Delegate and each of the-:.
oL Senior: Creditors (as del‘med inthe: Intercredltor Agreement) from tlme to-time: but Ria® thei_ -
.._____'case of a Senlor Credltor only if it isas party to the: Intercred:tor Agreement oF has'_{

acceded to' the: Intercreditor - Agreement, in- the: appropnate capacrty, pursuant to_. SR

--'clause 20 g (Credrtor Accessron Undertaklng) of the Intelcredltor Agreement

: ':-“Security Accessron Deed“'means a deed executed by F=i member of the Group-.
: .subs'antually inthe form set. out in schedule 7 (Form of Secunty AcceSSmn Deed), i R

"'-”Senmr Faculrtles Agreement" means the l‘acrlltles agreement made between the;f :

“parent, Moritreux Bideo Limited.-as .botrower, Global: Loan: Agency Ser\uces lerted as

the date of thls deed

.'agent and others dated on.or tabou

:'“Senmr Fmance Deeuments" rneans the F:nance Documents as deﬁned rn the Senlori_'_. : S
"-Facrlltres Agreement (|nclud1ng any Hedglng Agreements), S : '

'_"_"Semar Finance Part:es" means Hie Finance Partles_ as deflned in the Senror Facrlltles o
o "-Agreement (|nclud1ng any Hedge Counterparty), and S - : o OO

' "_'.“Subsrduary Shares" s means all shares owned by a.--'.:' hargur |ts Subsldlarles _.
f_mcorporated |n England ‘and: alos mcludlngrthe shares (lf any) |l5tEd in schedule 3o
(Subsudtary Shares) or in any Secunty Accessmn Deed S T e

R e cdnstruetaen

a ) In thls deed unless a contrary antentlon appears =N reference to o

| (i:JE Words and expressmns deflned in: the Semol Faczlltles Agreement have the
o -:same meanlngs when uscd ln thls deed unless otherW|se deﬁned m thls';"

- (u) Hhe prmc]ples of constructlon contalned in clause 1 2 (Consttuctlonj of the._-

" "Senior Facilities Agreement: apply: equally to the constriction: of this deed, )

: _-except that rel’erences to the SE‘l’llOl’ Fac1I|t1es Agreement W|ll be construed_i :
'-_jas references to thls deed I o : S

Ly any"'charger ‘any. "Secured Partv '- any other person shall be- e

e construed ‘soas o include its. successors A tltle permltted assignees. and

- transferees and, i the case: of the Secunty-Agent any. person for the time SR

o _;belng appolnted as Securlty Agent or Se urlty Agents m accardance wrth Ehe: o
Semor Fmance Dot:uments S RS .
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: _(_ii) thlS "deed“ |ncludes any Securlty Accessron Deed

N (1) "losses lncludes losses actlons damages, clalms,.proceedmgs costs S
. demands,  expenses (mcludmg feee) and Jiabilities . and "loss 'shall I:re__'-"-

'construed accordmgly, RO

'_l(iy) "semor' Fm?ant:e' Deeurne'n't”'"“o'r'a'n'y"other a'gree'ment' or'instrum'e'n-t-isfa”- :
o _'-reference to that “agreetnient. o ihstrument as amended novated,

R . supplemented extended restated or replaced

W) -:: "_Sectlon clause and schedule headlng are for ease of reference only

by " The terrns of the documents under Wthh the Secured Db!lgatrons arise: and of any :
: I side letters between ‘any. Chargor. and any Secured Party felating- to the Secured

~Obligations ‘are.incorporated in this deed to the extent required for any phrported

"_jdlsposwmn of “anfy: Property contamed in: this deed to he @ valid: dispositignin -

.3 .accordance W|th SECtIOl’l 2(1) of the Law of Property (Mlscellaneous F'ro\nsmns) Act}_"_.-: ) :

. ?ﬁh:1989

e 'the fact that a: party may only execute it under hand

'-.'prevall

'Th'.i'rd Party nghts o

_.If there |s a COﬂﬂICL between any provrslon of thls deed and any provusmn of the'
. ._-Semor FaC|I|t|e5 Agreement or'the Intercreditor Agreement ‘then the provisions .of -
Citthe Semer Fac1l|t|es Agreement of the Intercredltor Agreement (as appllcableJ shalI; S

:_whlch are given: inits favour however the: corsent of a Recelver or Delegate |s not S

o requ:red for the resctssmn o varlatlon of thls deed

(h)__'.if:';SubJect to paragiaph (a), a pirson who is ot A party t thlS deed has ne. nght'._ B

- under the Contracts (nghts of Thlrd Partles) Act 1999 to enforce or enjoy the_" :

":_'benefit af- any term of th!S deed

_31 covemm Te PAY

'-CHARGING cs,nuse
. _leed {Zharges

"-'Each Chargor ‘as; secuuty for the payment and dnscharge of the Secured Ohlrgatlons
charges in- favour of the: Securlty Agent with full: title guarantoe all o its right; title and-

|ntere5t i1 the followmg Bssets, both present and future from fime to time owned by |t or
"_'__ln wh|ch |t has an |nterest and Ain: each case; aIl Related nghts o o

._(-'a_)}_ -_.'__by way ef fsrst Iegal mortgage aII Materlal Propelty, and

: (b) B .by Way of flrst fixecl charge

"'_';-Each Chargor as prlmary obllgor covenants wuth the Secunty Agent (for the benefit of - o
itself and the: other Secured Partxes) that it wHI o demand pay the Secured Obhgatlons.
g when they faII due for payment - . S . . :

: (l) aIl cher_ |nte|ests (not effectwely charged under clause 3 1(a)) in any':

Matenal ]

ropertv, all: -proceeds: of sale derived therefrom and’ the beneﬁt of

aII warranttes and covenants glven in. lespect thereor and aII hcences to

d.fh4e_

(c} :_ _.The pal‘tlES mtend that thls document shall take effect asa deed notmthstandrng'_-___i

R (a) _."_'Any Recerver oF Delegate Wlll havc the nght to enforce the prowssons of thls deed'.'. S




.leed Security

-:enter upon or use Iand and the beneﬂt of all cther agreements relahng to o
: land; : . . : . - :

(u) aII Subsldlary Shares
L _.'(_i'il): : _all Investments {other than Sub5|d|ary Shares),._'-'f' o
(|v) all Eqmprnent | o
: -:"..(:_\,r.) .aII Book Debts
”j.(w) aII Intellectual Preperty, _.
: __3(V||) -|ts gpodwﬂl and uncalled Capltal and
.' _(’yiii) .to the extent not effectlvely asmgned by elause 3 2 (Secunty Assngnment)_; 3

S (A) the A55|gned Agreements, .

. (B) the Insurances and
- .: (C‘) Z' the HedJrng Agreements L o

Sacunty A55ig nment

' ':"('a)_'- '. '_-"-As further secunty fer the payment and dlscharge of the Secured Obllgatlons each e
ERRe -"{Chargor assigns abselutely with full title, guarantee in favour: of the Security Agent

':'.3_all its. nght ‘title: and intérest: ln the followmg assets, _buth present and future, and S
ooinse each case aII Related nghts : : : : RN

(i ) the Asmgned Agreements, T Bt
g -(||) the InsuranCes and

o .:"..(III) the Hedglng Agreements, : S

: lprowded that Un payment or dlscharge m fuII of the Secured Obllgatlons the "

”':'.f'Secunty Agent quI at-the” request and. tost. of the relevant Charger Fe= assxgn the_"-"" '

relevant nghts tutle and. |nterest in the assugned assets tn that Chargor (or asit
'-'.'-shalld|rect) R SN - R SR

_-'-_-_(zb).-z-.'_Untd the accurrente o a Declared Default but subJect to clause 13 (Hedglng'--'_' :
S Agreements -and: Assmned Agreements), the reievant L’.‘hargmg Company rnay-'--'

' . contlnue to deal W|th the counterpart:es te the relevant ASSIgned Agreements

_ 'Clause 3 1 (leed Charges) and clause 3 2 {Sewnty Ass:gnment) shall be construed as_'-':_ '
: }j creatlng a: separate and dlstmct mortgage, ﬁxed charge or. securlty asslgnment over each- el
Colrélevant asset within any part|cula| class of assets specmed in“this deed. Any fallure to -
CUcreate: effectlve nxed secunty (far: whatever reason) “aver an asset shal[ not arfect the

g ﬁ_':f|><ed nature of the secunty on. any pther asset whether wrthm the same class of assets oro

34
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Jnet
: ."Floatmg Charge
CUAS further secunty for the Dayment and dlscharge Gf the SECUFEd Obllgatlons each"__

1Chargor charges With' full t|tle guarantee i favour of: the: Secunty Agent by way" ef ﬂrst_‘-' :
floatmg charge '«uII |ts present and future assets not effectwely charged by way of f|xed Ry




charge under clause 31 (leed Charges) or aSS|gned under clause 32 {Securlty_-__-:_"

' .Assrgnment)
3.5 Conversion of Fleatmg Charge
_'(a')'_-__ Sulﬂlect to paraeraph (b) below if:

o (l) a Declared Default has occurred or_. L

_:-(n) the Securlty Agent is reasonably of the vrew that any lcgal process or'_-_". s
' Céxecution’js bemg enforced against any. Floatlng Charge Asset or. that any--.- RN

Floatlng Charge Asset rs ln danger of be|ng SElZed

' _':the Secunty Agent may, by notlce to any Chargor convert the: floatlng charge R
“created under thrs deed |nto i flxed charge as regards those assets Wthh (LR

R specmes I the. not|ce

: b The floatmg charge created under thls deed may et be converted |nto a nxed-'-'-'---""

“charge solely: by reasoir.of the “abtail

ing -of :a-moratorium under sectign 1A of the. -

- Insolvency ‘Act 1986 in- relatlon tO a Chargor ar. anythmg done w1tn a view to S S

'obtamlng such a moratortum
i3 '_'_Autdn"satic-f:emrersmn af_ Floatmg Charge .

' {a) any Chargor creates (or purports to create) any Secunty in: breach of clause 6 20 '

S (Negatlve Pledge), _over any Floating Charge Asset or-

(b) _any person levres or'attempts to Ievy any d|stress attachment execution or other:':'.' :.:

R Iegal process agamst any Floatlng Charge Asset

' the floatlng charge created under thrs deed over the relevant Floatlng Charge Asset WJIl e

.automaucally and |mmed|ately be converted ll‘ltO a f:xed charge

: 37 .' _Leases Restnctmg Chargsng

Coayt .Thero shaII be excluded frorn the charge created by clause 3 1 (leed Charges) and TS
U from the operation of clause 4 {Further Assurance) any leasehold, Matenal Property' S
Cocheld Byt a Chargor under a Iease whlch tithet precludes absolutely ‘or condltlonally. S
IS "(|ncludlng requmng the Consent of any thll‘d parl:y) that Chargor fromi creatlng any'_.'.

".'charge over its leasehold: interest it thaL Materlal Property (each @ “Excluded

' 'ZIProperty") unt|I the relevant condnhon o walver has been satlsﬂed or obtamed

B (_.b'-) -_":-For each Excluded Property, each relevant Chargor undertakes to- apply for the

- -_:_|elevant consent ‘or: wWaiver: ‘of IZ)l‘OthltlDl’l or COndltlD]‘I W|thrn fourteen days. of the'-
o Cdate of this deed: {or ‘a5 the case hay: ‘be,the date of-lhe acomsrtlon of the_-__.
' "'-__relevant Excluded Property) and,in: respect of each. Excluded Property which

~provides that the’ relevant. third: party will ot unreasonahly withhold. its consent to.
S charglng, to use all reasonable endeavC-urs for-a-period: of three months ta obtdin
U that consent-as soon as -possible and to keep the Secunty Agent |nformed or the_: e

. ._'__'_'_'progress of its negotlatrons

B (S B FothW|th upon recelpt of the relevant waiver or consent the relevant formeriv E
S '.Excluded Property shall: stand charged to. the Secunty Agent under clauso 3
: (leed Charges) If lequned by the Secunty Agent at any: t;me followmg recelpt of'_'-
that: walver_or consent the' relevant Chargor W|II foathwrth execute a valld legal_f"_'.

' _'-mortgage _n-such form s the Secuntv Agent shall reasonably requwe

L LONDONMALOWNDA3143615.05




: 3 Intel!ee‘tual Pmperty Restrsctmg Chargmg

. "(a)
S -"_-from the. operahon of clause. 4 (Further: Assurance) any. Intellectual Property AR
- wehich'a Chargor has an |nterest under:any licence-or: other agreement whnch elther_
- precludes: absolutely o condltlonally (mcludrng requmng the' cansent of any third .~
: _'_party} that; Chargor from creatlng any charge over itg: |nterest |n that Intellectual;:' R
_'-Property (each an: "Excluded Intellectual Property") untll the relevant condltlon o

There shall be excluded from the charge created by clause 3 1. (Frxed Charges) and i

Clar walver has been g tl_sﬂed or obtained.

e

:For each Excluded Intellectual Ploperty, each relevant Chargor undertakes to appty. g
i for the relevant consent or waiver of prohlbrt;on or cond|t|on promptly follewmg the

-.occurrence ‘of an-Event of Default which is continuing and, in" respect of.any licehce

__'{-or agreement whuch provrdes that the relevant ‘third party: will not. unreasonably"_i R
- withhold- its’ consent to. charging, to use its reasonable endeavours to obtain.such .
Tconsent as: soc:n as: possrble iF-the Parent in consultatlon with the relevant Obllgor "
s satrsﬂed that such: reasonable éndeavours will ‘not involve placrng relat:onshlps' e
_Z_'_.W|th third: partres in- Jeopardy, and to- keep the Secunty Agent in ormed of the'
.-'._'progress of its negotlatlons S : : kS RS

-"Forthwrth upen rece|pt of the relevant wa|ver “or: consent the relevant formerly;';';_-'__. :
Excluded’ Intellectual Property shall stahd charged to the Secunty Agent under -

- dlause’ 3.1 (Fixed: Charges). = If’ requived: by the ‘Security. Agent, at any: time

& :"_:"__'followmg receipt. of that waiver or _consent; -the - rélevant - Chargor will forthwith

= '.3'_'--5hall reasonably _quire

5 ? (a)

FURTHER ASSURANCE

'Secunty Agent or ltS nommee(s)) in order to

Cexeciite a-valid fixed charge or. Iegal assrgnment in such forrn as. the Secunty Agent

:_Sub]ect te the Agreed Secunty Prll'lClplES each Chargor shall promptlv do aII such'_'_:_.-.: '
-acksor: execute all such documents: (|nclud|ng a55|gnments transfers mortgages,_;

charges, ‘netices and mstructnons) as the’ Secunty Agent’ may ‘reasonably specify -
- and in such; form as_the Security. Agent: may: reasonably requrre (|n favour of the L

o f_f(_i;)" . :'-'perfect the Secunty created or |ntended to be created under or ewdenced by'.

(n) confer on the Secunty g-ent or confer on the Secured Parties Secunty ever_ '

o .to th deed or by Iaw

eed of: for: “the” exercnse of any nghts, powWers and remedles of the_'_-:'; o
' "Agent, any:| Recerver oF the Secured Partles provrded by ot pursuant-

o _.-any ‘property ‘and - ‘assets. of “that Charger located in. any - ]unsdrchon_
_eqmvalent or similar to the Securlty |ntended te be conferred by or pursuant o

' ;;-"to thls dced and/or

subject of the Secunty reated by thls deed

.'_.SubJect to the Agreed Secunty F‘rlnC}ples, each Chargar shall (take all such actlon--

Cas s avallable Toits (lncludmg makmg alf: ﬁllngs and: reglstratlone) as. may be"
-._necessary far the purpose af; the. creatlon perfectlon pretection ar: mamtenance of e
SRy Securlty conferred o1 |ntended to be: confened en the Secunty Agent or: the' R

i Secured Partles by or pursuant to this deed

~LOMDONIALOWNDAGZ143635,05 o

: '.(i'ii-')'._ facrhtate the real satlon of the assets wh|ch are OF: are lntended to be the- S
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CEL

'Durataon of Undertakmgs _' 5 Z_:

. REPRESENTATIONS ANB WARR.ANTIES -
-'_.-'Matters Repreeented

A Each Chdrgor represents and warrants for the Secunty Agent a5 set out in- claus.es 5 20
s (Pl operty) and 5.3° (Intellectual Property) on: the date of thls deed B : :

: Prcperty

: "_-'Schedule 2 (Matenal Property) rdentlfles aII Materlal Property 51tuated m England anct '
o :Wales Whlch |s beneflmaliy owned by lt as at the date of thls deed - s :

Inteﬂeetual Property

o Schedule 5 (Intellectual Property) ldentlﬁes aII Intellectual Property wh:r_h is Iega]ly and'

: :.beneflually owned by it as at the: date of this deed ‘and ‘which. is recorded on any-

._-__i'IntelIectuaI Property reglster set out in clause 12 2 (Perfectron of; Intellectual Property----"
"'_'-Securlty) R L . s . ! B

'.-'UNDER?AKINGS GENERAL

R AII of the undertaklngs glven in thls deed are. gwen from th "date or thIS deed and for so-' >

:'_Iong as any securlty constltuted by thls deed remalns |n force :

o :_._'._No Chargor may SRR
; .__..Securlty over:all or ‘any part of ‘the: Charged Property except as permltted-_'by and m._'; S
' ;--accordance W|th the Semor Famlmes Agreement : N L R

'D;sposai 'Resteletuon's- i 8

"'-'_.Each Chargor W|Il observ Tafel
stlpulatlons from firne: to Ume affectlng the: Charged Preperty,_make all p'ryments carryi_ -
S out Tl reglstratrons or renewals and: generally take -alls reasonable skeps: which: are-
_ "_necessary te preServe, malntaln and renew when necessary or deswable aII the Chalged-f. T
ol Property . o SRR : i : - _

eate or agree to create or permlt to sub5|st any Secunty or Quasr-i- '

No Chargor may enter |nto a- 5|ngle transactlon o a senes of transactlons (whether-'_ e
L ";'_related or-not}. and whether voluntary oF. anvoluntary ta-sell; lease; ‘transfer oriotherwise =
- dispose’ of all or any: part.of the Charged’ Preperty-
".'.i.accordance wrth the Senior Facmtles Agreement :

-'Preservatmn of Charged Propertv

: .Perfmm in- aII materral respects alI covenants and_""'

'__Duc:uments Relatmg to Chauged Property

' {a) Wlthout preJudlce to any spedﬂc requnements in thls deed for the dellvery of'_;:_- :

-'__'documents each Chargor W|Il @5 =;oon ‘as reasonably practlcable dellver o e

: .:-"_Agent from tlme to tlme reasonably requlres

":'(.b.'):"-'-'..The Securlty Agent may retaln any dpcument dellvered to |t under thls deed for so: '

. _"Iong as any secunty constltuted by thlS deed remalns in forcc and,. rf for gny reason o

it returns any document ko the relevant Chargol (or its: nomlnee) before that tlrne . §

. '--'|t may by notlce to the relevant Chargor reqmre that the relevant document be:_'

xcep__-_'as permltted by and |n

A.gent all documents relatmg to the CharJed Property whlch the Secunty RO
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o 'Each Chargor or the Parent on |ts hehalf shall supply to’ the Securlty Agent hot. later than

redelrvered to- it and the relevant Chargor shall promptly comply (or procure'._i‘--

compllance) W|th that notlce

' Power ta:a Remedy el

| _'-'-_:f_'.'_peopeew

.'-Property Acqunsutlons

I Chargor falls to comply wrth any undertaklng glven ln this deed ancl that fallure is’ not S
' remedied to the satisfaction of the Securily Agent’ W|th|n L4 days. of the. Sectrity Agent3_ Sl
© - 'notifying: the ‘Obligors' ‘Agent: that remedy is.. Fequired, it will allow (and irrevocably
_.'authorlses) the' Secunt\,r Agent or any Delegate, to take: any: actlon ‘on’behalf -of- that_ BRI
jChargor whlch |s necessary to ensure that those covenants are cornplled Wlth o : '

five  Busingss: Days after such an” acqu;smon details “of: any - l“reehold Property b el

-_-'aequwed by it where the purchase prlce “of: such Property is equal o or greater than

'-'j-_£250 000, other than tao the extent-earlier notification is othermse requrred pursuant to'f_.- L

72

'_ the: terms of the Senror Facal|t|es Agreement

-Pes‘fectwn of Pmperty Seeurlty

3_.;'(3a')-' _Each Chargor wrll as soon as reasonably practlcable followrng executlon of thls': S

~deed o {if: later): acqursmon of- Material Property, deposit with: ‘the Secunty Agent-_-"

'(or as it shall - direct): all: deeds and.documents Oof Hitle: relatlng to all: Materlal_

"Z --Property in wh|ch it has af |nterest wh:ch |n the reasonable opmlon of the: Security'

" Agent, are required-in‘order to perfect or give effect to the Security: constituted by R
S -'thls deed and i those deeds ‘and: documents are’ wrth the- Langd: Regrstry, will: as L
CLUs00n as reasonably practlcable dep05|t them Wlth the Secuuty Agent (or as |t shallﬁ-_: .

¥ o d|rect) upon their release

- _' (5 .'-'.In relatlon to Property srtuated i England and Wales and charged by way of legal_' - -

. LONDONAALOWNDY63143615,05 -

_."-mortgage under this deed,  gach . Chargor hereby lrrevocably consents to - the
Secunty Agent applyrng to the Chief: Land Reglstrar for a restnctron to be entered :

S o thie Reglster of Title of all-that Property in which it Has an interest. (intluding any e

.unreglstered p _p.e'rtres SUb]ECt o compulsory f;rst reglstration'-

t the date of this

;:deed) on ‘the’ presmbed Land Reglstry ferm and in. the followmg or suhstantlally'-'-_'

B '.-:srrmlar terms

' .'"No dlSpDSlthﬂ of the reglstered estate by the proprletol of the reglstered estate or. :

o by the proprietor of any registered charge, ‘not beirg: a charge registered: before the

e ;entry of this restriction; is o be registered vithout a written: consent slgned by the o i
";'proprretor for: the time: bemg of the charge dated [0] rn favour of [0l (as secunty'_ '

o - agent} referred to ln the charges reglster

(c) _'j_Sub]ect_ to the terms of the. Senlor Facﬂltles Agreement the Lenders are under an

“obliga 'on ta make further advances (whlch obllgatlon i deerned ta be |ncorporated S

Cinto bR deed) and this ‘security Ras “been made: for securing those further

‘advances. © In: relation to. Property whichis. situated. in Englarid. and Wales “and’

' 'charged by way of. Iegal mortgage under thls deed, the Secuuty -Agent: may apply

. ko the: Chlef Land Reglstrar for: a notlce to: be entered onte: the RengtEl’-_

' -'_-.al! that Property (|nclud|ng any unreg{ tered Property sub]ect o compu.lsory ﬂrst__ _' ' _
registration at the date of: ‘this deed) that there: |s an obllg"rtlon to make further._-_ N

N 3advances on Lhe securlty of the reglstered charge




8;*]_ INVESTMENTS'
' f.':'_: 8.1 - Votmg and Dsstrabutmn nghts B
S (a) Unt;l A Declared Default occurs the relevant Chargor may

' _'(i};:' . :-_recelve and retaln all dlwdencls drstnbutlons and other monlcs pald on or'-'_
S :denved from the Investments and i B

iy exercise aII votlng and other rlgth and: powers attachmg to the Investments EEEY
-'_plomded that it may: not exercise any stch voting or other r:ghts or powers-_: BT
"'-_ln a manner whlch isincansistent: W|th any ‘Senior: Flnance Docurnent. or'.
o whsch may be preJud:claE to the value of the securlty glVEl’l by thls _' eed or RS
3_the reallsat|on of |t RN R R : B

"(b)- -::'-__On and after the occurrence of a Declared Default
: 0y 'Lhe relevant Chargor will prornptly pay all dl\ndends dlstrlbutlons and other "_":f_::_ e

~monies paid on or denved from the Invostments |nto an account speuﬁed by
'-_the Secur |ty Agent and I S . _

LY ;the Secunty Agent may (|n |ts sole dlscretlon) dlrectly ‘o |nd|rectly {by'
By .|nstruct|on o the relevant legal owner -of  the relevant Investments)._-" :
L exercise; refrain from: £xercising or disclaim any right to exercise any'voting . -
-~ or ather rights and- powers attaching to the Investments: Any exercise of =~ =
Sl sy votlng -nghts may only be for ‘the. purpose of- preservmg the v: ue of
LUHe security " given - by this deed or: facilitating ‘the. realtsatlon af it;. The . e
. .relevant Chargor will - promptly comply w;th any: darectlon gwen by._.the T
©Security-Agent in relation to ‘the  exercise of-voting or other nghts and o
o powers: - Any-such  disclaimer willconfer: on the. relevant Chargor the "=
s .'_auth_ority to direct” the: exerclse of the: drsclalmed rlght as. lf a Declared;--_'_
Default had not occurred rn accordance wuth paragraph (a){n) above TR

N (= _:.At any.. tlme when any: Investments are reglstcred in the. name of the Secunty--"._:'_'_': -
Coeon o Agent or. its nomlnee the' Secunty Agent will not be under any duty to ensure that S
any’ ' dlstrlbutlons or other Aonies - payable |n respect of-those

verlfy that the correct amounts are pa:d or: receivcd ot to take any actro -'_'II'I.-
j'-connectlon with the. takrng up of any (or any’ ‘offer-of any). stocks, 'f._hares rrghts,:'_----- SR
'j :momes oF: other property pald dlstrlbuted accrumg ai-offered at =) Way T
< of inkerest, dividend, redemption, bonus,: Crighits, . preference, ‘option, "warrant or_:.-_.‘ S
T foLherwrse on or 1ay respect of oF |n SleStitthIUn for any of those Investments R

L 82 o _Perfectmn of Investments Securlty : '_

- _-."Each Chargor WI|| prompt" 'ollowmg the EXEECUtlDI'l of thl‘; deed or (lf later) aCE]LlISltIOﬂ of.:'._ :
gt Inveskment deposzt With the: Securlty Agent (or as it shall direet) - all ‘stock and share~ "
o certificates and “other documents df. title relating to the Investrnents: in which it has an
“interest together. with stock transfer forms executed in blank-and left undated of the'basis =
* that the. Securlty_.-Agent shall be able to: hold such’ docurnents of title ‘and’ Stock transfer: :
o formis until the: ‘Secured: Obllgatlon' have been wrevocably and: uncondltlonaily dlscharged'_:____.'-
Codn fofl; “and shall be entltled ‘at-any time; follownng the onccurfence of a Declared:Default ta e
" compléte, urider its: power of attorney given by clause 15 (Attorney). below, the stock =
transfer forms on behalf of the relevant Chargor |n ravour of |tself Qr |ts nommee(s) :

'”iao-jf;EQUIPMENT
' Each Chargor WIII prornptly fDllGWIﬁg a Dcclared Default secu:eiy afflx to and malntaln on_:. R
g ﬁ each ;tem of Equrpmont a plaque {whlch 15, COI’lSpICUDUS in suze and place) lnscnbed as_-j-.i

T : S _1_0'-_'__ S
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. below and not conceal alter or remove such plaque or' |ts 1nscript|on or permlt it to be '
: conceaied altered or rernovecl : Lo - o :

- "NOTICE OF CHARGE

i [Spemfy nature of Equment] and addltlons and ancﬂlary eqmpment are sub_Ject to g -

”"-':ﬁrst flxed charge :n favour of [name of the Secunty Agent (as securlty agent}]
100 "Bom( oeers

Wlthout pre]udrce to. clause 6. 2 (Negatlve Pledge) and clause 6. 3 (Dlsposal Restrlctlons) RS
SN Chalgor ‘may -charge, factor discount, dssign- or. otherwrse transfer: any of the Book -

_-Debts in’ favour-of any: other persori; of purport to. do so unless perm|tted by: the Semor.-' SRS

i Eacilities Agreement or-with- the prlor consent of the Secunty Agent
T o :_BANK ACCOUNTS e
111 .Perfectlon of Bank Account Secor:te
"Each Chargor W|Il promptly followmg a Declared De{ault
(a) : . 'g|ve notrce (substannally in: the form set out in: schedu[e 6 (Form of n0t|c.e to-'

' Account Banks}) to each |nst|tut|on ‘with whlch 1t holds any Bank Account: (each anco
“Account: Bank"), of- the charges created by this. deed over: those accounts and

- provide evidence satlsfactory o the Secunty Agent (actmg reasonably) of the

: 'de[wery of that notice; and

-.':(_I_J:}'.--use reasonable endeavours to procure that each Account Bank promptly

: acknow]edges that notu:e by countersrgnlng o copy of |t and dellvenng that copy to L

--'the Secunty Agent
el E.INTELLECTUAL PROPERTY

121 '___"Inteléectual Property Acqussstaons

Each Chargor W|ll promptly ﬂUtif\/ the Secunty Agent if nt creates acqunres, ‘or enters any__' k

o agleement to- acqu|re any interest in: Intellectual Property whlch s recorded ohany

U Inteflectual Property reglster setout’in: clause 12. 2 {Perfectlon -of- Intellectual Property:-'-'_ Sl
Secunty) and which is-material: to the. Group‘ other than to the: extent earluer notuf“catron' RS

R is. otherW|se reqtnred pursuant to the terrns of the Semor FaC|Iit|es Agreement i

'_:3_._12:.:2: . -':_Perfectmn of Intel!ectua! Property Securlty
; _'.__.__Each Chargor aopomts the Securrty Agent as its agent to apply for the Secuned Partlea'-':
o intérest i that Chargors Intellectua! Property which: is matenal to Lhe Group ‘o be- S

i "_recorded on any or the followmg legiqtelq i the Securlty Agents dlSCl’Ethl’l S

(a) '_-the |elevant {ntellectual Property reglster of the UK Intellectual Proporty Ofﬂce

- ('.b')".-'_ :the relevant Intelloctual Property regrster of the EU Ofﬂce of Harmonlzatlon for the"":- '
S .-___Internal Market and R : : S

g (c) . al! other nataonat regmnal and mtennatmnal Intellectual Property reglsters
' Bt |n the case of terntones other th'm the UK or Unltod States of Amenca only to the'

o extent that faﬂure to frle arid rogrster the relevant Intellectual Property g reaeonably llkely i
_'.to matersally adveraely affect the value of the Secunty constltuted by th|s deed TR

CONDEMYALTWNDASSTAB 1R, 05 - RS




e ..-nEaamzmnemmslmp;mtaam AGREEMENTS
131 Assngned Agreements o

'Each Chargor shall promptly rollowmg the occurrence of an Event of Default whlch is
. '-contmumg prowde the Securlty Agent witd detalls of each of the Asmgned Agreements

L 1:3'.:2 - Perfectaon of Agreements Secursty

'_'('a)'..*" Dther than in- clrcumstance clescrlbed i paragraph (b) below each Chargor w||l B
o promptly followrng a Declared Default e - S e

- -'_'(i.)-' glve notlce (substantlally in- the form set out lh the relevant part of schedule =
SR (Forms of: notlce to counterpaltles)) to the other partles ‘to the Assrgned"--.' SIRTTRREY
o 'Agreements and Hedging ‘Agreements of. the security created by this deed” . -
U over s interest therein and provide ‘evidence satisfactory to the Securlty'--' S
S 'Agent (actmg reasonably) of the dellvery of that notlce, and S

-'_(ii'r)_ _"_'.use reasonable endeavours for a penod of 20 Busmess Days to procure that-_ i
:each counterparty promptly acknowledges that ‘natice by counterSIgnmg a
S copy ofit and delwerlng th"lt copy to the Securlty Agent. e - '

'-_'-'(-.b)'_'--'.--'.Where a party to tl‘llS deed isia counterparty to an A55|gned Agreement |n'__ T
S 'EXIstence “at the: tlme of creatmn of" secunty OVEF it by this deed, the execution of L
“othis: deed by that: party will Be treated as acknowledgement by it (in: |t5 ‘capacityas :
S _counter.party to any relevant Assrgned Agleement) of natice of- the secunty created SERR
by this deed and its confirmation. of the matters set out In: part 1 of schedule 5 SR
- "(Forms of I’lOthE to counterparties) R SRR L

gl "-.'INSURAN:.:ES
BRe 141 : '-'Z-'.__'Inaurances
:.:'_ Each Chargor shall promptly l’ollowmg the occurrence of an Event of Default Wthh |s_'.

-contmumg, provrde the Securlty Agent with: ‘details of gach of the Insurances other than: to

o7 the extent earlier _niotlﬂcatlon _ .-'othermse reqmred pursuant to. the terms of the Senior. e u
Facalltles Agreement : SR . . : R

' 142 "_Perfectmn oi Insuram’:es Securaty

g Each Chargor Wll| promptly followmg a Declared Default

: "--'f(a})‘ "glve notlce (Substanttally in- the foam Set out . the relevant part of Scheclule 5_'.‘ :
LU rRorms of- notice to: counterpartles)) to'the: other parties to the Insurances of the
' -'securlty created by this deed aver: |t5 mterest thereln ani prowde owclence'_f iR :
'-_satlsfactory t the Secunty Agent (E]Ctlﬂg reasonably) of the delwery of that notlce T
an[‘] 2 . . R U :

: -('bfj :use reasonable endeavours for a perlod of 20 Busmees Days to: procure that each_' B o
R _--counterparty promptly acknowledges that’ notlce by counter5|gn|ng £ copy of lt and_-g S
-dellvenng that copy to the Securlty Agent j P : L

e Ly ':.ATTORNEY

ey Each Chargor, by way of secunty, 1rrevocably and severally appomts Lhe Secunty
TR Agent each Reciver- and. ‘any:persor: nomlnated for: the: purpose by the. Securrty_'. :
T Agent orany Receiver (in writing and sidned By an: officar of the Security Agent gr-.
s Recelver) as its attorney (W|th full powor of substitutlon and delegatlon) inits R

12
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16 'EN FORCEMENT

161 Exerclse of Enf@rcement Powers -::'-

L LONDONVAT OWNDYE $1 4361505

' : ':-'name and on: its hehalf and as lts act and deed to execute dellver and perfect any- e
i .-deed agreement o other rnstrument and to do any act or thmg : : '

o (l) f 'Wthh that Chargor is. requlred to do by the terms of any SEl’llOl‘ Flnance'..._" R

Documcnt and/or L
: _-.{(li)f _ ":WhICh is for the purpose of enabhng the exeruse of any nghts or powers:: s
O conferred: on’ the’ Securaty Agent oF. any Recewer by any SEI"IIOI’ Flnance' S

'.'Documenl: ar by law

and each Chargor covenants wrth the Securlty Agent and each RECEIVEF to ratlfy" e
S and conﬁrm alI such acts or thlngs made done or executed by that attorney '

g '(.b) o . The pOWer glven under paragraph L’a) may be exercused at any tlme after '- _'

o :'_'[.i)-"':.-”.the occurrence ofan Event of Default whlch is contlnumg, or v

_"_(_i._i_).':: :
B 1 clause & - (Undertakmgs - General} of-a further assurance or perfectron__'.
' '-'dbllgatmn m arder to remedy oF effect the relevant undertaklng of-further

B :_ 'assuranr:e ‘of perfect:on obllgatlon {hut ‘has not done W|thln 5-Business-Days S

_' '_'of being. notn‘led by thc Secursty Agent of such fallure and bemg requested;"
.'t0comp|y) . S R R i

& AL _.hy -t-ime-'-a-fter-a' Declai’ed De-fault h'a'sz.'occu-rré.d-‘- S e

= the secw |ty created I:Jy or pursuant to. thls deed |s_ |mmed|ately enforceable :

B (b) the Secuntv Agent may enforce aII or any part of the'secunty and take possessuon'. g
Lo ofs and Hold, sell o otherwuse dlSpOSE and/or deal W|th all or any part of tl1e_"-_."
PR 'Charged Property, and : : : - : : : - '

o (c) o the Securlty Agent may exerC!se the power of sale and aII other r|ghts and powers_ : g
0 conferred by this ‘deed or by statute {as. saried or extended by this deed) on‘the
Z'Secunty Adgent or-on o Rece1ver, irrespective’ ‘of. whether- the: Secuuty Agent has_'_-_-'_

_taken 'ossessmn ar appornted a Recelver of the Charged Property : R

_.':-_16..2_"_:'__’._Appmntment ef Recewer OE‘ Admumstratur

5 ( a) Sub]ect to paragraph (d) and (e) beiow lf
. (i) a Declared Default haa occurred or
o -(n) 50 requested by the relevant Chargor, :'- -

: :-.':'the Securrty Agent may by WI'Itlng under hand appolnt any person (or persons) to e
: -_'.be a Recelver of all or. any part of the Charged Property :

: (b) '."Sectlon 109(1) of the Law of Property Act 1925 shall not apply to thls dee i

- - ."(._t:)_'.' Paragraph 14 of Schedule Bt to the Insolvency Act 1986 shall apply to the floatlng
BRI -charge created by thS deed R : : :

" (d)The Securlty Agent shall be entltled l:o appolnt a Recewer save to the extent
Chenn 'prol'ublLed by sect|on ?ZA ofthe Insolvency Act 1985 : :

o 5

3-upon a matenal fallwe of a Chargor to comply wuth any undertakmg set out o
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v B

{e) A R'eceiver m.a'y"net' be: abpeln’ted solely by reason of the: ebtainfnﬁ of a‘moratorium

N under Section: 1A of thie Insolvency Act 1986 in- relatlon to = Chargor or anythlng_'_ .
dnne w:th a view to dbt'nnlng siich'a moratonum S : :

Approprlatuen

(a) ':'.In ths deed "finaneaal coilatera!" has the meamng gwen to that term in the_-._ ;"

' :_';-Flnanoal Collateral Arrangements (No 2} Regulatmns 2003

. .. (b) 'If a Declaled Default has! Dccurred the Securlty Agent may approprlate all or part of

_the ﬁnancral collateral |n 0r towards sahsfactlen of the Secured Oblrgatlons

o (C) The Securlty Agent must attrlbute a Value te the apprdprlated flnam:ial collatelal |n. o

- | commerually reasonable manner

) ' 'Where the Secunty Agent exercises |t5 nghts of appropnatmn and the value of the' L

‘financial collateral approprlated dlffers frem the ameunt of the Secured Ubllgatmns
"-:'as the case may be, e|ther " - _ o

R -('i')- -.._..:.-___the Securlty Agent must account to the relevant Chargor for the amount hy._-"
BISES -"whlch the vaiue of the approprlated ﬁnanmal collateral exceeds the Secured_' o
g __.Obllgatlons, OF. R _ : i

(.i':.i_-)_"'_ the Chargors :erl_remaln I|able td l:he Secured Part|es for any amount:_'_

whereby the value of the: apprepnated flnanC|aI collateral s less than the'

: '_}Secured Obllgatlons

EX?ENSION AND VAREATION QF STATUTORY POWERS

Statutnrv Powe rs

: ' ..The powers confened dn moztgagees, recelvers or admmlstratn.re recervers by statutef".'
: ___.'-shall apply o the secunty created. by this; deed Unless they are expressly or lmplledl\/
o excluded If there IS amblgmty ar: canﬂlct between the pdwers conferred by statute and' N

o ;.these contalned in tl'llS deed those centalned in th:s deed shall prevaal

.T__Sectmn 101 LPA Powers o

Lo The power of sale and other pdwers conferred by sect|on 101 Df the Law of F‘roperty Act_’; : S
1925 shall: arise on the date of this" deed and for: that purpose the Secured Obllgatrdns are-__.? N

.'_'deemed to have fallen due on the date of thls deed

"_'Powers of Leasmg

."'The Securlty Agent may Iease make agreements for Ieases at a prernlum or DtherW|se, S
o accept surrenders of Ieases and grant optmns OF Vary: b reduce any sum payable under
__any leases or tenancy agreements asit thlnks flt Swithout: the need o cemply wrth any of: L

T .the prowsrons of sectlons 99 and 100 df the Law of Property Act 1925

Restnctione Dlsa pphed

o ._The restl lctlons on: the consehdat:en of mortgages and on exermse df the powel of sale.'__ AR
impaosed: by Sectlonq 93 and: 103 respectlvely of the Law ef Property Act 1925 '-;hall net T

- _apply to twe secunty constltuted by thIS deed
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LUUigll STATUS, POWERS, REMOVAL AND REMUNERATION OF RECEIVER
' 181 :._.._Rée:a':e.iver a's:.'Ag:eh't.

: Each Recelve| shall be the agent of:- Lhe relevant Chargor whlch shall be 5olely responsnble :
- for his or her acts or defaults, and for. hrs or her remunsration. and ‘expénses,-and be Tiable:
CUonany agreements or engagements made or entered: ite by him. “The: Securlty Agent WI|| :
:not be: respon51ble fDr‘ any mlsconduet neghgence or default of a Recelver S T

182 Powars uf Recewer

-'Each Recenvel appomted under th|5 deed shail have all the power*; confened from tlme to:
C-tme on receivers by the Law of . Property Act 1925 and the Insolvency Act 1986 (each of_- g BRI
" whieh s deemed mcorporated in this deed), 50 that the powers set out |n schedile to__'-".' '
- '3the Insalvency Act’ 1986 shall extend to every Receiver, whether or not an- admlmstratwe:_--_ :
Creceiver, U In: add|t|on notw:thstandlng any Ilqurdatlon of the relevant Chargor e_a_ch o
SR -Recerver shall have power to ' S R S e

"'.'3(a')'"3'1:_' _'develop,_reconstruct amalgamate or dwersrfy any part of the busrness of the_'-'_.-' '
e -_relevant Chargor 5 : _ RIS o

e (b) -_--_enter |nto or cancel any contracts on any terms or condlhons

' (c) _'_'.|ncur any I|abll|ty oh ahy: terms whether secured -or unsecured and whether to
AR 'rank fdr payment |n prlorlty to thls_secunty or: not : sl .

: (d-')_' ._}_'-let oF Iease or concur Iettmg or leasmg, and vary the terms of determlne
R ':_surrender Ieases 8r tenanues of, or grant optmns and Ilcences aver, or otherWISE-'z'-.'
S odeal WIth aII or any of the Charged Property, wlthout belng 1e5ponsrble for Ioss pr- S
'_'-damage, SRR . s . : R

C(e) 'j.'e‘;tabllsh subsrdlarles to acqurre mtereqt. E.:any of the Charged Property and/or'_ :
T arrange for’ those 5ub51d|anes to: Lrade ‘grcease to trade and acqurre any of. the_-_} S
o '_-Charged Property on any terms and condltlons : :

o :-('F_-)_::'_ . :'make and effect all repa|r ::_-renewals and lmprovements to any of the Charged '
R -_Property ’md mamtam renew take oyt or |ncrea5e msurances SRR :

E (_E.l)'_ -'exerm e all vot:ng and other rlghts attachlng to the Investments anid stocks Sh.a' g AR
T and other secuntles owned on the relevant Chargor and compnsed |n the Charged*
: .Prope'—ty, A o : . . L ST A

; ':'_('.hﬁj':_-_'-_redeem any prior: Securrty on or: relatrng to ‘the. Charged Property and settle andf_ S
U pass the accounts of the person ‘entitled: to that prior: Seturlty, S0 that any. accounts - :
Csg ';ettled and paseed shalt (‘;ubject to any manifest: errorj be conclisive “and. .
binding on _-:ei relavant: Chargor; and the money so pa|d ahall be deerned to be an '-j
' -expense properly lncurred hy the Recelver' i SRR : :

S (r) '-'_appomt and dlscharge off:cers and others for any of the' purposes of thls deed
T andfor te guard or: protect the Charged Ploper ty upon terms s to rernuﬂCranon 0,—_.._ e
oth 'rW|5e as he may th!nk_flL : : : o e R

.'_'(j}_"l"_-_-'sett!e any Clalms accounts d|5pute5 questmns and demands wrth ar: by any:. :
LU persan who s o claims to: be a credztor of the relevant Chargor or relatlng to any__
- of the Charged Propertv, e : D : R i

(k) .-|mplement ar cpntlnue the development of .and obtam all cont;ents requ;red inco
BN 'connectlon Lherethh) and/or complete any bu|l-d|ng5 or. structures o any Property R
:"camprrsed in. the Charged Property, o . : o R
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b : ._(:I') purchase or - acqmre any land or any |nterest |n or rJght over Iand

: (m) exeruse an behalf of the relevant Chalgor all the powers conferred ona Iandlord or.'_ '
e -:'a tenant by-any. Iegu;latmn fram tlrne to- lee in force-in- any relevant Jurlsdlct!on L
'relatmg to fents ar agnculture in respect of any part of the Property, and

sn) _do aII other acts and.thmqq (mcludlng 5|gn1ng and executmg aIl documents and =
deeds) a5 the Rece|ver consuders to be incidental or conducrve “toany of the
: __-_matters or powers n this. clause 18 2, 0. otherw:se incidental or conducwe to the o
opreservation, |mprovement or-realisation of- the- Charged Ploperty, and use the..'.i-- :
name Df the relevant Chargor for aII such purposes, I e

__"*_and in each case may use the name of any Chargor and exercrse the relevant power m--_.' e
any manner whrch he. may thmk ﬂt . L . R

: : -'.18_'.;3_- Remnval -of 'Recenve‘r'

' The Securlty Agent mav by notlce rermove from t|rne ta’ trme any Recerver appomted by |t_"_- S
'.'-(sub]ect ‘fo-the prows:ons of SECt!Gn 45 of - the Insolvency Act 1985 i the case” of an-
_ -'admlnlstratlve recelvershlp) and,; whenever it “may deem - -appropriate,’ appomt A new.
e _Recelver iR the place of any Recelver whose appolntment has termmated for whatever. S
: .--..reason : : : ROs : .

' 184 Remuneratmn of Recewer

-'..The Secunty Agent may from time to t|rne fix’ the remuneratlon of any Recelver appolnted._: _. S
Ly it Sections 109(6) and (8) of . the Law ‘of Property Act 1925 shali not applv to a
- _Recewer appomted under th|5 deed o . RS L

iS_.-S“'_Z__-“Seveml Recewere e
If at any tlme there g more than one Recetver each Recelver may separately exercrse aII'_ -

Lof the powers conferred by thls deed (unless the docurnent appolntlng such ReCEWer"_-':
__states DtherWlse) RN Lo . : o

g PRDTECTEQN OF THIRD PARTIES
.19:;1:'3' : jNo Obllgatmn to Enqmre '

'_._No purchaser From or other person deahng W|th the Secunty Agent any Recewer or'-
. ':-_Delegate shall I:le obllged or conce:ned to enquue whether e . : o

'__.{.B:)' "'-_the rlght of the Secunty Agent or any Recelver to exeruse any ef the powers' E
coniférred. by thlS deed has:arisen or become exercrsable ar-as fo the propnety or
valldlty of the exerase or purported exercu-;e of any such power or _

";.'(b)_ _any of the Secured Obhgat:ons remasn outstandlng vig be concerned Wlth notlce to-'-"_ P
o thecoitrary.and the title and position of sueh a purchaser or other person shaII not_ RIS
_be lmpeachable by referenee to any of those matters R '

L1 ZI'IRecelpt Concluswe

_ The recelpt of the Securlty Agent ar any. Recewer shall be an; absolute and & conclusrve""_ . _
“discharge to.a purchaser and shall relieve him of any obllgatron to.see to the: appllcatloni SR
af any moneys oF, oLher cons:deratlon pald to or by the dlrectlon oid the Securlty Agent orf- .

'._any Rece|ver - : R ST

R 160
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: _-:'20.:; - PROTECTION oF SECURE'E'Y AGENT AND REEEIVER
20.1: ;-:_-Role of Seeursty Agent
e The plovrsmns set out ln clause 29 (Role of the Agent the Arrangers, and Others} of the; L
_Senlor Facilities Agreement and clause 19 (The Secunty Agent) of. the Intercred|tor-'_:..-'

_' :Agreement shall govern the nghtt: duues and obllgat|on5 of the Secunty Agent under thus_-- o
'-'deed'."_---- - L : : :

R0 Dasegation

: ;"3The Securlty Agent may’ de!egate by power of attorney _-or |n any other manner aII or any. R
- ofthe powers -authgrities: and dlSCI’Et]DI‘lS whrch are for the time belng ‘exercisable by-it- o
_ii_under thrs deed to arny: person or persons upon stch. terms and condltlons (mcludmg the SRR
" power - to sub -delcgate) as it rnay thmk fit.: The Security Agent Wil not be: fiable or
: _-'responsmle 0 any Chargor of - any: other person for any losses ansmg frorn any acL 3:. o
; :" default om:ssmn or m|5concluct on the part of any Delegate - SRR

20,3 Nﬂ Luablllty

g Meither the Sccurlty Agent nor any Rece:ver or Delegate shall be: Ilable in |espect of any of_ T E
. the Charged F‘roperty or for ‘ary loss or damage which arises out of the exercise or the =~ 7~
:__:attempted o1 purported exercise Of or: the failure’ to. exerclse any of, thew respectlve S
- powers unless caused by ltS or h|s or her gross negligence or Wllful default '

204 : .:_-Possessmn of Charged Property

_ 'f'_'Wlthout prejudlce to clause 20 3 (No Llablllty), Ef the Secunty Agent or’ any Delegate"_':" : =

Uoenkers inta possession -of the Charged Property, it. wull ‘ot be liable: Lo dccount” as-"-: S

B _.'_mortgagee i possessron and may at any tlme at rts dlscretlon go out of such possessmn RE .
5 O APPLICATION os= ENFORCEMENT peoceeps

:_21’-._'1 . 30rder of Applacata

_-f._'AII proceeds of enforcem_ nt: (whether cash oF- non cash) recelved ol recoveu_ed by Lhe-
_ "-._'_Securlty Agent or any: Receiver pursuant to th|s deed shall {sub]ect to:the clai :
Coipersan hawng prior rlghts thereto) bé: applled in- the' Drder and manner: Specm :
-_3Intercred1tor Agreement notwuthstandmg any purported appropnahon by any Chargot, '

ar2 Squense Accnunt

S ('a]: : -:Untll the Secured Obllgations '!re pald in full each Secured Party may place and :
L keep {ta the extént: possible and fo*su;ch firre &S it shall determine) any recoverips
- ar:pther proceeds of: enforcement (whether cashi or non= -cash): recewed purstant fo
" this deed or otherwise on @ccount of “any Chargor's: Ilabllnty in respectof the oo
‘Secured: Obllgatl HE iR an |nterest bearlng separate SU‘ipense accounL mthout- Sl S
'havmg any: obilgatlon to apply alI or any part of the same |n or towards dlschargef'
_-of the Secured Gbilqatmns ' : RRa : : o

by 3'.If Lhe securlty created by th|s deed is enforced at i tame when o amount is due. 8
. iinder: the: Senior Finance Doctiments but at the time when amounts: may or will -
‘hécome due, a3 Secured Party gy pay any recoverles DI other proceeds of '
}_enforcement into a suspense account : : B R L
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L2220

o _'(' ) Th|s secunty is to be in: addltlon te and shall nelther be rnerged in nor in any way:: = : e
2 exclude or ]Jl'e_]UCllCE oF be’ affected by any-other securlty o ether right - which the

- '-_'3(b)_”' ThIS secunty rnayr be enl‘orced agamst each Chargor W|thout ﬁrst havmg recourse-_

o

(& ) The powers whlch thls deed confers on the Secunty Agent the other Secured-f:"': _
' . Parties’ and any RECEIVEI’ ElppDInted under this . dead  are cumulatlve wrthout-_.}'

324 '

2T

'Wawer of E‘)efences R

L ONOONNALOWND\B3143615.05

[c) The respec ive: powers Of -

"'_'eROT;ﬁEcTtoNde s'e'cu'exw S
..-_Cantmmng Securuty

e -'-Thls secunty |5 to be a contmumg securlty notwmhstandmg any lntermedlate payment or B
settlement of aII of any part ef the Secured Ohlrgations or any other rnatLer or thlng '

-._-()ther Secursty

Secunty Agent of any other-Secured Party: may now of after the date of th|s deecl-}_ Lo e

-3. hold for any of the Secured Ohllgatlons _'

o} any other nghts of the Secur:ty Agent or any othe: Secured Party

_Cumulatwe PUWers ::"- o

pre]udnce to “their respectlve powers undar the general law and rnay be exer c1sed' O PR

as__eften as the relevant person thrnks appropnate

: (b) _ The Securlty Agent the other Secured .Partres or the Recelver may, in- connectaon: S
' W|th | he gxercise of thelr powers; Jom or concur Wlth any person in any transactl_on [

L scheme ar’ arrangement Whatsoever

anythrng other than an express consent or- amendment

Amounts Avmded

_Dlscharge Condstmnal

5 'If any. cllscharge, release or arrangement (whether in respect of the obllgatlons of any*__ L
- Chargor or other Obligor, or in’ respect: of ARy security. for those obhgatlons oF ether\mse) Sl
s made’ by g Secured: Party i whole: or: in part 0

._ 'other dlsposmon which:is avoided. -or: must be restored-'-
o -administration or otherwrse, without” llrnltatmn then th.e.-' "ablllty of each: Chargor under'- S
- this deed will continue or be rennstated as it the dl‘%Chﬁl’ge release or arrangement had_ S
"'_'notoccurred e - : ST : : o - :

i lneol\rency,. l-|qmclat|on

'-"_.The obllgatlons of each Chargor under thls cleecl “will hat be affected by an: act omission,:
Cmatter or thing whlch but fof this. prowsnon would reduce releaee or FJFEJUdICe any of: its: i
-'-.obllgatlons under thls cleed (wrthout |Imltatlﬂn and whether or not known to |t or any '
'Secured Party) |n|:lucl|ng S ST S

o '('a.)-. any tlme Walver or consent grantecl to or compoS|tlon W|th any person

- 187

5 am 'by a Charg 3 |n' respect ef the Secured Obllgatlons i% capable of belng' S
_avolded o set ‘aside on: the: !lqu.|.datlon or - administration: of the relevant Chargor OF
“rotherwise, then for the purposes of this deed that amount shall riot be considered to have o
S been paidi - No mterest shall’ accrue on any such amount unless and untrl such amount |5-_'-_'_ SEH
: '.""'so avon:led o set aSIde - : e - S

| the hasis of any payment, security. or L

3 Secuntv Agent the other Secured Partles and the.""': e
in o circumstances be suepended “waived or otherW|se pre]udlced I:;y"._' i




() g :'_the release of any person under the terms of any composrt!on or arrangement

5-__(}(':)}- :-_'the taklng, vanatlon compromlse exchange renewal or re[ease of or’ refusal or
. _-neglect 16 per{ect take up or enforce any rlghts against or. securlty over assets__
: 'Df any person - SR : : Ll

: -..(d_):"'--_'any |ncapaC|ty ar Iack of: power, authorlty oF: Iegal personallty of or dlssoiutron or- B
_'change in the members or status of any other person : Sl

e "any amendment novatlon supplement exten5|on restatement  (Rowever T
S -fundamental and whether or not more onerous) or replacement of a Senlor Flnance'- e
: _'Document or any other document or securlty, ' ' - o Sl

(f) '.t'fany unenl‘orceabslrty, |Ilegallty ar. mvalldlty of any obllgatlon of any person under:
e '_any Senlor Finance. Document or. any other document or securlty, oF O

(9) any msolvency of 5|m1|ar proceedlngs ::'j.f:' PIS
227 Non-competitaon

B 'Untll all amounts whlch may be or become payable in respect of the Secured Obltgatmnsi_.;_. g s
_'have heen’ |rrevocably paidin: full and: inless the Secunty Agent: otherW|5e direéts, hoi -
“Chargor WI|| exercise any r|ghts which': it may ‘have: by reason: of: perf'orrnance by it of its -
o .-'oblrgatlons under thls deed OF by reason of any amounts belng oayable, or: Ilahlllty arlslng S SR
-'.--_under th|s deed ' ; : : S

Aa ._ ': to clalm any rlght of Indemnlty or. contrlbutlon |n rESpect of any payment made or'__.'_-_'_ .
S other satlsfactlon of. that Chargor s Ilablhty under thlS deed : -

i (b) : _":'.to take the beneflt {whether hy way of subrogatlon or otherWIse) of any rlghta of-.:.'-'_
S g Secured Partles under the Senlor Flnanoe Documents and/or - PR

'(;c")_"":-;'_to cialm_ or prove 85 & credltor of: any Oblagor |n compe’dtaon wrth any Secured'.{ i

: Each Chargor shall hold any beneflt payment or dlstrlbuoon recelved by Jt contrary to thls-:' o
-._'.?clause 227 (Non compet|t|on) an trust for: the Secured Partles and shall promptly pay o
R transfer: the same to the- Secunty ‘Agent ‘gr-as. the Securlty Agent: may dlrect for'
: "'."appllcatlon |n accordance W|th clause 21 (Appllcatlon of Enforcement Proceeds) :

228 '-."'Release of Raght of Contributlon o

LUTTE any Chargor (a "Retlrmg Chargor ) 'ceaac's to. b'e':a' Chargor i ac"c'ord'anc.c WIth the o
'-_terms of: the: Senlor Finante:Doclmeéents for the purpose of any a-le or: other disposal of.-_- RS
i_that Chargor then on Lhe date euch Chargor ceases to be a Chargo il RER

"-(aj'. __':that Chargm s released by each other Chargor f;om any llabrllty {whether past - 3__
_e-sent i g future and’ Whether actual oF conttngent) 1o make a contrlhutron torany _
- other Chargor ansmg by réason of: the perfcnrmance by any other Chwrgor of lts." .
'-obhgatlons unde! the Senlor Flnance Documents and el : . .

by 'each other Chargor wawes any nghts it may have by reason of the performance of
o its obligations under the Senior Finance Documents to take the benefit (in whole or
Cincpart Jand: whether by way “of subrogation or otherw’ ;e) of: any' rlght's' of- the'_-."
_-':Secured Partles under any- Senlor Finance" Document oriof any other securlty taken'-_" S
" pursuant Lo, or i connectlon wu:h any Senior Finance Docurnent where such rlghtsf_ SRS
' :or secunty ale granted by or m relation to the aseet‘; of the Re rlng Chargor B
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Subsequent Secersty Rulmg eff Acceunts _

' "".If the Securlty Agent or:. any other Secured Party recelves notlce of any subsequent'*"- '

- Security or other interest affecting any of the- Charged Property (except as permitted by .

the Senior Facilities Agreement) it may ‘open a new account for the: relevant Chargor in:its e

“books: If it docs nat do so- then: (unless _
-beIlgors Agent) as: from the tlme it receives that: notlce all payment5 made hy" the S

__glves EXPrEss: notlce to- the contrafy te the’

: -~ relevant Chargoer to |t shall (ln Lhe absence of any: express appropnatlon te the centrary).-.'

2210 ¥

Redemetion of Praer Charges

~be treated-as having: been ereditéd to a new account of the relevant Chargor and notias -
-.hawng been applled |n reductlon ef the Secured Dbllgatlons s : e B

_ _The Secunty Agent may, at any time after a Declared Default has occurred redeem any'_ .
_' prOF: Securlty on or relating Lo any ‘ofthe’ Charged Property or procure the transfer of that- -
- Security lo:itself; and_.may settle and pass: the accounts: of’ ATy person entitled o that_"

L :prlor Secunty Any acchunt so settled and’ passed shall: (Sub]ect toany: mamfest error) bei_
S conclus:ve and “hinding o each Chargor Each Chargor ‘willon demand pay o the'
S Security Agent all pnncnpal monles and |nterest and ali Iosses mcrdental te any such__ _

a2

._'redempudn or transfer B ISP

: SET OFF

"_{-a_)ﬁ."-. .'Any Secured Party may, at any tln'le after the oCcurrence of and Event of: Default"" '

L ._'.whlch is contrnu:ng set off any matured obhgatlon due: from: a Chargor under the

R “Senior: Fmance Decuments (te the extent beneflcmlly owned by that Secured Party)."_ _:.-'3

.'_agalnst any matured obhgatlon ‘owed by that’ Secured. Party to: ‘that’ Chargor, = ..

_regardiess of: the ‘place of payment, bookmg branch or cirrency of. enther oblidation:

o __If the obllgat ns. are-in: dlfferent urrenclesr the Secured Party may convert eﬂ:her-':._-': :
_-obllgatlon at @ ‘market - rate of exchange dne |ts usual course of busmess for’ the ST

o '_'-purpese of the set off S

“the Secured Party may set off the amount which it estlmates (m GO

g (b) _.-.If the relevant obhgatlon ar Elablllty of a Charger |5 unl:qu:dated or unascertalned R
S ' fa|l:h} WI|| be" S

“the: final amount of - that obllgatlon or Ilablllty once. it becemes Ilqundated or

S ascertalned

e CHANGES 're PARTIES S

Asslgnment by the Security Agent

l’IghtS under thIS deed ln accordancc Wlth the Senlor Flnance Decuments BRI

: Changes te Parties .

: The Secunty Agent may at’ any tlme assngn oF otherwme transfer all or any. part of ltS:.

Each Chargor authorlses aid agrees to changes 10 partles under clause 26 (Changee te_ﬂ" n

- the Lenders) and clause 28 (Changes to the Obligors) of the Senior. Facilities Agresment
©and clause 29, (Changes to the Partles) of the Intercredlter Agreernent and. authorlses the :

B transfer of rlghts or obllgatlons contemplated by th05e prowsmns

243

_Censent of Chargors pRa:

- Becurity Agent to execute on its behall: any document requwed to effect the necessaly :

' -E'rch Chargor censents td the accessmn to thIS deed ef addll.lond] Chargors and agrees_- =

'3_ “that any: euch accessmn wull e way pre)udlce the Secunty granted by ity ar affect the

CLONDONSALOWNEVE 31436 15.05
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s,

. CURRENCY

.Conversion S

o --:_.AII monles recewed oF held by the Securlty Agent or any Recelver under thls deed may be:

e

converted: into any: other “currency which  the - Security ~Agent. con5|der5 necessary to-.
L dlscharge any obhgahons and fiaghilities compr:sed in'the Secured Obllgatrons if that other o
currencv at g rnarket rate of exchange then prevarllng R T THISRL S

'No Discharge '

No pavment to the Secunty AJent (whether under any ]udgment or court order org'_ -

. 'otherwrse) shall dlscharge ANy obElgann or I|abll|ty in respect of which it Was. made unless RRR
and until the: Security Agent has received payment in-full inthe currency. in whsch the
'-'obllgatlon or: I:abrllty is_payable or, if the CUrrency: of payment Is - mok spemfred Was.
-~ incurred: To: the éxtent that the amount of ‘any such payment shall ‘on-actual conver5|on'_3_'.' :

into- that currency fail short of: that obhgatlon or liability expressed in that currency, the

. _'_'_Securlty ‘Agent shall have'a further separate cause of: actlon in relatlon ko the shortfall and
-shall be enttt[ed to enforce the securlty constltuted by this. deed to recuver that arfount;

MESCELLANEOUS

Certﬁfica tes Cuncﬁu swe

e _'A certlﬂcate or determlnatlon of the Securrty' Agent as” to any amount or rate under thrs_{'_- _
- dead IS iR the absence of manrfest error, concluslve evrdence of the matter to thCh It._-?- i

. relates, -

L izes

m‘aana';t'v of a'nv' provee'o'n : _' R

.If any prowsmn of thls deed is ar becomes |nvaI|d |Ilegal or unenforceable in: any respect _
under any- law, the valldltv, Iegality aﬂcl enforceablilty of the remamlhg prowsmns shall’..'_ DI,
--not be- affected or :mpalred in any Way B _ - AR

Counterparts S

.”:."ThIS deed rnay be executed in any number of counterparts, and thls has the same effect""
as. |f the':j gnatures on the countermrts were on a 5|ngle copy of thls deed S

B "Fallure to Execute

Faliure by one o'r' r'nore parties’ ("Non-Signatories") to execute this deed on the date
o hereof will ngt. rnvalldate the prowsrons of +his deecl as betweerl the. other partles whodo 3
_"'execute thls deed Such Non= 5|gnatorles may execute thls deed ori-a subsequent date -
L and WI|| thereupon become bound by rts prowsrons : : : : Sl

Covena nt to Reiease

5 .Once all the Secured Obllgatlons have been ;:lald |n fuII and none of the Secur ty Agent nor.'

: _--any Secured Party has any’ actual or. contlngent Ilabllsty to advance further monigs to; or

O LONDOMALOWNTAG3143615.05. - -

incur - liability “on behalf - of,- any: mernbei"of the Gluup, the: Securlty Agent and gach -
: __-Secured Party shall ‘at’ the request and “cost-of each Chargor take any action whlch |s_ .:-
';-_'necessary to release the Charged Property from the secunty constltuted by thls deed

"_:GOVERNING LAW AND EURISDICTION

:_":._(_a.) Thts deed and any nen contractuaf Db]lgatIGHS arlsmg out of orin connectlon wrth JL-."

sha!l be governed by and cunstrued |n accordance Wlth Engllsh law




by The courts of England haVe excluswe JUI”lSdICthn to settle any d|spute arlsmg out: of_'._ L
olorin connection with this deed: (including a dispute’ Jegardmg the existence; valudlty". e
: or tEImlnatIOﬁ of’ thls deed or:any- non- ccmtractual ablugatmn arlsmg out of or |n: R
s connectlon wuth th|s deed} (a "Dlspute") ' - :

. ': (c) The partles to ths deed agree 1hat Lhe cnurts Uf Engiand are the most apprapnate._. g
“oonenand convenient courts to settle D|sputes and’ accardmgly no party Wlll argue fo: the'._
S contrary ' : . . . : . :

'.-_IN WITNESS whereof thls deed has. been cluly executed and dellvered on: the above date ﬁrst'_: L
: .__Zabove wrltten : . : . _ _ S

S LONbON\ALCWN.D'\ﬁjM%lS.IO-S_:.. R




SCHEDULE 1 .

._Cﬁe.ligdrs _.:._: S

T company

: Registtation- Number

| Jurisdiction of
S Incorpofation

[ Montreux Midco Limited

ENTSL E7 —

| England and Wales

Montreu:x Bid-.co.Lin'-iited -

__Ac:twe Assletance (UK) Group L|m1ted_3_- - ;‘.'07?04'3':‘3'2"-" 7

E '.'jTEngIand and Wales".f.' L

. ___En-gl-and- and Wales B

o Actlve Assnstance Finance lelted

3077052083_;._;*:]f3

¥ England and Wales_ - i

' '.'Acti-v.'e A-Ssistance Limit'e'd -

- '.:-_-06470511:_.-

_ -England and Wales e

By 'f."ng|y Care Partnershrp leltecl

: _:_Staff Management L1m|ted

01992626

B - __Englancl and Wales- :

BE=7 T —

._England and Wa!es S '

".-'_-'Tama Brown lelted

04401820 .

| 'En._gla.n _c_i'_"a'n d’-_W-a_l'e_s. v

i ’f.J 5 Parker Ltmlted

05142992

~TEngendandWales |

"Care and Case Management Serwces--_ .
lelted ; : SEE

: England and-_ Wales : o AR

> :'Westcountry Case Management lelted

[0de62805 .

I Rehab Wltheut Walls Ltmlted

~ |o3titosee

"..En_glan'd _and_.W.aI_es_ R

- Anglta Case Management Hofdlngs Ltd

09945159

| g |

o : -.Anglla Case Management L|m|ted

PRI

.-_.England and Wales::

S : Northern Case Management lelted :

os37sI6E

':__"England and Wa[es_ '

T ONDONYALOWND\E3 14361506




: 'SCHEDULLE 2 '

Matenai Propeaty .

Regustered Land R

B Chargmg Companv

Address or. deécfiption ' _

ritle Mot

Klngly Care Partnersh|p lelted'_ :

- 11 Mount Road Hlnckley LE10
B 1AD '

LTQ}_o'f}-? 11

L Kingly_'Car_'é Parto.er's'h'ip Li_r'nitéd” '

13 19 Mount Road Hlncktey
LE10 lAD S

|Ti52584 -

o - [Kingly Care: Po:rtnershi.b _I__.ir.nited

21 Mount Road Hinckley LE10.

o lAD

LT198474_' -

' k'ingly_C_a re_' Fa_r_i:t_ier_éhi_p L_i_mitéd

2 Essex Road Rushden NN10 p

Kingiy'car;e_ Par_tjnj'ei-ship_:_L:in'jit'ed_.-_ .'

Meadow V|ew Spec'l'éhst Coro-.
Centre; Front Strest,” :

~Kibblesworth, Gateshead NE11
'-.'_'_OYJ S —

TY20_6:1'6-1 -

Noneat E_H_e'-da:_t'ez-'of th'is'deé_d."-f-;__' S

- LONDON\ALOWND\63143615.05

“Unregistered Land -
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i : Active Assistance. _
oo [Finance: Limited -

Finance Limited .- - ;

:.3".-..Act|ve Assrstance_.
o '-.-F:nance leuted

B Actwe;.As_snstance :

L LJmlted

-Sc"H'E

DULE 3

Su bs:c!aa ry Sha res

S Cli'l.arg.or_.

- sub:érdi'ary-

"..Number and class of
Sosharesi o

[petails of 1
*iominees (if any)
-~ holding legal tltle -
S _tn shares B :

- [Montreux Midco Limited:

Montretx Bidco Limited

1 urdlnary share

[T S—

- [Montreux Bidco Limited:
oo |Group Limited

Active Assistance (UK)

27, 500 ordinary shares

:- N/_A

171,500 6rdinary ‘A shares | o S
and 1 000 on:llnary B shares .

R Aeti\)e Assiétance_ (LK) _Aet'r.ve_Assistance_ 99 400 mdrnary shares N/A S -
U Grotp Limited - Finance Limited - _ R R K

- Actlve Ass:stance
S lelted

128,942,971 ;c')rdinairy-_s_i_n_'ar_-_e;s'

- |active Assistance -

o Klngly Care Partnershlp
- lelted : o

2'._ordina_ry..shares_' ..

— N/A

e A_ctiv_E_.A.saietance_. _.
" [Finance Limited " oo

_ Tania Brown Limited
. el ordlnaryAshare

100 ordmary shares and 1

A

A'ctive_.Assista'n'ce . _'

Lo AC J S_"F'ar_ker_' Limited
i HFinance Limited oo

: l 000 ordlnary shares '

. Iactive Assistance -

SRR | ) ...'__.Care and Case .
©irFinance Limited o
o ..'.lelted

Management Serwces

190 ordmary shares and 10'-
:ordlnary A'shares -

- Iactive Aesietance )
o Fin'anee*Li'rnited:' -

'Westcountry Case .
R Management L|m1ted

“—Rehab Without Walls
':':;lelted B

1,0 00 ord |na ry.sh areb o =

" [Fihance Limited .

. _Anglla Case
Management Holdmgs e

;.' SOD,OOO__'u_rdi:nary _'S_hareé_.. _. :

*[active Assistance

o F'inancé"l_:i'mifEd_'.f S

. Northern Case
.Management i_lmlted

”100 pr'din'ar_y:_s'hares . ._ .. _

N/_A. ._ -

S Anglla Case o
R Management Holdmgs_
jd RS

. Anglla Case
Management le|tecl A

e _1_00 c')rdin.ary: shares, .

i Actlve Ass_lstance

. Staff Management ;
o 'lelted RERNREE

20'0.ordinary sharee N

—

- LONDOMVALOWND\63143615.05 .




. SCHEDULE4 -

Intellectual property”

:._chargor___ _ S '.'T_e_rr__ii_p_r-y/_Ju.r_is_dig_t-io:n-_ e Regiétraiion‘_ﬂu'mber_

| Staff Management mited [ UK | UKBO0O2SIAEIA |

-'._:_S:_t';-j.f_f_-'M.-anage_me_ht .Limit'ed-.__. Cuk o __..U'_KO'-030925_3'.5:1:44_

| TavmBrownbimited (UK . [VUKO0G003119773 .

| Rehab Without walls Limited - [UK .~ - | UK0D002561998

~ [Rehab Without Walls Limited | UK . . . | UK00D02562000 .

Sl LONDONAT OWRM A3 14361505




SEHEDULE 5
Forms o‘f notlce to counterpartues - - Lo
Part 1

" Form of notice to counterpa rties_caf Assigned Agreerﬁént’s'!'H'edging Agreements

0 To: . [insert name and address of counterparty]

'rfDatedti;:.;'ee-'Qv'.hi:h;hﬂﬁ_;f.m o

"-_:'_D'ee'r-S.irs -

‘Re: [he}"e rdennfy the reievant Assrgned AgreementfHedgmg Agreement] (the::-'”-_"f-_';

."Agreement")

::-.;'We notlfy you that [msert name of Chargor] (the "Chargor") has a5519ned to GLAS Trust_ g
- Corporation Limited {the "Security Agent”) for the’ benefnt of itself and: certarn ‘other. partles (the o

' ..'-.'dbhgatmns dwed by the Chargor and others to the Secured Parties

We further notlr yo_u that .'

""_Securlty Agent

B 'ygu are authorrsed tn dlSClOSE lnforrnatron m relatron to the Agreement to the Secunty__:"'_'-'
e Agenton request TR . - S S '

oG '.__nd mcludmg] the date of thls notlce yeu must pay all momes to Wthh th : ik .
_._':ls'entltled under:the: Agreement direet to the Securrty Agent. (and not to the Chargor)-:.i.
; '_unless the Secunty Agent otherwrbe agrees n: wntlng _.and ' Lo R

: P '-the provrslons Uf thls nOtlce may Dnly be revoked W|th the wrltten censent of the Security'-'
- 'Agent e : . . [ : : . SeL

.'Please slgn and return _the_enclosed copy of thv; notrce Lo the Secunty Agent (wrth a- copy to the
o :Chargor} by Way of Cnn rmatlon that S S o '

(e you agreé to the terms set. out'_..- this notice and:to -._é-_c'?t’fiinl’-'ai:c.c’of.r'dfan',cé"w_.s't:'h it

. 'prowsmns, R

"'._-(b)_'__;-"ydu have not rECEIVed notlce that the Chargcrr has a‘;qlgned ar- charged |t5 Hahts

‘M"Secured Partnes_) allits” “Fight; tltle and- |nterest in the: Agreement ag- securlty “for certarn_-_-f_ L

fron "'_nd mcludlng) the date df thls notlce the Chargor has ceased to: have any rlght to'_:_- S : :-:_
: dea- with you: i relatlon tU the Agreemcnt and therefore ycru should deal Dhly Wlth the_"- L

Cunder the Agreement to a th|rd party or created any other mterest (whether by'_.’. - :

-_way of securlty oF Dtherwme) in the Agreement m favour of &z thlrd pm“ty, and

o (c) you have not clarmed or exercrsed nor dD you have any outstandlng nght to clarm s

Lgr exercise agalnst the Chalgor any nght or 5et dff counter clalm or other nght':j ;

L relatrng to the Agreernent

The prowsrons of thlS notrce are gdverned by Enghsh law

: 27- .

L LONDONVALOWN NG 143615.05 ©




'Yo.u're-_fé'i_th.fﬁlliy-

'Name |
s for and cm behalf of :
: '[msert name of Chargor]
o '_[On acknawledgement copy] o
T'_E.)_':- ::. k GLAS T| ust Corporation lelted

' :Copy to s [|nsert name and address of Chargnr]

= We' acknowledge recelpt Df the above not:ee and confirm the matters set out _n paragraphs (a) to
: -"_f(c} above S Lo S . . :

. .':-Name._._.: TR
srofor and on behalf of - o
: 3..{msert name of Caunterparty] i

Bated e R

L LONDDNVAL DWNDNB3143615.05 o




: it

: .":D-'at-ed:.-_ o

' ._."_'_-Dear Slrs

_We notlfy you

Cpart 2

" Form of notice 1o insuréars

" linsert name and address of-in:;ikfanéé company]

gy

- 'ZE_Re [here :dentlfy the re!evant msurance pohcy(:es)} (the "Pohcaes")

that [msert name nf Chargor] (the "chargor") has assngned ko GLAS Trust-'

= .'_""Corpmatron Lirnited: (the “Secunty Agent") for the beneﬂt of itself-and: certain. ather partles (the

- "Secured Parties") -all- its right, title and. interest in the’ benefits -arising uhder. the Policies

(mcludmg Fights of recovery and proceeds) as secunty for certain obllgatlons owed by the Chargor-_

'._-_and others to the Secured F‘arties The Chargor remams the |n5ured person under the Pohues

: ----'We further notlfy you that

o 1 S from (and mcludmg) the date of thls ﬂOtICE the Chargor has ceased to have any rlght o

Zdeal With Yot |n relatlon to the PoIICIES and therefore you Should deal only With the-
'--_SecurltyAgent T L L S o Sy

B :.__2;':: :you are authonsed to dlsclose mforrnatlon m relatlon to the Pohcres to the Securlty Agent'f- -
' STy request and ' : : " = S : SR

3 : '_ : ._ '_the prowstons of thls notlce may only be revoked W|th the wrltten consent of the Securlty_

L Agent

S '_Plea.se 5|gn and return the: enclosecl copy of thls notlce to the Secunty Agent (W|th a copy to the___'
o -.Chargor) hy way of: confirmatton that ' B - - : :

® o

b ('_e_)_;'."

you agree to act |n accordance wrth the prov|5|ons of thls notlce

._you have notecl the Securlty Agent s rnterest as hrst mortgagee ol thc Pollcles

_";_'you wnll pay aII momes to whlch the Chargor rs enhtled under the Pohues dlrect to-'__'__. - o
T 'the Securlty Agent (and not to the Chargor) unless the Secunty Agont otherw:se."_ BORAS
- .-.agrees in wrltlng, non . S : 2 o RIS RER

you - W|II not tancel or. otherw1se a” '

_"-_you have not recelved notlce that the Chargor has assrgnecl or charged |ts nghts-'f:j s o
: _."under the POIICleS to a thlrd party ar created any okher mterost (whether by way of"_

i '_':c,ecuruty or otherwse} i the P'ohues i favour of i thlrd party, and o

_.you have not cla:med or exercused nor do you have any outstandmg rlght to clalm ps
Lopr exerdge agamst the Chargor any rlght of: set ol’f counter clalm or other rlght"_' :

_.;'.relatlng to the POIICIES

' The prowsron_, of ths notlce are: governed by Enghsh Iaw R

: You rs falthfuliy

LONDOMA OWRDYES 143615,05

_ the Pohues to Iapse W|thout gwmg the_.--'-' L
Securlty Agent not less than 14 days wntten notlce ' SO




"'_'Name. - e
2o foraand on bcharf of
B [msert name af Chargor]

S '[On acknowledgement capy]
To _:_";: GLAS Trust Corporatlon lelted
:'_C:df'n:y'.t;o'_:' S [msert name and address of Chargor]

.We acknow[edge I’ECElpt of the above n0t|ce and conflrm the matters set out |n paragraphs (a) to i
'-(f)above RS : S o R RS

; '-'_":Name N
<o for and on behalf of - :
[msert name of msurance company]

LANDOMVILOWRD\G3142615:05 S




o Tor

g "Re:'_

ECHEDULE 6

linsert name and address of Account Bank] (the *Account Bank®)
ﬁ_.I'.Jat'_ed:-_: _f-.o R L BT U
_...Dear Slrs S
?he 0 Grougo of Compames. Seouraty over Bank.Accounts

“We notlfy you that the cornpames |dent|f|ed i the schedule to thrs notlce (together w1th the_: o

o ‘Parent; the: "Customers“} have  charged i favour “of  GLAS Trust. Corporatlon timited (the'- L

“"Security Agent") for the Benefit of itself and certain other: parties: all: their right, title and

i interest in and to the momes ‘from time to time standlng to the cradit of the accounts Identlﬂed i

' the: schedule to th|s notlce (the' "Charged Acr:ounts"} and- to. all ;ntenest (rf any) accrumg on the_ e

o

S -charged Accounts. o

We |rrevocably authonse and |nstruct you

e (a) "_._.from (and |nclud|ng) the date of thtS notlce to hold aII monies from t|me to tlme'

S standlng to the credlt of the Charged Accounts to the order of the: Secunty Agent-- U RELEINE
~and o pay aII or any part ‘af Lhose momes to the Secunty Agent (or ds. |t may_' Sl

:-dH’ECt) and

: (-b_")"':.':_' to disclose to the Securlty Agent any |nformatlon relatlng o the Customers and the-' :

'--'-_ﬁ"Charged Accounts, whn:h the Secunty Agent may from tJme to tlrne request you Lo'

. :-_..prowde

: :We also adwse you that

'-(:'a):. i by counter 5|gn;ng thns notlce the Secunty Agent conﬁrms that the Customers rnay

R not make wnthdrawals frorn the Charged Accounts Ilsted in- the schedule below “and

B cunsent of the Securlty Agcnt

o -(_bE)_ﬁ_' the prowsmns of thls notlce may only be revoked or vanod Wlth the prlor wnttenf R

'Please 51gn and return the enclosed copy of thls not|ce to the Secunty Agent (w1th a copy SR il

by the Parent) by Way of your conflrmatlon that

i 'caj--_ you agree to actm accordance W|th the. prowsmns of thls notlce

ey you WI|| fiot exércise any- rlght to’ combme accounts o any rlghts of set-off or llen-

 LONDONVALOWNENG3143615,05

'_'('_b“)' you have not recewed notuce that any Customer has asmgned o charged |t5 nghts:' e _
. “to'the maonies standing to the credit of the Charged Accounts ‘or otherwise granted. S
o : any secunty or othe| mterest over those momes in. favour of any th)rd party,: e

loriany smmlar tights in-rélation to the monies standnng to-the credlt of thie Charged.':.--_
Accounts except for the. nettmg of: CI’EdIt and debit bahnces pursuant to current .

. account nettmg arrangements prewously approved i wntlng by the Secunty;_

Agent and

A




- (d) you have ot clalmed or: exerc1sed rior do you have mutstandmg any:- nght to Clalm L
' CoreexXercise agalnst any Customer, any: rlght of set off counter claurn or. other rlght el
relatmg to the Charged Accounts ' S T : S

o The prowsmns of thls notlce are governed by Enghsh Iaw

Scheduie

Customer - " Account Numbet R - Sort Code-

3'2. .

S LONDONVALOWNING3142615.05 00




- Yours faithfully,

far and on behalf of : PR
. '.3-:[Insert name of Obhgors Agent]:____' SRR
© - as-agent for and on behalf of - S
o _aII of. the Customers ' '

- Counter-signed by

U Namear R
- '_for and ar: behalf of _ S R
[Insert name of Secunty Agent] o :

' _[On acknowledgement copy]

; To GLAS Trust Co_.poratlon lelted

L CODY t_l;:]. [Insert name. o.f "topco" Chargor] (an behalf Uf a!l the Customers)

: _':We acknowledge recenpt of the above [‘lDtICE and conﬁrm the matters set out iy paragraphs (a) to i e :
i '-'(d) above : ; T - : ; : R Sl :

; Name : .
Ciforiand 'on_behalf of _ :
-_.{Insert name of Account Bank]

- '_'_:-[j;_a.:_t.e_d'i | _: ._ [. ] g

CLANDONALOWNDNAZ 14361505




SCHEDULE ?‘l"*
Form of Secursty Aecesslon Deed
[THIS INSTRUMENT MUST BE REGISTERED AT THE COMPANIES REGISTRY e
| CONSIDER OTHER NECESSARY VFILINGS] .
Ly THIS SECURITY Accessxow DEED is made o [o]

"BETWEEN-

(1) [O] (a company |ncorporated in: [.] W|th reglstered number .) (the "New Chargor“},- e
o '(-2_) [.] as secunty trustee for |tself and the other Secured Partles (the “Securlty Agent“) R
i --;RecrrAL. |

"""__"Th|s deed is supplemental to a dehenture dated {O] between ifter. al|a the Chargors named'._: e
'___therem and ‘the Secunty Agent as’ prewously supplemented and amended by earlrer Secunty__._ _1:
' : Acce55|on Deeds (|f any} (the "Debenture") : . : : : S '-
.NOWTHIS DEED w:messes as follows -' Sl
g :':INTERPRETATION o

. '_:1_-;1'.' Defimtmns

Terms defined i the Deberture have e same meaning when used n this deed.
: ::__.' '_'1:_.2 R Constructlon

'Z"_-_Clause 1 2 (Constructlon) of the Debenture wdl be deemed to be set out in’ rull in thls SR
-'.deed but as if: references m that ciause to the Debenture were references to thns deed

g ke ._'Accessmw OF NEW CHARGoR
. 21 '.-"_'Ae::cessmn
_' 'The New Chargor agrees Lo ‘bea Chargor ror the purposes of the Debenture W|th_'_- N 2
- |mmed|ate effeck and agrees to ‘be bound By aII of the terms of the Debenture as |f It had '
: "orlglnally been a party to |t as a Chargor ' Shnn s : -
Ry ZCovenant to Pay . -

The New Cha:gor as: pnmany ob]lgor covenants W|th the Securlty Agent (for the benent of'. R

-|tself and the: other Secured: Parhes) that it WI|| pay on demand the Secured Obhgatlonq' S S

g when they fall due for payment L

R _2,.3_’11 'ngcd Chargecs

:;_The New Chargor as securlty for the payment and dlSEhal’gE of the Secured Obhgat;ons S

. charges i favour of the Setumty Agent with -full- ‘title: guarantee aII of |t5 rlght titleand’
IR intarest in the tollowung assets “both: prec;ent and: ruture from tlme to tlme owned by it or_
S "m WhICh xt ha5 an |nterest and tn each case aII Related Rights :

' () by way of flrst Iegal mortgage aII Materlal Property (|nc]ud|ng as speC|f|ed |n:':"
: schedule 1 (Materlal Property), and R :

- LONDONAALOWNDY63143615 .05 L
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Secunty Ass;gnment

by Ukl the. occurrence Gf a L

":'(h') '_"'by way of fl rst ﬁxed charge

R ('i_-)' : 'aII other mterests (not effectlvely charged under clause 23(a}) i any-

:.Materlai F’roperty, all- proceeds of sale- derived: therefrom and the benefit of -
Sl warranties and covenants given in- respect: thefeof ancl all licerices to
Slenker upon aruse: Icmd and the beneflt of: all other agreernents relatlng to"_: :

i 'Iand

(u) aII Suhsudlary Shares (mcludlng as specn‘red |n schedule 2 (Sub5|d|ary-i
R Shares}), : : : : . R R

- (m) ; '.aII Investments (other than Subsmllary Shares), o

' '-1:__:(:.'i.v) ' aII Intellectual Property (lncludmg as specuﬂed in schedule 3 (Intellectual' o
S -___Property),__ R . _ :

'(.'v-)ﬁ'_. o :ts goodwdl and uncalled capltal and
o :_ 'C_Vi:)f to the extent not effectlvely a55|gned by clause 2 4 (Secunty Assugnment)

{A) - the Asmgned Agreements

( ). the Insurances and

e ) the Hedglng Agreements

= {(‘a)':- _::; _As further secunty for the payment and drscharge of the Secured Obllgations the

: ";'Agent aII |ts nght title and lntere n the followmg assets both present and
. .future anci in each case, alf Relat ' Rrghts S : SRR

e _ (_) the Ass:gned_Agreements, LR

i _-._3_(||) the Insurances and

o .'(i|.'i} the Hedgmg Agreements

-eclared Default but subjerct: to clause 13 {Hedglng'-

3-_':Agreements and Asglgned Agreements) of: the Diebentu

4

FEXﬂd Securstv

':-Clause 2 3 (leed Charges) and clause 2 4 (Secunty Assrgnment) shall be construed as':'-{f..'._'_ S
creating a separate. and dlstmct mortgage f]XEd ‘tharge or security assrgnment over each .

: ._Z-relevant asset: W|th|n any partlcular class of asse
o reate effectuve ered secunty (for whatever reason) over an asset shal! “not affect the
B ._ﬂxed nature of the securlty on any other asset whether wuthln the same clac;s of assets ar

:'Finatmg Charge L

S '_-As further secunty for the payrnent and duscharge df the Secured Dbllgatmns, the New-' T
"_'_Chargor Charges W|th full trtle guarantee in favaur: of the Secunty Agent by way of first S
s -;:-fieatmg charge aII rts present and future assets noL effectwely charged by way of ﬂxed;_'

-_the relcvant Chargmg'_." ' :
'wy_-jcentmue te deal W|th the counterpartles to: the relevant Assugned_'- Do

‘specified in this deed, ‘Any failure te_'-_i_ i




_ charge under clause 23 (leed Charges) or asstgned under clause 24 (Secunty
1'A55|gnment) : . : S . . _ :

o "3].*. i INCORP{)RATION m’m DEBENTURE

__"The Debenture and thls deed ahali be read together as one: |nerument on the ba5|s that.__-_.
o references in: the Debenture to "thls deed"'wut be deemed to lnclude th|5 deed o I

Sl -'NOTICES

' _':."'-The New Chargor conﬂrms that |t5 address detalls for notlces in relatnon to clause {34 2]_'-_":1.. B
: _(Addresses) of the Senlor Facmtres Agreement are as follows : -

: Address: : '

o -:..'FECSHTII!E [.] e
Attentlon [0] o

'_ThI‘S deed and any dtspute controversy, proceedmgs or clalms of Whatever nature arlsmg- _
U out of oFin-any way relating to this deed: (inchading. any :non- contractual drsputes or: :
e _clalms} shall be governod by, end construed in accordance wnth Enghsh Iaw‘ ' o

IN WITNESS whereof thls deed has been duiy executed and dellvered on the date ﬂrst above. e
wntten B . R

T LONDOMALOWNDAB 314361 5,05




U LONDONVALOWNING 314361505 -

0 SCHEDULE 1

‘Material Property

. SCHEDULEZ ~ . .

' Subsidiary Shares

_"I'nt'eiléétu'al 'Pir"o'per'ty"_' o




L Atténtion: . - :

SI@NATORIES TO DEED OF ACCESSION

R 'New'eiharg'dr S

.'.Executed asia deed by [msert name. .-n
o boid and upper case] '

- Director

. Director/Secretary

oR

5'-’_:'3Executed asa deed by
“lingert] namea of company in bo!d zmd
Upper case] e .

" Slgnature of director il

. Nameof director .

o 'sigria"tu::ré'a'f]Witnesis' L
O Mame of WIENESS kb i

- Address of witriess

" Occupation of ::W'ifn'es_'s* :

" Notice Details

i _.:Ad d r'féé's L

SFacsimiler

S LONDOMALDWRNDAE I 1436 15,05 Sl T




. The Security Agent .
- Signed for and on behalf of [insert
- pamé of Security Agéent in bold and .
" uppercasel: . .o

..-).:':.-'
o

3y

5 Addre55 B

L LONDONVALGWNING3L43615:05




S f.‘_,ﬁmasl

i "_"_-j-;s{%tt;entiaﬂ; -

 SIGNATORIES TC

' j’-*f?’arent '

Echute. aq a deed by’ ST S T RPN E T
{_'actma by a. dqractor i tlm-;prebence o L

. Signstureof diiector
Ssgna;urs of wsmess: R

Name sf wstnesq_- R

- Occumtifm {1{ w:tnms. o

{“D%P\TUPE' Pﬂ F PFEL"‘TU“F el




.' iﬁhmgﬂm
L Exgcut@d asa deeiﬁ by

MONTREUK MIDCO i.mn’m -
'--_actmq E}v B, damc&:ﬁr m tne p esencrz cf

- Sighature of direlor L

S slansture ot witness

o -I\d'é'é'é'sk:'-'
"""_Emaﬂ. _ :

L Z_Attentmn'

: ";%‘f!dreéé;f'..ﬂ__ : }1 quffmlk Way; Sevam&ks, Kant, L!mteui Ki“sgdt!m Ti\iia E.Yi_ SR
_'_Ehﬁéé?z L : R@bert Har'vey{‘actweassumnx.e ccm ' o

S Mention _. g Roi}eﬁ ervﬁ"f

gy = s SO

CETGRATURE PAGE CDEBENTURE L -




. ':ttzc! aq_-afdaed by R
_H@’ﬁ ASSISTAN{SE _{{}K} GFEQUF

o Agting by a_._dsfréc;tii’?’_'iﬁ'tfi'e‘e;;fa_}:és'e;%%_be SRR

L Occupation ofwitrass

1 %ufffa%k Way; Seyenaaksg Kem Uneted K

Emz%;i o : Rnberz Harvey(_“lcctaveassw%canre com ';' '.

S AtteRtidng -'__R-she_r?ﬁa'wev R

GIGHATURE PAGE - BEBENTURE. U

S;gnature Qf dzrector '




Sggnature af d!rer r e

ngnature cf wemeas e

Nama? cF w tnees-‘i :

S%gnatu;’e af dir o

S!ghaturé 'of-witneﬂs_r

: Addres% ' - 1 mss“msk Way, SE’.VPW’)‘}{{‘E E(em, Ln t?d Kir‘agdi‘m T .3. WL : '

CEmail f R@b@rt Hawey@actvaasmskance cem -

. ; At%e?‘_&ﬁén:' Rﬂbert H"mf&y

I BIGHATURE PAGE © DEGENTURE D 1 S




- IQExecuted as @ f_:feeci by 'Z B R GO
O TANIABROWE LIMITEE) O | R R IS T
_'actmg by a; d;rectos m ihe preseme of IR _' S "

o pddressy

Emale o Rebe

| Abention: Rebert Hawey

;__5 _';:'Add:r*é@_;”s; ' ok Svffo!k Way, Smfenaaks, Ken%: Unlted ngdom TNH 1YL
CEmalls j_':;_'Robert Hawey@acuveasssstance cor

o A'Lrt_}:}_a'tiéh_::_"_'_ SR Rebmi Marvey

L USIGNATURE PAGE ~DEBENTURE . il




__'_:-'Execute"as 3 deed {}y .

- UCARE‘AND CASE MANAGEMENT

- SERVICE LIMITED _ R
- :_'actmg .i:ny E d[rector |n the }YJFLSPE";E& of o

S:gnatum ofmmess'- L

o S’iéna"tdfé:-caf’é’éé‘ec’t’dﬁ'_-'.-_" B

Name ef watn ] 5: F

Address of w;tness s '{

' g Oce:ug t;cm c?w;tness’.-f' g

R Emazi e

' N:{enticn _: o R@he: Hawey _'j o

o .Sl"éjnétu?é:ﬁdf: diire'éior' e

Robe i ?—!awey@actweassxstance com

: Slgnature af wstness"_""

Name of wstness”

“Decupistion oT withess:

hddressi
o Email

atentige: Robert Harvw i

U BTENATURE PAGE S DESENTURE.

1 Smffﬁ!k Way, Seve*maks Kem? L}mted ngdam Ti\?ls lYL

RGJEi‘t Harvey@aﬂweas&stance »'.Gm




o %xhcuie 1<; a: d%{? f??‘ e L L S ¥ PR

_ _.WEST{;QEJNTRV CAGE MANAGﬁMEN; e L g
COLIMITED o P J

. acting by & direcrar | .ﬂ t?_%ffz-fpre;geﬁt_e a_f:' RSy

Sagnamre af d!f&ﬁt(ﬁr: S

L Rddrasst

A" dre 35 Gf Witness-' L

i O'CCL}paL}_{}?}'ZEGf'Witﬁ'ﬁsﬁ‘ -

B RoberUHSNey @ sctivaassistance com

~Attention: - RobertHarvey

LaE :

B '-m:u&[ PAGE: maﬁmamt -




'-Executed_asadeed by N TR R
€ A&AGEMFFW i

HOLDINGS LT 5
it ng ny R {iim_ torin rhe pmmnw of

jmaturs of director

© Addresst 1 GuffalicWay, Severoaks;

o 'Ema’ziifi-'i_ R -Rnbert Hamey@actsveasssstance mm

[N A'ttén'ti_d.h':':'-.-_'.' Ro‘bgr‘?z H_ar._vey L

BICNATURE PAGE ~ DEBENTURE ©

i Umted ngdsm TN:LB 1YL




e ':- _ meyﬂact;vea%mtancg mm

s " -:_:Rca%:«er?: Hawey :

e T T g
L BIGNATURERAGE - BERERTURE: -0




- Security Agent

. Signed for and on behalf of GLAS
L j-TRﬂSTZCORPGR}\TKON;LIMI‘I_’ED:_ S

3 :'.:'. : thlce Datmis S

Add ress: :'45 Ludgate Hl“ London EC4M.. .{’ S e

CFaxi o waa {0)20 3070 0113
.-':.-'.'Att'en't.idn':: '_Transactlon Management Group

e '-.E—"rnail:"-';'_ b tmg@glas agency

SIGNATURE PAGE » DEBENTURE. .~

lag




