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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8758376

Charge code: 0875 8376 0001

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 12th October 2022 and created by INNER CIRCLE
RECRUITMENT LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 15th October 2022 .

Given at Companies House, Cardiff on 19th October 2022

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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AD :w L & $ ki AW

" Dated 12 October 2022

WES‘FM NST‘ER MIBCB pd LiMITED
as Parent

THE ENTITIES LISTED IN Schedule 1
as Original Chargcrs

NAT!ONAL WESTMINSTER EANK P‘LC
as Securlty Agent

This Doed is sibject o the Interéraditor Agreemien £ dated on oF arotnd the date of fiis Deed.
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EXECUTION VERSION

This Debenture is made on 12 October 2022

{1
{2)

(3)

Belwean

' Wes’t:ﬁi’nster’ Midco 2 Limited. {registered in England and Wales. with :num_'ber GQS@?QBE}
(Parent); '

Thie Parent and its Subsidiaries isted in Schedule 1(The Chargors) (the Orlginal Chargors);

' Natignal Westminster Bank pic as security trustes for the Secured Parlies (Security Ageit
" which terfshall incfude any person. appmﬁted as security agent or as an additionsl trustee in

accordance wﬁh the terms of the Intercreditor Agreement);

itis agreed

.

-.'nef'i'ni:ti_bns":_ai'n:d"'ignt*mpretafia n

Definitions:

In this Deed:

Account has the meaning given to it in clause 3:4(i) {First fixed charges)

Ad d'i'ﬁb'nafc%aa'rg:nr mEans a cnrn'p_an-y-wﬁich creates Security over its assels in favour of the

~Securily Agent by execuling a Security Deed of Accession

A_géﬁt‘ migans National Wést'minste? Ean_k pic

Elacked Accuunt freans any. accotint desugnatad asa Biﬂcked Acccaunt bya Ghargnr dirid {he
Security Agent (including any replacemant account of sub-division of subgccount.of sach sm;h _
aceount) _

Chargot nieans the Otiginal Chiargorand any Additional Chargor

-ch_;a=t__te_|s:ﬁa-sr-tjhe_ miariing given {6 it in clause 3.4(d) (First '_ﬁxed'char'ges'}' '

Dahits has the méaning given to it in clause 3.4(g) (First fixed charges)

Declared Default reans an Event of Defauilt which is cortinuing and in respact of which the:
-~ Agent has exercised (and notrevoked the exercise of) any of its rights under and in accordance
* with claluse 2718 (Acceleration) of the Faciliies Agreement, other than réquiring the payiment
of Gash Soverof dafsiarmg that any ‘amaunts outstanding unider the Facilities ars payable an
demand
' D'lrectidh h:a's the meaﬁmg’zgiveh't’ci itin clause 11.9 1)) '(,éiannin'g directions):
‘Excluded Property maans:

(&) all frashold property owned by a Chaigor witl a value of £1,000,000 or lsss; and

{8} ‘all leasehold property beneficially owned by a Chargor with an unexpired term-of less
-than 20 years from (a) the date of this Desd, (b) the date of any Security Déed of
Acpession, or {¢) the date on which the relevant property is acquired {as applicabls)
and including, for the aveidance of doubt, any rack rent leases.
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EXECUTION VERSION

Facilitiss Agresment means the senior facilities agresment dated an of around the dale of thils -
Dead and made betwesn, among others, Westminster Bidco Limited as original borrawer and
-an original guarantor, the: Parent as parent and. an original fquarantor, HSBC UK Bank p_lc:.,
Mational Westiminster Bank pic and AlG Asset Mahagement (Europe) Lid as arrangers, certain
“financial instifulions: as original lenders and National Westiminster Banlo ple: as agent and
security agant '

Fixtures means in respect of any Secured Properly; all fixtires and filtings (inchiding trads
fixtures and fittings) and fixed plant and machinety now of at any time after the date of this Deed
“on that Secured. Pmpeﬁy

Floaimg Eharge Assets means all fhe asse{s and undertakmg fram tifme ta time sab;ect tothe.
floating charge created Under clause 3.5 (Floatiig charga)

£nsuranc:e F’BH!I:EE'S means, in respect ofa Ghargcar all centracis of pahc;es of insurance taken
out by if or on-its behalf ot in. which it has an mtea‘esi excluding po[tcies of inisurance or
asslrance whlch m!aba b Efabunses to third ;:'ames {mcludmg but riot limited ta those instec;% in
‘Part 5 of Schedule 3)

'.inierﬁredltnr Agreement means the intercreditor agreement c:‘ated on of abnut thie date cf this-
* Déed and made between, among others, the Parent, the Original Debtors (as defined therain),
the Securily -Agent, ‘the- Agent,. the Arrangers, the Subc&rﬁmsted Creditors ‘and inlra-Group
Lenders {each term as defiried th»&r&m}

inteffectial 'F‘mpeﬂy mieans (including but not limited to-those listed in Part 3 of Schedule 3 (-
[rntellactual Property): :

{a)-  -any patents; trademarks; service marks, designs, businéss. names; copyrights,
. database rights; design rights, domaln names, moral rights, inventions, confidential
'znformatann know-how and.: ahy other intellectual pmper‘iy r;ghts and interests whether.
.fﬂglsiered m* unregistered and

{b}. . thebenefitofall appﬁé:aiidlis.ami rights to use such assets of each member of the Group
Investments means any shares; stocks, debentures, securities, bands and investments of any-
type {otherthar the Subsidiary Shares and shares in any entity which is nota Material Company
-or'is & Material Conipany, butis mcorpnrated in & different jurisdiction to the Original Chargor)
‘whalever; ing luding but not lirvitted to, regotiable instrumients, certificates of deposit; eligible
debt securities, interests in collective invesiment schemes and paﬁnersh;ps warrarits, Gpimns"

and any rights to: subscribe for any investraent {other than the Subsidiary Sharas} and ineach
Lage: :

fay whether f:erisﬂf:ated o unmﬁmcated physmai ot dematerra!zaeﬁ régistered or
urnregisierad *and

(k) whether hsld d{fer::ﬁy by or to the order of the relevant Ghafgm or by a trusfee_ '
- pustadian, fiduciary,. clearance system or notminee of its behalf (including all tights -
-against any such’ trustee, custodian, fiduciary, clearance system of nomines)

LPA means fhe Laiw of Property Act 1926
Lease Dotliment rissng

{al . anyOcoupational Lease and

16 BOSHI0 I TRFD 2




EXECUTION VEREION
(k) any agreament to grant an-Occupational Lease for all or part'of a Secured Property
Material Insurance Policy means any Insirance Policy in respect of assets which are -
nécessany or material to the caﬁrrying ot of the Group's businéss
. Wiaterial infellectual Property means, in relation to a Chargor, any Intallsctusi Property that s
matarial 1o te business ot aperatlens of that Chargor or to the business. or cperations of the -
-Group as a whole
Bi:cupat-’écmal i_ease_é' me?.anfs any lease or licance or othar right of accupation of right to receive
rent to-which'a Seclred Property may at any time be subject and any guarantse of the sarme
'Pa'rty means a ';:earty to this Déaci‘-
Flanning- Acts means the Town and Cot}ntfy Pianﬁlng Acts 1890, the Planning (Lis%ed '
Buﬂdmg& and Conservation Aress) Act.1990, the Planning (Hazardmus Substances): Act 880,
thie. _Pﬁ_arenmg.(Cansequenﬂal Pram_sscn_s) Act ?95_{}_ the Planning and Gcmpensataon Act 1_991 i
-~ the Planning and Compulsery Purchase Act 2004 and any regulations or subordinate legislation
mdde under any of the foregoing and any other statute or regulai!cm goveriing or cummllmg the
-use or development of land and bulldmgs
Premis es m‘e‘ar_js-_a'ny buﬁding on or fnmﬂin‘g;._ pari of & Secured Propérty
' Frﬂﬁel’ﬁes-fﬁéaﬁé;:
(a) anyfreehold or leasehold property :ir'a"Eini_giféndf and Wales;
(by.  the progerties listed in Séhaduls 1 {Pmperﬁés)‘
{cf)_ the: propemes in England and Wales listed in the- snheduie to any Ssecunty Dﬂﬁd of
Access;cm
in sach ease.'b'th'ér thary any-'Exclude_t_%-Pfép'ejrtyj

Receivar msans any receiver, réceiver and manager o administrative receiver appointed by
“thg Secunty Agent in.respect of any Chargor of the- whole or any part of any of the Sécured
' .Asaeis ar‘ad mcludes any appomiee mécde under a joint of several appnmtman%

Reiate'd- R:ghfs‘ rigans, in respéct o'f'any;asset-_: :

(@) all monies, amounts and proceeds paid or payable i respect of (or derived from) that
' -assel (wheth*er a8 incsca’rhe capitalfﬂr'cth-emfise} '

(&) inihe ease of an investment or Secured Share all shares mvestments of other a&sels '
“derived from that Investment or Secured Share and all dwidands iterest and other.
monies payable in respact of sich Investment or Sedured Share {whether derived by -
. way af redemptlﬂn hontis, prafarenﬁe options, substitution, conversion, sompenzation
. or otherwise)

(%:‘:‘}_' gl rights in respect of, derived from of mclden!al to: that asset (ancﬁu&mg &l nghts o
make any demand or ::Eaam}
{dy an@cws;_ quarantess, indemnities, securily of other collateral in respert of, or derived
“from, that asset (or any of them)

LIS ¥
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(e} thz benefit-of @ny judgment or order fo pay asum-of mnney and ai! nghts uf anfarcemant
' .'m respect of that asset and

) tha benefit of any covénants for 'tit!ég’iv’e’n o eilatad into by aiy predetessorin title of
tha ralevant Chargor i in fespect of that agsest ar any monies paid or pa’yablﬁ in respect
of those covenants

' Re-lwﬁnt' Agreement 'méané-i :

(&) “each Leajsé E'ttmument“.
(b} esch Siuctural Lﬁan'ﬁg'feémEﬁf.-
{cy each HE dyirig _A.greeﬁxient arig

A o each vc:ither agreament designated as a Relevant Agraement by the Security Agent and:
_the relevant Chargor inwriting

incliding bt not limited to thoss listed in Part 4 of Séhedule 3

' -Rel'ev'a':n’t_'Pa!'i'ﬂies means all Material insurance Policies (other than policies in_re’s;:';ée:‘;t of third
party liability} together with all monles payable in respect of those policies:

- Secured Assets means, in respect of any Chargor, all of fs assets ard underaking the subjeit -
of any Sefc_uriiy. created by, under or a’z;’pp’&emen’ta!'tf:i,--i;his‘. Deed ih-fﬁavﬂu'ﬁ of t:he&Sec-ur?l’yrAgent. _

‘the: date f:rf !hzs Deect due aw;ng or mcurred I:W that Chargor o the Secured F*arines {m any of
tham) tnder the Finance Documents {or aby-of them) in any mannar and i ény curfancy ér
currancies and whether present or futiire, actual or contingent; whether fcurred solely or joinily

~ with any other persan and whether as principal or sursty, togsther with all inferest accruing on
such monies and labilities and all costs, charges and expenses incurred by any Seécured Party

" under any Finance Document, axcept for any obl igation which, if it were included here, would.
-resull in this Deed being uniawfui or prohlbxted by ariy appi:c:able law (including Hul not limited
o confravening section 878 or 679 of the Cofmpanies Act 2008) or its equivalent in sny olhar
1uﬂsc{aclmn

: _Sacumd Pmperty means at any itné the F’mpemes and all fiéshaold, leasehuld ar cammcn ho!d g
property which is subject to'any Security created by, under-or supplemental to this Dead (ﬁlher
tharni; for the avoidance of doutit, Excluded Property)

Security Desd of Accession émea’ns--a.dééd_"ih the fcarﬁrs_'at ottin Schadule 7 (Forin ;o'f-S:E'curity '
Deed of Accession) by which a person will become a party to this Deed as a Chargor '
Seecurity Period means the period beglaning oni the date of this Deed and ending on the date-
onwhich the Secured Obligations heve been irrevocably and unconditionally satisfied In fulland

all facities made available by the Finance Parties {or any of &hem} under the Finance .
Ducumeﬂts {cr any of them) have been cancelled
IrSftfu'ciural"i’.m{ziﬂ Agreement r"r_&ean-s eaéh"ag-reemen_t evidencing a Structural intra-Group Loan

-Si::iiut:iu'ré_l Infra-Group Loan means any loan by the Original Chargor to any ofits Subsidiaries

RAAT 0 TS 4




EXECUTION VERSION

Subsidiary Shares means; in respect of a Chargor, all shares from lime'to 'ti'me.'he]ﬂ by_’ifin’_ifs
Subssdlar;es {including but not limited fo those listed in Part'i of Schadule 3 { - Subsidiary
Bhares) [l‘f any}) other than any Subsldsary whzch s

(a
(b)
{©)

~dofmart -
viot & Material Gompany or an Obligor or

‘ingorporated in a 3unsdmiu:m n’éhsr Ehan Eng aﬁd and Wales from time lo tsme and § il

sach case!

() whettisr certificated or uncertificated, physical or dematerialised, registered of

inregistered and

(i} whathar held directly by or to the order of the relevant Chargar or by atrustee,

_custodian, fiduciary, clearance system or naminee oh its behalf (including all -

tights -against any such trustee, custodian, fiduciary, clearance system or
nomines)

1.2 'E'ﬁt'e_rﬁ?éiaﬁtﬁn..

“{a)

Unless c:therw;se dea‘med in this Deed, a term defined in the Faciiities Agmemﬂnt or {as g

_-a;aplicable} the Ir‘;temrerjlﬁﬁr Agreement has the same medning when-uséd in this Deed

or any notices, acknowledgements of uiher doﬂumaﬂiﬁ |3sueci under or in connection

' “wilh this Deed.

By

©

In this Deed the term disposal includes & sale, transfer, assignment - grant, loase,

Jlicence, declaration of trust or other disposal, whether voluntary or involuntary, and

dispose wili be-construsd accordingly.

Clauge 1.2 (Ctjné.{tuczti'on} and clause 1.5 (Currency Symbols and Definitions) of the

- Facilities: Agreement are incorporated in this Deed as i set 6ut here in full but so thal

("ﬂ _

each reference int that clause to this. hgreement ora Fmam:a Documant shall beread
asa refetence to this Deed.

Any reference o the seclrity consfifuted by this Deed becoming enforceable shall
fean that thi Secunﬁy created under this Deed has became enforceable under and in

: acmrdaﬂce wath clause 4.1 (When security is enfurmab!a}

13 -Thlrﬂ party rights

(&)

Unlags expressly pmmded o ihe gontrary i :any Finance Document, a persan whg s

" nota Party hag ne right under the Cantracts (Rights of Third Parties} Act 16981t anfarce

©)

or enjoy:the benefit of any term of this Dead or gny other Fmanca Dicument igssoed or
entered mm under of in-‘connection with it..

Unless expressly prﬁi@‘id’édtﬁ the contrary in any Finance Document, the consent of arly

persun who s not & Party is-not required fo reseind ot vary this Deed or any ofher

Finance Document entered into under or it connection with it-at any time.

(g

TG BRI

Any Receiver or Delegate may enforse and enjoy the benefit of any claise wiich
expressiy confers rights on it, subject to clause 1.3(b) and the g)mwsmns of the
Contigcts {Righits of Third F'ames) Act 1998,
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EXECUTION VERSION
Administration

{a) Any reference inthie Deed, or any offier Finance Document enterad into undsr of in
‘connection with if, to the raking of an adniinistration order shall be treated as including
“a referance to the appointment of an administratar under paragraph 14 (by the hioider
of a-qualifying floating charge:ii respect of a Chargdr's assets) or 22 (by-a Chargor of
the directors of a Chargei) of Scheduls B1fo the Inscivency Act 1988,

th) Any raference in this Deed or any other Fmaﬂce Document entered into under orin

" Eonnectiomwith it to makmg an application for an admifistration ordaér by petikcn shall
‘be trealed as including a reference fo maklrsg an-adminstration application to the caurt

~under Schedule B1 1o the Insolvency Act 14886, appmnung an administrator under
'paragraph 140122 of that Scheduie or giving notice under paragraph 1&-or 26 afmaij
-Scheduleof intention to appasm an admamstrate}r

Security Agent

“The provisions set ol in clause 31 (Role of the Agent, the Arranger and Others) of the Facilitiss -
Agreement and clause 18 (The Security Agent) of the Intercreditor Agreement shall gavern the
tights, dutiesand chtgaﬁaﬂs of the Secumy Agent under this Deed. Forthe avoidance of doubt,
“Wwhen !akmg any action under this Deed, the Security Agent shall be enitﬂed foseek tns%ructims

from the Majority Lendsrs subject to, and in accordance with; the provisions of the Intercreditor

Hgresmant.

Incorporated terms

The terms of the Finance Documerits and of any offier agresmient of instrument relatifig to the

_ Finance Documents and the Sectired. Obligations are incorparated into this Deed to the extent
- required for aty putparted c&spasrtmn or any agreemant for the disposition, of any freehiold or

leasehold propery cortained. in this Dead o be & valid dlspasitmn in accorrdance with
section 2(‘3} of the: Law of Property [Mist:e laneous memons) An:;t 1989.

'inter_t:redrtur'Agre'ement-

This Deed is subject to the terms of the Intercreditor Agresmant, |

Presernt and future assets.

{ay -A'reference in this Deed to any Secured Pl"@hért},r, Secuired Assets oF amer asset-

includes, unless the contrary fintention appears, present and future Secured Property,
‘Becured Agsets ant other assels.

(b} The absence of or incompste details of any Secuired Asssts in any Scheduls shall niot

“affect the validity of énforceability of any Security under this Deed. -

Fixed secu rity

Clauses 3.2 (First Legal Mzﬁﬁ’gag&s‘} tes 3.4 (First fixed charges) shall be cbﬁstfuéﬂ ag creating
. aseparate and distinct. morigags, fixéd charge o assignment by way of security over each

refevant assét within any particular class of assets defined under this Deed and the Tailure to
Crea'?é an effec%‘we me‘rifgage f‘xed charge or assignrﬁem’hy w’ay tsf seﬁﬂrity’ ﬁwh@ihe? arising '

't;Jf. afiy mmtgage, flxa_d chafga or assagnment by way iof sat:urely imposed on any uther aggel

whetherwithin that same class of asseis or not.
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Property

2. féféfeﬂ{ﬂé in this Deed to a mortgage, assignment or charge of any Sscured Properdy fﬁc’ludﬁ'si ;
(@ 2l Premises on or forming part of that Secured Property: and

(B all Fixtures on or forming part of that Secured Propery; and-

(¢) sl Related Rights relating to that Seeured Praperty.

Pormilted Security

I this Deed:

&) any reference to-a "first" legal motlgage (I clause 3.2 (First Legal Motgages)), a "irst”
' fixed charge (in cladse 3.4 (First fixed charges)), a “first' floating charge (in clause 3.5
(Flaating charge})} or an assignment (in clause 3.3 {Assignments)) is qualified by and

- stibject to any Permitted Security in respect of the relevant Secured Asssts;

®)  any refsrerice to 'S‘eauﬁty being created by this Deed “with full ttls guarantee” is

-qualified by and subject to any Permitted Secsmty in respect of the: relwant Secured

-&sse!s g1

© - the covenants of each Chargor-cortained in clause 6 (Negative pledge) and clause 7

(Restractmﬁs on disposals) are qualified by and subject to any Permaﬁed Security in
‘raspect of the relevant Secured Assets.

_ -'._Cmven'anf-ta- pay

'E.acﬁ Gha‘rgdf coveriants with the Security Agent as Saau'ré't.ﬁ'fn;l_isf@'& for the Securad Parties, to

pay and discharge the Secured Obligations when they become due for paymentand discharge
in gocordance with the terms of the Finance Documents.

'Genéra!
All Security createci by g Ohargar under thls Deed i 15
' (a)- a mm%:lnumg Security fc:r the paymeni: aricl dtscharge ca%’ the Sscured thgatmns

_.-{:b) : _gratﬁ:ed wn’[h Fuill tille: guamrﬂea {wzth all covenants implied herein pursuant lu the Law
' of Prapery {Miscellaneous. Provisions) Act 1994 being subject to and quahhed by .

reference to the Legal Resenvations and any Fermitted Security);

(¢} granfed in respect-cfraﬂ the right, title and interest (if any), present and fufure, of that

Chargor in and to the relevant Secured Assel; and

Ady granted in favour of the Security Agent as sscuiity trustes Tor _t'he’sfacu'md Parties,

First Legal Martgages

“Each Chargor charges by way of first legal mortgage its Propeties.
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3.3 Assignments

(&

‘Subject to a provisa for re-assignment on redemption an‘d-_‘t_:j.ni*ﬁaiﬁing any necessary -
“consent to that agsignment from any third party; each Chargor assigns absolutely all of

its rights, litle and interest from time to time under of in respsct of:

Eng the Re!evam Agreements towhich it is a par‘iy, and

iy the F:eéevaﬂf Paiacrea towhich itiga par’ty,

mgaxher with; in ésch cage, sl ﬁth‘er Ra]‘aﬁéd-ﬁigh‘ts theréto.

ey

F:“ach Chargar shall remain liable to perfﬂm’a allits ohhgahons unda; each Lgasa."

Ducumeﬂt the Relevant Agreéments and: fha Relevant Policies to whach itisa paﬁy

_ T\iﬂiwﬁhstaﬂdmg the mher ierms of this clause 3 3, prior to the ﬁc;currence of a Daclared
“Defauit wmch is continuing, sach Chargor shall (i its- sole dasﬂretmn} subject ta fie

other terms of the Finarice Documents -coittintie to exermse all and any of ifs* r:ghta
ramac:ﬂas “discretion or ]uﬁgements iinc ud;ng the: giving of -any- wawers or conserits)

under and in contiection with the Relevant Agmem@n%s anz:t be ontitiéd to al prucaads
and claims dfising ’éhefefram

34 Firstfixed charges.

Each Charger charges by way af first ﬁxed charge {subject in each case 0 abtammg ANy
‘necessary consent fo such fzrst fixed charge fmm any %hird party} aﬂ of s rig ts, title and znterest j
frdr time o fime'in and to:

{a)

ali interests and estates in‘any freetiold, lsasehald or comfrionhold propery.other than:

iy any freeﬁﬁicld',; leasehold of commonhold property effective ly charged by way of

tegal miortgage Under clduse 3.2; and.

iy any Excluded Property:

the proceeds of sale of its Samred Pmparty and all licences to enter én oruse any.
Secursd Pmper&y,

ire bemeﬂt c:f all I other- agreemems mstmments and nghts reiatlr!g to its Seeured_

Propaity;

all pla%nl machme;y, vehac!ss cﬂmpuisrs of"r" ce and mther aqulpment all furmtmﬁ '

furnishings, equipment and tools and: any removals or replacement of them, {together

~Chattels) prosent and future and the benefit of all contracts, licencés, warranties,

maintenance contréets relating to them and any rériewals and replacements of them, Tn

-pach case, which do not contain any réstrictions-on charging;

()
fa)

the Subsidiary Shares;

e Investments;

all ook and other debts due iti_ériﬁé: relevant Chargor and thelf proceeds (both collected
and uricollactad) (together Debts) and 4l rights, guarantees, security or other collateral’

in respect of the Debts (or any of them) and the benefit of any judgment or order lo pay

" asum of money and all rights to enforce the Debts (or any of thern),.
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(hy  all monies from time {6 ime standing to the credit of each Blocked Account;
() almoniss from time to time standing to the credit of each aceount held by the rélevant
Chargor with-any bank, building society, financial institution or other persan {including
any replacernent account or suls division or suly account of that account) {including

those Asted at Part2 of Sthedule?x (Charged Accounts) othel than any: Blm:s-:ed
~Account {each an Am::nunt)

(K 'ail its 'Egt)cdwiiﬁ and uncalled capital;

(0 the Banefi of all Authorisations Held or utilised by it in cﬁnﬁécﬁﬁﬁ' with ils business or-
the use of any of its assets and the- right to recaver and feceive campensahen pay:ahte '
in respect of ariy of them aﬂd

{m; fo the extent that any ass:gnmeni in clause 3.3 is aneffeciwe as an assignment {as
a;:rpht:abie) the asseis referred to i that clause;

together with, in sach case, all other Relate;d.i?lghts thereto. -

Floating charge

(a'} : Each Chargar charges by way of férst fﬁoatmg chagga all’ 1&5 assels and undertakmg '
o 'wherever located both preseni and futiire: :

i;b}' 'Tha_ %loatmg_;mha_rg'e cre;a_i:eﬂ by clatse &5{3}' sh'&;?i'ha‘ deferred in point of prigrity fo'all -
- fixed Security validly and effectively created by the relevant Chargar under the Finance
Documents in favam of the Security: Agent (as tiustee for 1he Secuted Parties) as
security for the Secured Obligations.
Qualifying 'fioaﬁn'g s::h'a'rg'e

This Deed containg a qual lfymg floating :sharge sing paragraph 14 of Scheduls BY to lhe

'Insaivency Act: 19% appiles “EG the floating charge created by or under this Daed

Conversion of floating éh"ar__ga fo & fived 'n::.h_argef

The Securly Agent may at any time by notice in writing to any Chargor convert the floating .
‘charge created under clause 3.5 into a fixed charge as regards any Floating Charge Assaf asit
 shall spemfy in s‘.he notica if:

{a) @ Declared Default has occured and s coritinuing; or

{(by  inthe opinion of the Security Agent (acting reasonably) that Floating Charge Asset is in
danger of being seized or sold pursuant fo any legal process or exectlion is. being
enforcad against that Floating Charge Asset. '

Automatic conversion of floating chargeto a 'fixe.d?i:'barg'e_

If {unless parmitted in writing by the Security Agernt o expressly Eér‘mii:tééi' under the terms of

*any Finance Document).

1a) ‘& Chargor creates or altempts ta create any Secumy over any of its Fl ua%mg ﬁharga
Assats; '

A VAT L
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{B) any persor levies or attempts to levy any distress, aftachment, execution or ofher tegal
process against any. Fimatmg Charge Assetwhich i s not discharged within five Business

.'Days or

{£) = resc:rlutscm I5 ‘passed or an order is made fc:rthe wmdmg LD, d;ssa!ui:an admmlstratmn
O reargamsatwn of any Chargur.

the ficating charge craated by this Deed will automatically and imimediately without niotice be

__mnvaﬁed into.a fized charge over the: relevait assets or, i ihe ‘tireumstances descﬂbed i
Cclause 3 8y, over aii of the Floating Chargs Asssts

Moratorium

{& - Sub;ect to clause 3. B{b} the floating chiarge ca‘eaied by clause 3.5 may not be c@nver?tﬁd'

Hinto a fixed: cha{ge salely by reason of
Ay the cbtatmng_ﬂf a moratormm; oF
() anything done with a view to obtaining a moratorium,

undeic Part A1 of the Insolvency Act 1986,

(b} Clause 3:9(a) does not apply in respect of any floating charge referred to in subsection,

{4y af section AB2 of Part A1 of the Insolvency Act 1986;

‘Continulng security

The Secuirity constituted by this Deed shall be continuing security and shall reimain in ful force

and effect {unless and until discharged by the Security Agent in writing) regardliess. of any
intermidiate payment or dischargs by any Chargor or any other persan of the whnle ar any par‘t. '

‘of the Secured Dbllgations
' Recolrse
The .'Semri%y constituted ﬁy this Dasd:

{a) 18 in-addition toany other Security which any Ftname F’ar’ty may hn Id at any t%me.- for

the Securad Gb ;gatmns for any of them) and
(b)  maybe é-nfmfced wﬁ_haut'ﬁrst_-hawﬁgf recourse to any olher riglits of any Finarice Party.

Negative pladye -

' Sobject to ciausa ﬁ's 2 fo Chargor shaﬁ dunng the Secunty Pemd :::reaie af permrt fio subsigl

any Securlty over any of its assets,

“Clause 6.1 _dbééﬁbt-appw to any Security 6r arrangement which is Permitted Secirity.
- Ras'tri.ﬁﬁans‘ or disposals

- Subjecl 1o clause 7.2, o Ghargm’ shall, during the: Saﬂurtﬁy Pariad, anter into & sifgla
{rangaction o @ _sera_e_& of tra_nsactmns (w_hether_ related or n_::et} anid” whether voluntary or
inveluntary tosell, lease, transfer or atherwise dispose ot all of part of any Scoured Asseis.
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9.1

EXEGUTIGN"VE’RSIG_N :

Clause 7.1 does not applyto anyihmg which is expressly permitted r:.sursaant 1o the terms of arw'
Firance I’Jﬂcumeni

‘Further afssuranné

Subjact 1o the-Agreed Security ?ﬁ'iﬁdiplés and the teris of this TYead, each Chargor shall
prﬁmp‘dy da all such acts and execute all such documents (including asssgnmar;ts fransfers,

. morlgages, charges, notices and :nsiruchens} oy the Sécuity Agent niay reasoﬁably specify
{and in-such form as the Sacursw Agent may reaschably require} in favour of the Securily Agent
L orits n-c:-mmae(sj

{a) e perfec& the Security created or ifitended to. bé created uhder ar ewdenced By this

- Deed {which may include the exscution of & martgage, cbarg@ ‘assignrnent or other
© “Security over all of any of the assets which aré; or-are intended to be, the subject of
this. Deed) of for the exercise of any righits, powers and remedias of the Sscurily Agent
or the Secured Parties provided by of putsuant to the Finance Documents or by faw;

thy 1o cainfer oii the. éecia'rr’!y Agentor canfer on the Sécufed' Parties, i each casé, Sectrity
over-any property antl assets of that Chargm focated i any jurisdiction equn\faien’; ar
- s;m:laz 1o the Eecur:ty interided 16 be conferred hy or pua‘suant tothis Deed; andfor

(&) after e Secunty frifended 1o 'be: (:’r*éa’fe’d"by this Deed: has become enforceable, to
- facilitate the realisation of the assets: vwhich &re, of are mtended to be, fhe subject nf the
- Security created. by or under this Deed.

Each Chargor: shall take all such action as is reasonably available to' it (including making all -
filings and reqistrations) as may be necessaw for the purpose of the creation; perfaction,
pmtectmn of maintenance of any Security conferred ot intended to be oonferred o hie Security
Agent by or pursuant to this Dead.

-~ Ariy-document required to be executed by a Chargor under this clause 8 will he:pfagjsre'dz-at"ihe' _
-cost of that Chargor, stch cost to be reasonably ncured,

Land Regisiry

Application for restriction

@  Inrelationtoland aid buildings situated in England and Wales title to which is registered

. of i5'to be registered at-the Land Registry, each Chargor consents to an application
being made to the Chief Land Reygistrar for registration of the foliowing restriction on the
register of title of all present and future registered freehold, leasehold or commonhold
propery of that Chargor {and any unregisterad. pmparieag subject to mmpuisnry first
registration at the date of this Deed) other than. Excliided Pmpeﬂy

"Na disposition of the registered estate by the propristor of the registered estate, or by -
' the propristor of dny registered chatge, not belitg & charge reglstered. before the entry
of this psstriction, i o be registered without & writierr consent signed by thé propritor
_for the time being of the charge dated 4 in favour of ¢ referred to in the charges
registor” '

(b} 'Each chargo'r 'mnfrmé "Ehai’ 80 fa’r as aﬁy of Els Se‘cu‘rétﬁ Propeﬂy Es‘uhreg’%sﬁ'tered éi.i%:h

Land Regl_stranm f!\ct.ZDDz at the_La_nd Ragzsiratmnﬁuia_s 2003,
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82  Tacking and further advances

The Lenders are; subject 1o the ferms of the Facilities Agreement, under an obligation o make
further advances to the Borrowers and this securily hds been made for §ecuring such further
atdvances. The Security Agent and sach Chargor by this Deed consentio an dpplication being
mads to the Chief Land Registrar by the relevant Chargor to enter a note of such-obligation o
the register of title to all present and fulure registered properly of that Chargor (end any
inregistered propertiss subject to compulsory first registration af the date of this Deed).

10 - _iﬁi'ofices'ﬂ)_f:'as's_'tgnments and charges

101 '_Rélwahé'kgréémaﬁig'

{a)

Each Chargor which is paﬁy‘ taa Reievant Agmement shail give nofice: substanhaiﬁy i
the farm specifisd i Part 1 (Form of rictice of assrgnmenﬂ of Schedule 4 to the othar

“parties to sach Relevant Agm@mant that the Chargor has ass;gneﬁ 14 the- Securi’ty

Agent all lts f;ghi title aﬂd interast in that Refevant Agréement.

The relavant Chargar shall give the nai_ic'-_es referred to in clauss 10.1 {é):

203 in the case of each Relevant Agreemiént in éxistence as atthe date of this Deed, -

within one Business Day of the date of this Deed;

i) inihé case of each Relévant Agreement coming into. existence after ihe dale

. '{.c)

of this Dieed which is an Acquisition Agresment, the notice will be given within
ten Business Days of the date of that Acquisition Agreement: coming into
axistencs; and

{i} -~ inthe case of each Relevant Agréement (other than an Acquisition Agresrent)

©coming inta existenice of being designated s such after the date of this Deed,
the notice will be. gwere pmmptiy fand I any evand wﬁhm 3 Business i}ays) _
following the occutrerice of a Declared Default which is continuing..

The relevant Chaé“gﬁrﬁshaﬂf use reasonable endeavours (for a period of ot more thar
20 Businiess Days from the deiivery of such notice) to proture that the récipient of each
such notice dcknowledges that notice in substantially the forn specified in Part'2 (Form

. of acknawledgement} of Schedule 4,

The execution of this Dead by the Chargors and the Security Agent (or, as the case

ey be, (e execution of the relevant Security Deed of Accéssion by the Additional.
Chargor, the Parent and the Securily Agent) shall constitute rotice To the ralevant.

“tounterparty (provided such counterparty is. also party to this Deed). under each

-Bhrictural Loan Agreement of the assignment created by this Deed over the re!evant

Struntural Loan Agresment.

402 Waterial insurance Policibg

(@

Each Chargor which is an insired. party under a R&Eevant Policy shall give notice -
substanlially fri the form specitied in Part 1 (Form of notice of assignment) of Schedule 5

Ao sach insurer under each Relévant Poll icy that the Ghargor has assighed to the

(b)

kLR rce el e BPE P

Securily Agent all its right, title and interest in that Relevant Policy.

“The relevant Chargor shall give the riofices refered to in clause 10.2(2):

12
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{y i the case of éach Relevant Policy subsisting at the daté of this Deed {ar the
felavant Security Accession Deed), prompily {and in any event wilhin 3
Business Days) tollowing. the occurrence: of a Declared Defaull which s
“cortinuirg: and ; :

{iy - in the case of each Relevant Policy coming into existence after the: date o this.
- Deed promptly (and in any. event within 3 Business Days) follawing thE'
gecurrence of-8 Declared Defauli which is continuing,

“"i“ﬁé-jrélevant-.(;'ﬁargur shall use reasonable endeavours {for a period of riot more than

20 Business Days from the delivery of stich fotice) to procure that the recipient of sach

()

sueh notice acl«:nmwtedges Hiat notice in substanﬂal%y e forny specified in Pari 2: (F‘nrm' _

of acknowletigement) of Schedule 5.

If the Security. ﬁgent receives, prior fo- the ‘otcurrence of a E‘:eciared Défault which is
‘continuing,. any sum in respect of a Relevant Policy which re[aresents Excluded

Insurance Procéads {and the: Security. Agent shall notify the relevant Chargor of 1he

sams ‘promptly upon recsipt), the Securily Agent shiall, as scon as ressonably

practicable following a written requsest from the relevant Chargor fransfer such siim to

that Chargor {or otherwise apply it in accordance with the relevant Chargor's written

instrictions) and, st the reasohable cost of that Chargor, take any other action

reasunab%y requested by that Chargcnr i order to alfow that Chargor to appty such sum’ '
it accordance W1th the terms of the Facilities Agree rrient,

103 Material Insurances

All moneys receivad u_ﬂdaraaﬁy'hﬁaieriai' {nsurance Policy 5’&3(!.{51’1 bject to the 'r_‘égh%s'-' and claims
of any perscn having prior rights ta such moneys):

(a)

{6)

‘prior {o the peourrence of & Dﬁt:iarei;ig Default which is continuing; be applied in whatever

manner the relevant Chargor thinks fit (but where applicable, subject to the provisians -
of the Facilities Agreement) (and the Security Agent shatl ot be efm;tled o give r‘eohca _
e any refevankinsurerto the contrary}; and

‘aftar the- oucfrénce ot 'a Daclared Default wmch is contmumg, be. held By the ra evan% '
Chargor on trust for the Security Ageni. for application in accordance with dausa 17 -

{Application of Mmanies).

104 - Blocked Accounts

Ha)

Each Chargor holding a Blacked Account shall give riotice substantially in the form

* specified.in Part 1 (Form of notice of charge) of Schedule 6 to the financial institution at

‘which such Blocked Account is:held that the Chargor has created a fixed charge iwer_

' the balance standing to the-credit of that Blocked Account..

The ralevant Chargor will give the notices raférre‘d to in clause 10.4(d);

b inthe caseof a Blocked-Actount Held by that Chargor at the dalte of this Diesd,

~ within ten Business Days of the date of this Deed;

i) in the case of a Blocked Account Held by an. Additional Chargor, within tan

SR 0 eTeT

“Bisiness Days of the date that Additional- Chargur executes g Secun{y Deed nf o

_ -Aocegsmn ard
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{iy  inthecaseof a Blocked Account openad after the -'dé&_é of this Déad Wifhin' ten
Business Days of that Blocked Account being dpened.

The relevant Chargor shall use reasonable endeavours (for a petiod of not more than

20 Business Days from the delivery of such nolice) to procure-that the recipient of each

-s.uch'nﬁﬁ;ne arknowledges that 'ﬂfaiéce substantially i 'the fonm specified in Part 2 (Form
of acknowlgdgement) of Schedils 8. .

105 Charge over Accounts

{a)

Each Ch&rgcr haédmg an Accc:-unt shall glve niotice substantfally i the: form specihed in

Part-1 (Form of notice of charge} of Scheduie 8 to the financial institution-at whish: such’

- Agcount Is held that the Chargor has {:reatad 4 fixed charge over the balancs standing
o e credit af: that Accouni

KC)

“The relevant craargtié' wszt.gi've- 'tﬁ'e n'ot_i'cesﬁ'r;féferréd-w in clause 10.5(a)

i _ma the case ﬁf an Account Tield by that Chargor at ihe date: c»f this Deed w;thm
© ten Bﬂsm&ss Days of the date of this Deed; '

{iy .'rn the case of At ﬂmcunt heid by an Addalscna Chargm at the date of thE-

relavant Saf;unty Degd of Accessson wnthm ten Business Days of the date of
 such S&CUH’[Y Dead of Accession; and '

{iy e the case of an Account opened after the dale of this Deed w;i*hm fer‘: gumness -
B 'Days of that Account bemg npened :

The relevani Chargcr shall use reasonable endeavours (far a per;od nf not fore than
20 Business Days from the delivery of such notice) to procure that the reciplent of eachi

- stich natice acknowledges thai riatice suhsfanhaﬂy in the form specified.in Parl2 (F’onm-

of acknowiedgement) of Sch@dule_ G,

10.6  Operation of Accounts

@

Priorto the dccurrenice of 4 Declared Défauit which is continting, the Chargors shall be

-enlitled to receive, withidraw of otherwise transfer ary credit balance from time to-time-

‘on any Account (subject to and in accordance with- the ferms. of the Facilitias

- Agresmernt) {and the Security Agent shall ot be arititled to give notice to-any relavant
“pank or fmar;mai institution to the caniraw}

After the occurrence of a._Dec'E'a'féd Default which s contintiing, the Chargors shall rict

" be entitled to receive, withdraw of otherwise transfer any credit balance from time to

2

time on-any Account except with the prior consent of the: Security Agent.

"For the avoidance of doubt, the Chargors shall ot be entitied tcs_ receive, withdraw or
otherwise transfer any credit balance from time to time on-any Blocked Account other

than in accordance with the Facilities Agreement or, following the dccurrenca of a
Declared Default which is confinuing,. except with the prior congent of the- Security

Agent.

10.7  Register of Trade Marks

‘Faith Chargor as registerad propristor hersby appaints the Security Agent as its agent to apply
forthe particulars of this Deed aid the interést of the Finance Parties in the Malerial lnlellectual

RUEHCERI I e rc O
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Property and any other or future trade-marks. of trade mark spplications reg:s‘éered o to be
registered in the United Kingdom in {he:name of that Chargor, 1o be.made ‘on the Register of
Trada Marks under section 25{1) of the Trade Marks Act 1994, Each Chiargor hereby agroes
o xecute Ell documents and forms required fo shabla such pamcu}am fo big entered on the
- Ragister of Trade Marks:

11 Unilertakings

Each Chargor undertakes fo the Securzty Agent n act:ordame wﬂh this clause 11, “Ehe
undertakings in this clause 11 shall remain in force dutifg the Securlty Pariod..

111 Real prclperiy

(a) .

Plannlng

' EE shaﬁ nﬁi hnnwmgly daor allaw ar czmlt t he ::icme anythmg whmh will ar is reasnnably
fikely to materially and advefseaiy infringe or contravena the P!annmg Acts affecting iis
Secured Propertyi in a manner or-fo an axtent that has oris- reasanably fikely to have &
Matarial Adverse Effect without the prior written consent of the Secunty Agent (‘actmg

by

M

an the instructions of the Majartty Lenders acting reasonahly)

'P‘ianmng_d:rectm.ns

Wittiin ten Business Days of receipt by it of any. riofice or order (Direction)
served on of issued to it by any local or other duthority (whether under the -
Plarming Acts or atherwase) in respect of and which matersaliy and adverse!y

affects any part of its' Secured Property in & marnnet or toan extent thathas'or

| is reasonably fikaly to have:a Material Adverse Effect, it shall give particulars of

(i

-Gy

- 1t shail:

T0A34R0 1A ARETOTHS

vy

‘the Directior to the Security Agent and, if sg requasted t::_xy the Segurity Agent,

as soon a8 reasonably practicable produce the Direction or a-copy.of it to the

‘Security Agent.

It shill advise the Security Agent of all material steps taken or proposed to be

takeri by it from tinve to fime to comply with the terms of the Direction.

It $hall use commercially reasonable endeavours to coniply with the Direction
save-where it is disputing the Direction in gaod faith.

it shall at the request of the Securily Agent (but at the cost of the rélevant

‘Chargor, provided such costs have been propetly incurred) make or joir with
the Sécurity Agent in making such objections, representations agsinst -

- appealing -against or In respect of any proposal contained in the Direction as

the Securily Agent-shall {acting on the instructions of the Majority Lenders,
acting reasonably) deem éipadient in order to protgct the interests of the'
Finance Parties.

Futiire acquisitions and legal mortgage.

G

if retjuasted by the Security Agent, execule and defiver to the Securlty Agent
as soon as reasonably practicable, a legal moitgage (in form and substance
satisfactory to the Secumty Agent (following irstructions of the- Mﬁajenty Landeig)

and iy substantially the same terms ds this Deed) in favour of the Security Agent

186




112 leases

{a)

- It shall:

by

{i

(i
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of any frealold interest in propary which becomes vestad in it after the date of
this Deed (other than any Excluded Property);

use reasonable endedvours {for 2 period of no more than 20 Business Days)

to -obtain any consents -required for the Security referred !a in’ this clause

(), and

if apphnabie procure that nahce of this Deaci is noted in the appm;ﬁriaie manner
~on the title to any such property” intarest whigh her;mmes vested in it after the

date of this Deed:

Lease and covenant complidice

‘perforin all the material terms-an its part contained in any lease or agresment
 for lease under which it holds ari interest in 4 Secured Properiy or fo which any
of 1ts Secured Property is subject, whare failure fo do so has or is reascmabiy '

_ _I;keiy to have a Matetial Adverse Effect;

(i)

' pmper - rzerfarm any material chenants and stipu ations af whalsmﬁsfar natum '

affecting any material Secured Property, where failure to do s0 has or is
reasanably likely to have & Material Adverse: Effeci

ot, without ths prior wrilten cansent of the Sm:u_riﬁ'ity Agent (actirig on. the
‘natructions of the- Ma}dfi’ty Lenders, dcting reasonably), senve nolice of any
farmier tenant under any Occupational Lease under section’ A7) of ihe'

~Landi lord and Tepant (Cc:rvenants} Act 1995 or b any guarantor of any such '
forinér tenant under section 17(3) of that act; and

as soon as reasonably practicable but in-any event no fater than ten Business

- Days after receiving the same notify the Security Ageit of any notice rax:ﬁsmd'
byt under section 146 of the LPA orany legal praceedings commenced against

tfar the forfeiture of any lease which it holds an Interest in a Securad Préperty,

‘where the same has or is reasonably likely to have a Material Advarse Fffect

Landlord's consent

W uinder the tarms of any lease under which it holds an interest in any Secured Properly,
- the relavarit Chargor is not permitted to charge its interest in such Secured Property

)

G BIRIL0ATEFIY,

an

without the consent of the Jandlord:

na breach of the F‘aci'titi“ea{Ag’reerﬁém 'nqr--ény other Finance 'Dm:.umémi:_ afiali
ocour by virtue of the reievant Chargor's failure to have obtained such lendlord's
gongent: and

if the andlard tndicates in writing that it proposes (o comivience, or camimences

" an action of forfeiture of the relevant Tease, the Security Agent shall release

from such fixed charge, the relevant Chargor's interest Eﬁ_thé lease,
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11.3  Subsidiary Shares and Investments

153

Sufar as they relate to companics incorporatedin England and Wales, onthe jater.of:

[t the date fallmg lwo Bushtess Bays following the date. of this Deed (or the

rﬁiavant Security Accession Deed); and

iy a8 s00n as is reasonably practicable following the date of acquisition of those

(b}

(e},

@y

Subsidiary Shares, Investments or Related Rights {in particular, taking inté-
accouit any recgun‘ement to submit any transfer documents to HM Revenues & -
Custaims far stamping):

‘it shalk

Ay deliver to the Security Agent or gs it shall direct all certificates of tille
-and othet docurments of titler of @mcienca of ownership in respect of s
Subsidiary Shama o investments and the Related Rights; and.

(B} delwer 1o ‘the Secur;ty Agent or as it shall direct such traﬂsfer

- documents (with the transferee &t blank) or aniy other docurments as
the. Sesunty Agent may: {acting: on_the’ instruf:tmns of the: Majorily -
Lendars, acting reasonably) reqiire or a’éhemse request in raspect ﬁf
those Subsidiary Shares, Investments: .—:and Related Rights.

Prior to the oceurrence of Declared Defauit which is cnrstmmr;g, :t shall he entitizd ta (i)
reseive and retair all dividends, distributions and othar monies received or recaivable
ir respect of its Subsadlary Shares, Investments and Rél ated Raghis and (i)’ exercise all
voling and othier z‘tghts i relation i‘{} its Subsrmary Sharea lnvastments and Related
Righis

It shall be entitied fo- exercise its voting and other rights in respect of ils Subsidiary
Sharas, Investments and Related Rights provided that it shall not do so in e manier
which is malenally prﬁ;u&rma o the mteresis af the Finance Pariies.

it shall make all paymients: which 'be_!cum_e-_ due and payable in respect af any of its .

Subsidiary Shares, Investments and Related Rights. If it fails to make any such
- payments; the Security Agent may but shall not.be abliged to fiake such payment on

()

bishalf of the relevant Chargor, Any sums so paid by the. Securaty Agent shall be-
repayable hy-the relevant Chargor to the. Security- Agent withit five Business Days of
demand and pending such repaymeant shall constitute part of the Setured Obligations.

It shall rematn able fo observe and ‘perform all of the conditions and obligations

assumed by it in respect of its Subsidiary Shares, Investiments and Related Rights and
the Security Agent shall not be required toperferm or fulfil any abligation ofany Chargar '
in res;:rect of any Subsidiary Shares, Invesiments or Helated Rights.-

114  Book and othier debts

{a)
{B)

B4 IRLARIETE S

It shall collect and réa-]is-é the Debts in the ordinary course of trading.

 Prior to the otcurrence of a Declarad Dpfault which 1§ continuing, the pmneeds of

realisation. of {he Debts shall be relsased from the fixed charge created plrsuant o
clause 3.4 {First fixed charges) and the relevant Chargor shall be entitled to apply such

AT
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provesds i its sole discretion (but subject to the lerms of tisig L}eed and the Faelities
Agresinent). '

Power to remedy

1

(a) - enEventof Default has occurred and s continuing as éa:_msﬁ{tz of the tailure oy a'Chargio? '
tosomply with any of the undartakings set ont in clause 11 {Undertakings), and

{b). - -3 Chargor fails to promptly ucimﬁ!y with any of the uhdertakimégs set oitt i clause 11

{Underiakings) within five Business Days of a written demand by the Security Agent to
‘do g0 Tollowing such failure to comply,.

it shall aliow and Err&vﬁﬁaiﬂy- _auih(}résas:'_the Security Adent ahdfor such persons-as it shall

*nominate 1o take such action-on bafalf of that Chargor as shall be necessary to ensura that it
) complies with thase undertakings. For the' avoidance 0? dcubt the Security Agent shall have no
- ohligation fo take such action.

i

(@)  anEventof Default has occurred and is continuing as & resiilt of the failure by a Chargor
o perform any obligation or: other cc:venaﬁt uhider this Deed affecling the Seaured '
Property or other Secunly Asset;and

(). any Chargor falls to promptly perform any obligation or ther covenat urider this Deed-

affecting the Secured Proparty or other Security Asset within five Business Days of &

‘written detand to do-so by the Security Agent following such failure o perform; each:
_.Chargor shall permit the: Security Agent (who, a‘m‘ the avoidance of doubt shall hot he

abli gad} orits-agents and contractors: :

) toenteron the Secured Propety,

{_ii}'. o compéy with ‘or object ta any notice: served on any Chargor relating tcs the '
Secured Pm;;erty or other Securlty Asset; and :

(i) lotake any action the Securily Agent may {acting on the instructions of the i
' Majority Lenders, acting reasohably) consider expedient to prevent or remedy .
- any breach of any such tetm of to' comply with or object ta any such natice. '

 Each Chargor shall within five Business Days of demand indemnity the Security Agent against

any cost, loss or liability incurred by it in-taking any of the stéps referred to in this clause 12.
Seciirity power of atforrey

Each Gh‘ér;gor,' by way of security, irrevatably aﬁd.se'varaﬂy.éppoiﬁts* the Seciirity Agsanf;'e'ach

‘Receiver and any of their delagates or sub-delegates to be its attormey with.the full power and

authority of such Chargar (in its name and otherwise on its behalf) to:

fay  execuls, deliver and perfact all desds, instruriants ‘and othér documients which the
“Chargors are (at the relevant tsme} ehhged tor axaeute delwer and perfact under the
terms of this Deed; and’

_i:%b') o lodaoor ca;;se to e daﬂe allacts: and thmgs which the Chargars are{at the relevant
- time) ﬂblaged fo take urider the terms of this Deed,

AU 18
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in.each case;

1y 'fc&llcwmg a Dea!ared Default which is mnt;numg. or
fiiy falicwmg & wntten reguest rade by thie: Sacuniy Ageﬁt toa Ghargcsr to
LAY execute, seal andfor deliver (using. the company seal where
. dippropriata) and otherwise peifect any deed, instrdiment and other
~dosumentandior
{BY  tolake any otheraction it each case which that Chargor is (at the time
: of such written request) obllged to execute, deiwer take or otherwise

- di urderthis Dead,

-and such reqtiest has riot been fully comp!;ed wﬁh within & Busmess Days of'-
such regueast having been made,

132 Each Chargor ratifies and confirns whatever any attorney lawfully does or piirports 1o do
pursuant toite: appmn’ementunder thiscause ‘13 save for the attormey's fraud, gross neg lgerme
or wilfui m:sccmﬂuci

X7 'Eﬁfﬂrcémént of security

149 Whei security is enforceable

‘Un the

c:murrence of any. Declared Default whmh IS mnimumg Ehe Securil ty created by and

-ﬁmder this. Deed is mmedlately enfmceable

142 A@tfs nf'enfor{;ement‘.

Thé Sscurily Agent may; at its absolute discretion, at any time after the Securlly created by or
- -under this Deed is enforceable:

@

)

- .gnforce a o any part of the Secunty created by or under this Deed in any marnnerand

atvthie lerms it sees fit:

sxercise all and any ﬂff_iis vights and powers confaitad upon morgagees by the LPA o

otherwise by any law on morigagees, as varied and extended by this Deed, and tights -

and powers. conferred on a Receiver by this Deed or otherwise by law on Receivers,.
whether or riot it has taken possession or appointed a Receiver to any of the Secured

. Aszets:

-appg int mm o idre quaiaf:ed persrms to! he & Receiver to all at any part aof the. Secured

: -Assets

G BT AR §

and ta?r:e any steps icn do s0;

exarcise its power of sale under secticn 101 of the LPA (as amanded by this Deed); or

i paeriiitted by lsiw, appoint an adivinistrative receiver in respect of any Chargor,

g
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14.3  Rightof appropriation

)

“To the éxtent that the Security created by this Deed constitites a "security financial
collateral armngamsn[“ and the Secured Assels canstitute “financial collateral’ for the.

purpose of -the Financial Collateral  Arrangements - (No. 2} F{eguialmﬂs 2003

{Regulations), the Security Agent shall have the right, on giving prior wiilter notice o
the relovant if.t['inargin;s:r at any time after the Sacurity Rersunder bacomes enforceable, to

- appropriate all or any part of the Becired Assets in or towards dascha;‘ge of the Secired _

Obligations,

The .VE‘.}U & of the aﬂﬁ*rﬁp?iaféd Secured Assets shall be:-

{y . inthecaseof cash ihe amaum Gf eash appmprlated tegethar wnth any accrued
but anpasted mterest at the time 4::5‘ appropriation; and

Ay e the case of Subsmﬁary Shares and Investments, detennmeci by the Security.

Agent by reference 1o any available: pubimiy a\fauabie rarket pnce or, i the
- gbsetice of whmh by such other means as the Securtty Agent (actmg on the:

instruchions of the. WMajority Lenders, acting feasonably) may select: mcludiﬁg,_'
' wdhnut llmtatmn an indeperident vatuat;an

in each case, for the purp'oses'of the Regulations; Gach Chérgar agr‘ees-tha’f-l&ny.s@{eahf

_ determination by ih& Securﬁy Agent will camstsiute 4 valuation "in & commersially

‘reasonable mann er

14.4 Statutory powers - general

{a)

{c)

For the pu;poses ‘o all; powers m*nplaed by staitite, the Sacurad thgaﬂcms are deemed
to Have bectime due and payable atany time: aﬁerthe oocurrence of a Declared Defauilt
and for'so Eon_g as _ﬂ_. is continuing. -

Seclion 103 of the LPA (restricling ihe power of sale) and section 93 of the LPA

{restricting the right of cnnsc!edatmn) do ot apply to the Security. constituled by ar under
this Deed

' “The stalutory powers of leasing conterred on the Security Adent are extended so that, -

without the need to comiply with any provision of section 99 or section 100 of the LPA,

 the. Sacurity Agam and any Receiver is empowered. when & Declared Default is-
~ eontinuing to lease and make agreements for lease at a premium or otheraise, sccept.

(d) -

surrenders of leases and grant options or vary or réduce any surn payable under any

leusas.or lenaricy agresmants as it ray think fit,

Each Receiver and the Security Agentis entitled to-all the rights, powers, privilégas ard

. immunities . conferied. by the LPA and the lnsolvéncy Act 1986 on moitgagess and.

receivers duly appointed under the LPA, except that section 103 of the LPA does nol
apply.

145 - Warigages in possession - no liability

~ Note of the Security Agent, its nomines(s) nor any Receiver shall be liable, by reason of
efiteririg into possession of any Secured Assels, 1o account 48 a mdrtgagee or moftgages in
poaszassion of forany ioss arising by reason-of ta%:mg any action permitted by this Deedorany
neglact, default or omission in connection with-the Secured Asscts or taking possession of or

I GEAIHZ0ETIIEE
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realising all or any part of the Secured Assets, other than the relevant-Security Agent's or
Recaiver's fiaud, gioss negligence or wilful misconduch

146  Redemption of prior mortgages

@

At ary ime after the Security created by or under this Deed has becoms énfarceabls,

“thé Security Agent may:
(i) redean any prior farm of Security overany :Sec:uredﬁssét.s:
iy procure the tiansfer of that Security to itself. andfor

- (i) settle and pass the accounts of any prior mortgages, chargee ot encumbrancer

(b

which dnte so seitled and ;‘:eassed shall be: f:onciuswe and binding on the
-Chargﬁrs

" The Ghargom miust’ pay to’ the Security Agent, w4lim 5 EUSmess ijays nf demand the
~ costs and expenses incirred by the Security Agent if - connection “with any such -

reﬁamptmn andfor transfer, including the payment of any pnnmpaf ar mteresl

147 S=g:hgiduary'-_8-h_ar'es and lnvestmé_ﬁtsm fui.la_wing a'De-c_lared @e_fauft which is -cantmuih‘g'

(&)

Fallowing the occurrence of & Declared Default which is continuing, each Chargor shall

-on request by the Secuirity Agent;

(y  deliver to the Security Agent such pre-stamped stock transfer forms or other

- fransfer documents as the Security Agent may require’ to enable the Security

Agent of its nomirieé of nominees to be reglsf:er&d as the owner of, and to

ohitain legal: and haneﬁcﬁai titls to, the Subsidiary ShE!EB the Invesimenis
andfor Related Rights referred. to in such request;

iy  provide to the Security Agent certified copies of all resolutions  and

authorisations approving the execution of such transfer forms and registration |
- of such ira_réjsfers as the Secinity Agent miay (acting on the instructions of the
- Majority Lenders, 'aﬁclirﬁ.g reasonably) require;

' (iii_}_. procure that each such t:ransfer |s pmmptly reglsiered by the relevani company

or D’Eher eiftity; and

(i) procure that, a5 sdo 88 practmabiﬂ fnilﬂwmg thenr igsiie {and in any event
© within five Business Days) all share certificates. o othér dacurmints of il in
the appropriate form, in respect of the relevant Su bsscﬂary Shares, Investmants
and/of Refated Rights, are deliversd to the Security Agent in each cass
_ qhﬂwmg the registered holderas the Secunty Agenbor its namines orrominees
© - (as applicable).

Foliowing the Gc’;ﬁu‘rre‘ncé of-a Declared Defalt Wh'_ich is 'ccni'in_i.ﬁng; the Secarity Agent
- may compl lete sy transfer documents held by it in respect of the Subsidiary Shares,

the Invastments andior the Related Rights in favaur of itaelf or-such- sther persoh or

- hohines ag:it shail salact,

(e

G0 2 AT D

M any time after "me-.-Secu.rity.'creaieﬁ by or under this Deed has become enforceabls,

 thi Securlty Agent and its nominee: or nominees may sell all or any of the Subsidiary

Shares, Investménts or Related Rights of the Chargors {or any of them) in-any manner

21
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permitted by law:-and on such terms as the Security Agent shall in its absolule discretion
deterine.

I ariy Charger receives any dividends, dislibilions or other monies T respect of its
Subsidiary Shares, Investments and Related Rights at a time when the Securily Agent
has made a request under clause 14.7(a), the: relevant Chargor shall, within fwo
Business Days of written demand from the Security Agent, pay such sums received
direclly to the Sedurity Agent for application i accordance with clause 17 (Application
of monies) and shall hald all such sums an trust for the Security Agent pending payment
of ther to such account as the Security Agent shall direct.

15 Receiver

154 Appointmentof Receiver |

(a)

() - Atanytime after any Security created by of undef this Deled is enforceabie, the

Security Agent.may appoint ohie or more persons {o be a Recsiver o all or any

part of the Secured Assets in dccordance with clause 14:2(c) {Acts of
“anfdrcement), ' '

(i} ' At any time, if so. requested in writing by-any Chargor, without furthew notme

&)

- the Security Agent may appoint-a Receiver fo all or any part of this Secured .
A_ssets_as if the Seturity Agent had becorme entitied under the LPA to exercise
the pover of sale conferred under the LPA.

Any appointiment under clause 15.1(a) may be by deed, u'r_fﬁe’:r' seal of inwriting Under

I8 hand.

ic)

{c)

Except és-'p'mvided below, any restriction iniposed by law on the right of 'a: mortg a'_g;eé :
to sppoint & Receiver (including under section 108(1) of the LPA) does not apply to-this
Deed. '

Any Reéceiver appointed tnder this Deed shall be desmed to ke ihe agent ot the rélavant

- Chargor for all purposes and’ accc:rd;ngiy will be desmed to be'in the same position as

(e}

a Recsiver duly appointed by a mottgagee under the LPA. That Chargor alone is

respnnsmie for any contracts, engagements, acts, omissions,. defauéts and losses of &
Receiver and for-any liabilities incurrad by a Receiver, other than as a result of the
relevant Recelver's fraud 0SS ‘negligence or wilful mzs_conduct

Iit fio circumstances whatsoever shall the Sectrity Agent or any Secured Parly be fiable |
{either to the Chargor or Lo ary other person) by reason of the appointment of &
Receiver or for any othér reason nor be in any way responsible for any misconiduct;

negligénee or default of the Receiver.

‘The Securty Agent _is'n'at entitled to appoint a Recéiver solely as a result of the u::pb"téih?n‘g

of & moratorium (or anything done with a view to obtaining a moratorlum) under Pat A1
of the Insolvericy Act. 1986 other than in tespect of & Hloating charge réferrsd to in

subsection (4) of section AB2 of Part A1 of the Insolvency Act 1988

)

J06a4ae Tan. KRG

“The Security Agent may. not appoint an administrative receiver (as defined in section
29(2y of the Insolvericy Act 1986} over the Secured Assets if the Security Agent is
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prohibited from so doing by section 724 of the Insolvency 2 Act 1988 and ne m{ﬂepilﬁn-

tﬁ the prohibition an appointing an administrative receiver ap;}hes

152  Removal

The Security Agent may (subject to any requirement fof an order of the court in the case &f an.
--admimfmtm recrawef} femm\fe frr::m ﬁme t{'} hme any Ré{:&wﬁt" agﬁpmnted an it and mayh

appam_!mem h_as iermmated _

153 Powers of Retceiver

{ay -

General

W A Receiver has aEi of the rights, powers and (.‘fk%xﬁ;i‘ﬂilﬂﬁs sat ol heiﬂw inthis

clase 153 inaddition to ihase confarred 6 it by the LP‘A

. A Receiver shall have all the powers of an administrative fecaiver set-out in

Schedule 1 to the Insolvency Act ’1%6 (whether or not. the recélver Is an -
'admmlsiratwe rec&amr}
{iy A F{e_f:;eive'r may; in the name sf any Ghargor:
o (ﬁi} de &l other acks and thmgs which he may ﬁnnsmer exped:ant f»::ar '

realising any Secured Assets; and

(B exerciss in relation to any Secired Assets all the: powers, amhmltles-'
and thirigs which he would: hie- f;aprabla of ‘exatcising if he were its
‘absolute henefcclai ctwner

W Hihereis inore thar onie Re’ce&x@ét hold ':';g" offics at the samie fitne, unlsss the.

dacument aﬂsmmtsng hint states ofhierwise; sach Receiver may exsicise all of
+ the powers conferred on a Receiver under this Deed or under the. ingol V&ﬂﬂ-‘y:
- Act 1986 individually and 1o the exclusion of any other Receivers..

Borrow money

A Receiver may raise arid borrow money (elther unsecured or ofi the security of any

Secured Assets, sithar in prigrity 16 the Security constitiled by this Deed or otherwise)

on any terms and for whatever purpose which e thinks fit. No pérson fending thal

money need enqulre as to the propriely or purpose of the exercise of that power orto

-cheek the application of any money so raised or borrowed.

(<)

RCHS

R T

Carry on business

A Receiver may carry on ahy business of any relsvant 'itihairguf as he (hinks ﬁf::ineﬁ far
“the avoidanne ofdoukt, a Receiver may apply for such Authorisations as he considers -
i his absolute: dascre!: el a;:pmpnate

Camproiise.
A Recaiver may settle, adjust; refer to arhitrafion, compromise and arrange _ézn-ﬁ,r.'ﬂi.a_iiﬁs 5,

accaunts, disputes, questions and demarids with or by any person who is or claims ta
bea ére::fi’_éﬂr of any felevant Chargor or refating in-any way to any Scoured Assets.
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Delegation

_ R'Réﬁ-eﬁvmf may delegate his powers in gocordance with clause 16 {'De’iagaﬁﬁn}..

W

Lending.

A Recelver misy lend miohey or advarics sradit to any person.

@

H

' Emplayeés

For the purposes of this Deed, a- Rateiver as he ihmi{s appmprﬁate o Behal of the
relevant C%mz‘gar ar for itsell as Receiver, ray:

W appoint and dés’ﬁ%;arga anagers, ﬁff":‘:&é‘fs agents, accountants, servants,

- workmen-and othiers upoh smch teimng as to mmuneraﬁmn or- Oﬂiermse as he.
'ma‘y thmk proper; and :

iy . discharge any sich parsons éppc'intati by t'h&--rélevaﬁ_i;t’;iﬁ'afgﬁt _

Laa'&&?ﬁ

A &ese:@e# ay 131: any Sec;ured Assats for. any term an«rj at any rent’ {ws!h or without a
| prewmium which he. thinks proper and may amept a surrendar of any Base or tehancy

of any Sacured Assefs on any terms which he thinks fit {mciudmg the payment of mnﬁey

- {0 & lesseé or lenant on g surranderj

0

- Legal actions.

A Receiver rmiay bring, prosecite, enforce, defend and abandon all:actions, sults and

)

‘procesdings or submit fo arbitration or any form of alternative dispuite resdlulion In the

naime of the refevant Chargor in refation to any Seécured Assels as he considers
expedient.

- Possession

A Receiver may take immadiate possession of, get in and colicet any Secured Assels.

 Protection of assets

A Réceiver may, in' each case as he miay think fit:

. make and éffect all repairs and insurances and do any.and all othet acls which

10.BAAAB IO AATETAS

the relevant Chargor right do in the ordinary conduct of its biiginess be they
for the pr&tﬂctm o foi the imiprovament of the Sacured Assats;

(i~ commence andfﬂr complate any bunle:lmg mperatmns on the Secured F’rcparty :
orother Secured Assets; and

(3l - apply for and maintain any ‘pmnrﬁﬁg petmission, buillding regufation approval or
- any.other perinission, congent.or licence. or any other Atthorisation.

Receipts

‘A Receiver may give valid receipts for all monies and execute all assurances and things

which may be expedient for realising any Secured Assets.
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Bale of assets

0]} A Hecsiver may sal, sxchange, convert into monies and realise any Securad
“Assets by public auction or private ccntrac& n.any manner gnd on any tsims
'whach he thinks: proper. :

(i The consideration for any such transaction may consist of casti or valuable ion-
cash consideration #@nd any such cairsideration tay be payable In alurmp sun
-or by instalments spread over such piriod s he thinks fil.

iy Fixtures and any plant and machinery annexed to any pait of the Secured

(.

Property, other than landiord's fidures, may be severed and sold separately
from the property containing therm withott the consent of the relevant Ghargor..

Subsidiaries

- A Receiver may form a Subsidiary of the relevant Chargor and transfer to that

(o)

Subsidiary any Sectred Assets.
Dial with.Se:cu;ﬂedﬁ Agsits
A Receiver may, without restriction seil, fet or lease, or concur in selling; letling or

leasing, or vary the terms of, determine, ‘surrender or accept surrénders of, lzases or
{enancies of or grarit options: and Etcames over or otherwise dispose of or deal with; all

“or-any parl of the Secured Assets without Heing’ respcns;ble far loss or damage, and s

-thatany. such sale, lease or disposition may bs made for cash payable by insialrients, _

jcan stack or other debt obligations or for shares or _segurmes of ancther company or .
other valliable consideration. The Receiver may form and promote, or concur inforiming

~and promoting, @ company ‘or companies to purchase; lease, licence or otherwise

acquire interssts in all or any of thé Secured Assets or atherwise, arrange for such

companies to trade or cease to trade and to purchase, lease, licerse or atherwise

(b1

acquire all or any of the Secured Assets:-on such terms and conditions whether or not
incliding payment i:iy instalments seclired or Unsecured as e may think fit.

Voting rights:

A Receiver may exercise all voting and other righfs attaching. to the Invesiments,

gy

Subsidiary Shares, Reélated Rtgh’(s and stocks, shares and other secunt!es owned by

that Chargoer and comprised in the Secured Assels in such manner as he ray th;nk it .

Sar,: urity

A Receiver may fedesrri’ ariy ;mcxr Security and setile and pass tha accounts of fhﬁ

- parson entitled to the prior Security so that any accounts so settled and passad shall
(subject to any manifest etror) be conclusive and binding on that Chargor and the

0

W B EGAIETE TS

maney 30 paad shall be desmed to be an expense pmperiy incurred by the: Receaver
Acguire land

The Raceiver may pumhase or acquire: any- Iand and purchass avquire of gramt any.
mtereat b-or nght Gver Iand :
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{8} ‘Development.

A Receiver may implement or contlbue the development of {and Gblair all Sonsenty
reguired i connaction therewith) andfor compléts any buildings or stiuctures on, any
real property comprised in the Secured Property and do all arstﬁ and ihmgs mcidental to
the Secured Property.

©  Landlord's obligations

A Reécaiver may on behalf of & Chargor and without consent of or notice o that Chisrgor

exercise all the powers conferied on a landlord or a tenant by the Landlord and Tenanis
“Acts, the Rerits Acts and Housing Acts.or aniy othier legisiation fram time totime in force

i any relevant jurisdiction refating torents of agﬁcultﬁre i réspect m‘ any part of the .
Secured Property.

(0 Ungalled capital

A Resewer may ‘fake calls cancimanaiiy oF unwncﬂnt;ena fiy on the mambsrs of any:
;fe[evsmf Ghargar Ini fespect of uncalled capital :

(0 Incidental malters

- A Receiver may da ali uthar Hols and ihmgs smmdlng wﬁhc&ui limitation, &lgmng and
execming alt dacurients and deads as may be considerad by the Raceiver to ba
inciderital or conducive to any of the: matte_rs or poewers_iast‘ed hera or grante::f by law or -

- ofherwise Incidental or conducive to the preservation, Improvement of realisation of the.
Sacured Assets and fo Use the name af the ralwam Ghai‘gﬁr far all the purposes sel
outin this clause 15.3. '

Remuneration .

The Security Agent may from time to tire fix the remiineration of any Receiver appointed by . '

Delegation

Clauge 18,22 {ﬁesegatmn by ihe Secursﬁy Agent} caf iha Entercredztar Agre@ment shall ag:-piy to

this Dead as if set out in: fulE hereii.

- &pplmatlm- ef monies

S&gtamﬁ 108(6) and (BY {Agmmtm&ni pOwWES, @&mﬂnaraimr; and duties af mmww} af iha LPﬁa :

shall not apblyto g Rﬁﬁﬂswaf dppointed under this Dead,

Allmonies from time to time received o recavered by the Security Agent or any Rem':e’we‘? under

this Deed or i connaction with the realisation or enforcament of all or part of this Seourity will
b hald by the Security Agerit and shall be applied - -accordance with Ehe terms of the

Imercreditor Agreement, This clause 17!
(2) is subject to the payment of any tlaims having priority over this Security, and

By does not prejudice-the right of any Secured Pairty to recover any shortfall from the

Charrgor,

The Sedirity ﬁgsnt and any ﬁﬁf‘f& ver Ty (;f stich amoeunt is msufﬁmani to pay all tha Smumﬁ' )

_';Qbiigatmns) following. tha ccourrence of a Deciarad Default which is caﬂtmumg. place gy

AOAA0ATATITAS - 0
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EXECUTION VEREBIGON

‘money received, recovered or realised pursuant to this Deed in an interest boaring suspense

accountand it may retain the same for such period as It considars expedient without having any

- chligation to apply the same or any part of it in of towards discharge of the Secured Obligations.
‘Remedies and waivers

o failure to exerciss, hor any delay in exercising, on fhe part of the Security Agert or any.

Riceiver, any right or remedy under this Deed shall opierate as a walver, nor shall any single or
partial exsicise of any right or remedy prevent-any further of other exercise of the exercise of

-any athir right or rermedy. The rights and rermedies pmwded ifr this Desd ara r::umuiaiwe an
-t exclisive of any rights or r&mmﬂe& ;:*rowded by aw.

A waimar givenor mnsem granteﬁ by téﬁe Secamty Ageni imder this Deed wil be affactive ﬁnl'g_
i given in writing and then onl y in the instance. anhd fm‘ the purpmé feat which it is givan.

' F‘m_t&c:tiﬂn: r;}f_gthu:rti pa;rta's;s;

N parson (incliding a purchaser) dealing with the Secuirity Agent or & Recaiver ar its of his

~agerls has ai_lﬁ'.c;béigaﬂm} to enquire of the Security Adent, Recelver or others:

(@) whethar the Secured G’E'}Eéga@iﬁémham{ become payable;

by whetherany power ;’;’}uxf;jmiéed'{m_i}?é exarcised héféhe{ﬁ@me exercicable;

(e} -whetherany Secured Obligations. or other monies fe'mai'n-G‘uf‘s%ffansﬁn'gf;'

@) howany moriies paid to the Security Agent or to the Récelver shall be applied: or

(6} the'status, propristy or validity of the acts of the Recelver or Security Agent.

- Tha feceipt by ihe Security Agent of any Receiver shall be an absolite and & concliisive
: dascharge foa purchas,er and shall refisve him of any ﬂbiagaimﬁ o geeto the: awp!zcatmn of any

miohies pard to or by the direction of the Security Agent or any Recaiver.

In einuﬁe‘s 19:4.and 19.2, purchaser includes any person acquiring, for money or rmonies wiﬁrth
any lease of, or Security ovar, or any other interest or nght whatsoevar in mlatmn ta, tha S&murad

-Assels or any ef them
B Additional .sesﬁr%ty

“The. Security cmaiaﬁ by or m‘sdﬁr this Deed is in E{i{iﬁmﬁ to and-is not in ahy way prejudiced E:rg‘
' any yuaraniseor securily now or subseqaenﬂy hield by any Finance Party.

.8-etﬂements. G@nﬁnmﬁalﬁ-

IF fhe Security Agent (acting on the instructions ﬁ_f the Majorlty Lenders, acting reasonably)
Teasenably considers that any amount paid by a Chargbr o any other parson it respect of the

Sectred Obligations is likely to be avoided or set aside fot any reasor, then for the purposies of

 this Deed; such amount shall not be considered to have heen irrevocably paid.

Any settlement, discharge or release between a Chargor and any. Finance Party shail be
- conditional upor ho Secuity or payment t& of for that Finance Party by thal Charger or any
aiher person being avoided or set aside of ordered to be refunded or redueced by vitue of aiy.

taw relating to bankruptey, insolvancy or liquidation or atherwiss. -

e R 2




EXECUTION VERSION

22 -Subsequent Security

if the Securlty Agent or any Finance Party receives riotice of any other subsequent Security or
athér interest alfecting all or any of the Securcd Assats which is prohibited by the Dead, it may
apan a new accalnt of sccaunts for the rélevant Chargor in-its books. it does not do so then,
anless it gives axprass wrillen notice to the contrary to the relevant Chargor, as from the fime
of receipt of such notice by the Security Agent, all paymients made by that Chargor fo the
Security Agent or fo any othier Finance Party shall be treated as having been credited to a new
account of that Chargor and riot as having been applied in reduction of the Secured Obligations.
23 Sat-off
A Fiianca Party may at any time after the oceurrence of a Declared Default which is continiiing,
‘set off any matured obligation due from a Charger under the Finanice Dacuments (to the extent
benaficially owned hy that Finance Paﬁy} against aity matured obligation owed by that Finance: -
. Pariy to that Chargar, regard!ess of the place of payrient,; bm}kmg hranc:h or Gurrency of eitfier
obligation.  1f the obligations are in different currencies, the Finance Paﬂy may convart githar

obligation at a market rate of exchange iy its usua] murse of busiriess for the purpose of the
set-off.

24 Notices
- Any commurication under this Deed of any other Security or Finance Document created by of -
under this Deed, shall be made and given in accordance with the terms of clause 36 (Motices) .
ofthe Facilities Agreemant.
25 Invalidiy
‘Clause 38 {Partial invalidity) of the Facilities Agreement shall apply to this Deed as.if set oul
here in full but so-that references to the Finance Documents shall be construed as r@femnces
1o this Dieed and iy Securaty c:reated by or under it.

2% Agsignm'eni

s Ear;h Findince Paity may asmgn ar otherw;se trangfer all of any pari of its fights Lnder this Deed N
af-any Securily created by or under it'in acﬁurdance with the terms of the Finance Documanis..

27 Releasés
 Upoi the expiry of the Security Period, the Securily Agent é_h"ali_,.éf the request and cost of the
Chargars, promptly take whatever action js necessary lo release and reassign to each relevant
Chargor: '
{8y . s rights arising under this Desd:
By The Secured Assets from the Security created by and under this Deed,
and rétuirn all docurients or desds of tille delivered to'it under this Deed:
28 Currency-clauses
- 284 Clause 34.9 (Currency of account) of the Facilities Agresment shall apply to this Deed as if sef |
- out here i full but so that refefences to the Finance Documents shall be construed as.

“references jo this Daed and aity Security: creatad by or underit and a“eferencees 1o the: Gi:-iigers
- -shali be- r:onstruad asreferances fo the ﬁhaa‘gms

0 BB 0 AgE7ETE e 28
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EXECUTION VERSION

Ifa payment is made to the Security Agent under this Deed In a currency {Paym&nt Cﬁrmmy}
other than the currency In which Il is exprassed 1o be payabla {Contractual Currency), {Fier

Securily Agsnt may convert that paymient into the Confractual Currency at the rate at which it

(acting on the instructions of the Majority Lenders, acting reasonabily and in good faith) is able

o purchase the: Cohlractual Currendy with thé Payment Curreicy 6i or around the diate of -
‘receipt of the payment and fo the extent that the converted amount of the payment falls short of
‘thie amount due and payable the Chargors will remain liable for such sharifal,

Gertificates and detarminations

_ CEause 37.2 (Certificates and deiermmahens} of the Famlaizea Agreerient shail aﬁp v 1o this
Diead a5 if set ouf here in full but so that referencestothe Fmﬂﬁce Documeits’ ghllk Beconstrusd
auraferénces to this Dead and any Security craaled by or unidaf it and feferenges toithe Financs

f’aﬁaes ghall be cunstrued as references tothe Security ﬁgent

' Gaunterp-arts-

“This Dead or any Finanice Documéntenteted into under of in connectionwith this Deed may be
executed in any number of countetpaits, and by each.party an separale counterparls. Each
“counterpart is an original, but all caunterparts. shall together cunstsﬁute onie and the same.
Cinstrimment De%we;y of a wounterpart of this Deed ar:ahy such Finance Dooument entered into

urider or in connection with 1his Deed by é-mail. -attactiment or Ee!@m;ny 5 135 be-an effeciive.

- made of deli very.

vaam’%’t;gfﬁw

This Disad and any non- ﬁaﬁ!fractual b :gatms as]smg out of Bt in connectmn with it are
goveried by Eriglish la

E.nfqrt:a-mer;t _
Jurisdiction of English courts

(&} The courts of England have exclisive jurisdiction to setile any dispute arising out of or
_ i connection with this Deed (incliding a dispute relating to the existence, validity or
- termination of this Deed or any non-contractual obligation arising out of or in cohnection

with this Deed) (Dispute)..

(b}~ The Partics agree that the courts of England-are thaimastqap'prcp'rézata.amﬂ convenient
catifts 16 settle Disputes atid accordingly no Party will argue to the contrany.

{c)  This claiise 32 is for the benefit of the Security Agent. As a result, the Security Agenl
: “shall not be prevented from taking procesdings relating to a Dispute in'any other courts
C with Jurlsdmtlcn To the extenit: allowed by law, the fSecur;ty Agent may lake concutrent

- proceedings in any number of jUrisdictions.

This 'Elﬁaii'_'ha‘s--'b&éh sigried on behalf of the Becurity Agent and executed as a deed 't}y each C hﬁ-‘r}gm"_ '
“and is dafivered on the date given at the beginning of this Deed. It is inténded by the parlies to this Deed. _
that this Deed will take eﬁe&t as a desd miwﬁmtandmg that the Security Agsnt may ﬂniy @xaﬂu%e it
untler hand.

s aAee 28
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Schedule 1

Original Chargors

“Engla

“Wastmirster Bideo Limited | 06308031

England

lﬁetiﬁue Talent Solutiong — 'i'éBIQ'iS% B
L’fm’i’mé

' 'E.ngi_aﬁéi

Felira Bidco Limited 13644784

EﬂQIaﬁn_ﬂ

Petira Limited | 09242704

Enaland

WS Recrtment Sysiasms. 0BEAGEH0
Limited '

England

“Hokt Dostors Limited | 08632618

“England.

Agile Workforce Services | 12072400

Limited

England

| WGAGE Spacialist Recruftment | 06189622
Limited

England

Eden Brown Limited 03643645

Engiand-

[ Communily Resourcing Liited | 04123649,

" England.

Carilas Recrutment Ltg | 06728939

._Er_‘ug!arﬁdﬁ '

'-Symargy Recmizméﬂt' o T G?B&??{}S.
Coristiltancy Limited :

England

ﬁéé{é_ﬁ Proactive Technical DBE574B2
'Rec_rﬁiimént' Limited

Ehg_iam}

Ratinue Solutions Limited | 07664187

England

EW! Recruitment Limited 07664306

Eﬁglamd

BOS Bidoo Limited 0713673

' Eﬁgﬁand' '

“GCE Recraltment Specialists 05608278
' Lirmited '

England

Butler Floss Hecruitment | 08968041
Lirnited

England

T B NS ES 30




EXECUTION VERSION

Heniow Bideo Limited 11667490 T Engand

Henlow Recruitment Group, 10193200 T " England
‘Limited

Avant Future Mobilty Limiled 13242747 England

““Resource Limiled | Q8954258 ' " England

R Dolivery Solutiens Limited T iv4TantE Engiand

nGAGE Operations Limited. 06533365 England

Inner Circle Recrullment Limited 08758376 ' England

~Attenti Gonsulting Services 06954218 . England
 Limited - -

Myles Roberls Limited 09989333 | England

" The Anaesinelisis Agency Ltd | osgires7 | England

GCS Recrulment Holdings | 0B600B0E _ England
Liritac: : -

R i LR B e a1t




AGAAM TG B

Schadils 2
Propérties

Part 1 - Registered Land

Nonie as af the date of this Deed,

‘Part 2 - Uniregistered Land

None:as al the date of this Desd. .

az
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Schedule 2

Part = Subsidiary Shares

EXECUTION VERSION

Westminster Midco 2
Limited

Westminster Bidco
Limited

Ordinary

132,502,201 of £0.01
gach:

Westminster Bidco
Limited

nGAGE Specialist
Reécrultment Limited:
{formerly known &g
Human Capital
Invastmant (Graup) -
Limited)

Ordinary

986,549 of £0.01 each

Wastminster Bidca.
Limited

Retinue Solutions Limited
(farmetly known as HB Retinue
: Limited)

Ordinary A

9,900 of £0.01 gach

Westminster Bideo
Limited

Retinue Sofutions Limited
(formerly known as HB Retinue
Limited) -

Ordinary B

100 of £0.01 sach

Wasiminster Bidco
Limited

- Resourcs Limited

Ordiriary

1 Bf£1.00

nGAGE Specialist
Recruiiment Limitad

Synérgy Recititment.
Consultancy Limited

A Ordifary

90,250 of £0.00001
~aach '

nGAGE Specialist
Recruitment Limited

Synergy Recruitrment
Consultancy Limited

-G Ordinary

6,250 of E0.00001 each

nGAGE Spetialist
Recruitment Limited

Garitas Recruitment Lid

A Ordinary

487,545 of £0.0001
each

nGAGE Specialist
Recruitment Limited

Caritas Recruitment Lid

C Ordinary

40,771 of £0.0001 sach]|

nGAGE Specialist
Recruitment Limited

Caritas Recrufiment Lid.

Deferred.

3473 oF £0.01 gach.

nGAGE Specialist
Reoiuitrment Limied

EWI Recruitmant Limited

A Ordinary

_83;,'?513 of £0.00001
each

SR IFIA0ETY
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NGAGE Spacialist
Recruitment Limited

EWi Recruitmant Limited

C Crdinary

{ 8.250.0f £0.00001 each

HEAGE Specialist

Recriuitment Limited

Cornmunity Resourcing Limited]

Ordinary

470 of £1.00 each

NGAGE Specialist

‘Recruitment Limited

Eden Brown Limited

A Ordinary

6,810 of £0.10 aach

NGAGE Spatialist

_Rér.:m'ilmeni Limited

Eden Brown Limited

B Ordinary

2,274 of £0.10-each.

nGAGE Spacialist
Reertiltisnt Limited

nGAGE Proactive Technical
Recruitment Limited

Oirdinary A

100,001 of £0.01 sach |

.

nGAGE Specialist
Recriilment Limited

GCS Bidco Limited:

A Crdinary

133,450 of £1.00 each |

Rectuitmenlt Limited

nGAGE Specialist

3C5 Bideco Limited

Defarrad

485 of £1,00 each

aGAGE Specialist
Recruitment Limited

Henlow Bideo Limited

Ordinary

2,166,536 oT £0.10
gach

 nGAGE Specialist
Recruitment Limited

inner Chole Racruitmeant
Lirnitad

Ordinary

100 of _E"E 00 each

NGAGE Specialist:
Recruitmeant Lirmited

Myles Roberts Limdted

A Ordinary

7350 of £0.01 each

Recruitment Limited

nGAGE Spetialist

Attenti Consultifig
-Bewvitas Limited

A Ordinary

8,8750f £0.01 each

Recruitment Limited

nGAGE Spetialist

Attenti Consulting
Services Limited

B Ordinary

2,500-0f£0.01 cach

nGAGE Specialist
Recruitimant Linvited

Attanti Consulting
Services Limited

C Ordinary

625 of £0.01 each

nGAGE Specialist
Recruitment Limited

nGAGE Operations Limited

Inveastor

90,000.0F£0.001 each |

" 1B-B34351 20 -SRI
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nGAGE Specialist
Recruilment Limited

nGAGE Operations Limited

Management

10,000 of £0.001 each

nGAGE Spacialist.
Recruilment Limited

RX Dslivery Solutions Limited

(formerly knowh as Ractifi
Limitad)

Ordinary

1 of £1.00

nGAGE Spacialist
Recruilment Limited

Retinue Talent Solutions
' LEmi_t_ec__i

A Ordinary

7.800-of £0.01 aach

nGAGE Specialist
Recriitment Limited

Avant Future Mobility Limited

A Ordinary

7,500 of £0.01 each.

AGAGE Specialist
Recruiiment Limited

Peltra Bidco Limited

A _Ordifnagy

| 466,831 of £0.01 each

- GOS Bideo Limited

GCS Recruitment
Holdings Limited

A Ordinary

501 of £0.01 each

GCS Bidco Limited

GCS Recruitment
Holdings: Limitad

Chreliniary

500.of £0.07 each

GECS Recruitment
Holdings Limited

GCS Recruiiment Specialists
- Litnited

Nan-redeeinable
- Preferarnice:

8,000,000 of £1.00:
gach- '

GCS Regroitment.
Hokdings Limited

GCS Recruitrient Specialists
‘Limited

Ordinary

1,000 0f £0.07 each:

HSAGE FProactive

Technical Recruiiment

Limited

GCS Recruitment Intermiational
Lirnited (formarly knownas.

Alphatee Consulting Limited) |

A Ordinaty

7,045 of £0.017 each

nGAGE Proactive
Technical Recruitment
Lirnited

GCS Recruitmant Intarnational
Limited {formerly known as:
Alphatec Coneulting Limited)

B -Crdinary

2620 of £0.01 each

nGAGE Proactive
Technical Recruitmient
Lirnited

- GES Recruitment International

‘Lirnited (formerly known as-

~ Alphatee Consulting Limited)

o Qrdiﬂaf.y

B25 i £3.01 aach

Eden Brown Limited

Butler Rose Recruitrnent
“Linifed

A Ordinary

7, 1020t £0:01 each

Edan Brown Limited

Butler Rose Recruitment
Limited

G Ovdinary

825 of £0.01 eath

BR300 413579738
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A Ordinry

| 150,000 of £0.001 each|

Henlow Bideo Limited. | Henfow Recruitment
Grotip Limited
Henlow Bitlco Limited Henlow Recruifment Ordinary 4,850 of £0,007 each.
. Group Limited '
Pelira Bidoo Limitad Pettra Limited: Crdirary 22,922 of £0.01 sach :
Peltra Bideo Limited LMS Recruitment Ordinary 2 of £1.00 each:
: ' Systermns Limited '
Pallra Limilea. Haolt Dogtors Limited: Qrdinary 200 of £1.00 each
Pollra Limited i Agiieﬁ"Wmﬂ%fé:#fﬂeﬁérvices : Ordinary 100 of £1.00 each
Limited ' '
Holt Dactors Limited The Anaesthetists Ordinary 1 of £1.00
Agency Ltd

RRek s KR G TR
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Fart 2.- Charged Accounts

.Agii'e_

- Services Limited - HSBC UK

Level 30, B Canada Souare;.
Landon, E14 5HQ.

“Attenti Linited

HSBC

Level 30, & Canada 'Square,
London, E14 5HQ,

Avanl Fuiure Mohilit

Limiited HS.B{; L

Level 30, & Canada Square,
Lotidon, E14 5HQ. '

Avant Futura Mobilit
Limited

HSBC UK

Level 30, 8 Canada Square, London,
E14-5HG;

Buler Rosg HSEBC UK
Regcruitment Limited

Level 30, B Canada Square, London,
E14 5HQ.

Caritas Recruiimen% HEBC UK

Limited

Lavel 30, 8 Canads Square; London]
E145HQ:

Communify
Resaurcing Limiled

HSBC UK

Level 30, 8 Canada Square, London
E14'5HO. .

B TS0 37
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Edan Brown Linited _

HSEC UK

: Le.vei 30, 8 Canada: Sguare, . London,|
CE14 5HG,

EWI  Recruftment -
Limitesd 1

HSBC UK

‘Level 30, 8 Canada Square, London, 5'
Ei45HG, ' _

EW Recruitment
| Limited

HSBC UK

Level 30, 8 Canzda Squars, London,
Et4 8HO. '

EWi  Recruitment
Lifiled |

CHSBC UK.

Level 30, B8 Canada Squars, London,
E14 5HQ.

GG_S’.I Recruitment]
Specialists Limitec

HSBC UK

| Level 30, 8 Canada Square, London,
Et14 5HQL '

GLE ~ Recruitment)
Specialists Limited

HSEC UK

Level 30, 8 Canada Sguare, London, !
CE146HQ. - -

Harlow  Recruitmeni
Groug Limited

HEBC UK

Level 30, 8 Canada Square, Londor,
‘E14- 5 g

Herlow Recrultment
Group Limited

HSBG UK

Level 30, 8 Canada Square, London,
E14 5HQ.

ARG 4307070
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Henlow  Recruitment

HSBC UK
- Group Limited R

Lavel 30, 8 Canadd Soqusire, Lma‘dmf;;
Et14.5HQ. o -

Holt Dectors Limited

HSBC UK
' Level 30, 8 Canada. Sgiare, London,
E145HQ.

HSBC

“laner - Circle |
Recruitment L.td

Level 30, 8 Canada Squars, London,
E14 BHQ.. '

LMS Recruifment |HSBC UK

Syaterns Limited

7

‘Level 30, & Canada Square, London,|
E14 5Ha. B

Myles Roberls Limited

HEBC
| Level 30, 8 Canada Square, London;
E14 5HQ:

nGAGE  Opsrations HSBC:

- Limited

Level 30, 8 Canada Square, London,]

E14 5HQ.

HSBC UK

nGAGE .Pwamiﬁs&
Technical Recrultmint
“Limited

Level 30, S-G;an&da Syuare; :thﬂm,
E14 5HAQ.

nGAGE  Proactive HSBEC UK
Teshnical Recruitment
Limited

Level 30, & Canada Square, London,
E14 5HO, '

HGAGE  Specialist HSBC UK

| ‘Retruitraant Lid

avel J0, & Canada Square, London,,
+E14-8HOQ.

Ratinue Bolutions) HEBG UK

Limited

| Level 30, 8 Candda Square, Lon‘dtiﬁ,:

Ratinue Talent
Solutions Limited

HSBC UK
' Level 30, 8 Cahada Square, Lardon,
E145HQ. -

A IR0-RETAID 39
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| ‘RX Delivery Solutions
“Limited

nsee | [

Level 30, 8 Canada Suimre, London,
E145HQ, -

Corsultancy Limited.

H.SJB{J: u.;{ - {-

Level 30, 8 Canada Sqiare, l;.ondn'n,.; -
E14 5HG. '

The Anaesthetists:
Ageancy Lid

‘Synergy Re;miztmenh--

— I

Level 30, 8 Canada Square, Londan,
ET4 5HQ. .

IR0 AMTIRE S
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Part 3 - intellectual Property

' HGAGE Specialist] DKO003725341 LI A5and 41 e
{Recruitrment Limited '

AGAGE  Specialistf UK00003142028 UK 35 and 41 Aftenti
Recruitment Limited. '

NGAGE Specialist | UK00003726868 UK 35 and 41 AVANT FUTURE
Recruitment Limited S o MOBILITY

| NGAGE Specialist | UKO0003761424 UK a5 and 41 BNV ANT
Reciuftivant Limited: -

nGAGE Specialist | UKE0003142050 UK 35.dnd 41 Butlar Rose
Recruitment Limited _ - -

NGAGE Specialist | UKO0003142088 UK “35-and 41 Caritas
Racriitmant Limited

| nGAGE Specialist |UK0OD003142022 UK 35and4l | Carites Recruitment
Recruitmenit Limited.

NGAGE Specialist | UKO0D03142153 UK 35 and 41 Eden Brown Synergy |

-Recriiimant Limited ' : :
nGAGE Spegialist | UKD0003761441 UK 35 and 41

Recruitment Limited

NEAGE Specialist UK00003142160 UK 35 and 41 EWI
Recruitment Limited

nGAGE Specialist [LUIKDOOD3728830 814 . 8Band 41 GUE
Recruitmant Limited

' _-_nE‘iA{EE Specialist | UK00003726880 LK - 3R and 41 HENLOW
| Recruitment Limited. ' -

ﬁ'@ﬁéGE-S_;ﬁe&EaEist {UKO0003726878 L - 35and 47 HOLTDOCTORS
Resrutment Limited '

 NGAGE Specialist | UKOD003726952 UK | 35and41 HEesSoUrce:
| Recruitmant Limited i :

nGAGE Specialist | Ukoooos152043 | UK | 35 and 41 Myles Roberts
Reciuitment Limited : [ ' T

HEBI 20 ANATITE D 41
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| hGAGE Specialist | UK00003140816 | UK. 35 and 41 AGAGE
Feoruttment Limited '

AGAGE Specialist | UK00003140820 | UK 35 and 41

5‘R‘,\et’;'rLéi%:*r:e;*a%.;..En‘;é'tfzti. _ : | - HG)&GE '

Qe TR O M

| nGAGE Specialist | UKODO03142044 UK - BGand41 | Pma':.:ﬁvé Tachnical |
Rearuitment Limited 1 _ | Recruitment

:ﬁ@ﬁﬁ-gpamiaﬁat UKO0003142081 | UK a5 and 41 Ratinue Solutions
© | Recryitment Lirnited ' 5

| NGAGE Speciafist | UK00003726956 | UK 35and4t | RETINUE TALENT
| Recruliment Limited | . SOLUTIONS

 nGAGE Sperialist |UK00003761421 UK 35 and 41 FREInuER

Recruftment Limited

nGAGE Specialist | UKOD003761417 | UK 35 and 41 : e

1 Regruttment Limited B

| nGAGE Specialist | UK00008142096 | UK 35 and 41 Synergy Medical
-Reoriitment Limited o} '

- ProprietorADP number. Patent number _ Description

None as at the date of this Deed.

NEAGE Specialist Recruitment
Limited

NGAGE Bpeciafist Recruitment mylesrobions co.uk
Limited S

nGAGE Specialist Recruitmant bullerrosecom
Ulmilted. o '

nGAGE Bpecialist Recruitment
Lirnited

AGAGE Specialist Recruitmeit iewirscrultment.oom
Lirpitad ' :

1083438120 \I5TTI D 42
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nGAGE Specialist Recruitment

cdanbrowhsyiisrgy.com

Limited

nGAGE Spevialist H?E=Grﬁﬁ'meht

_Limitad
nGAGE Specialist Recruifrment ledsrbrow com
Limited '
NGAGE Specialist Recruitment uk.acsrecruitment.com
. Limited
n@AGE Specialist Recruitment avantfuluremobilifv.com
: Limitad S ' '
nGAGE Specialist Recruitment srgactivetachnicalrecrultment.co
_ Limited T
NGEAGE Specialist Recruitment HEnloWwOrouD, com
velled
NGAGE Specialist Recruitment retinue-solulions com
Limited ' _
nGAGE Specialist Recruitment !ﬁ?n@fﬂ?ﬁ%mﬁ%&&irﬁ@;&&uk_:_
Limited ' '
nGAGE Specialist Recruitment caritasrenruitment com.
. Limited ' _
“NBAGE Spesialist Recruitment Preplus.couk
_ Limited - s
nGAGE Specialist Recruitment [-resource.co.ulk
Limited .
naagelalentcom

nGAGE Specialist Recruitment
Limited

tattenti-consuliing co.uk

nBAGE Specialist Recruitment
_ Limited

. lretinvets com:

Part 4 - Relevant Contracts

None as at the date of this Deed.

b (8 cicko =8 Pl M e e -
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Part & - insurances

Al Original
Chargors

Chubl

Europeat
Group GE

UKMSTDA0895 | Commercial Combined

17/07/22 to 16I0T/Z3

Al
Chargors

Crriginal:

American

International Group. |

0034801775

‘Professional Indermnity

12007122 to 16/07/23

Al
Gh‘a:rgor.s _

Original

Marke! Intefnational

BOSOSFINNB225.

0017 -

Indennity

Excess Professional 17/07/22 %0 16/07/23

All
Chargors

Original -Graup SE-

Chubb  European

UKGYND4030T

: Cyber

1607122 16 15107123,

All
Chargors

Original. Qmnyy .

0003XDDOI221 -

- Diractor and Officer

| 18/07/22 10 17407123

TRAAEEYT 20 ARETITE S
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Scheduls 4
Relevant Agreemenis

Part 1 - Form of notice of assignment

To: +
Dated: #
-Dear Sirs

“The agreemént described in the att"a;é.h-esﬁ .';sfcﬁa'dujie (Agreement)

“We'hereby riotify vaii that we have assigned absolutely; éuhje&t‘ to & pioviso for re-assignment on
redeniption, ta [4] (Security Age;at) as security agent for itself and cartain finantial mstatuhons all sur
right, titée and- interest in-and ‘tn 1he Agreement.

B '.'We ﬁereby l%’f‘eVﬂCEb!y and uncaﬁdiuanaﬁy auiharsae and Enstruct yolur upon receipt of & riatice frem me '

Security Agent (and until such time as. you: receive Aibtice from the Security Agent instriicting you

. otherwise, and such notice may méy ha gwen apon the: GC‘.‘EUH‘EHCB ofa ﬁeciared Defaalt ‘which is
:‘;@ni:numg} :

i without niotice of reference to, or furthér authiority. from Us ‘and without 'énqu'iri'hg as to the
justification or the validity of those instructions, t6 cormipl - only with any instructions from time to

lime:raceived by you from the Security ﬁxgent relating to the: Agmemeni and any rights under or
in connection with the Agresment; and

2 iopayal siims payablé by you ﬂ'ﬂderiheAgwérﬁentfdiifeﬂtly to (o in'accordance with the wrilten
instructians:of) the Security Agent.

Wa remjai‘ﬁ liable to perform all our obligations under the Agreement.and the Security Agent is under no

obiigation of any kind whatsoever under the Agreement nor under any liability whatsosver in the avent

of any failure by us toperform our obligations under the Agreement,

Plaase sign and return the acknowlsdgement attached to one enclosed copy of this notice o the Securily
Agent and the other copy to us:

The provisions of this notice (and any non-contractiial obligations arising out of or in conrisction with it)
are governed by English law..

Yauirs faihifully
for and on behalf of

# Limited

I0-A4RY! 30 EARTITE D - 45
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The Schedule
Date Parties Description
: . -
[Altach form of acknowledgment]
m:sa‘-a:idm:_ﬁ&meﬁ?x]ﬂ _ 46
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Part 2 - Form of acknowledgement
To [#]
[eddress]
Ter [iaie of Chargor] (ﬁhar@af}
[addreas]
Datad:
We acknowledge receipt of the notics of assigiment (Natice) of which the above is a duplicate. Terms
defined Inthe Naim shaﬂ have the same meaning when sed in Eﬁts acknowledgement, We confirm
%ha%
{ay  weshall acl i sccordance with the Notice:
() the Chargor will remain liable to perform allits obligations under the Agreement and the.
“Security Agents under no obligation of any kind whatsoever under the Agreement nor.
under any lability whmfsaa%ver in the event of Y Tailure by the Ghargur to parform its
- ohiigations under ihﬁ Agmeamn% and
{c] ~  asatthe date of this acknawledgenient we have riot recaived any notice of assignment
by way of Gecurity or charge of the Chargs:ar s interest in the f&greemen% in favour of any

other pemcn

“The provisions: of this a%f:_knawigdgameﬁt- (and any non-contraciual obligations arising aut of or in -
connaction with it) are gwemed'-by:_ﬁngﬁfsﬁh fawe.

forand on hehalf of

OB AT S 47




EXEGUTION VERSION
Schedule §
Relevant Policies

Part 1 - Forin of notice of asslgniment

To {insuren
Dated: LS
Déar Sirs

'T_he-_'i:ggs'ura_nc'e-.pb’li-i:i'es'ide‘scﬁbe{df in the attached schedule {F{celeva nt Policies)

We heteby no’t’ify'f.rou- that we have assﬁghed.iabsﬁmtgiy? sqb}é’c’i’-{d a proviso for reassignment an
redemption, to [¢] {Security Agent) as security agent for itself and certain financial institutions all cur
right, title and interest in and to the Relevant Policies. -

We hereby wremcab!y and uncmﬁdltlaﬂally authnrise anci instruct YOLE upcm receapt of ‘natice fram the
Security Agent (and until such time as you receive notice from the Security Agent Tnstructing you .

“otherwise, and such notice miay only be gw&n upary the noduvencs of Decﬁared Defauli which is
‘eontinuing):

1 “without riotice of reference to or further authofity from us and without enquiring: as to the
justmcatson ot thie validity of those instructions, to comply only with any instructions fromtime to _

fime raceived by yout from the Security Ageﬂt relating to the Rélevant Policies-{or any of tham}
- and - :

2 tor pay all sumis payable by you under the Relevant Policies (or: any of them} diract] i o (ori in
accordance with the written mstmctmns of) the: Se&ur:ty Agenit.

Wi ramain. Iah!a ta perform all our abligations Under the Re!evan& Policies arid the Security Agent. !s'_ _
under o cbligation of any kind whatsoever under the Relevant Policies nor under any liabilily
whatsoever in the event of ahy failire by us to-perform our obligations under the Relevanit Policies.

Please sign and return the dcknowledgement attachet! to one enclosed copy of this fiotice fo the Security
Agent and the othercapy to us.-

The provisions of th|s notice: {and ariy hon-contractual mbhgahaﬂs arising: Qul of o df i connsction with it) :
g gavemed by Englzsh faw.

Yours faith fuilly -
for-and on behalf of

% Limited -

TSR AR a8
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Date of policy

+ Insured

[ Policy type

Policy number

ry

g

[Attach form of acknowledgment]

R 5t Rl e
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Part 2 - Form of acknowledgernent
Too 4]
facdress]
Ta:. - lhaine of Changor] -(c-hﬁrgo rjj
- [adidress]
Wéaéknﬂwi:edge réce'ipt of tha notics of assignment {Nﬁi"cﬂ} ofwhich the abﬂév’é is a duplicale. Terms
: defmgd in'tha Nolice shall have thie: sare meariing when. tsed in this acknmw edgemeni W gonfinm
that:
(@) we shall actin ae‘cﬁardahéé with thie Notice;

(6} - the Chargor w;ii rémain llable to perform all its abligations under zhe Relevant Policy
' and the Secunty Agent is under no ‘obligation 'of any kind: whatsosver under the
- Relevant Policy nor under any !sablllt}g whatsoever in the' event nf any failure by the
E’:hargar to perfcrm its ahiagat:ans urider &he Reievant Poligy; and’

_ (c) a8 at the date of this: aﬂkﬁt‘aw &dgamem we have not received any niotice of aSsignm'ent' .

by way of secumy of charge of the: Chargors ifiterast in any Relevant thcy or the

' pmcteads of any Relevart Policy in favour of any other person.

Thp pmms:nns of this acknuwiedgement (and any nofi- cﬁntractual abligations aﬂsmg ot of or In
cc:-nnactmn with it} sire guverned b English iaw

- fnr and DI bahafaf

linsurance company}

BSOS 50
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Schedule:§
Accoints

Part 1 - Form of hotlce of charge

To:  [iaser name and address of accouit holding institution].
Aecoint number: % o '{ﬁec_ﬂnu’h_i}
Sort code: 4
'_ﬁ;n.muﬁi.ﬁqz&e;; - -#-Li_'n'.jz'teﬁ-

We hersby ncatlfy yau that wg hawe cEaarged by way of ‘r’ xed charge to [#] (Security Agent} as securily -
-agent for ilself and certain financial institations all our: right, title and interest in and tu %he ‘mornies from
time to ﬁme siandmg ta the credit of the Account -

- [Use the Following for Blocked Accoimnts]

[We hereby irrevocably and unconditionally authorise and instract you:

1 1o hold all mories from time to time stariding to this credit of the Blocked Account to the arder of
the Securily Agent and gccordingly to pay all or ahy part of those marnies to the Security Agent
(oF as:it may direct) promptly following receipt of written instructions from the Security Ageni to -

that effect; and

2 1o dISClGSE fo the Secusmy Agent such ;nfnrmahm in. ymtr possession a'e1atmg 16 ’fhe B ﬂcked_.
' Account ax the Security. Agent may. fram tame to time request you to provide:

Wealso advisa_ycu _‘Eh'ai.: :
() all rights, interest and benefits whatsoever aceruing 1o or for the benefit of us arising in
respact of the Blocked Account belong to and are exercisable by or al the direction of

the Security Agent

By we miay not withdiaw any monies from the Blocked Account withoul: first having
- - ghtained the: prinr written consent Qf the Security Agent; and

(- th_e-'prouisians of this notice mayﬂjnlz,r ba revoked or variad withthe prier wiltten consent
of the-Security Agent.] :

_ {ﬂsé the followirie) for Accounts]
W advise you that we are-entitled to withdraw and otherwisé deal with funds fron the Actounis urtll
_you are notified otharwise in wiiting by the Security Agent (and stich nofice may only ba gwen upanthe

occurrence ofa Declared Diefault which is continuing).

. Fallawmg receupi of such a hotice fi'csm thie: Secunty Agent we herehy irrevocably and uncanditionally -
authoriss and instiict you:

3 to hold all moniss from time to ime standing to the cradit of the Account at suth time to the
order of the Security Agent and accordingly to pay all or any part of these monies fo the Secirity

10 B3I30150 £36FOTI BT
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Agent (or as it tnay direcl) prompily fs!luwmg recaipt uf wrillen instructions from the: Sec:urﬁly
-ﬁgenlio that effect and :

4 to-distlose fo the Secdrity-hgéﬁf-sﬁch information in Your possassion Telating to the Accountas
the Securily Agent may from fime to time request you to provide.]

Please sigﬁ-aﬁd return the ac;km:fwfedg‘efné,-ni- a’itfachéd to oné enclosed copy of this notice tothe Security _
-Agent-and the other copy tous.

The prowsmns of this riotice (and any non contractual thgations ansmg out oforin r;:onner,:mn wiithe |t)-
are govemed by Englush TS

- Yours faithfully

- ferand on behalf of
4 Limited

| -Cﬁuﬂters!gned'.*fﬁra’n-c’inn.béhaﬁf'nf.
the Security Agent:

[Attach form of acknowiedgment]
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Part 2 - Form of acknowlsdgemant
To.  [4]

{pildress)
Yo [mama of Chargor] (Ghargor).. _
Z{add?‘e,‘s's'} .

‘We acknowledge receipt of the nfo'i_ic;e of charge (Notice) of 'which_'tha above is & duplicate. . Terms
- definied in the Notica shall have the: same meaning when used in this acknowledgement.

We confirni that:
fa)  we stiall act in accordance with the Notice: and
(b]  asatthe date of this acknowledgement we have riot received any notice of assigiment
~ orcharge or othersecurity over the Chargor's interest in‘the [Blocked] Account in favour
of any other person. ' ' : '

The provisions. of Ihis é’ckn_bwiédgemeﬁf. (anid any non-contractual obligations arising out of of in
confiection with i) are governed by English law.

“far-and on. b halfof
lazeount Aolding institution]

AREAGIPOAARTATA 53
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Schedule 7
Form of Security Deed of Accession
This Deed is made on : +
Between
) We:sfm!'n_ster'md;c Z Li'mi'ted':"{.'regi;slcé'r’e*'diin.E.ngiand véi’th number 3930?9-82) (Parent)
_ @) & (ragistérad in En'g'iéﬁﬂ_witﬁ ntiraber ¢ Méc’eding CH a;r_ig"or};; and
. gs}. 4] as secuiily agent fof the Finance Parties (Security Agsit)
th"eréag |

O ' Thls Deed is su;&piememai tua debenfure datect % beiween the Parent and &he Secunty Agenl
{De‘ﬂenm?&}

A The Accedmng Chargor has also entered :nto an Accessmn Dead to the Famﬁiaes Agréement an
or gbout fhe date: of this Seﬂurzty Deed of Accession and by doing so appoints the Parent as ils
agéit on the ferms set out in the Accession Dead. :

' :fi'_is-_:az'grged. :
1T Definitions and inferpretation
1.1 Definitions

a) Save to the extent otherwise defiried in this Deed, terms defined in the Debenture have
‘the saime meaning when used in.this Deed.

Cfby . In this Dead, Subsidiary Shares means all shares from tinie to time hald by the

- Acceding Chargor in ifs Subsidiaries {other than any. Sub%zdiaw which is darmant; not

.- a Material Company oran Ohligor, of mcorpnraied ina junsdmtmn other than England :

. and Wales from time to: tlme) including but tiot iamzted to those iisted in Schedu!e 3 _'
‘Subsidiary Sharas) to this Deed (if any}. :

42 Interpretation

(a)  Clauseés 1.2 (Interpretation), 1.3 (Third party rights), 1.4 (Administration), 1.5 (Security
' Agent), 1.7 {Intercreditor Agreement); 1.8 (Present and future assets), 1.8 [Fixed
security) and 1.10 {Property) of the. Debenture: are mcarpﬁrated_m this.Deed as if they
weire set outin full in-this Deed, but-so thal réferences in those clauses to this Deed

shall be construed as references to this Secutity Desd of Accsssion.

by Inthis Deed:
() anyreferenceto a ‘irst' legal mortgae (in clause 2.4 (First Legal mortgages)),

a "first™fixed chargé (in clause 2.6 (First fived charges)); a "first” floating ¢harge
~{inclause 2.7 (Floating chargs)) or ai assighment {in clause 2.5 [Assignments))

1 G fiobes 19 be conformed Lo final form daberiturs
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is qualified by and subject o any Permatted Security:in respect af the relevanl;'
'Secur‘ed Assels; and:

fiiy: any reference fo Seciirity being created by this Deed "with full tite: 'guéraﬁrée""
is-qualified by and subject {0 any Perrmttad Security i r@specl of thie relevant
Seoured Assets..
Accassion of Accéding .Charg'ur
Accassion

The Acceding Chargor agrees to be a Chargor for the purposes of the Debenture with immediate.
effect and agrées to be bound by all of the terms of the Debemure asifit had r;:ngmal!y baen a

part}f o it

Govenant to pay.-

The Acceding Chargor covenants with the Secuiity Agent a8 securily agent for the Secured
Parties {hal it will pay and discharge the Secured Obligations when they become due for |
paymentand discharge I accordarics with the terms of the Finance Documents.

Charging provisions

Aali"-Secufély'creafed by an Acceding Chargor undsr this Dieed is:

(&) acontinuing secufity for the payrient and discharge of the Seciired Obligatioris;

b} - granted with full t’itfé"gu:_é.rénteei-{wi;tﬁ' all covenants implied herein pursuant to the Law
' of Properly (Miscellansous Provisions) Act 1994 being subjéct to and qualified by
réfe;’.'encé to-the Legal Reservations and any Penriitted Semz'rity)”

_(-::3.' granted i respect of all the right, title and interest {1f any) present and fufwe mf lhat '

Chargar in and o therelevant Secured Assel and

) granted i favolir of th‘é'Se?cﬁ_fiﬁ? Agent as-security agé_nt’ forthe S&ci@?eci'?‘-ar%ies, '
 First Legal mortgages

 Tre Acceding Chargor chiargss by way of first legal miortgage its Properties. . -

Assignmerits

(&) Subjectto a proviso for re-assignimant on redsmplion and fo obtaining any necessary

consent to that assignment frorm any third party; esich Acceding Chargor assigns:

H  the a’ga'éemé'ﬁt&-deécréb_Ed in Schedule 4 (Relevant Agrearents) ta this Daed;
~and : '
(i} its Relevant Policies,

togethier with, in each case, &l t}ihé‘r’-Réia’iéd Rights thereto.

{b) “The Atceding Ghargor shall rémain liable to: perform all its {}hisgatmns under gach Lease‘
- Document, the Relevant Agreéments, and the Relevant Policies to wh:ch_ it k| parly.

A GAEa AT ' -b&
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Motwithstanding the other terms of this clause 2.5, priorto the occurrence of a Decl ared
Dafault which Ta continuing, the Ac:c&dmg Chardor shall L-{in its sole dlsr;retlon;a siibjest
to the ather tefis of the Finance Documents; continue fo- exercise all and any of its
rights, remiedies, discretions or judgements (including the giving of any waivers or
consent) under and in corinection with the Relevant Agreement and b enlified to all
pracasds and claims arising therefrom.

2.8 Fifsff'ikedfe'ﬁargles

“The Accadinig Cha;gmr c;harges by Way of first fixed charge (subjeat i ‘éach case o aiﬁtammg_
_ an’y hecessany sonsent to such first fixed charge from dny th:rd partyl:

(2

o)

' '{’c‘:}ﬁ.

all othet intergsts and estata i an‘y freeha!c{ easehuici ar commionhold pmperty-
property other than '

{iy any freehnid Eeaseheld or cormmontiold pmpaﬁy eﬁar::wely charged by way g’f
legal maﬂgage under clause 2.4 and

iy - any E}é’ciudéd:Pmpeﬂy;

" iha [zruceeds aof sale of its Secured Propirty anid all licences to enter on or use any

Secured Pmpmﬁy,

- {h&. benefit of all ofher agreemen%s instriments. and nghts relatmg 0 its Senured

: F’mg}eﬁy,

()

()

all plant, machinery, vehicles, compiters, Gffice and offier equipment, all furniture,
furnishings, equipment and: toals and ary remiovals or replacement of them, (togethar

Chattels) present and future and the bensfit of all contracts, licericas, warranties,
maititenance contracts reﬁatmg tathem arnd any renewals and replacernerits cxf them in.
each cases, ) 'nch da not.coiitain any réstrictions on chai’ging,

'fha_S:ubsEdiary-Shar&'s; :

the investments;

4l book and other debts due to the Acceding Chargor and their procesds (both collected
and iincollected) {togsther Diebts) and all rights, guaranteas, security or other collaleral
in respact of the Debts or any of them) and the benefit of any judgment ér order to pay

asum-of money and all rights to anforce the Debis (of any of them), '

all mioriles from time to time standing to the credit of sach Blocked Account:

all monies from time to time standing to {h’e-cre’d’it of eaich account held by the Aﬁcédiﬁg: .
Chargar with any bank, building sociéty, financial institution or-other person including

‘any replacement account arsub division &r sub accaunt of that accoumt} other than any

Blocked Accounit {each an Account},

(T AT e

all its Material 'iﬁtéﬂ-éciuat Propeity to the extent it is capable of being charged:
all its goodwill and uncalled capital; |
the benetit of all Authorisations held o utilised by it in cofrection with its business o

the use of any of its assels and the right to recover and remrve cmnpensatmn payable
in resper:t of any of them;
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fo the extont that any assignment in clause 2.5 15 ineffective as: an "ase;igﬂmemt (ae

-applicable), the assets referred to I that clause,

togather willi, in‘each-case, all other Related Rights thereto.

27 Flnaﬁr‘tg éhér’ge'

@

o

Each Chargor charges by way of first floating charge all its assets and undestaking
wherever located both present and futire. .

The floating charge created by clause 3.5(a) shall be deferced In point of priority toall -
fixed Security validly and effectively créated by the relevarit Chargor under the Finance

Dmuments in favour of the Security Agent {as trustes for the- Secumd ‘Parties) as'

: secun’tyfoa‘ 1he_86cure_d Chligations. -

28 Qualifying floating charge

_'This Deed contains a. qualsfymg ﬂoatmg r:.hafge and’ paragraph ‘54 of Smecﬁule Bl o the '
Insolvensy Act 1936 applles ta the floating charge created by or under. thas Deed.

'3_- 'Secur.iiy'pnwer of a;ﬂarna_y' _

(&)

Tha Acc'ez;i_ihg- if:'harggt,_by way of security, 'irféﬁaﬂa_biy and: severally appoints fﬁﬁ.
Security Agent; each Receiver and any of their delegates or sub-delsgales to be'ts

. attorney with the fill power and autharity of sich Ghargur (i its name arid olhsrwise -
- ar its behalf) to;

(b

Bl RO Ly Sy

(i} -éxecile, deliverand perfect all deéds, ms’crum@n&s and cs&her documents which
the Acceding: Chargor is (at the mievahl time) obliged to a¥ecute, deliver and
perfect under the terms of this Deed or the: Dabe_ntura, and

{ii)'- todoor cause Ea:a he dohe all atts-and things which the f—\medmg Chargor i is (at
the reEevant{;me} obliged to take under the fem‘:s of this Deed or the llehen!we

im.aét:h-case: '
(A following a Daglared D_eféu}%f which is continuing; or

(B} fniélciwihg'a'w_riiieﬁ réques‘fmade by the Security Agerit to the Acceding
- Chargor o: :
1y axecits, seal andlar deliver (using the company seal wharg
appropriate) and atherwise perféct any dead; lns%rumaﬁi and
~other document and/or
3 fo take any ‘other aclifa'n_ in each case which the Acceding _
Chargor is (at the time of such writteir request) obliged lo
execute, deliver, take or otharwise do under this Deed,
and such request hias not been fully complied with within 5 Business
Days of siu:ch.re'quest;havin'g been r’n:ad:e.

The Acc:edmg Chargor rahﬁes anci corfirrng whatever any: aﬂmrney law‘ml y does or
purporis ta do purstiant to its appointment under this clause. 3.
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4 Notices

The Acceding Ghargmr confirnis: that its address detalls. for notices in relation to x:ﬁause 2
{Notices) of the Debenture areay follows? .

Address: L
_Fai:'sis‘ajaiie: ¢
Attertion: - #

5 Countatparts

This Deed or any Finance Document entered into’ under or i connection with this Deed may be
-executed in: any number of counterparts and this has the same effect as if the mgnalmes onthe
-c:aunterparts wele on & smgle coby-of this Deed of any’ Fmance Document

ﬁ : - Govermning law and jurisdiction:

Clause 31 (Goveming law) of the Debentuire shall be incotporated in this Deed as if set oul here

in full but so that references to the Debenture shall be sonstrued as references to this Deed.
This Dead has been signed-on behalf of the Secuiity Agent and the Parent and executed as'a deed by
the Acceding Chargar and is délivered on the date given at the begmnmg of this Deed. 1t is intended by

the parties 1o this Dead that this Deed will {ake effect asa dead ﬂ@!;wzthstandmg thai the Security Agent
- may on!y axecute § under hand;

VOB DA THTE- K&
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EXECUTION VERSION
SIGNATURES TO THE SECURITY DEED OF AGCESSION
Parent

Farand on beh-ai’f.-ﬁ?‘ oo |
Westmingter Midco 2 Limifed } Director

ﬁnt:‘é_'ciinﬁ;_ Gha_r'gnr"

Execuled as a deed by

#Limited” o o
- acting by two dirsctors or by a director and its
gecretaty '

AR e A Kk r A A e B W R Y R e e A A A W W AW R AR R T W R RN e s

Director/Sécretary -

*Security Agent

[#] N
Acting by its attorriey

Namg

0634307 deTaRE S B0




EXECUTION'VERSION,

SIGNATURES TO THE DEBENTURE
Parent
Execited as a deed by
Westminster Midco 2 Limited _
acting by a director in the presance of "y

) ——
) Director

Slgﬁaiure ef‘ wﬂness

LE CLL L.AM ) UM‘QE?&L;@@

MName. .

- Original Chargors

“Executed asa desd by~
Weéstminster Midco 2 Limited
acting by a directar in the greganca of -

B
)
)

_Dir@ct“o_r”

Signature of Wi!ness

s LSTLCTAM upb@m%

_Addr_esa_,.__-.;“

0BI10100 N3AETSE iy




EXECUTION VERSION

Executad a5 adeed by
Westminster Bidco Limited
-acting by a director in the presence of

Dirsctor

3tgnamre aof wﬁnags

LNT !__LLAM U Mﬁcmuau‘sa

. Name

Executed as a desd by
Retmue Talent Solutions leited
.actang by & director inthe presence caf

Vg, Vgl e,

Diractor

| {BEBEE0T20 LaBTOTI B 62




EXECUTION VERBION

Executed as-a dosd by,
Peltra Bidco Limited
‘acting by s directer in-the presence of 3

) Director

Sighature of wilriess:

O ILTAn  UNDEM oD

Marme 70

Address ...

Eé{&:{:utedz-as a désa_ﬂ'--by_ .
-~ LMS Rec_ru'i{_me_m Systems Limited
acting by a director in the présence of

-I.r-w.:lw|-'v'-|)|.u-r'kvv.1nrv'-'| R AL CE TRt

-Signature of wilness

- Director

TR AT a3




EXECUTION VERSION

Exaculed as a deed by
Holt Doctors Limited
acting by adirector in the presence of

Dhiractor

Szg nature of Wiiﬁ&%‘&

- KLLMM U ME:%@M@@

Name .

Address ...

Exccuted as adeed by _ _
Agite Workforce Services Limited
~acling by & director in the presence of

: 'Slgnatus'e af wi’tness

ame LY mul%w LUADEL Loy

} - Diractor

_ Exe::uled as adeed by _ '
NGAGE Speclalist Rewu;tmér;{ Lifn;iad
acting by adirectar in the prasence of

Diréctor

: Slgnataure of wﬁness

{,QXLL#/{M UM‘E’%{:@)

Mame .....

Address ...

R L L L SR peparey

BT TE b e B4




EXECUTION VERSION

Exevuled as & deed by
Eden Brown Limited
acting by a director in the presence of

Director

- By

Signature of willisss

e L TLCT AN INDEL o

- Executad as-adeed by
- Gommunity R&swmiﬂg Limited __
-dcting by a director n the presence of

- R B R RSOy e b nE

Signahure of wilness

_Name LX‘S;'; LL'E;AM UNEW{:&@

Direclor

Addrass ...

- Exetuled 8 4 desdby
Carltas Recruitment Ltd -
gcting by a director in the presence of

)

¥ Direcior

' Sign:ature of wilniess

t,\"“s:LLW U}@

- Namie .

DI TS G5




EXECUTION VERSION
Exzcuted as:-a deed by
Synergy Recruitment Consultancy Li’mite;cl
acting by a director in the presence of ' i

) -

9 Director.
S]gnaium n}f w;lnasg

D"“LL A UNDELLS oy

Directar

Narie .
-Bddress ..,

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

Executed as a desd by

- NBAGE Proactive Téchnical Recruitment
Limited. _ :
acling by a director ia the présence of

ngﬂatura of w&tness

Address .

Executed as .a desd by
Retinue Solutions Limited
“acling by & director in the presence of

"'-"- R e 0 £ R g e S R 2 B

- Signature of withess

e ESTLLEARS DODERLND

B e it

Diraitor .

Address .........

- AFAAERNNGEAOTEE - BB




EXECUTION VERSION

Fxecuiad as & dead by
CEwl Recriitmert Limited.
acting by a director in the presence of

P B e T YL 1Y

S?g_ﬁéfu'ré'ﬂf'w?tn-é:s’é '

Mame | LAE_LLW‘ UN‘Q@&L},&@E}

Executed as  deed by
. BCS Bideo Limited” _ .
galing by & director in'the presenf:e of )

: )

J Director

- Gignature of witness

 Address ...

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

Execiried as s deed by -
GCS Recruitment Specialists Limited
atting by a director in the presence of

[ R R

Directar

| S?g hture ﬁf '@itﬁéﬁs

AT e BY




EXECUTION VEREION

Execulid a3 a desd by
- Butler Rose Recruitment Limited
acting by a dirsslar in the presence of ]

v Director

Signamm c:f wi%ness

AAArEss oo,
Exected as a deed by ' o

" Heénlow Bidco Limited _ b
‘acting by adirectar in the presence of ¥

Slgnatu:e of withess

(_JTLL«;&A?'\ U M‘E?@M::m\;;

“Naime

- Arddress ...

- Execited g8 a c!eed by
“Henlow Reciuitment Group Lsm;ted N
-acting by a direstor in the presence of Ty

} Dlrectz:ar

Sugnatur& csf w;tness

10-5345120.4EETERI BE




EXECUTION VERSION

Exaculed as a deed by
Avant Future Mobility Limited
_acting by 8 director in the presence of

-..';u.g..{.".,-.;f'«',.x'.w..'.,. P L IR T TR

Sighature of wilness

LATeesdm  UNDELCOD

“Director

)
3
)

Name .

Address-.

B L LI C L)

Executed as-a dead by
i-Resource Limited
acting by a director inthe presence.of

. Diractor

S!gnaiure of wstness
Lﬁ*s:awa«« UND M«L:m@

Name ..

--;rx'ctd_ress-..;,.,-..-

GENEeiERE e ds Sy iqaE

Execuled as'a deec! by
- RX Dellvery Solutions Limited

acting by a director in the preésence of )
} Dtr&cmr

Slgnamre of witness

t_g LLLAM Umbmmy

R R - B8




EXECUTION VERSION

Executed ae a dead by
- MEAGE Operations Limited

acting by & director in the presenoce of ¥
)
3

‘Director

Sigr‘sature of wamess

{,S&LL-&AM | Uwpﬁ.»uae@

Name

Executed as adesdby
Inner Gircle Recruitment Limited
acting by a director in the presence of -

} .
)
)

Direlor

Signature of. wglness

L}"i LLMF‘* CUND EM{:@'

.Name

Adidress. ...

Executed as adeed by
Attenti Consulting Services Limited
‘acting by a director in the preserice of

e
}
)

- Dirsctor

--S%g natiire of withess

L_‘:x‘”“’ LL .LAM U ND&@@@E

“Name ..

é?\cédress

10 BN O BT ES 70




EXECUTION VERSION

Execuled ss.a deed by
Myles Roberts Limited
acting by a dirzctor in'the presence of

Dﬂector

- Executed as & de:eﬂ-_by"
The Anasthetists Agency Ltd
-acting by a director i the presence of

Direstor

Executed as a deed by _
'BCS Recruitment Holdings Limited
auting by a directer in the presence of

v
by
)

- Director

'Slunature of W‘Eti"lESS

BB A BET0TE D 7




EXECUTION VERSION

Executed as a deed by
Petira Limited
ating by a diréctor in the presence of ¥

-”mu-n-nwu.”e-izn“:u'--'u-- yyyyy T

} - Director
Signature of witness

MName L}“XLLIAMUNB??QM@

Address ..

QA AT, 72




DocuSign Envelope ID: 9B3B4CC3-9EEB-4A34-90DB-A0C5475G6D1AS

EXECUTION VERSION

Security Agent
National Westminster Bank plc

Acting by its attorney

By

Name: Manuel Caseiro

10-63439120 413679739 73
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