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Registration of a Charge

Company name: GCS BIDCO LIMITED
Company number: 10713573

X7LBNXL3

Received for Electronic Filing: 20/12/201

Details of Charge

Date of creation: 13/12/2018
Charge code: 1071 3573 0004

Persons entitted: NATWEST MARKETS PLC (FORMERLY KNOWN AS THE ROYAL BANK OF
SCOTLAND PLC) (AS SECURITY TRUSTEE FOR THE SECURED PARTIES
(AS DEFINED IN THE INSTRUMENT)).

Brief description:  N/A.
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S. 859G OF THE COMPANIES ACT 2006 THE ELECTRONIC

Electronically filed document for Company Number: 10713573 Page 1



COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: HARRIET MCRAE, SOLICITOR, DLA PIPER UK LLP, LONDON
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10713573

Charge code: 1071 3573 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 13th December 2018 and created by GCS BIDCO LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 20th December 2018 .

Given at Companies House, Cardiff on 21st December 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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LCERTIFY THATL SAVE lec?r% ;f?&fgﬂg}; gggggﬁz

TRSUANT TO 859G OF “OMPANIES ACT 200
?ﬁ?ﬂ- o A TRUE. COMPLETE AND CORRECT COTY
OF THE ORIGTNAL NS TRUMENT
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EXECUTION VERSION

{1) THE COMPANILS NAMED IN THIS DEED
' -as Origigal Chargors :

—dngd- .

() NATWEST MARKETS PLC (FORMERLY KNOWN AS THE ROVAL BANK OF
SCOTLAND PLC) 5 Security Agent .

 CONFIRMATORY GROUP
- DEBENTURE

This Debenture is subject to aitd has the benefit of an Intercreditor Agreement dated 26 Noventber |
| 2014 ard made between, aimong others; (1) ihe Original Chaigors, (2) the Security Agent and (3)
| the Secured Pavties {ay each such term iy defined in ihiz Deed). '
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THIS DEBENTURE Is made on /- 2018
BETWEEN:
THE. COWANIES LES']IED IN SCHEDULE | TO THIS DEED (the “Dr;gmal

: Chargars“} and -

:NATWLST MA]EH{ETS f‘LL F ()RMERLY I{NGWN AS THE RGYAL BANI{ O
“SCOTLAND PLC) (as security trustee for the Secured Parﬂes (33 defi mxd bmiow‘)) {in such
capacity, 1He “Secm 1ty Agent”}
TS AGRFFD |
- 1 | :'DEFENITI\DNS AND INTERPRETA’I IDN
; 35 I Befmltmns :
< Inthis Di:cd"

: '(a_,) tebing deﬁncd 1, oy coﬂstrued fﬂt‘ the purposes: Df the Seriior Famhhcs Agmemem (as '

defined below) have the same imeanings when used in this Deed (unlass ihe sathe: ma: _
: -c}thm wiss defined i this. Daad) and

{b) ot all.‘ flmﬂé‘w the 'ioliawmg-terms have:the following mieanings:

MK bession Degd” neans.an SCGE‘;SICM deed substantia]i}f in the form sét otf m schadulc A
- (Form of Acaesswr:f De@d}

M"Account Bmk" means any banlc or other ﬁnanclai mautuum Vrith: whwh ﬂﬁy‘ Chmged:

.ALCQUIE 13 maintaihed: Emm Hire to time:.
' -".;&cf" mean-s ihe Law of Proﬁeﬂy-Aﬁ.I 925

3"Amendment Agreament" mians- the amendmam a,gwmnant datcd o or. abrmt rh:: datc 0f -
this Deed between (1) the Paiciit, (2)- The Roval Bank of ‘Scotland ple ag Agent, (3) the
Seourity Agant and (4 each Chat‘gm pursuant iy the terms of whicly the- Semor Faeilities

Agreement i3 amended

' "Assigneﬂ Assets” tisang the: Sccunty Assets Expl&Sbbd fo be asmgn&d pmsuani; to clause 4 .

(Security assignments),”

© sl Collateral ;Ac'c'quﬁfs'f".mﬂ.eaﬁs-'eaé'h':.
'.j(}fi) - '.Manﬁﬁ'tﬂniy P’i‘épaymeﬁt Account; erid
o b) B 'H-Ol 'diﬁg- Account,

-'{each ag defined in the Sénior Famhncs Agieement and mchzdmg but ot lfmited to the. .
- accounts {ﬁ" Aty specilied as suchi in part i nf sr:hﬂdu]c ) {Déxmt’m of Securiny Assetsy.

: '"Charged Acenunts" meaus each

(ay - _(Sullaqhon-Acmum;.
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Cb) o Cash E'ﬂﬁa'tera[ Aﬁmun’t" ard -
| (G) S other. aeﬁcunt uhm wid ‘E:y af pursuant o this Deed

: ”Chmged Investments" theans tha Charged Secuﬂhes and ali prmmt ami future. Rﬂlated -
- Rights dceru1ng to-all or any af the Charged Sacumtwa, ' :

' "'lemrged ‘éecuntteq" AN
(é}_' . the ssourities spemﬁcﬁ in pd‘:‘t z Dl’” s‘t:hcdu]ﬂ 2 (ﬂeiaﬁs of Sem: [ AS.S‘&IS), and
by " all oilier stocks, shares, debentuws, bcnﬁs wman‘%s} coupons, negoﬂabla nmhumants :
- certificates of deposit or other securities or "irvestments” {as defited i part I of-
-achedule T to the Financial Services and Marlets Act 2000 as in force at the date of
this Dsed} now ar in Tuture owned (legally or bmcﬁma"lly) by a Chargor or hisld by'a -
nominies, ostee, fidosiary or clearancs systemn on'its behalf o in whlch such Chargor:
- . has- amniewst at any time, : :
L '*'iﬁ'llar-gﬂ-r'ﬁ"' mreans:
v{a). the Dngmal Chargms .’and
(b Ay mher ccampany whlch accedea t th}& Deed pursuant to an Ac:cass;ml Deed
' "Chent“ has the meanmg gwen lo th&t teun it the: h:ttemmﬂmr Agmement
. "Calieetmn Aacauuﬂ:" rieafis;
(sl,) ilw dcac}um(s) {tf anyy Epeﬂiﬁed agamst m, hame in; part? {)f schedule 2 (Detmis of _
o Sdourity Asseis) ory it apphaablq it the - &chedula ta any Aviession Deed as a
Collastion Acvount;

by any other account held with an Account Bank aver which: the Chi gﬁﬁhﬁﬁe gratted
bf:c:umy jis3 thc Smuﬂty Agent pmsuani foi the ten‘m of this Deed; or

; (c) _such: specmﬂy dasi gnated ammmt(s) w:lth thrc Securlty Agmt al’ anﬁtlwr acwuni' )
- Pank as. the Security Agent may from tmm to tlme dnect

“iogether thh all addttmns tﬂ or reriawals of Icplacemem-: thcmaf (111 Whatevsr a:ur:cency}, .

: "Credlt Trsurance ‘Pohcy" has the meamﬂ g gwan o it m the Recmvablcs Fmaur:e Facﬂmcs '
Agxeemﬂﬂt‘ :

& “Dehenl:urﬁ Secunty" fuieans the S«ecurx’ry created m evldenced, by or pmsuant to this ’Daad '
or dity Actossion Dcc:d :

s "Debt" means e:ach "Rewwahle” s fhm: tetin is deﬁned iy the Intsrcmdﬂm Agreﬂmant

= “Debtﬂr" has the- meanmg gweﬂ % tlmt terin in the Intzn cradfmr Agmamgnt

"'Dcelared Dmﬁc“ meang the. date ﬁz:ll@wmg the. docirfence @f 4 Temumtmn Event upﬂn' _

‘which the Recsivables Purchaser declares that it of its dgeént, has collectsd the meximiim
- possibla pmuﬁad& of all and any Debts owtstandidg on of afier the date of e relevait
Termination Bvent having exercised its rights under the Receivables Finanee- Tacilitics
- Agroement. zmd mnducted ity usual business practices with a-view to max:xmsmg reahsatmns '

§ ':HM;_A.].-_E;,sggt?@h_ggﬂg7m-[ﬂ&;?{ﬁmﬁ;é e s 2



= :fi:ﬂm stich Delits (at all times insofar aé's’uqh- attion remaing iz the Qpﬁli.é)ﬁ of the Receivables
Purchaser aeti’n'g‘ r’ﬂ.&@ﬂnably and in good faith, coonomic and cost effective); -

MDeclared’ Default"‘ me}ans gt EVE:ﬂt of Bﬂfﬂuﬁ i w-;pﬁct E}f which any rotice: has been
igsued or rights exeréised by the Senior Apent under clause 27.19 (Aecsleration) of tha Samm '
. Faczhties Agmement :

B "'Befauit Rate" miedns the fate c:f‘ mtf:rest determmed fril accmiianm wzth cfause }2 3 (ﬁeffruk
: mrei*ém‘) of ths Semor I'amhtms Agreemient;

""Dalegate" maang any dsiegata sub delegate agent; aﬁamey or: ca—frmtee appmnte:d ]Jy the .
- Security Agent or by | Racewar . :

. “Evenf of Default”. Teans sach Event of Defauit 45 dﬂfﬁned if the Semor Famhu&s o
.Agrﬁeman‘t : : '

- "Exaluded Prnceeds" Inedns all afidd any monies pazd tc» an JD Cﬂlfebhﬂﬂ Account whmh arg
-ngt the proceeds of Debis and not the pmmad& of g (,lecht ﬁﬂm ATILE Polmy,

o "Emstmg Dehenture“‘ meansy the debﬁmura datﬂd 26 Nevem&er 2014 between {1y The
Chdrgurs (a4 ﬁaf’msﬂ tharem} and {2) the Semm ity Agf;ﬂt

- _“I]) Assauated nghts” hits the meaning gwen to "Assacmtﬂd Rxghts" 1'-‘11 the Recewables'r :
T Fmance Facﬁiticg Agreemietity :

D Cnllet,{mn Aamunﬁ" hai the me&nmg gm:n to tha’f betin’ frithe Re:cmvableﬁ I‘mance :
* Pacilities Agreement; - '

. “Iusurances" means all poliches: c:f irisurdnce (zmd all cover nntc;:»s‘) wh:ch are at any tune held :
* by 6 weitten in favour of a Chargor, ot in which a Chargor froin time to thme has an irferest
o save for any policies of' insuranice which reiaie ta 11ab:hf1es ui“ thied parties: (mchdmg, without

- linritation)r

{a) '_ ~all present and fumm J{cywmun P‘ohmes and

; {B) - the polm}as of i msurance (1f i) apﬁclﬁed in part 6 of schﬂdule Z (D@fﬁzr.fs Qf Seczn'*uy'
' Amez‘s}, :

but excludmg aush pﬂhcws ot Insttance to the extesit ’that fhey rf:!fﬂ;e to thud pam‘ imb;hma

- "intellectinl Pmperty” medng al] 1egai andfor eqmtable mterf:sts (111:,1udmg} w;thaut-
lnmtauon e benefit- of all Imf:ncsﬁs in-any part of the wmld) of each Char gm in, o1 raiatmg_
Ss :

gy - any patm@s nadf:maﬂ:s Hervice mar kﬁ, demgns ‘business iages, wp}mghts databasa
' tights, design rights, - domiain. names, -moral rights, . mventmm ‘confidential ¢
information, know-how. agd ather mteﬂectual property rights and: interests (wlnch )
: -may now or in the future subsist), whethel tegistered or unregistered; and :

: (b} 'thsz benefit of ali apphmtmm and ughts to 1ise such Asfets tlf cac:h Char gor (wh:ch
B may now orin the f"ut:um subsrst), : :

'mc]uﬂmg, w1thcmt hm;tatmm the ml:eﬂccmal property mg}]ts iaf any) spemﬁed it part4 of
schedule. f_?; Eﬂgfarfx af .S'ecurzﬁrﬂxseﬁﬂ : . _

”Lmhﬂ;tles" has ﬂm i‘l‘lﬂdmﬂg gwf:n tc that term in ’Eh& Intewwdltm Agl aament

'mﬁmmaagsﬁwnzawwum\ww&mﬁ.g- : ' RN T e



"NomVestmg Renewahias” Lias tiw m«aanmg gwen to that term in: thz:: Intarcmdxtm :
K Agreﬁment .

nParty" maarns 2 pm‘ty tG ﬂﬁs Dood:

"Plannmg Afts" ineats el thez Tﬂwn and.’ E‘cmnuy Pia:[mmg Act ]990 {h} {hie E’lannmg B
~ {Listed  Buildirigs and Conservation . Aveas) Act 1990, () the  Planning (Hazardous -

Bubstancesy Act 1990, (d) the Planning (Consequeritial Provisions) Act 1690, (e) the Planning

“pnd Cotnpensation Act 1991, (fy any regulations made. pm’suant to :a,ny of the fmegcrmg aid
(g) any other legislation of o smular natare;

”Real E"rnperty" means sl ﬂstatt:s and int erests it fre:nhc}le:i teasehold and othez 1mmc-vab£c

property (wherever mtua’red) now o -in futire belonging to any Chargor, or in -which any o

‘Chargor has an iiterest at any thne (ihchuding the registered and- umegmtared Tand (if any) in
- Bngland sad Wales ap&cmed it pait &oof scheduif; 2 (ﬂez‘aﬂs f:y Seaum‘y Assers)) tegethm'-
:.W1th :

(ﬁl}_ : 9.11 buﬂdmgs and fixtmes (mcludmg hadn fixtur cs} and fixed plﬂnt am‘.i machmre::y at -
; any e thmccm,

_-(E) ' iall eassmants tights and agt s,cmanfs in mspﬁm: thmeat' and
) .ﬂm benﬁﬁt of all mvenants g‘mfen in respetzt thmeaf

' *‘Recewahle&" HiGALS all pmsm}t afid futurc%: ook debits fmd nt]:u:r dcbts mntals rayaiues
: fees VAT and monatary claims wnd all other amounts ‘at 4oy Hme reacverable or rece:vablﬁ:
" by, or due o owing to, any. Chargor (whether dctial or contingent and whﬂthrar arlsmg tindet”
contragt oF i1 any other manner whatsoever) to ge;theu w;th ' ' : :

- lay --ﬂ:e beriefit of all ught& guarantcas, Sﬂm}my and, mmedles relatinig 10wy G‘f this -
“foregoing (inchuding, without - lignitation,” nc:got;abh: ingtruinents, indetnities;.
regervations of propesty rights; nghts af trat:mg and impaid vendm 8 hem afid fs:umlal
“associated rights); and -

by all pmcf:eds of any {IF the fmcgﬂmg

"‘Hcmtvab!es Fmauce Famhhes Agreemcni” has the meamng glven 10 thai texm dn ths
In?:mcledltafﬁgreement :

- WReceivables Purchaser™ mesns the Reseivables Puichaser undsr the Interoredior

. Agreement T ' 3 L
"Receivibles Pat chager De,ht" mging alE anid ARy SIS due from fie Rncewablss Putchasar :

-~ toa Chargor which iga "Client” under the Receivables Fitance Facilifies Agreement pursnant
“to the tenns ofthe Rec:nwa%:las Finance Facllmes Agleemem om0 aﬂez the Declared Da,te

S "Rm.uver" Jieans 4 mcmve; o recaiver and managf:r ar adm.tmstratwe teceiver Df the whole
m any part of the Security Assets appomted by the Se:clm.ty Agent under this Deed;

: . "Related Rjghts" means in vélation to any. Charged Secun’ﬂes

. is&} ali dividends; diste Jbuﬁans and othm income paii ot payabls o ihe mle:vant Char gzd' -
Seculltles Qrdn any seset mfmmd tain paragraph (b) of thls daf" mmm aﬁd '

FMIATE/GBBG0,) 20CHTURMA LGS 1475.8 o B ' T



(b} all rights, monies of property acoruing of offered &t Buy the in telation to such
Chargedd Secnritiss whether by way. of iﬁdemptmn substitutios, exchangej banus o
: prafereame undm optmn nghts B othelwwe :

' "'Re!evant C{mtract” means
{a) - ach Acqms]tmn Dnsument
(b Each ,H.adgmg Agmemeng and

: -('i::)' ﬂach ngeement df any) spamﬁed i piﬂ‘t 5 af Schedula Z (ﬂez‘mfs af Secm ziy Assets)"’
' sor spsclfied in any Accesswn Deed as 4 "Relevant Contract”,

' :mgather Wﬂa mch oﬂmm dgrs&ment supplemenﬁng of am&ndmg o u0vatmg m :epiacmg the -
- seumi ' .

- ) ’"Reievam Rﬁcuvahles” eans:

ay - prior “fo. t]:;e Tmmmatmn Tiittes (EIS defined i Iht: Rmcwablss I" TELI6E - Famiztzes' '
L : _'Agre:amem), zﬂl Recew&b‘kﬂs other than Dﬂbls and 1D A&snmated R_lghtt: and:

- (b} o and affer the Texmm.mmn Daté (as deﬁned i the Recewablab Fmance F'lclhtieﬂ'
' -Ag,lesmem} all R%Lwabirzzs, -

"Sﬂcmesj Obhgatmns“ tngatis all the Llﬂblhhﬂs and all l;)thﬂl pr::sant and E‘umre ha‘oﬂmea,
and obligations at eny time due; owing or incurred by any Uhligor and by each Debtor to atiy
Becured Party under the Fmanc& Diocumesits. (mcludmg all wionies covenanted fo be pald:
undet ihis Deed}, both actual and contingent &nd Whﬁfﬁﬁl mmmutd golsly or Jom’sly ated a8

priticipal or. surety or fit any other capacﬁy, : '

.“Secured Fai[‘tlﬁﬂ" }ms the mcamng gwm m thiat termn - ‘Semc:-r Semtred Pm‘:x@s m the-
-Interin edlim Agreemeﬂt

_ ”Security Assets" meang ﬁli pmperi:y and assets f‘mm time: ta tlme mmﬁg@.gﬂd cha1gcd bt
o asqngrwd (or expmssed fo he mottgaged, char gﬁd or aw gued) by or pursuant to thig Dmd '

_ "'Secum:y Period” mean& the pmmi begmmng o1 the dam af hig 'Dczd md fmdmg ot the_
'dam oo which: _ . _ .

fay. .'aii the Scmurcd Dbllgatmﬂs hav& beeﬂ ﬂmu@ndmonally and n"re:vacably pafd and-'
---dzmhargez:l mf’ull aﬁ& :

by - no Securﬂd Paﬂy hag any further cmmmtmenr ohhgahtm o hah;hly Hider ore
: : 'jpmsuant to the Finance Documents; .

_”Senmz F&cihhes Agreament“ mieans Hhe talm aﬂci 1'ﬁvoivnng famimes agleement dateﬂ 26 ;
“November 2014 and made between, amongst others (1) Westininster Mideo 2 Limited as
“Parent, {2) the conipanies listed i part 1 of schedule 1 to it as Original Barrawers, {3) i
. companizs listed {0 part 1 of schedule 1 fo it'as Original Guarantors, (4) HSBC Banl ple und -
The Royal Benk of Scotland ple a5 Arratigers, (5) the banks and financial nstititions listed i
part 2 of schedule 1-to 1t as Original Lenders, (6) the entities Hated | in part 3'6f schedule 1 to it
Ay Original Hedge Counterpartiss; {7) The Raydl Banl of Scotland ple as Agent and (8) the -
_ Beourity Agert, pursuant to which the Original Lendeis spread ta fnake cevtain facilities -
~available to the Borowers 28 amended, suppleménted, novated and!or restated from thme to
tz,ms inctu dmg pursuant ta the Aman&ment ﬁ@éﬁlﬁﬁﬂt :

EMATRIGRE60/ 1 206D LEB 1475, | . T



“MEhort Teasehold Propu‘ty” means a leasehold property hetd by a Chargor now or i theé
hitare under a leise granted at & rack rate which has an unexpired term of 15 years or less at’ -
- the date of this Deed {or in the case of future acquited leaschold. pmpeﬂy, at the:date. of
: dm}msm‘m ot such pmper@r by this: relevant Chd?gur) anﬂ

'"Termmatmn Event" has the meaking gwen 'h:s that term in’ the Reacwahies Fmame_ .
Familt:es Agleemm‘f -

12 i intﬁrpm*tatmn

_ _(a}: - Unless a cenhary mchcatmn appf:ars il ﬁm Deed- th;e pmwsmns af clause: 1.2
(Construction) of the Setior Facilitics Agreement (other than clase 1 2{e)) apply to

+ fhis“Deed as though they were sst out m full i thig Treed; except fliat rcfcrenceq o

" t}ms‘ A gﬁeamem" will be construed as mfm ences to this Deed.

I () M Unless & mntrary mdlcatmn appean, any refmence iy ﬂns Deed to

"(:%) D “Chargm*" “Eﬁcewahles Purczhaser" $he '*Senurlty Agmﬂ“ ar sy
:uthm MSecured Party” or any- other- Dpérson shall be -conytoed spoas to
include {ts succesgors tn title, psmmttsd assignisand pc:nmued trahstoress and,

. in the cage of the Security Agant any person. fof the time being appomted as
Becurity Agent -or Seéouity Agantb am cia’;mrdaﬂce wal:h the Finanee
Iimc:t:nr:uaﬁ’zbl :

iy Hhis Deed", i Recmvahlﬁs Finanee Famhms Agrcement" e "Senior .
o Facilities Agrcameﬂt" iy other Finance Dociment or any other sgreetnent. '
or instriment is-a referencs to this Deed, the’ Receivables Finance Facilities
Agreetnent, the Senior Facilities Agmcment that ther Finance Deécument o'
 that other agresment, or instriyrient ds amended, supplemented, extended,

" restated, novated and/or replaced in any mennet fiom time to tine {howavm
ﬁmdamcmaﬂy a,nd aven lf a.ny of’ thﬂ samr: increases the obligations t:uf any

& {m) "*Secured ﬂbllgalmns“ mcludes ﬂbhg&mns and- habmtms w}zwh wou]d ‘na_
©treated as such but for the Hquidation, administration or d;ssa]utmn of or
_ -sﬂmlar want affcmma k3 membcr mt the Gmup

ey Eacll md&rtaiqng of a Chargm {mther than A p&ymemt obhgatmn} {znmamaxi in this
- Deed

{1‘) S rrmst he: camphed w1th at aH umes duung the ‘%ﬁcmﬂ,y Peum;i a:ﬂd

o (n} i piver by such Chargoz ﬂ:ur the baﬁaﬁt of the Se-t,uuty Agent am:l gach nihser_
' - Seetited Pmty

Sy The tering of the mheL Finanee Dm,umems and of any §idé letises between any of ths

© 7 parties to them i relation to-any Findnee Documerit, ars incorporated in this Deed to

the extent required to ensure that any - disposition of the Real Property contiined in

“this Deed is 4 valid disposition in ducmdanﬁe with section 2(1) of the Law of P1 OpEELY
'(N&lseaﬂanaous PIGVISMI‘!S} At 1989

- (r:) -~ If the Sépuity Agent or ﬂ]f: Apent reasanably e:omxdms that an: ammmt p;mj h‘y auy '
- Obligorto u Secvred Party under & Finance Document is capable of being avoided or
stherwise w6t aS!dﬁ on the: 11qmdatmn ar Adnnmstranun wf suck’ (thgm, ﬂ:mn thiat -
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amiount shall not be ccmmdawd to have. becit mewcably pald for. the: pmpnsm af’ thls :
Treed. : '

(- The Pames interd thaf thls doaument shall take efi"‘m a5 8 , doed, natw;thstandmg the:--

fact that & Party may csnly ekecute this dawment tmder hand.
-.‘iaim'ana several

The liabilitiss and abilgatmns of each’ Chdrgﬂr undar this. Decd arg jmn’t and several. Eacll.

-Chargor agrées to be bound by this Deed mtwﬁhstandmg that atiy other Chargot which was
o mfended to sxgn ol be bound by this Deed didnot so 51gn oris mot bound hy thig Dead

"Incnmlsfency hﬁf:Ween thls I)eed and ﬂm Inferm edltm Agmemunt

- Iftheré is any conflict or iticongistency betwe:;’asn any pmmmn‘ e‘:;f ﬂ*lis Deed and any provision
o the Interereditor Ag; caent, the: pmwsmn of the Intereteditor Agwamant shali prwaﬂ

- Trusf

-All Sacunty :md d1spesm{ms madﬂ orcreated, and aﬂ abhgalmns .md uudertakmgs contamed :

“inthis Dieed fo, in favour .of or for the beriefit of the Secunty Agent are made; ereated aind
- entered into in favetr of the Security. Agent as frustee for the ‘Becured Pmtle% fmm timé:to

- time omi the tcrms of the Intercreditor- Ag1 eement :

-’I‘hud party rlghts '

_Save as expreasly pmwded to. the ccmttary it this Deed, a person Who is ot a Paﬁy has e
 right under the Cmtmai&s (nghts mf Thn'd Pal’ties) Aot 1999 to enforee or gijoy the henef it nf '
-any term of this Deed: -

: E'ﬁsﬁﬁg Dehﬁntur?ﬁ

(ay: O of amund ‘the date of ﬂ_"ﬁS Dﬁﬁd the Samm Fasﬂmes Agreﬁment Wlll be amended g
i pulsuant o the terms of the Am{,ndmmt Agi gerfient, :

{b} Itis4 C@ﬁdltmﬂ plELEdE"’:Ilt of the Amendmem Agte:ﬁmmt that the Cha1 gom anter mm -
“this Deed . :

(c) ' Na;)fwﬁhst&ndmg any D‘thﬁi‘ pmws:cm Df this: Deed, the pamc% aclmnwiedge dind Apres

+thit the Chargors: enter into this Deed in addition to, and without prejudice to, the

- EBxisting Debentire and that any references -in this. Deed to the: Sacunty meated:--

- hersunder being: first fenldng o 16 any assigrimerit are Sllbj&ﬂ[: o any prior rankitip -
o Semz::ty meated under the Existing Debentme .

' (d} CIn thf: event uf any mconsmtency "between thf: Bxisting Debenture and this Deed

-: (aﬂmr than in respeci. of thls. clause 1 7) the Emstmg Dabﬁnmm shail o evall

ey ThE th;sfact;.ml of ainy: thgatwn ofe Chargm under {lie Emstmg De’benmla shal?".

+where it s also contamed in this Deed, be deerred to saﬁsf’y the sdne: obhgatmn of
. that Chdrgm tider this Dead :

W ASBE8860/1 20607/ URMD 1681475 8 J ' R



2.1

Ta2

B

: (d} by Wﬂ’y of first legal mm‘tgage

-C{}VENAN T TO PAY_ _

: 'Cﬂvmant 10 pay

} 8y Each Chargm, 4§ prmmpal obligor and ot merely 45 suwty, covenarnts in favous of

- the Secinity Agent that it will pay and ci:lschm fie The Saemed Obhgatmng fmm Hime
<“time when they fall due..

| by o :Every payment by a Chargor Df a Seciped E)bhgatmn whmh is made to'or for the:
T benefit of a Seciwed Party to which that Secimed Obligation is due and payable in' -

acooidatice with the Finanice Document under which such:sum. is payable to that -
“Beoured Party, shall operate in satisfaction to the ‘same. sxtent of the cmvenam :
--camtamed it clause 2.1(a) - =

) Defau[t mtemst

.:-Any mtiount which is not pzud under thig Dccd wher dua shill basu interest on e daily basis

{liath before and after judgment and payabis on demand)-at the Default Rate from the due..

~ date until the date on-which such amoum 18 uncondltmnaﬂy and. mevmably paid “and
- thischar gad iny full.

- GRANT OF SECURIW |
. Natuire of security

: _All_-Seeurity.&ﬁ& disp _t‘.rs;ji:tiang created or rmade by or purstiant o this Deed are created of made:,

{ay _m favour of the Sccm‘ﬂy Agent

(b) = Wlﬂl full title piiarantee in acamdance wzth ﬂm Law of Property (challaneuus -

.mesmns) Act 1994 {sawi: for any Pc’:umtted Seeunty) (sub_}ect ia. the Emsﬁng_
‘Debenture); and

_('t:) s Gontlmlmg secmi’sy for paymf:nt of tha Sacmed Dblagauans

"_Quahfymg ﬂuatmg charge

Paragraph 14 of Schedule Bi t(: the Insclvency Ant 986 applms to zmy ﬁoatmg e‘narg@_

- - created by or pursuant to this Deed (and éach such floating. ahmge isa quahfymg Tloatizie
- charge fur the purposes of the Insolvency Act 1986}, . '

g FIXED SECURITY .
-Paxed charges
. Eax:h Chargor chargas and dAgrees to chalge ail of its pi‘(’:b(ﬁﬂf and future right, fitle and mtemsi:' .

“inand 1o the following dSSEtS whn:h afe dt-any time' owne& by it or m whmh it fmm tl?l‘[lf) to
. tiivie had an mtems’c : : -

0y ’{hc Real Pmperty {if any) Spemﬁe& it partl ‘of schsdulaz (ﬂeimfa: af '
' - Security. Assefs) emcl :

mewsssémmgwmwm(s!mg ' _ T T B



(e}

(@

e

| (f) o by way of ﬁlst ﬁxed uharga

(i all other Real Pr operty (if any) («:ﬁhm than- any. Short Lcasehnld Property) and
: “all inferests in Real Pmperty {uiher thin: zmy Short Ledsv;hnid Pmperty) not
Char‘g&d by cl&usa 4, l(a}(ﬂ, '

o by way offirst ﬂxed c.haxge

"{1_} _ all other Real Property: (n:}thm than any’ bhm’t Le:asehold PIO}]EI":}!) and all.

interests in Real Property {other than . cmy Sh@rt Leasehuld Pmpelty) not:
chigrged by olause4 I{a); and - : . '

(li} C the proce&ds 01: szﬂa of all Real Property,

: by Way of first fiked chmgs il plant an maf;hmsry (not charged. E)}.f clanse 4 lia) or
.-.4 1(!::)) and the beneﬁt of ail contracts, licences and warrantiss rslatmg to ﬂlﬂ Fatne;

- by way of fist ﬂxed charge

' .’(i') ol cornputm% yeliicles, otfice equipment and Uthm eqmpmant (mt chaxged'

by clause 4.1(6)); and

SR eI the hemafit caf all contrdctq l1cem:es and warmntles 1elatmg & the same,

other than any ‘which ate for tha tirhe bemg part of En}f Chalgmrs staclc—m-uade ar
wcrrk-mwpmg!ebs o

. by way Dfﬁst f’xed charge

(1)  the Char gﬂd Secuﬁtms {if any) Letemed too in part 2 of sc]:ladule 2 (Dc.t{m’s af

" Seeurity Assgfsj, and

Syl other Chﬂrged'Sf:c:uriti'ﬁzS (oot gh-afgea by clause 4. 31'(3)(13 |

- ineach cage; tcsgethez Wit (A) aﬂ Reiated Rights from mm; to. fme Acer mng to those
~Charged Securities and (B} all tights which such Chargor may have at any time
| egainst any clearance of séttlernent. sysiem ar; a.ny Liﬂfﬂdiﬂﬂ mrespect: of'z any Ch&i g@d--
' Euvesnncnts, :

-._'{{} the Cash Cnllatemi Accounts anrl atl honies at smy tune staudmg m the ueﬂn: B

ofthe Cagh. Coliateral Acc-:mnts

(ﬁ)- -thc COHECUOI] Accc}umts A alE moinies at any tlmc sfandmg to the’ medni af
the Cn]lcctma Avcounts; and: : -

: -(ii_i) ol accounts m’f stich Cha: gor With- any banle, financial institution or other -

persan at-any time (net charged by elatses 4. 1) .o 4. 1(fj(11)) and all
‘monies at any time standmg tﬂ thc. cradit of guch accounts o .

Cin c:ach case; tﬂg&thﬂ with all: mtmeqt fmm tzma 1:0 fime fscm’ued ot &acrumg o such ;
© inonies, any. fnvestment made out of such monies or aceount -and all- nghts o
g '1epaymant of any of tha foregoing; '
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-

'(Secw u‘y assagumer.'t.r)@ by ’Way of ﬁist ﬂ:{ad c:hal ge such Asmgnt,d Asset

o

by way af first ﬁxaﬁ-t;h-ar o

Y 'Ehe Intellectual Pmparty (it :»my} hp&’ﬂ]ﬂﬁ‘:{l in part 4 of 5cxhadula 2 {Dem:h af

Security Assels); and

.(iij.ﬁ ol Uthf:1 Iﬂtcllectual Pmperty (lf any) (1101. charged by c:lau% 4 ( gj("i}); E

by way of ﬁxed chm S all Mot Vestmg Recewables anidl thenr pmﬂt:eds now or'in the -

future awmg ta 2 Chaigor whmh ig a Client under the Resmvables Finanoe Famhtles =

: Agz&semem

'by' ‘Way ef -ﬁfst fixed 'e-iiafg@, the Recsivables -'Pu"mhaaér Diebts

by way. cf first fix.ed char; oo (tx} the exlent not oiherwise char ge.d of- asmgued in thls.- -

D ee:d)

@y cthe beneﬁt csf all lmenr:asj consents, aglaements amd Auihmlsatmns bctd or:

-iised: in connection with ﬁm buamess of suicl Chalgor or thﬂ use nf‘ any of 1ts
dssets; and PR _ .

(n) aty letter of o {,dat Lsc;uf:d in famur oF such Chati gor and ail Bills of exchange '

and other negonable ngtruments held by ity clnd

by way af ﬂrs’c it md ﬁh‘ﬁ ge all of the gmdwﬂl and wreallad capital af such: Chaz, ger-.

42 '%curity amgnmentg K

&y

e

“Hach Ehargm assigng and agrees to Assig- absoiutcly (Subjﬂﬁt tﬂ 4 pr(mm for
- reassignment on mdemplaon} aﬂ ef its present. &nd future right; t'ltle and interest in‘and.
i

Ay the Refevant Contracts, all rights and rémedies in connéetion witli the

_ .ReTevant; Cantracts and -zl pfﬁeeéds an‘d- clai1n=r¢.'at§sing frony thon,

. (11) all Insurances m(:iudmg each q:smsmt and ﬁjtmc—: I(ny-mam Palicy z:md ali'

claiims under Lhe: Insurances and all proveeds of the Insurarces; and

. '(iiij “all other Rekcvani Recewabkes (not asigned Lmdm c]auses 42(;) or 4. 2Ty

~and the Excludﬁd Procee ds

" iTa tha extent that any. Asszgned Assct descubed i} d«mae 4. Q(a]{u) not ass1gﬂablﬁ S
the assigniment which that clause purparts to effeet shall operate as an assighoment of

-~ alt present and future nght:, aﬁd claims of such Chargnr ta any pmcaeds of such '
Insurances. .

4;3 : Nohce uf 3551gnment am]far chal gu prumpt notn:e

ERON

Eash Chdigor shall

0k in respeut of any Acqmsmon Documc:nt [nsuram:ﬁs ot Chalged Acwunt' -

identified. i schedule 2 (Deatails af Security Assets) {0 this Deed or, ax the
- ease may be, an Accsssion Deed, promptly upon the execation af this Dead
oA Accession Deed (as applicable); and : :

i‘-lﬁih]B-fﬁBE@ﬂft21)697/UKM}‘91.681475-,&- - e T T



(i) in respact ef ﬂny Hedging Agreement, the: ubtd,mlng o any Insmanm o the

: apening of any Charged Aceount, within 5 Buginess Days of entry inte that-
- Hedginig Agresment, the obtaining ‘of. that Insurance or thc oprzmng of that:
2 Char gad Acmunt S

Ay Lespect of each of'its Ensmanc::s df;hver a chily cmmpletad notice.
of assignment in-the forim set out in schedule 5. (Farm of netice o
- and ackwwl&dg&mem by mwwm} to the provider of eath such
~Ingurance: and shall’ uss ifs reasonable endeavouis to procure that _
‘gach’ such. person’ execates and delivers to the Secmzty Apgent ot
ackaowledpéinent, substantially in the form set out in. schedule s

. (F ormt Gf notice to-and ac}mc}wfedgemém‘ by msurers)g

' EB) mrﬂspcct of:
: (1) g eash Acqmsmnn Ducumcnt'
' '_(E}' : cach .He:dgmg f_&gxeement;.-aﬂd, G
_'('3)-_ :Ea‘ch'nﬁ:ef Relevant Contacs,
- ey the extent that, such Cheu ol isa paﬂy to the relevint dacumen,t},.
~dediver a-doly completed notice of assignment in the formset outin -
- schedule 4 (Form of jiofice to and achiowledgement by Pty to

- Relevant Contract) o cach Uthﬁl party to that documient, and procure
-~ that each such party executes and delivers to (he Secmﬂy Agent an

E acknovwledgemerit, substantially in the form set oub fn-schedule 47

(Form- of notice o did - ﬁciamw?adgemem Ty pa;r*xy fo Relevani
s Cﬂnﬁmﬂ), ﬂﬂé

Gy in wslgect ofits CI]B] g&:d Acmunts dE:hVGl a ciuly L,Dm}ﬂcted natice tﬂ )

' “o the -Agcount Bank and procure that the Accounf Batﬂ( ﬂmc}ut&a and '
dlivets to the Security Agc:nt an ackric

the tespective forms et out in scheﬁule 3 (]* 67 Gf ;zar‘tce to amf '

'ackmﬂwledgemgm‘ o Accmmfﬁmk)
o, in Gaﬁ]?l cuse, in suehrmthn_:r form: as.ﬂm Sf}eumty Agent shill dgres.

by . Prior to. the Eeﬁm’iﬂaﬁ'oﬂ Date -(as- defined i the Reéceivables. Finanee Eacilitios
' ‘Agresment) lhe pmwsmns of clause 4.3{a] shal} ‘not extend to the Cridit: Inamam:e
Pohmw :

44 Assigned Assets

-'.'The Sacmny Agent is unt eb liged to Take any steps necessar ¥ o pwselm any Asmgned Asset _
to enforce any term of a Relevant Contract against-any person or'to nake dy enqmues a8 t@ -
tha nature or sufﬁcmncy ofatiy paymmt recelved by it pursuanf to this Deed. -

4.5 Exclmied P:ﬁpcrty

Sy Thete' hall be excluded fwm the ﬁxeé chargcs Lmatad under clause 4, 1(b) any
' - leasehiold property held by a Chargor under a lease which either picaludes abgolutely .
of conditionally {including requiting the consent of any third party) that Chavgor firom
oréating any charge over its 12asehald interest i that property (each an "Exc}ludadi
- Prapm ty") until the relévant condition ot walver haa bean ohtained; - S
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by Far eath Excluded Ptﬂpiﬁl ty, each micvam Chm j__,m undertales lcn'

iy apply Em" the mlavzml consemt ot watver of pr@hlbatmn ar cund;tmu withii ten
* Business Days of the date 6f this Deed or, as-the case may be, the-date of the
Accession Deed or the date of dcguisition of the relevant leasehold property -

and, in respect of each Bxcluded Property which provides that. fhe relevant.
- third party will ot umcasonably withhold its consent to charging, to nseafl

reasonable endeavours to obtain that consent &5 8601 a3 passﬂ:u]c and to keep :

the: Secutity Agﬁnt mgumﬂy informed -of the- progress in c}btammg such:
: anmscm orwaiver; and . .

iy 'fm‘thw:th upoti: wcmpt of such consent or wmvcrg _ i'DVIdE thc Smunty AgenL s
' -'Wlth & copy. :

T [c}} . Ilmnedmteiy {ipof fﬁcapt m“ ‘rhe: mlawmi wawsl o t%(msent th@ relevaiit fm:mmly

Exeluded Property shall stand charged. tir the Seciirity’ Ageat {as trustee For the
- Becured Parties) under clause 4.1(8). If requited by the Becurity Agent. At aniy. tirme -
: Aollowing recmpt of {liat walver or consent; the relevant Chargor shall execiite & valid -
Jopal mortgage in such form as the Security Ageni shall réasonably fequire wnthm o
~ Business Days of the relevant wawm or consent b::mg granted.

' I‘LCFA’I‘IN e} !Z‘HARGE

‘Bath Lhaxgm chargm aid agrce:s 1o ﬁhazgc by way af ﬁmt ﬂﬂanng chaxge all. :):E its piesent"._"'
: -_'aﬁd fubre; . '

(a) .assets and midaitalﬂng (wherever kncatc:ci) fiof mhmwme eff"ecnvﬁiy charged hy WY
. of fixed ‘miortgage or charge of “gssigned pumuaut 1o clavse 4.1 (Fixed char ges) i

: -_cEause 4.2 (Secwiw amgnmenfs) ot any- ethar s oviRIoH raf tlilg Deed; and

Sl (whether of Tof effeetwaly s charged o ﬁﬁaigned) heutable properiy ami all ﬂt]:le’r" ;

jpmp{:lty and asseLa iti Beotland:

g 'CGNVERSI(}N OF I TLOATWG CHARGE _
| mecrsmn hy nﬂﬂee
The Secunty Agent may, by’ wmten mﬂice tog Chargm mnvert the. ﬂoaung charge ‘greated.
~under this Deed into 4 fixed - chalgﬂ a8 :egards all-or any af the amsets of guch Chergor:
_ spemﬁed inthe nctlw i : .

(a) a Dsclamd Default hag ﬂccmied or-

by :tha Sﬂcuﬂt}’ Agﬁﬂt {acting waﬂ.mmbly} consulers Y Secml!.y Assets to be i dangm* :

- of being seized of sold under any Tarm - of distress, attachment, execunon oE Dther'
legal’ pmcess or to e nthmwise in ;e@pﬂfcﬁy

I.Sr'rzaii COTapANies

The flgating Lhﬂi'gﬂ created under this Deﬂd by any Chm go:r shall 16t convert intoa ﬁxad'- -

charge solely by reason of a worstorium being obtained under the Insolvency Act 2000 {or
anything done with & view td obtaining ‘such & moratorium (mcluclmg Ay . piehmmaly'_.

B dcmmon ot uwcs’ugatmn}} idd l’ﬂﬁpact of such C‘hai gm
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71
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Aitem atic con‘vm'sinn :

. '};‘i}e ﬂe:ratmg chal ge created under thls Deeid shall (in additon to fhe circiimstances in which.
*the same will veeur umfz:r gener. al law} automat;cally convert iito & fixed. charge:’

- fay i 1'el.ahcm fo any. Sccurﬁty Asset wh-mh-m- Subj-sct to & fiﬂatmg charge ﬁ" '

) such Charggr cigates (m aﬂemp‘tﬁ or pirpotls to oreate) any. Sﬂeunty (Enthnl“"
thai a Pertiiited Seciity) on or over-the rélévant Security Asset without the
priot written consent of the Security Apent; or

i) any thnd party lewes ar atlempte to leyy any distress, exccutmm a“ttanhmcm_
-or other legal procéss againgt any saeh Saanr;ty Assets and -

(b} e, aﬂ Sf;cunty Assmts of a Chazgor whmh arg- ;aubjest 0 ﬂaatmg ‘char, gﬁ: i an

* administrator is appointed in- wspaci of such Chargor ot the Secuuty Apent teteives _
. riatice” of intention to appoint &uch an admmmtrator {as mntemp]aicd by tha'
: Insnﬁvmcy Act 1986).

-Sc’dtﬁsh pia pe‘rty"

.-Clause 6.3 (Aua}omafzc ﬂcmverswn) will gt apply 0 amy asaats sxtuated m Scc;tland 1f and o
- the gxtent that, & Receiver would not be capable of exércising his POWErs in Scottand plrsuant
_'tcs sécon ?2 nf the- Imo]wmcy Aot 1986 b}: reasan of such. autamatlc conversion. :

'.Partml cunverswn :

“The gwmg of & hotice by tha Secm :ty Agent ptirsuant to. clause 6.1 (C’mwersmn by ﬁmmé) i’

relation to-any class of assets of any Chargor’ shall ot be construed as a waiver or

- bandomment of the 11ght<= of the Security Agent to.serve similar notices ia respec:t of any
‘other elass of assets or- ::xf any (:ati:sel right of the: ‘Seourity Agent and/’m the ather Secured
' Pm»bs .

3 commnmc SECURITE :
Cﬁntmmng secuui:y
- The Debertire Sgcunty is conunumg aud wﬂ[ extend “to . uitunate halame of iha Sacured': _
- Oblipations wgardless of any intetmediate paymieat or dmcharga if-whole 'or fn part. This
‘Dezd shall remain in full foree and. effect 4§ o gontinaing securily for the duratmu of the:
Secutity Period. :
Addmonal anid. sepal ate wsecunty
'Thm Df:ed i e addltmn ta,: Wlthml’t pwjudwa td, and shall int: msrge thh any e:rthm nght |
remedy, guarantes or Ssourity which the Security Agent a:mifm any C’Fﬂlﬁi Samﬂ‘cd Party may’

1 any time hold for any Secured Obhgatmn

_ Rnght m enfm ce

T}:us Deed winy ba enforced agamqt cach or any Cbargai wﬂhauﬁ i:hr: Seamlty Agent aud/or-

eny “othet Secured Party first having recourse to any other right, mmecly, guarantee i
: Secuuty held é:!y or avmlabie to it ot ety of fhem :
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'_LEABILH*Y or CHARGDRS REEATH‘JG TO SEC’SRITY ASSETS

' Netwﬂhatmdmg anyﬂ:tmg comtamad it fhzs Dsad or nnpiwd to the c:ﬂntral"y, eaci Chargor
yeimains liable to observe and perfoim all conditions and obligations assumed by it iri relation .
to the’ Security Assets. The Becutity Agent is widsr i obligation to perforror fulfil any . -

- such condition o Uhl].gatmn or 1o insle auy payment in respect of any such cnndxtmn DY

U o

02

103

104

AL

i

bl gatmn

: 'ACCGUNFS

Mo rienies:at any time standmg to the :;rscht af any accnunt fc;f emy type aud howeved

.dﬁmgnated) of iy Chargor with the Security Agent and/or any other Secured Party (orany of
ther) or it which any Chargor hieg an-interest. (aiid no rights And benefits relating thereto)
ghali'be cap.ibla of being asmgmed to any pergon other than & SGGLH ed Party.

- REPRESENTATIGNS

Gencrai

*Each Original Chargor ms,}cﬂs the rapmsentanons and walfantiss .s&i auit i this clarse 10 to :
. the Security Agent and to'each other Sec&red Party on fhﬁ date of this Deed

: =QWnarship ﬂf Securaty Agsets

Bach Original Chargﬂr i the gale Tepal and hcmeﬂc:mi awner m? all o[‘ thie Securl‘ry M%ts '

-identified against its name in schedule 2 (Details af. Secirily Asseis), @xwpt iti respect-of -

- those Charged Securities (if any) which are stated to be held’ by & nominee for an Original”
- Chargot, in which oase such Ongmal Charger s the beneficial owier cmly of suci Charged”
' .Seauﬁnes

' Charged Sccuntiex

" “The: C}Larged S&,curmss hsted i part 2of sﬁhadaie 2 (Dem;fs Uf .S‘ecw 1 Amgfs} arc fully pﬁud
“and constitute. the entive. share’ capifal owied by each Original -Chérgor in the: mlcvant-

campany and mmtltu’ze the entire share c:apltal of each suck company.

‘Real Prupeﬁy
Partl of schedulal {Details af Seu:; T Assarsj ldﬁﬁhﬁﬁs ELH ﬁechold and leaseheld Real. _
*Property {other than any: Sheit Leasebold Property) which is bcnc:ﬁmaﬂy gwhed by each:
'-'_C}ngmal Char:gﬁr at fhe dite @f th;s Deed.
- 'IJNDER’I‘AEHNGS 'BY-IH.E CHARG(}RSE
'thatwc pledge. and Dlsp{jmls

Mo Chari,m shall dmmg ﬁ]& ‘Security Pmmd ds ot agmc, ] do any of the ﬁ:}ilnwmg Wlthaut

o the pum W :tbm cotsent of the Sscunty Agent

: i_f’a,') ©ocreate or permit tn subsist any Sv:c:uuty o QuaspSacuuty o a1y SGBUfity Asam‘ nthm -

-'than ag cieated by fhi& Dac}d ory Panmﬁed chmﬁy, ot

_ (b} - sell; uansf’cr 1\3356, lend or otlerwise: dlspnse of (whethef bya smgla ﬂansachm ors

rutither - of tiansactions and- whether yelsted or- not and whether voluitarily o -
Cinvolintarily) the whole of any gert of its interest in any’ Securit}f Assm {except for &
: ?ermitt&d Dlspﬂsal ot a Permitted Tt ansautmn)

.'memsas:wl'zoﬁs?mqmgi5314-;5@_ - - _ e



2. 'S:c'i:urity_Asseis ge'ne'ral.i,yz-
Each Chm Z0r sha L dulmg the Se;mﬂ:y Period:

(a) ) m}tlf‘y the %‘euurlty A.gent w1th1n 14 da;ys a}f recmpt of evéry ma.te:nal notice, -order;

“application, requirement or proposal given or made i relation to thc Security Aswfs =

byatly mmpetent authﬂnty, and (if 1equ1wd by the br:cunty Agaut)
1y ' pmmpﬂy pmwde: it with e copy of the sam; end-
Gy eitier {A) wmply with guch naﬁcs order; app:!ica't:'dﬁ: Leqﬂ'ﬁmﬁéﬁt' &t
pmpusal or {BY. malke sich cbjectmns o the sarie: as the Security P;gent Toay
“requirs or approve;. :
s (b) o pay ﬁﬁiﬁt&s,.rems :_-'m-d:nthér-nutgd_i_ug_mwé:& by it in respect of the Security As's’é'ts';'-.
ey wmply Wﬁh |
" .(':j;) - all cabhgatmus‘z in r&latmn 8-t he Securliy Ass&t& unde:l any presem‘. or ﬁ:tme“_._ _
- regulation or requlrement of auy Eompetent authmlty or any Authorisation;,

'-and

iy - all cw&naﬂtﬂ and @bhgafmns aﬂ'ectmg any ‘Seeur nﬁy As.s,et (’m 1ts THANNET: 0’f
- ouse), .

: thm fmlum 5 do 5o hag m ig reasvmbly ’hkaiy o have d Matenal Adverge Effcm
' (“d}_* _xwi except w1ﬂ1 &he priot Wr;ttesn czcnsem Of the: Secuﬁly Ag&m (5uc}1 cuns.ent ot tﬂ;_' ’

E affeahng any 7} %Lurlty Assets (excapt as sxprcssly permztted by the Senfor Fac;ht;es o
-Agreammt .

ey 'pmwde the Secuuty Agent with a]i informiation Whlch it ma}y ledsanably 1equcst e
- reldtion to the Secunty Assets; and '

(it nit” du, catise. or pemmt ta be dﬂnc anythmg which may to & matarial extcmt P
~depreciate,  jeopardige o1 otherwiss: prejudice the value ‘or marketablhty of any
: Secumty Asset (m- make any omission Whif:h has suc.h a eﬁfect) -
113 -Depﬂsﬂ; of dncuments and natices relztmg to-Real Fmpe:ty
_ :_ﬁEar:h Chaxgm shall if wq\uesﬁad by the Secuﬂty Agant {deting masonabiy) Big Wmtmg (and-
save th the extent aheady held by the Semmty Agﬁnﬂ dunng the Securﬁy Period, deposit with
the Security Agent ' o
: _(ﬁ) ol deeds and docmnfnts of tltlc held by i Chal gm miatmg 0 ﬂlﬁ le Pmpalty, and:
by all local land charges, land dharges and the Land Registry search certlﬁuates and' .
- simiflar dogiunents réceived by or on behalf of a- Chargor in respect -of any Rezl

_Prc}peﬁy {othes than in relation to- a.ny Short Leasehold Property),

- aach of Whmh thiz Secumj.f Agemi Ey hold thmughoul fhe- Eecuni;y Pmmd

m««mm&ga&wmagwum leaeE R 15




N '_ Real Pi npe:rty in dertalnngs m:qmsltmns s nahces to ihe: Land Ragastry

i) Hagh Chazgar shall notify thi Secmﬂy Agmt pmmptly ipon-the ﬂcqmsrtmn of anyj
: “estate of - interast i any fmah;}ld or leasehold pmpcrty {cther that any. Shmf;
Lﬁ&selmld Pmperry} :

by Heoh Chargor sha I {suhjm;:t ta -:rbmmmg tI:Le comseiit of any t%urd party whelaa wquu ed
o fend such. Chargor should use. reasonsble erideavows. to obtain such consent)), in-
“tegpect of any feshold of leaschold Real Progerty which is acquired by it after the
date of this Deed, the title to- which is régisterad sl the Land Registry or the title o -
which 1§ required to be so- registered (and i the vase of an Exciudsd Property only -
aftér the relevant formerly Excluded Property shall- stand eharged 1o the- Stzwmy-
Agerit (as tmstee for tha Secured Pames) under claus,e A.1(b): '

LD E,Lvr: the ]_.and ngxstry wutten nutwe of thjs D&au:i and

iy procure; that notice of ﬂus Deed 18 cleally D.Dtﬂii il ihe ergsstcl o saeli suﬁh -
CAithes . _

115 Real Pmperty under talmlgs mamtenancg )

- {a) Fach Chaxgor shall maintain.ail bmlﬁmgs 'md crﬁctmns fomlmg part af the: Secuﬂty
:Ass&ts ma pood state of rﬁpajr

T oy - ) Na Charg{sr shall, except with the pncr m*l’tten c@nserlt cf the Secuuty Agent (01 aa' '
: expr resaly pmmtmd urider e Semm Facmf:ms Agreemcnt) :

Y uﬂniel O Ay, person- afy lease or ‘Eenansy of any- of tha Raal Pmperty oF
: aceept & suirendet of any. lease or ienaﬂcy {whether mdapandamly ot irader
any stamtory pr er }, :

Cffi) - confer on any pmson any right of licence o occupy any land or- buildings:
w0 forming patt of thie Real Property (save whete such personis & member of the

- same groufy as- the Chm"gai {within the imeaning of 5.42:0f the Landlord and

. Tenanit Att 1954) in which case the written: somcm of the Seuunty Agem :

" ghall not: &e mqmred), ar

o -(111) 'gramt ariy !icance tc assigior sub het agny part of thf: Rf::al Pluparty

' ".':‘3;?) - .No Chalg__,m s‘hall carry out miy davsiopment mthm the meamug u::f iHe Pl anmng Acts- 2 |

in.or ypon ahy pait of the Reai Property without first ebtaining such permmssions ay -
may be. required uider o by . virtue of the Planning. Acts and, in-the cage of

.. - development invelving & ‘substantial charge in the structare of, orz change ofwssof,
* any part of the Real Propetty, wuh-:)ut first’ obmmmg fhe- written consent x::f the,_.'

” Becndty Agent,

: (d) - No Chargm shall do, or imowwgly pmmit 6 be’ ﬁom: anythmg as 4 msuit af whn:h
- any lease may b Hiable to fotfeitre or othe;wxsa be-determined.

©{e). - Each Chm gar shall pefoift t‘ne Security. Agent and any persun nmmnatc—:d by 11 at all
- reasonablo thines ‘with reasonable notice (o enter any p!art af the Real Property nnci
view thestate of it .
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11.6

O

Ansurance and I{ey—man Polfcies

@

S E)

Subj ect to clause’ 11 6(13)

(@

()

i)

Bach Chargor shail at all ties comply with its ahhgétiﬁns as to’ Insuratice

contalned in the Senior Feeilities Agrearnent {and in particular, claose 2626
_..(Iﬂsw mma} af the Séniar Fagilities Agleement)

T at any time: an:y Chargor dafauits in:

_ (A) ) cffectmg ar keepmg up tHe insurances (A) tequmd mmlﬁr Lhe SET.HD]

Facilities: Agrcﬁme,nf: Of {B) teferred to in this c;iausc or

_"{'B-): '.-;pmducmg dny - insiirate pmhcy or 1ccs|pt o ﬂ’lﬂ %'ﬁcunfy Agen’t

within pmmpﬂy Tollowwving demand

:the Security -Agent Diay. (w1thou% prejudice t{) 1ts ughts under clem&z{: 1’3‘

- (Power to remedy)y tale out or renew suchi policies of higurance. in Ay sum-

- whieli the Security Agent may. wasunably think axpedient. All motiies which

- ire expended. by the Security Agent in-doing <o shall ‘be deemed to be

- praperly paid by the S:muuty Agant em& shall be reimbursed by such Chal go1
On dcmamd :

: .F&Eh Chargm shﬂﬂ Eub_l&(:if tcf the ughts Df the Sesunty Agaui indsr
elanse LE ﬁ(a)(w dlhgmﬁy pumm 1ty n;uhta under-the Insurdnces, i

In relatmn o thie: pmcf:f:ck, of Ingurarices:

{A} - Rﬁar th& aecurrents of 2 Declaled Defa.uit the Semmty Agent shaﬂ be: ._ .

oted as mm‘[:gagee arid have the sole 1‘1ght to setile ov sue for any
-~ snchelaim and to give any dlscharga fori insurance monies; anci

:{B)’; all clan’ns ami OIS mcewed or rccmva’bia uhder amy inamanﬁég :

shall {subject to: the. rights or claims of any lessor or landlord or
tettant of any part of the Secority Asseis) be applied i in a{:mrdanm
© with the Semm Famhht:s Aglcemmt

S oof in c:afzh case d[’tﬁr the: cecuence Df i, Dedmed I)efa.ul‘é At pe;maﬂent '
_ -1educimn of the Securad Obhgatmns it dccmdzmcc sith The S:;:mm Famhtms
: .Agrecmem

" Prior to the T’cﬁiﬁﬁaﬁbn-' Date {as defined i _.j{he R.iéce'ifables-; Finance Facilities
Agreement). the pravisions of clavse 11.6{a) -shall not exténd to the Credit Tisuranee -

Policies and each Chargor shall deal with the Cradit Insuranes Polisies in accnrdanaﬁ
with the teting of the Receivables Finance dehtles Agreement, '

-3'£}ea1mgs Wlﬂl and - leailsatum “of N{.rnnVasf;mg Rucuvah'ies Exclurleﬂ Pmceeds smd- A
__LRecawables Purnhascz Pebt - :

Eaf:h Char gc:r $11d11

' ..3('{)-“

enly dsal w1ti] the Non—\r’sstmg Racewables and lhe pracesds thereot as lf” o
they ‘had been effectively agsipned o -the - Recelvables Purchaser i -
geoerdances with the Rep&i\f&blaﬁ Fl nanics E_!cilit'-ies Ag_reémé_n’t; ‘and. '
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(i - wﬂhcmt prejudice to clause Il (Negm‘we pladge and prum?sj {but in.

) addition to the restricions i’ that clause), nol, without the rior wiikter:
consért of the Security Agent sell, dS*:lgﬁ, f:harge factor or dﬁscotmt o T
any other manmer deal w1t‘,h S

(m any Iy Associated R;Lghts o
' '(Bj .any Debts, Non-Vesting Rccewablas or Excluded sz:aecdﬂ {c:ather

“than prier to the Termination Date (ds defined 1 in ‘the Receivables
Finince Facilities: Agreement) in- accordanice with the Receivables

- Finante Facilifies Amcemant) 45 pmmtted by the - Finance: - -

'Decutﬂents, o

(itd}. '(ﬁ}tc:mpt wherr—: mories are reqmred o be. pmd FLie B Manﬂatmy Prepaymem :
: ©Aceounit o Holding Account in acecrdance with the terims -of any other
“Finanes Document) immédiately wpon receipt pay all trordes which it
~ recelves in respect of thie Relevant Receivables into d Collection Account gd
. 'pendmg such paymesnt, hold-all monies 80 mmwad upcln trust for the Secur ;fy _
-Agem :

: -Gj). _ .]:ach Ch:ugm ahali deal wﬁh the Relevant Racewable.b (bath wllectecl arid

ubieollectedy-and the Collection. Avcotnts in accordance with any divections glven in-
Cwriting from time to time by the Seeurity Agent and in defauit of and subjeci to siel .
_ du*ectmns in accmdance with this Dyeed.

() Each Chmgm shall dsliver: ta 1he Sacumy Agent such mfos:matwn ad tD the amaunt'.'

- and pature-of its Relevant Receivablés as the Eec:uuty Ageit may fromtime fo time:
- reascmdbly require (takmg inito account the requn ements ofthe Finates Dncumems)

: (d) : Eaah Char Eor mevombly authmses the Secuuty Agmﬁ to ms‘tmct the Rcsewablcaf

Purchiser;

) o deal with tie Rec&wabiag Purchaser Deht as the Seenrity Agm;ﬂ: gees ﬁt

ﬁi:ﬁ’ 10 fransfer- the' pmcee.ds of the Recewabhﬁs Purchager Debt ow Coilectmn
- Kocount, fhe details of which the Security Agent mhﬁes to the Receivables:

Purchader from time to time; and :
(111) 'tcn retain the prcmeeds of the- Recewabiss “Purchager "De’bt it the' relevant

- Collection: Aceaunt unitl the Secured Obhga,tmns have been dlsu.,hmg,cd it

Al

Operatmn of” C(}Ilectmn &cwunts

'.(;EL) U YWhilst ani Ew:nt oF Definlt is contmumg, 1D Chargﬂr shall wxﬂldlaw attempt orbe

enditled to withdeaw (or direct sny transfer of) all or any patt of the mofiies in any

' ~Collevtion: Account’ without the priot written consent of the Seciriy Agent and the -

 Security Agent’ shail e entitled (i ifs absalutc -digeretioi} m refse to pexmit any' '
-.auch wnhdmwal or transfer. :

YRR the nght of a Chmg@r 1o wmhdww thL pmcseesfls foi any Relavant Recei‘vablas

standing to the credit: of & . Collection Account regults in the charge -over. that -

Callection Account being characterised as & floatity chargs, that Will riot affect the - '

 natwe of any uther fixed sec:nmy meataﬁ ‘s}y d,l'ly Char gor undex thig Deed B, all it
o mutstaudmg Receivables.

mxmwsegsmmnawmmrm63mfsss . T T ' o TS



- IL9  Operation of Cash Collateral Accounts

- No Chargor shail withdrav or attetnpt ot be entitlsd to withdraw (or direct any transfer o5y all-
“ar any part-of the meniss in aty Cash Collateral Aceount unless expressly permitbed fo da 86
~nder the Sénior Facilities Apreement or the Iuterereditor Agreemedt or with the prior writter
- ponsent of the Security Agent and the Securily Agent shall be entrfled {in jts absolutes
dﬁm cetion) to fefuse to pemnt any. sm:h switlidrawal or transfer;

11440 - Charged Investmentg = pmfcctmn of sccur;ty
{a) Save to- ﬂm extent aheady hald by the: Securlty Agant each’ Chargor shall, pmmtptly_:
-7 Tupon exscution of this Desd or an Accession Deed. {as appimable) or (if latar) as goom
as.is ‘precticable (and in any evént within: 5 Business Days of) after its noquisition of
any Charged Secuntms, by way of seciuity for the Secured Obli gatlons‘ .
Y :_deposzt with the Secuuty Agent {or a5 the Securzty Agent may dnec’c) ali
_-cartlﬁcﬂ,tas and other documerts of fitle. or evidence of. awalcrslnp o the -
Charged Securities smd their Rclaicd Ri ghts, a.nd :
(11} -;sx,ecute ané dﬂllVSi to tha Security Agfant’ o

(AY . mstmmﬂnts of traisfer in mepec:’t mf the Chm},&d S{,curztzea. (c&meumd
S b}ank and left undated); andﬁ)r '

B) e auch nthen dommen’f& as the éecumy Ag;esjt' (acting 1635@1’1&21134) shall .

. require to endhle it (01 it noniinees) to be regisiered as the owner of *

ér otherwiss to actuire d legal ttle fo the Charged Secitities and .
: theﬂ Rclated Rxghts {or to pass leg&l titlt‘.’: fo any pmchasmr)

{my ‘%avc e the externt already held by the Secuuty Agsm in régpect of any thargcd
: “Investment held By or on behalf of any. ficmines of any. clearsise or - getflement
system, sach Chargor shall friniedidtely upor exacution of this Deed of #n Accessfon
Deed or {f later) ummdlataly upon acquisition of an. interest’ in sush: Charged
- Investiment deliver to thé Becurity Agent duly execited stock notes or other Copument '
i:the namé of the Seouiity Ageit (or as it niay direct) issued by suth nomifies and
:"faprasentmg ot evxdemmg any besefit or mtlﬂzment ta such Char ged Tavestment,

(o) 'Each Ghargm shall:

Sy pmmpﬁy give notice t any custodiat of any grecrment with such bh’ai*gar i

: ©respect of any Char ged Tnvastmens fnea fomthe Secunty Agant ma}' requirey-
o zmd

(i) - useity ICﬂSUﬂﬂb]E endetivours to enstre that the custndmn acimawiedgas thiat

notice i fhe: f’um‘z 16(11:1153::1 h}r the Security Apert,

(d) ' IE 30 !equmst&d by the Secumty Agent each Chargm shail
i[i']': s _ -mstmct Ay cleamnce system to transfar any Chal ged lm:estment hald by it

for sucl Chargor or fts hominee to ar account of the ‘%ccm”]ty Agent or its

gilotiinite W1th suuh clearatice sy'stem, and

e talce wha‘tevm at:tmﬂ the Secuﬂ’ty Ageﬂt may quusst fcrr the de:matﬁnalls atﬂm.
©or reinateriatisation of‘any Charged Tagestment held in a clearancs syster,
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Nitthout plejudm«; to-the rest of this chmw 11 10, the Seaumt‘y Agfmt‘ mayﬁ at the
expense - of - the . relevani Chargor, talé Whatever aotion s laqmred for ﬂm.
- 'd-:mdtﬁrmhbaiwn oF rﬂmatf:riai:sahnn of ﬂm Charged Investinents. :

(&) Haieh Chargor shall pmmpt;‘iy pay =il caliﬁ or othiér pa.ymams which may becnme duc: .
~in wspect ofits Chargmi Tnvestments.

(f} . thargm shall rmnuﬂatc anathm person to enjoy or exercize all or. my spacxf' ed’
- rights: of the Chargor in relation o its Charged Im&stm&n%s as centcmpidted by -
- sectioh 145 of the- Cc:ﬁmpames Aot 2{}06 o otherwiss, :

fg} Without limiiing its ubhgatmns undm clause 11 25} f:ach Chargc}r sha]l wormply: wish _
‘all'réquests Tor information within its kaowledge relating fo the Charged Investimerits
‘which are inede under section 793 of the Companies: Act 2006 or which could be
miade under section 793-1f the rélevant company were a pablic limitéd company or -
- under -any’ similar piovision containedl in the srticlés of association or other
. constitutional doguments of the relevant cotpany relating 46 the Charged Investmients
cand, if it fails o do so, the Security Agent may pmwde sueh inforination af it may.
: .have o b@haif of such thargm . : :

Il 11 R;ghts of the Parties in respeet of Charged Inwﬂments
: {a)’ : '_Uﬁiess % DGC]dIEd Dsfault has ucc:mmd caih Chargm shaﬁ be emitled ’ro

- (1) © yeveive and retdin alj dmdands distnbumns and Dther nonies pald on ar
SR __-dﬁrwcd Trown its Chmged ‘kccuntms emd -

) exeidise L vcutmg and other nghts and powers ai‘t:ibhmg o fig Charged
o :_Setmrmf:zs5 prmv:dad that it st not doso inqe manner whick: '

i (A) . Tias the: effeut of shangmg tht‘i terms.of such Chenged Secuutles (tﬁ):‘ -
) any class of fiem) of of any Related Rights uniess permitted by the.
. rlﬁdﬂﬂﬂ Dodutnerts; o :

'- (H} s pl&jﬂdlﬂl&l to the mtazwsm af’ the Sscunty Agent ﬂnd#'m the athe,r_
' 8éciived Partias, - :

o (B)' _ At any tlTHE: FOHQ‘WIﬂg tite Gecurrence of 4 Declared Dafauﬁt the Sacunty Agcnt may .
g ‘complete the instruinent(s) of transfer for all tr any Charged Secaritisg oL behalf of
anty Chatg gm in tavour of itself or such other person as it may select.

ey '.At any tistie whﬂﬂ Ay Cllalged Sscuritics are mgastmed in the name of" the Secuniy
-Agcnt of itsnomings, thf: Secunty A.gent shall be under no ﬂuty tor

(i) pusiite that any dwz,dends d1s1r1hut1ons or othu trignies pa}'dblﬁ in ?’G’Spemﬁ of
cguch Charged Securities ais duly #nd. pmmpﬂy pmd or recewed by itor m
'm;-rmnea

Ly venﬂr that e canect ammmta are paui ot :ecewed or
STEN s ahy- ac:ncn in connestion’ w:th the mkmg up of Ay (c:r any r}ffm of any}

* Related nghts il mspmt csf or - in -substitution i‘or, aty - stich: Chalged.
'-Secumtles ' -
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133

' PC!WER TO REMEDY

Pﬁwer to remé dy

If at any time & Chargm doey not camply thh auy of its thgafmns urider this E&Ed the

Security Agent (without prejudice to any otlier fights arising a8 a consequence of such now-

~coinpliance) shall be entitled (bt not ‘boundy to rectify that defanlt. “The ralevant- Chargor
i irrevocably sulhorises the Secutity Agent and it emplcyees and-agentsby way of sectirity to
< do a1l sueh thivgy (including sntering the pmperty {:f such Cha,rgm} Whlch Aare ﬂenessary or
+ destrableto 1eutlfy that default, .

'_.'.Mmtgagee in possess:on

) 'lhe exércine Df the pnwars of the Secumy Agent undm this clause 17 shall 'not mmﬂei it, or
-smy other Secured Paﬂy, h&%ﬂe L) mnrtgagce m possession,

: Momes expended

Thx: relevant Chargnr s]mll pay to the bscumy Agﬁnl on demaﬁnd any monics thh are

expended by the Sceurity Apent’ i excreising its powers under Hhig clause 12, together with

interest at the Defanlt Rate from ths dafé on which those mofites werg expended by the
- Secunty Agent. (both bafore and aﬂm judgment) and oihei wme inaccordanos with ::Eause 2.2
g (Béfﬁwff mferesi) . :

: 'WHEN SEC UR],TY BECOMES ENFQRCBABLE

When enfmceai}le

'1%11,5 Dﬂhcn’tw:e Secmity Shall becﬂme nmnediately Eﬂfm ceabie upt}n the ﬂGCm‘{‘EDCﬁ U-f '

'-Declﬁred Default, -
-Statutgry []ﬂWfﬂ‘ﬁ'

" The power tsf Tl and other powers cwnferred by section 101 of the Act. (as mmnded m". 8

extended by this Deed) shall be unmadlately exexmsabie upol and at ans: time after fhe -

133

R
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olda

" accutrence of dny Declared Defauﬁt

Enforcement

o Aftet this Debenhue Secunty has becorne enf{)rcc:ablﬁ thf: Sf:c:unty Agf:nt may in its abqt){utﬁ'
: ‘dlsm atmn snforce allor any pmt Qf the Debentura Eeami’cy in svch manner as it seas fit

ENF ORCEMENT {}F SECUR{TY

Genmai _

- fiof the pirposes of all :ﬁghfa aind powers ;mphéd by statute, e Secuted Gﬁhga"ﬁmns are

deeimed 15 have beconie due and payablé on the date of this Deed. Sections 93 &nd 103 of the

At shaﬂ not apply to the Debentule Security
Puwcrs of leasmg

The stanatary powam of laasmg conferred o the &ecumy Agant are extended 507 a8 1o
- authorise the Security Agent to Lzase, make dgresments for leases, Heoept sirtenders of leases
- mad-grant opliohs as- the Secufity Agent IHaYy ‘zhmk ﬁt and without the need to- comply with
settion 99 or 10{3 sfthie Act.

'.memaaﬂﬁmzomrm&g;msm&.& ) R 21
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Pawers: ﬂf Secm pty Agent

(a{] K At atiy Hine aif't;er the Debentuie Sﬂmmty becﬂmss enforcerble {m‘ i so tequested by

- any Chargor by weittet notice at any timis}, Thi: Secmtjy Agant ma’y w1thout further
- nofice (uﬂlﬂss mqmred by law}

“ (i’j' S appoind aﬂy peEson. {or. pmsnns) tﬂ ?:;e & teceiver, reasiver and manager Gro

adiminigttive reoetver of all 6t any part-af the Secumy Ass.ets smd!m ﬂf the .

B 'mmme of the Secunty Assets, anid/or

: f(.ii}.-- - appoint or apply for the appmntjnent of any paratm Whﬂ is apprapuaicly..
: quahﬁed Bs admumatramr af " {I‘,hm gor; and/of '

i) exercise ali or ‘any of- tlm pawels Cﬂnfi’:ﬁﬂd o1 mmtgagees by the Act (as-

S smesnded or extended by this Deed)-and/or all-or any of the powers which are =

wonterted by this Decd on o Revelver; i each case without first appointing o
Recewm ot nDtWLthﬁtandmg tha appmntment of any Receiver; and/er

SNy exereise {in’ the fame nf any ﬂhargm dnd. without any ﬁnﬂ;@r consent op

' wntherity of such Char, gor) any voling tights and any powers.or Hights whmh :

may be exercised by any person(s) in whose naire: any Charged Etwssfment s
vegistered o w}w is the holder ai any of thiens :

. {b) 'The Sepusity Agent is ﬁcrt anutlcd 0 appmmt a Recewm i regpmt of any. Sccuuiy_ '

. Agsets of any Clargor which are subject to 4 charge: which (a5 created) was a floating
-~ charge solely. by redson: of g moratorium being obtained under the Insalvency Agt
2600 {or anything done w;th & view to abtaining su-ch i mnratnrmm} in. respect of
. gush Chargoa : _

_ “;Reclumptmn of prmr murtgages

: .'At any time after thr:: Débeﬂmre Sectrity has hetome enforceable; ﬁm SﬁCU'ﬂty Agcnf may:
o iﬁ’a_j‘ . 'rf:dtzcm afny plmr ‘Sccumty agambt aﬂy Secum}f Asset &ndfm

(hj : _ _pmcu:m the iransfsa m‘ that Becunty m mcalf andmt '

ey setile and pagE thie acc:@ums af the Jmirlcr of any priof Secunty .md any acmums 80

-getiled and passed shall be conelusive and bim:lmg oriesch Chal 001

' All prineipal, interest, cests, charges and axpr;nsaa of ami trigidental to any such, redcmphgn- S
-andfor namfm shail be pau:‘l hy the mlevant Charpor to the Smmnty Agenton damand

° I’rwﬂ.ege%

E) I:f,amh Rf:gewei ami ths &emmty Agf:nt s enﬁﬂed to all the ngh‘cs pOWﬂlS pnw‘lagcs. o

. ard frminities conferred by the Act on morigdgees grd receivers - when. Sich
‘receivers Bave been duly- appomtecl undér the: A{‘I u‘smapt that section 103 of the Act .
daas not epply. :

B -.(_b'j" Q"lu the c;xtemt thd.t the Sacurkty Assﬁts constitute i nancm! wﬁatemi" and this- Dﬁ&d :

-anid the obligations of the Chargors under ‘ihis-Teed eonstitute-a "secwrtty financial
collateral wrangement” {in-cach case for the purpose of and ‘as defined in the
- Finanejal Collateral Ay angeiments (No. 2) Regulations: 2003 (81,2003 No. 3226))
-'aach I{ecawm and the Heeurity - Agent shall have . the nght afier the. Debenmra'

TWAIDSSCN 206U E ' ) a2
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_ Seeumty tias become enforcéable. to appropriste: all ot any part of that ﬁnanmeﬂ.
“eollateral in ortoverds the. sansfactacm of the Seeiired OBl ga'ucms '

(e} - For g plitpose: ot ciauae L4, S(I:a), thie value of the findnicial mﬂafera‘i appropriated

ghall be sich amourit ai the Redeiver or Seciuity Agent réasonably defermines having.
taken futs acosunt advice obtained by it from an independent mvesiment or
- aceountaney firm of ational standmg geleeted by it.

' N{i Habﬂiiy

@) Neither the Seourity Aganf any othér Secured Party fior any Receiver shall be liable

. i(A)in respect of all or any part Df the Security Assets or (BY for any loss of damage

- which arises: out of the exercise of the aiternpted or parported-exercise of] or the

- failing fo exerdise any of, its or hig respective powers {unless such loss o d&mage ig
caussd by its or his gross nagiagarme or wﬂful mls ccm:luct)

by Wlthmt prajudwe 1:0 fhﬂ paiterdlity of clause 14, 6(3)5 neither the Security Agent aiy’

other Secured Party nor any Receiver shall be Hable, by reason ‘of entering inito

: possessmn of o Security Assst, to account ag mortgagee in possession or forany loss.
on.realisation or for any default. or orission for whmh A mottgages in pr&ssessmn'
'ﬂught e habie : .

Protecflun of third partles '

“No. pﬂlsﬂﬁ {inclnding a pumhasﬂr} dea’img w;th the Sacunty Agant or .my Remlver o

o Delegate will be concemad to f:nqmre

15D

i52

153

B {a) 'whethm tht' Secured C}bhgatmr:s Have becc}me payablﬁ,

' '_-(b} _ ' whethen ary pnwm whmh the Secmlty Ageiﬂ or - thig Rewwer is pmimmng to EXCIUISE.

has bﬂcame exercmabia

< {s:} : 'Whether Gy mcumay retalns. due undm aﬂy Fmanae Doeumem 01

3 'f:d}: - how any monsy. pmd to tha Sec:umty Aigentor t::» the Ream ver s m b appha&

REC]IIVER
R{:muval nmi i epiﬁccmmt
The Sec‘:m ity Agerit hay frmn it to time tomove Ny Recewa: 3ppmnted by rt (ﬁubjﬂu i

the case of an admiistretive receivershup; to section 45 of the' Imnlvmwy Akt 1086) and,
whenever it inay deein appmpnate, fraiing appomi a new Recewel i the place of any Recew:al

~ wlibe appﬁmtmr.:nt R mﬂmn&md
Miultiple Receivers :
- I atany time there is more than one Receiver of alll ot any pert of the Security Asssts and/or

- the income of the Security Assets, each Receiver shall have’ pi‘}wei. toaet mdmduaiiy (unless'-'
i othﬂmuse stated. it the appmmtment d@cumenf) : :

I{emuner-:ztmn o

Any Rccmver shalE be: cnt1tled fa mmuumaﬁtm im Im qcrvwes at'a rats to be fixed ?ay

agreeiment between liim and the Secum’h_; Agent (ar fmlmg sush: agl eérrient, to: be fixed by ﬁu:.

: Semmty Agent)

o -HM;Ammssﬁ'{:nmﬁwfummmws,g . _ 23
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_--flﬁ':z'

_ -'Eé’lym-enf'- by 'Ree'éi'*;'er

: Bn}y monies actually pmd by & Receiver to the Secuuty Agant i relation to the Saemed-
.- Obligations shall be Ldpahie af bemg applied by f:he Seoyrity Agem i diSQhargf: Qf ths -
-,Sfmuetl Obhgatmns

Agent of Chugﬂr%

' -Any Regeiver. shall be tha agent of the Chmgor i m:-,puct of’ whwh }L i appomted ‘Guch
Chargor shall (subject to the Companies Act 2005 and the Insalvency Act [986) be solely - -
responsible for hig acts and defavilts and for-the payment of his remuneration. No Secured
“Party shall incur any 1 abnlﬂy (either to such Chargor or to any other persoi) by teasoir of the -
-'.-—ippmmment afd. RELEWE}I ot for any athnr TRASO .

I’QWERS OF RECEIVER

General pﬁﬁrers
o Any Recmvm shali have

: '_ .(agj o all the powers: Wmch Aare cnnf’crtcd on the Secunty Agent by ciause 143 {Pawerv f)f '

Sécurziy Agenty;.

{) Calr the powers whmh are canferred by the Af;t ott mm*tgageag in pnqqeqqmn and

TevEivers appemtad under thc Aat

ey {whether' or- nrat e ig ar aeiiinistrative 1ezewer) all ﬂm pﬂWEL‘S whmh aré ligted m'-

.schedula 1 uf the Insuivency Act 1985 and: -

oy all pnwerq whmh are r;onﬂ’.rrad by any other law cnnfamng puwm on- msewcrs

s Addztmua! pnwels

1n addition to: the pawars mtm—red 1o m c:lausc 16 iy (Cranam! pmvem*}, 1 Racewm shalt hzwc o

' the foﬂowmg pawars

(a). o take: pessessmn @f collect and gct in: aiE or any PALT caf the Secunty Assets amif OF.
© incoibis i respect t-f wihich he was appmnied

: "{b)'-' R tu manag@ the: S:’:cml{y Assetq dnd the busmess af iy Chal gor ashe thmi{s ity

)] o ‘redest ary Sc:mmty and o bmmw ar raise 'm,y mctnay and seeurs the paylnent cr:f o
© 7 any-money in priority to the Sesured Obligations for the purpose of the exercise-ofhig:

“ powers and!or def:’raymg any Costs or Ilablhtm:;. mcm*red by Himin such exerelse;

{dy ‘toosell or concur i so::lhug, Jedstng or othetwise: dlspnsmg of a]] o dny part of thc:
- Hecuity Assets in regpect of which e was appamted without the need 0 ohbserve t}m:
: festuctmns imposed by section 103 of the Act, and wﬁheut hmltatmn

: j{i} fxtures thay e - ‘severed ﬂud soid separately from . tha Rcal Pmperty'
o snntammg hicin, w;thout thie consent of any Chargor;

' (ii)_-_ ‘the ccmmdm AHOT fmr any su{fh tmnsaetiﬁn mnay: cc:»usmt ef r;ash, dsbenunes or
: other obligations; -shares, stock. or other valuable consideration (and the.
gt of siich consideration may be dependetit upon profit or turnover or be
determined by - third party) and. .

' ;‘f;'erzAJs_fﬁaasog_lzow?_mmmmms‘s T N R
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- (HT)y Emy such’ coﬂ51demtmﬂ may be payable in a lump suMm o by ingtalments.

bprﬁdd over such: parmd as he thinks fif; -

i alier, zmprove, develop, cmnplc:te constriet, modlf‘y, ;efm{nsh of repazr anv
-bmldmg oi lanid and to.complete or undertake. or concur T the gompletion or.

~andertikirig (with or without modification) of any project in which. any Chargor v

_coreetned or interested before his appoinfinent {being a- project for the alteration, S
' nnpmvcmﬁnt developmcnt, comypletion, cgmsmjctmn, mndlhcahaﬂ mﬁnbmhmﬂnt o
: mpan* of ¢ auy buﬂdmg or land); : : B

0 carry {mt a1y sa}ﬂ, le&se &1 Dthm dlsp(}sﬂl ﬂf all o Aty par!; of the E;acuuty Aase*tq-- :

o by conveying, transfering, assipning or Teasing the samie in. the name of the relevant
- Chargoi-and, for that putpose, to. enter into. covenants and othes cent;,aatuai- K

abhgatmns in fhe name of, and 5088 to bind, sua:h Char gor;.

to tuke Ny sunh pmmadmgs (m the. A af ary nf this relevint. Chaigars or
otherwisey =5 he shall think fit in respect of the Seeority Astets-and/or inconte it

rogpect of which he was appointed {including pmccedmgs for recwsry of et or

other roriies in arcears at the date of his appomtment),

it eﬂf:e:r Arito - or mais:f: any such agmamcn[ arrangt:mcnt ot m}mpmmjse as Tic: shail -

- think fit;

.im irisiire; and fo rezici any instiranees in wspect nf tha Sacmuly Augels as ‘e shail.
think :ﬁt {ar a5 the Security Agent shall dit ent} :

Tt appomt and ﬁmplmy such managar& ufhnms and warkinen anﬁ ﬁng&gc: ’sut:h
- professional. advisers ag: he “shall ‘think -fit. {including, “without paqudwe o the
_gcncmhty of the fmcgﬂmg power, fo.employ. his partnf:m and fitrn);

* o fo. one b indte Subc;zdlancs of any Chalgnr ami o hzmsfm tn “any sugh. -
' Subsidiary sl orany partof the- Secwlty Asgets; :

o o;;emtc Ay et review: claum in re&pect of ahy Real Pmpaﬂ:y i wspf:ct of whicli

e was appmnted for ary part thereof). am:l tor apply Tor sny new of extended lease,

:aﬂt_i
tor

D give valid receipts for all moies and to do all suck other things as may asem .

to him to be incidental or conducive tp any other power vested in him or-
-necessary or desitable forthe realisation of any Security Asset;

S excreiss in relatiot o éach'ﬁaduﬁty Asset all such powers and rights as hé'

~yrould be capable of exmcmmg 1f hr: wem the abS()Iuiﬂ beneticial owner of" ©
;-thc Security Assets and” :

(111) use ﬂf}& ﬂarfm mf any Chafgor for aﬂy of the above purposes

BT APPLICAT!ON OF I’ROGEFIJS AND LNTERCREDITGR AGREEMEN‘I‘

. 171 s Appll{:mmn

- All monics mcewad hy t:he Sm}uuiy Agem oy Rﬁcﬂwer aﬂm the Debﬂﬂtui‘ﬁ: ‘Secumy hag
become enforceable shall (sibject to the rights and elairs: of dny person having & seourity

. EIMAATB/GERE0/ 12068 HUKMYS 168 1475.8 - T T o as
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ranking in-prioriiy to the Debenture Secm 1ty) ba applled in ammdam:e wnh and: Subj ect o the -
- Interereditor Agr&mnent g

: Euntmgeﬂuw K

T4 the: Debenmre: Secunty is cnfmced at . tine whe:n no amnunt& are due undm the Finange:

Docuinents (bt at & time when amounts - may’ becorme so due); the Seeurity Agent or a
Recetver may pay the- proceeds of any recoveries effected By it into & blocked suspeise . -
- megourt (’bemmg mteres’t at'such rate (1f any) as the S&cmlty Agent ugually giznis mr accoun’ts. i

- -of thitslze and namre . :

. -Appmgrm’tmn, Interm.ditnr Agrwmﬁnt and suspense scwunt

"('ei)'_. Sub}zct to° f_he Titerereditor. Agreemeﬂt and clause 17,10 (Applmaﬁan}, the Sf:cunty _

Agent shiall apply &l payiients received in respect: of this Secured Obligations in-
. reduction of any part of the: Secured Obligations in: auy ‘arder or ammer wiuch itmay
da’tmnme '

Cob)y - Anysuch apprnpnatmm sbali mvemde any appmpnatmn by any Clurgr;u

i (c} A].J. morics recelwz:d, fecovered o realised by the ‘}ecunty Agaﬂt undci orin.

18,

8.1

‘connection with this Deed migy at the discretion of the Security Agent be credited foa
" geparate mtm:ﬁ:st-bemmg suspense account for so- lotig a8 the Scourity . Agent’ '
determiinies (with interest agoraing thereon at such rate (il any) as the Secority Agent
usially grants for accounts of that size and natire) without the Semuty Awent having-
- any.ebligation to-apply suech monies and interest of any part of it i or towards the
discharge of any of the Secured (:ihhgaumm unless such’ momes would be sufficient
to discharge all Secured lelgahmns in foll, o '

"igﬁn;ﬂry

Set—ﬂff rights

o _-'{"a}: The S::Lunty Agent and aa-::.h other Sac:m*efi Patty iy (but shiall not ba Ohhge:d tﬂ) set

off any. obligation which is due dad- paysble By any Chargor and’ uitpaid (whether

under the Fidance Documents. ot swhicl hag been assigned to the Security Agent or . )
such other Sevured Party by any other Chiatgor) againgt any abligation: (whaﬂ:er or

ok -inatured) owsd by the. Seeurity Agemf o suoh othet Secined  Party o suclt -
- Chargor, regardless of the pIaCE nf paymeut, bcalmng braneh or cummcy of wither -
: nbhgatmn

(b} AL iy b aﬁm thé Bf:bmmze Sm:umty ,has become snfmceahle ('md i add;tmn o

its rights undet clauge 1. 1(4)), the Security Agent and-each other Secured Party riay
-'(bu‘t ghall not. be obliged to)- set-olf any tontingent Hability owsd by a Chatger uider -
any Fitnce Document against any oblipation (whether or not maturedy owed by the

- 'Sccunty Agent or such other Seciired Party to suek Chargor, mgaldlasa r,nf {he placc' -
of Pa}flnﬁﬂt booking branch or c:unency of sither oblipaticn.

@y : Hf itic obhga.tmns afe i dlffﬁrant oiiFrencies, t‘ﬂe Secuuty Agent or such other Senured .

Paﬂy may cotivert sither obligation at a market rate of exchange inits usuai courss of -
' busmesq for thc purpose of the set: ci‘f '

(cl) I :if ither bl gatmn s uuhquldated o unascartamed the Smmﬁy Aganf ar suzh other.

" Secured Party may sct fo tian amcunt estimated. by it i g{:md taith 1o ba the amount.
~of that obhgamn : .

- HATBIS R 2063 UKMIBIGE1475.8 — ' ST ' 36
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Time 'ﬂepm";-ﬁ"sr :

Wﬁhout Qr{:judme fo ciause 18,1 (Ser -off), if ﬂny rne-depogit matuzes on any gecount which

any Chargor has with the Smunr:y Agf:nt ar any ‘gther . Semmd Party at g time w;“thm iheg:
Security T’emod whe:n =

(). this Debentite Seétirity hids Eéﬁoihé.enfb'i'céaiﬁe;“aﬁ&.
2 (h}_-- o St‘;t’iﬁftﬁ&. Oblig:aﬁcm-is dise-4nd payable;

-_such time: d&pas:,t sh,ail autcamatma]ly be renewed for such fuﬁher’m&umty ay the Sm,unty'_'
Agent or such other Secured Party in its absolute discretion considers’ a,;::pmpuata unless the
: Sesunty Agent or such athsr Sacurad Pafty oﬂnerw1se agmﬁs i wntmg

' _DELEGATIDN

- Bach of the Sacunty Agent and any- Reaelver may dalegate, by p{:wm of atmm:z:y {orin any

~“other mafnery to. any persor, any right, power or diseretion exercisable by them under this
Decd upon any terms (cluding power to sub-delepate) which it may think fit. Neither the
Becurity Agent oy any Receiver shall be inany way liable or 155penmble 1o ANy Chargm for

- sy loss or Halbility arlsmg fremn any.aet; deihult ‘omigsion oF mlscoﬂduezi oft ths par’t of any
.Delegate :

E URTHER ASSURANCLS

Furth er“-aemm

.Subj ect tor the Agreed Sccuni.y Pimclplres r;—:a\::h Chal gor- Shaﬂ (aﬂd the. Parent shall ;:mcme

that each Chargor shall) at its:owil expense, promptly do a1l such acts-and exeente all such -

' -documents: (rehoding assxgnmem& transférs, mortgages, shalge& notices and mattuchom-,} ag’
* the Seeurity Agent-or a Recelver may masmnably specify (and it such formias (he Seeurity-
: Agem or & Reeiver may reasonahly 1eqmi c) in favour cjf the Secority Agént, 4 Recaiver or ifs.

oy idnees T Ordm toi

{a). " perfect the Securit_y ciealed ar mtanded bl ba créated. under ot evideniced by thls Daad
~or far the éxercise of any rights, powers and teredies exercisable by the Security
“ Apgent, any other Sedured. Party or auy Receiver or gty Dﬂlcgate im. 1eapect of any -
Secutity Asset or provided by or pursuant tothiz Desd'or by law; of B

o (b) ' confer or ﬂm Set,uuty Agent, any RECBIVﬁI ot the Secmed Pirtics Scatrity over any

- praperty and assets of that Qbhgql 10[:;1"{;;1 inany Jurisdietion equivalent or. similar o
‘the Security intended to be conferred hy or pursuant to this Deed' anﬁa’cx '

oy fauﬂltate fhe realisation of the: assets whmh are; o dre mtcuded i bf:, ihe SubJEﬂt af_.' .

_ _tha Debenture Sscmlt'y

'-'I‘mﬁmce Dacumants

. Each Chargor shall (a:nd the Pmeut shaﬂ procuse that each me:mbel Uf the G1 Gup shall) take: a!]_
+such-aetion 4s is available foit {neloding ma

king all filinps and registrations) as may be

. mecessary for the puipose ‘of ‘the creation, petfection, protection or maintenance of any -
‘Secinity eonferred or intended to be conferted on the Est;unty Agant ar Ehﬂ Secured Pa‘rtnas by .
-or pursuant (s the Fmsmmz Dncumcn&s '

HMAITRRGY I TURMS TGRS B 27



203

2.

%

- Bpecific secarity’

“Without frejiidice o the generality of dlause 20,1 {Further acfion), each Chargor will.
irrmediately upon request by the Sedutity Agent exerute auy document contemplated by that.
clavse over any Security Asiet which is subject to o intenided to be subject to. any fiked
security under this Deed tincluding any fiked sepurity dtising o intended to aride pursiant o -
" clause 6 (Canvarsion of floating charge)): e o

POWER OF ATTORNEY

~Hueh Chargor, by way of security; lirevocably and severally sppoints the Scourity Apgent,
- each Receiver and any Delegats 1o be ite-attorney to-take any. aclibn whilst an Hvent of ’
* Default is continhing or the Debenture Security has become enforceable which such Charpor
- ig obliged to take under this Deed; imcluding under clause 20 (Further assurances), or, i no -
“Event of Defauft &5 continuing, which such Chargor hes feiled to tale and sucli failure hias not
 been remedicd within 10 Business Days of the Security Agent glving notice 1o the televant.
Chargor and/or the: Parent of such faibure to comply. - Each Charger ratifies and- gonfirms

whatever any aftormsy does or picports to da pursuant to ifs “appointment uader this clause

inieliding any action required to-eifect the transfer of fhe Receivibles Purchager Dobt of ifs:
. procesds té the Calleotion Account it ateordancs with clanse 1 Ly '

 CURRENCY CONVERSION

Al nonies recéived or held by the Secutity Agent or any Receiver under this Deed mmay be
‘cotiverted from their existing currency It such other cutrency as the Seciwity Agent or the.
| Réceiver considers necessary to-cover the obligations and labilities comprised in the Seetred.
~ Obligatiots in- that other ciurrency at the Agent's Spot Rate of Bachange for the purchass of
- the relevant ‘currency in the London foreign exchange market on the relevant day. Bach

Charpor shall indewinify the Security Agent agaiest all properly incurred costs, eharges and

. expenses incurred in relation fo such conversion, Neither the Sectrity Agent nor any Redeiver. '
- ghiall have any Yiahikity to auy Chargor in respect of any logs résulting fromm any fluctuation in

- exclange tates aftei any such conversion. . -

Fen e

232

233

CHANGES TO THE PARTIES

Chargors

No Ghargﬁf-ﬁiay assign ary-of its rights or oijl'igatiﬁns“;undér_th_is“ Deed. -

Becurity Agent:

"The Seeurity Apeit may assigd ot transfer alloor any partol its ‘rights under this Deed -
pursnant - bo e resignation or vemaval of “the “Security “Agent in accorditice with. the -
Intercraditor Agreement. Each Chargor shall, immiediately upon being requested to do s by .

the Security Agert; enter into such docimnents as may be necessary of desirable fo effect such -
- ‘pasigmident or transfer. B : o

Aceession Dead

* Hack Chargor:

RS “consents fo new S’ilﬁﬂidigﬁéépf’ﬂje-Pai'eﬁthéﬁccmiﬁg :thafg@fa’aé'@Ql}_féclhgj"li:téd by the - -

Finanse Documents; aid

- HIMIATIIGRBE0A 206 37/ VKM 6814755 . L ' LT
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242

- (Li'j_ firevocably authiorises the Parent to agrée t5 and (if requited) sign any duly mmplaled

Accessmn Deed as agcmt and attorney for and on belalf of such Clrar, gm E

. M]SCELLANE(}US
| New at:cmmts

Sy H thc: Sccuﬂﬁy Agt:nt orany Dthsl Sscuwd T’aﬂ:y receives, or ig deemed to i affezted'.

by, notice, whether actial or constrictive,. of any subSequent Secuiity (other thin &

Permitted Security) affecting any Security Asset andfor the proceeds of sale of amy

Smunt’y Asset or Ly gualantae under the Finanes Documents ceases o contifive in-

i forge, 1t may apest a new avcomt or accounts For any Chargor. I it dees nat opetia -

Cotew account, it shall nevertheless be treated as if it had done. go 4t the tme. when it
E mcewad CF was desmied to 11ave recaived such notics. :

th) . As fmm tha'r hmu aH Payments madc oy the Security Agent o such mﬂmer %euwd:

- Party will be credited or Ue treated as having been credited fo the néw accoutt and
: .'wﬂl ot opetate 1o redice any amount of the Secured Obhgatmns

_ '_'I‘:ai:lung

j{é’j _ Each Fitarice Palty il perfbrm ;tw ubhg&tmns undm the fs&mor F &Clh’ﬁ!% C

Ag;-s:aman’s {mc:luﬂmg any u:rbhgahmn to make dVEE}labiﬂ ﬁirthm adwmms}

by “This Deed secures advames aheady mada and ﬁn ther advmmas to bﬂ made

L:and Reglstry

{a) Save in 1espect of any Shurt Leasahald Propﬁﬂy or 1Y Emlﬁded Pr@pelty (m ﬂw

extent that it vemains an Exeluded Property), sach Chargor shall apply to the Chtef:
Land Registrac (and consents to-guch an: application being niads by or oo behalf of the
Secwrity Agent) for 4 restrivtion in the followlng terns to be- gitered on the Register
of Title relating to ahy property registered at the Land chlsﬁy (of any unrsgwterad_
. laud suh;ect to fst registration) and. &gamst which this Deed may be poted:

_”No :ﬁspasn‘mn mf ﬁ':fe regz.a*zfered abtate by the )il f::pi*zemr ;:if i]ie vegistered e:rtm‘e it be

| Fegistered w:thmz:{ o eriitent consent sighed by the proprietor Jor the time being of the charge

. dated T 2018 in favour of Nabwest Mavkets ple (formerly- imm-vn as. The Ropal-
- Bank Of Scmfsmd pic ¥ qfer red torin the aharges regisier or ti:fezr mxweyancsr

by Each Chargor: -

Ly . auﬂml ises the Securﬁy Agant (a:::tmg zsasonably) t{} makc émy apphcatmn:
' . which the Security Agent deeius appropriate for the: designation of fhis Deed,
- the Setifor Facilitics Agroement or any other Finance Document 45 an exempt
dnf; Dﬁh'ﬂﬁﬁﬂ docuinent under rulz 136 -c:&f the 'Lainﬂ' Re.g‘is%’rati on Rulss 2003;

- o) shall use g ma&mﬂahla mdeavoms 1o assm with any sursh applmatmn mada
' by ot on belialf of the Seeiuity ﬁgem and .

() shall notlfy the Security. Agem: m wntmg as soon as it féceives 1mf.1ce @F any.
o peisbnld apphcatwn under pule 137 of the Dand Repistration Rules 2003 for.
the disclosine of this Deed, the Senior Faeilities. Agmeemﬁzﬁt or any-other. .
~Finance: I)chment foliowmg its demgnﬁtmn EER exempt infolniation
' 'dm;umt:n{ : .

HMIAIB/GRBECAZ0B0VUKMOLORIATS S T T T T



(&) Mo Chargor shall maks oy application vinder rule 138 of the Land Registration Ruiles
o 3003 for - ihe reingval: of the designation of any such document A% ati exeiipt’
.infm"mati.ondﬂcumem,_ C . ' ' '

{d) . Bach Chargor shall prompily make: all a;ﬁplicﬁﬁbns 0 '_hﬁd._filings-.wi’th-.ﬂi-e-'Lan&
- Registry which aje netessary of desirable under the Land Repistration Rules 200310
- protectthe Debenture Secirity. . _ o : R

244 . Proteciive clauses.

“ {#y  Each Chargor is -deemed to be & principal debtor in-relation to this Deed. The:
o ghligations of each Chargor ubdet, and ‘the security inténdéd to b cieated by, this
- Diged -ghall not be impaired by .any forbearance, neglect, indulgerice, extension or
*ime; relédse, surender of loss of securilies, dealing, amendment of airahgement by,
- any Sécured Party which would otherwise have reduced, released of prejudiced this’
 Debenture Sceurity o any surety Hability of a Chavgor {whether or gt known to'it or

to any Seeured Party). B - E

()  Clause 21 {Guarantee and indemnity) of the Seniox Facilities Agréerncnt apply in
. gelation $o this Deed as if refercnces’ fo. the obligations reforred fo i such
. clavses Tespectively were roferences o the obligations of gach Charpor under this
CDesd. o ' S : Lo : o

9%, "NOTICES .
251 Senior Facilities Agreement
Subject to claise 25,2 (Nmi;:éﬁ--zhmugﬁ Parent):

s (a) . clause 36 ol the 5@-@% Fagiliies Agreement (j&?atféé&j'_(futhef (b clauses (N
36.6 (Electroiiic dommumigdtion) and 36.7 (Use of websites)) is incorporated inty this
Dieed as 1f Tully set out i this Diged;and ' - e

{bY  the dddress and fax mumbers of cach Party for all communications or documents .
“given underor i connettion with this Deed are those identified with its name-in the

execulion pages to this Deed or subsequently wotified from time i tims by the

relevant Party for the purposes of the Senior Facilities Agresment ot this Deed.

: 251 : P?Tﬁ'ﬁicés through Parent.

() Al eommunications. and . dotuniests ftom the Chargiors shall be sent through fhe =
“Parent and alf communications znd docuients to the Chargors may be sent throu ghi
~the Pavent,: = : o

:3_'(_53_ " Any communication or d@eﬁméﬁf‘madéﬁié deliversd to the Parent in accordance with -
T i elauss 25 will be desmied to have beentnade or delivered to eachof the Chargors.

zﬁ CALCULATIONS AND CERTIFICATES

Ady Gertificate of or determination by :a:.'Szian.éd:Pai“i:y_, the Security: Agent on the Agent
-specifying the amount of any Secured Obligation dué from the Chargors (insluding détails of
“any. velévant ealeulation theieol) is, in the absencs of mapifest error, conclusive evidence - -

: .againgt tlie Chargors Ufthe'matters i} w’hicﬁ:‘h ityelates; .

. IIAID/SEESU OB TUKMB IR TSRS ' ' i 30
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PARTIAL INVALIDITY

Allthe prawsmns of this Deed are- sav:rabie aitdl dlstmct from one dnotlier aud if at any time-

_ -any provision is or becbmes lllegal invalid of unenforceable in any respect under any Taw of
- any jurisdiction, neither the - legality, validity -or enforceability of any of the remaining
- provisions tof the kegailty, validity or enfmcaabxhty of such pmvzsmn unﬁer lhe law-of a,ny '
: e’thex y.msdmtmn willin auy wa}f be affected or 1mp&ll‘ﬁd :

REMEB]ES AND WAIVTRS

iNm f:ulme to excrcme, not aiy defay in exerclsmg, ol the pait. of the Secmﬂy Agcnt (ot iy -

other Sécuréd Party), any rlght ot rémiedy tnder this Deed shall operate as-a waiver, nor shall’
any single ot partial exercise-of any vight or wmedy provesit aiy further or other exerdise; or _
the exercise of any other vight or remedy. The rights and reinedies. pmwded are custiulative

“and not ﬁxslabwc of an’y nghﬁ:s orremedies pmwded by law.
| AMI‘NDMENTS AND WA]VERS | |

. Any pravision: of this Deed Tiay be amended unly it the Sewmy Agant and the, Chaz gnrs or

the Pacent on thefr bekialf S0 agree in wiiting and any %}mach of this Deed nay be waived

. before or affer it ovcurs-only if Tie Secutity Agent so agrees in wiiting. - A waiver given or
- congent granted by the Security Agent under this Deed -will be effective only if gwcu i

Wn’ﬁmg and then only in the instance and for the pul‘pﬁsa for whichit is given.

CDUNTERPARTS

‘This Deed miay be executed ifi any numbm ::;:f auuntcmaﬂs ind this bag the, saime affec:t a8 if -

the signatures (and seals, if ny) on the counterparls were ol d-sitigle copy-of this Deed.

.' RELEASE -
.'Rﬂlease
"Upon the expiry of the Securrty Permd (but ot other wma) tha Sﬂcunty Agent shaIl at the

request and cost of the Chargors, take whatever action is: riecessary to- refease of re-assign.
_ -_(wn}mut reCOuEe or warranty) the Secunty Asgsots from the Dahanmm Sncunty

Re;msmtemeni

""Whem any ﬂlhﬂhm ag (whathel in mspegt of thie obhgatmns of gay Chal gm or ;my security fox _
_those nbl;ga&mm orother wzse) is-made in whel¢-or in part of eny arvdngenment is made o the:
Faiil of any payment, seourity or othér disposition which is avoided or must be iestored on:

insolveney, Hiuitdation or otherwise (without limitation), the Hability of the Chargors undez

this Deed shall continue agif the. discharge or anangement had not cocurred, - The Security
- Agent may concede or compiromise any «laim that sy payment secirity or other dizpesition
© s Hable'to: dvoidanee of restoration. - :

'GQVERMNG mw

. This: Teed and any Fitit mn’uac‘mal ubhgatmns Agsing ok af orin connectmn Wlth it 31151[1 bf‘f:
_ gnvammd by Eughsh EVS : : _
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33 ENFORCEMENT
33.1  Jurisdiction of English courts

{a) The coutts of England have exclusive jurisdiction to settle any dispute arising out of

or-in connection with this Deed (including a dispute relating to the existence, validity

or termination of this Deed or any non-contractual obligation arising out of or i
 connection with this Deed) (a "Dispute’). ' -

by~ Thé Paities Bgree that the courts of Enpland ave the most eppiopriate and convehient
. couits to sattle Dispites and accordingly no Party will argue to the contrary.

)~ This ¢lauss 33.1 Is for the benefit otthe Finance Parties and Secured Martios only. As
-4 resulf, no Fmance Party or Secured Party shall be prevented from taking
procesdings relating to a Dispule in any other conts with jurisdiction, To the extent
allowed by law, the Finance Parties and Secured Parties may take  concurrent
‘proveedings in any number of jurisdictions.
IN WITNESS of which fhis Deed has beert duly exscuted by gach. Original Chargor as a deed and.
duly executed by the Security Agent and has been delivered on the first date gpecified on page Lo
this Deed by cach Original Chargor. ' : :
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SCHEDULE & THE (:)_RI'GLNA_L CHARGORS

I{égistﬂfﬁd; office

o 'SetSquaré I{ecr'_uit_maﬁt Lamiited

03696145

' _Cam‘panyname o ' 'Regxstered numhm o _
Westiminster M1dr::0 2 Lm;utecl ; '_0930?982 :'222 Bishapsgate London, ECBM.
s #QD. .
Westminster Bidep Timitsd 09308031 222 Bishopsgate Lonclom, EOM. |
e S B laan |
| nGAGE Spem&ﬁsﬁ Reeriifment . .Z 06189822 . o222 Bishﬂpsgaie London, ECQM" :
Limited (formorly knawn g ]Iuman I o AQD
| Capital Investment: (Gmup} ' N
:.Lum’ted) -
| Bden Brown Limited | 03643845 272 Bishepsgate London, EE:EM.' :
. : . | 4QD
j Cfatmnnnity Resouroitig Limiteﬂ 1 04123549 N "Bmhopsgatﬂ Lmidﬂm, ECQM
- | | QD .
| Claritas 'Récmﬁment Lid 106728959 222 Bishopsgate London, FCQM
: B o . 'Ef.,q!QD .
_ Syﬂmgy’i{emuntmemi Consultancy - | 07637706 $222 B!Shﬂpsgﬂtﬂ Laondo, ECQM:. S
- | Limited (fmmarly lenowmn ay HEHC S : ] 4QI) R '
| T-Syﬂmg}’“mmd} ______ _ T _ _ L
:.:HGA(JE Proactwa Tec]mma]. 106857482 .222 Blshepsgate Londen, ECEMZ: o
' Rpcruitient Limited (formerly - _4QD '
-} knowni as HCH3 Proactive - - .~ |
I Technical Recruvitiment Liwtited) |
| Retinue Sclutiofa Liited | 07664187 | 1st Floor Baird Houss, Seébeck
| (formerly Im(}wn as HB Retimie 1 1 Place, Knowlhil, Milton Keynes;
: L]m;ted:! - Bucldnpliamshire, Umled Kulgdem.
| | - | 'MKS §FR -
| Bwi Recruitrment Limited | 07864306 122z Blshopsgate London, FC2M
- - N | 2D
| (CS Recruitment Holdings Limited ! 66"60’9808 : 222 Eishopsgate London, Englanci
GCS Bideo Limited 1 10713573 222 Blghapﬂgate Londet, Uiited
: ngdnm BC2M 4QD '
: -GCS Reerizitment Sp@cmhsrts 05609278 222 Bishopsgate, Londen, BCIM
Lumted ' . ' ' ' jrfE»QD :
1 Watson Lid 02124693 222 Bmhapsgate Lcmdcm, Umted
' - e Z-I(lngdom ECEM 4QD
| 222 Bishopsgate, L-c_:'-ndﬂn_, U-n'ited .

FIMIATB/G83607 200970 KM/S 1 GB 1475 8




Kingdom, BCZM 4QD
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SC‘HEDULE 2: DETAILS OF SEC!JRJTY ASSETS. -

Pmt 1 Real Fz operty

Registéred fand

- Consultancy Limited

Chargor “Address Adminivirative area Tifle number
'.Nun'e as at th-e'date @f' this Beed.
| Unreglstered lanti
C.hzilfgm* - Address - I}ocument de:scnhmg the Real P'r: oper ty
- Drate _Dm‘:ﬁmﬁﬁt Parfics
‘None as at thé date of this Deed.
Part2: Charged Securities. -
b Chargor MName of company in Class of shares held Nurober of
i which shares are held ' shares held
Westminster Midco 2 | Westminster Bidco Ordinary 1__32,,5022(11: :
Limited | Limited - ' '
Westminster Bideo . | nGAGE Specialist .Ordinary 986,549
.| Limited - + Recruitment Limited - ' '
: | [formgrly knowi as.
Huiman Capital
| Tvestimert {G“mup}
Lumted)
“Westminster Bideo o Retinue Solutlzﬁns- Limited. | Ordinary A 9,900
Limited ' ¢ (formerly known ag HB
' ‘| Retinue [ imited) - -
| Westminstet Bideo. | Retinue Solufions Limited | Ordinary B - 100
Limited " {fermerly known s HB
o ‘Retinwe Limited) R o
nGAG’F.S'pwmhst | Watson Ltd - A Ordinary . 8,000 |
Retrutlment Lamited | - ' :
nGAGE Spsclallst Watson Lid Defarred 200
Recruitmient Limited
| nGAGE Specialist | Synergy Recruitment A Ordinary 0,350
Recrnitment Limited | Consultancy Limited '
nGAGE Specialist | Synergy Rectuitment- C Ordinary 6,250

| Resruitment Lintsed

. :HMJ’.AJ‘BJEESGWEIDﬁQ'?JUT{Mi:’?E681'14.7‘533
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Chargor

| ‘Name of company in
- | which shares are held

 Class of shares held

| Nuniber of
| shares eld

| nCAGT Specialist

| Recruitmént Limited:

Caritas Recroitmerit Lid

A Ordinary

1487545

| nGAGE Specialist

Recruitment Limdted

Caritas Recruifment Ltd

COvdinary

40,771

| HGAGE Specialist

Recruitinent Limited '

| Caritas Reécruitment Ltd

Defarr'ed

_ 531_263

| nGAGE Speciatist

| Recruitinent Limited

A Ordinary

| 83,750

nGAGE Specialist
Recraittnest Limited . |

| BWI Recruitment Limited

| 85250

| nGAGE Spesialist
- | Reeruitmerit Limited

' Community Resourcing |
.| Limited '

Ordinary

176

| HGAGE Specialist

Rediuitiisnt Limited

| Bden Brows Limited

A Ordinaty

- B810°

1 -n:GAGE Specialist. -

Recruitment Limited _' :

‘Eden Brown Limited =

| B Ordinary-

2,274

nGAGE Spécialist

| Recroitment Limited:

| Limdged

HGAGE Proactive
Tethnical Recruitnent

| 100001

T nGAGE Specialist -

e ‘Recruitment Limited

GCS Bideo Limited.

- 140,450

| nGAGE Spe:ci.al st

Recrilitment Limited

| Henlow Bideo Limited

: -__Ordinary

| 3.167.636.

| AGAGE Specialist

{ Reoruitment Limited -

1 A Ordinsey.

- | 'nGAGE Specialist-

| FRG Reoruitment Limited | .
Recruitment Limited . -

192y -

| nGAGE Speciatist.

| FRG Recrititment Limited.
L Recruitment Dimited :

B Otdinary

1 230

| HGAGE Specialist

. _ 3 FRG'REm*uit1naﬁi;Lilnibed
- Recruitment Limited | - . o _

C Otdinary.

7

nFAGE Specialist:

_ | Inner Cirele Recruitment”
‘Recruitmient Limited.

Limited - o

: Olﬁiﬂﬁ,fy -

| 100

) HGAGE Specialist

| Myles Roberts Limited

| A Orditiary

_ '_._'?-33'_59 .

EIATBA68R60/ 120697/ UKMID 16314753
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Chargor

Name of company in

which shares #re ]a‘e?t_l

Class of shares:held

- Numiber of
shares held -

: .Ré(.:ril.i’f.mEﬂt Lirited.

| nAGE Specialist

‘Recruitiwent Limited -

Attenti Consulting
Services Limited

1A Ordinary

6,875

. nGAGE Specialist
| Recruitment Linited

Attenti Consulting

‘Services Limited

- B-Ordinary

12,200

| nGAGE Speciatist

Recruitment Limited

Aﬁ:ént_iﬂ Consulting

Services Timited .

| C Ordinary

235

| BGAGE Speoialist

Beeruitinent Limited |

nGAGE Operations
Limited

Investor . -

90,000

| LGAGE Specialist

Reeriitinent Limited.

nGAGE Opersations

| Limited

| Matiapgiietit

10,000

nGAGE Specialist

;_thiﬁ Limited
Recruituient Timited. | . |

Opdinary.

pFAGE Specialist
i Recrotmient Dimited -

lgnition PeqpleLi’mi‘_’ted.- _

A Ordinasy

8000

ZQGIAGE Specialist
- Recruitirent Timited

| MatchesTalent Ltd

- 8,000

1608 Bideo Liniited
e . H.ﬁ]_dﬁngS-Limitﬁd..-_

GCS Récruitment:

A Ordinary

1501

" | OCS Bidea Limited

-GCB Recruitment
- Holdings Limited

A Ordinary .

500 -

| GCS Rct_:rﬁitmc;m ;
| Holdings: Limited -

| GCS Recruitment -
| Spewialists Limited

Norsredecmable:
Preference

| 8,000,000

GUS Recruftiment -
Holdings Limited -

“GCS Recruitment
-Specialists Limitad

| Ordinary

| 1000

nGAGE Proactive

Technical Recruftmetit

Limd tgd

" Adphates Consuling
Limited

: A Ordinary

17317

nGAGE Proactive.

Technical Reeruitment

Limited "

© Limfted

C Ordinary -

625

| BGAGE Proseive

Techmical Recruitment

| Limited.

Progetive Technicsl
Limited '

| Ordinary

106

.W-ais_ﬂn Lid

SetSquare Recrvitment

Ordinaty a
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| -Chargoy

[ Name of compary in. - Class of shiaves held Numibier of -
which b]l.—]l‘ﬂh are hald s : C shares held

| ant@d

| Bden Brows Limited

Euticr Rose Reamitmant' A Ordinary '_ - 7,102
Timited - :

| Bden B.ro-wn-Li’mﬁe;d ;

| Butlor Rose Recruitiment | C Ordinaty. 625
.| Limited = : ok

Part 3 Charged Aéﬁnun‘ts.

Cish Collateral Ac counts

Actcoant - Agcount Type~ Hﬂldmg ©-Accoumt | ..Ai:cnnnt'h:mkhraﬁch'_
Holder | Number or Mandatery | Bank address and sort code]

Pl e aymt,nt

None asat the date of thIS ])eed

Collection Actorints

Account Holder

Number = |  Bank. . sortcode

Aecouni. | Acecount :.;:. Aceount bank branch address and

Cemmnmty

- _”_Resmummg Limited

The Royal
| Bankof. _
‘Seotland plo | | 121 Vietoria Street, Lcmdsm SWlE _
: GRA -

Community
Resfurcing Linited

The Royal
Banlof
| Seotland ple - | 121 thona Street, Lcmdcm SW]E

Cominiinity

'.Raspul*{:iﬂglimitedl .

| The Royl.
‘Bark of _
| Scotland ple | 121 Vu;tona Shcct Lﬂndc}n SWIE.
I o jeRA :

Claritas Recruttment. || BB

| Lud

{ Barclays - © |

A BankPLO B _

6 Clarence Street, Kingston Upon
‘Thames, Sumey KT1 INY

Tden Hrawn Limited

Barclays
| Bank PLG

| Churehill Place, Loudon B14 559

| Eden Brown Limited

Buarclays

 FMHATE IS SR BOT HORI HUKMIS BB IATS
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Cﬂngcﬁan Aemﬁnts

-Arcount Holder

Aceonnt

N umber

Accoant -
.B_smk. :

Acmumj bank branch address and
sort ﬁﬂd&

e

11 Ghmch;aﬂ Piace Lnndan B4 51{P e

‘Synergy Recruitment

1 Consultaney Limited

(formerly kiiown as
o HBHC Synergy
Limsi:ted) .

: Bm‘élﬁys_
Bank PLC

- 6 Clarence Strest, Kingston Upori - -
Thames, Swrrey KTT INY

1 nGAGE Proactive
Technical

1 Reeriitmeit Timited
~ 1 {formezly known ag

| HOTG Proactive
Technizal -

;_Re.cmitm-cnt‘-'L'i'mitﬁd)

_' HSBQ Baﬂk
ple

| WD INT

FO.Box 1EZ Dxfmd Sneet London

I nGAGE Pmactlvc :
Techiical
Recruitment Limited:
(formerly known as. -
HCIG Praactive
| Teshnical -

Recruitment Limnited)-

" HSBC Bank
Pl T

.:_'PO Box 187 Oxford Stleef Laﬂdoﬂ
WD iNT '

| Retinue Solutiony
Lirmited (Tormerly

Tenowine ag FIB Retinue |

| Timited)

ple

CHSBO Bank. |

| 19 Midsumner Place, Milton Keynes;
| Po Box 1888 MK9 3GEB

| Watson Ltd-

| Nationial.
Westiinstar
Bank ple.

| South West ROSC, 740 Waterside
i Drive, _A'zt-e'c. Vest, Almonsbury, BSYY |-
: Sort Coda

| ‘Watson Lad

National
Westringter
Baskple. -

| South Wast RCSC, 740 Watelslde

Digive, Avlet Wr.st, Almembury,.BS99_

1 SetSoquaie
;o Recrm‘nmcnt Lmnted

| Natiorial
| Westminster |
| Bank ple

. Snmh Wﬁst RCSC 740 Watmslda

- 5BD

Dirive, Aztec West, Mmﬂnsbury, HLoo

SetSquale
§ Recrumnent Limneé

| National
Westminster
Bankple.

T Gouth West RCSC, 740 Waterside. |
'3:}11% Amc West, Aimonsbum BS99 |
1 5B

HMI}_‘&JEMBS&SDHESSE&?MKM@]5&14‘?5,3‘ :
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Collection Aceounts

Account Holder Account .A_ccm'mt | Accomit bauk branch address and
: ' Number . | - Bank . - ' - sort code

1 Sort Cod

Partd: Intellectial Property

Part dA - Trade marks

Proprictor/ADP | TM number | Jurisdictionfappare | Classes | - Mark text
- number . ntstatus S

| Bden Brows | UK00003012 | UK {35and41 | EDENBROWN. |
fLimited 752 . ) 1o o Pword marky

Eden Biowt: | UKG0003012 | UR- - | 35 and 41
Limited 60 | 1

| Bden Brown UK00002588 | UK | 116,35 and. | FN-SPIRAL
Limited- 4. AL (word trark):

Part 4B - Patents

Proprietor/ADP number "Patent number Description

..N'éne as ak tli.c'i_:lat_e of this Deed,

: -.]':“éu't'jti_C - Damain MNaimes

Proprietor/ADP number | ﬂescripticrn- s

B | Limited)

niage Specialist Recruitnent Lirited |- Apollentrsing.couk
{formetly lenown ag Hurrean Capital - '
| Tnvestmerit (Group) Limited): (Company
sumber: 06533365, HCIG Operations

- 1 {formerly lmown as Himan Capital -

|-niage -Spcm‘i.aiist Reeruitiient Limitad : Apo’iia—ﬂufsing,ca.tﬂ{

| Investmetit (Group) Limited): (Comipany :
| numiber: 06533365, HCIG Operations:
. | Lirnited)- PR

| nGage Specialist Recruitient Limited Butlerose.couk
{Formerly known as Funen Capital : '

- | Investment (Group) Limited): (Company-

"l numtber:. 06533365, HOIG Operationy

HIVATB I BR60 120607/ KM/ 5814756



I’art ¢C Tomain Nameﬂ

PrupneturfA{}P numbﬂr

Deseription

- _Ln‘mi’ad)

nfage Sp‘ ecialist Recruitment Limited
(foriverty known as Huan Capital -
Investinenit (Group) Litaited). (Company

| number: 86533365 HCIG Operatmn:,

' anted)

butler-rosecoulk

n{Gage Spem alist Recruitment Lirnlte:&
(formerly kriown as Human Capital -
Investment (Group) Limited):

1 butlerrose.conm

n(Gage Specialist Recruitment Limited
(formerly known as Human Capital
Investment {Groupy Limited).

‘hutlsrarose.com -

| nGage Spesialist Recruitment Limited
| (Formesly known as Huwman Capital: =~
| Investment (Group} Limited): {Corapany -
| rombet: 06533365, HCIG O;ﬁcmtmm '
Lumtcd}

caitasrac.cdalk

| uGage Specialist Recraifment Linited

| (formerly known as Fuman Capital -

Tnvestment (Group) Limited)

- cariiasrEe.coni

nGape Specialist Recvuitment Limited -
(formerly knowrias kuman Capital
Invesimeiit {Group) Limited): {Cawripany:
nuinber; 06533365, HCIG Operations:
lelted} '

| paritdsrecroitientco.ik.

: nGage: S_p-emaiist Recrutment Li_miféci _
| {formetly kiown as Human Capital
| Investment (Groupy Limitedy .

caiitasrecruitment.com

' ﬂ(}a'ge Specialist Recraitient Limited
| (Formerly keiown 48 Human Capital
: '.Investmcnt (G‘mup) Lumte:d}

paritas-recruitinent. cony

S n&age SpecmhstRacrmtmant Lirnited

(formerly known as Human Capital .
Investiment (Group) Limited), (Company
‘miber: 16533365, HCIG Ope:atlons
Limtted)

 hieresourcing.co.ul

| nsage-speaia1i=s_t_-11ecm_imefg_f imited -
{formerly known ag Human Capital -+
Investiment (Group] Limited): (Company -

hcsing-sssociationdoby.co.nl

nuiwber; §6533365, HCIG Operations

© BMIATBAEB60/ 120627/ KIS I681475.8.

a1



Part 4{1‘ Dnmam Names L

Pmprmtur!ADP number

Description -

" Limited)

.| nGage Specialist Recrudiment Timited
- | (formetly knows as-Human. Capital
| lavestment (Uroup] Limited): (Compary
Higmber: [}6533365 HCIG Operatums
_Ln.mt&d) '

| housingsssociation<jobs.com .

: _nGagc Spemalzst Eesmz’rmtnt Limited . .
(formerly known as Human Capital
| Irivestment (Gmup} L1m1f:ed}

social-care-jobs.com

:nGage-.Speclahst Ra_cm;tma‘nt Limited
{formieily known as Hutman Capital -
- .anBQtlnﬁﬂt (Gloup) Lu:mtr:d)

- | soeclal-carsvecriuitment.com .

-nlge Spetialist Recruitment Li.m_ited“
(formetly Known as Human Capital

| Tnvestment (Group) Limited)

| synergy-nialla-jobs.biz

“nGage Speoialist Recruifient Limited
(formerly kaowss ag Human Capital
: Eivcsﬁhehf.[ﬁmupj Limffed)-

Rt syﬁergy-malia»j phs.com

_nGﬂge Specialist Recruttment Limited
{fortherty known as Human Capital -
Investment {(Group) Limited)

-Symfg?—'maﬂaj’dbﬂ a8

) nCage Specialist Recruifment Litnited -
{(formerly known as Human Capital -
Investrnent (Group) Limited)

- .Symrgy;maﬂa-_-jbbs,ne't -

| nGage Specialist Recroitment Linited "
| (formeily known as Humad Capital - -
" Investimient (Gr.oup)' Limi;feclﬁj’

' :'syncrgy-maiiwj olbig.org

'Commumty Resmn cing, antad {listing
;| company. numhcr 03643845, Edan Browm
} _Lumtcci) ' .

Qrenitine.c:o;uk '

nGagc Sp‘e"cxal‘ist Re_c‘mitmeﬁi Limited .
1 (formerly kown as Hamen Capital
Investment (Group) Limit.edj_ _

| click2recruit.com

TFden Brown Limited - “elicktoreorit.couule
B Eden Brown Limited *edenbrowinorguk
nGage Specialist Retriitnient Limitad | edenibrownus

- (fomieﬂj{ Jnown ag Huum_n Capltal .

- HMATEIEBR6 I 12060 MBI 63 14753 -

42,



Part 4C - Domain Names -

:Pi‘upt_‘f'ﬂfoﬂf‘&ﬂ? number

Descripiion -

‘uvestuent ( Gmﬁp) Limited).

| Edeii Biown Litited- {listing cotnpany

- nnber 6189822, Huinan Capital Investmem; 1

. _ [G‘mupj anted}

-:.hamilt.{mbradshaw-humancap.ital.;cﬁ..uk

- Bden Brown Limited {listing company

number 6189822, Hustan Capital Imesﬁmnf :

_ '.(Gmup) anted)

-li%hc,co; uk

1 Bden Brown Limited (ligting company

“nomber 6189822, Hunan Cﬂpl‘tal Investment |

(Gmup) Lumted)

Abhecouk

* 1 Bden Brown Litmited (Hsting company

Z -(Chaup) L:rmted}

-hb-humancapital.conuk: '
murritrer 6189822, Human Capztal Investment - |

: | Bden _B.rgwn-L.xm:__tﬁa

 publicjobsditect,couk |

| Eden Brown Litnited

cublic-jobs-ditectecuk

Rden. Brown Limited (listing company

| | {Group) Lumted)

| synergy-mallaj obsco Ryl
| mimber 6189822, Human Capital’ Invesmnent. ' oo .

niage Specialist Récruij_{ment Litnited
(formerly known as Human Capitel:

| Investmeat (Group) Limited): (Cotripaty
1number: 06533265, HCIG Opeiatmns

: '-lerted)

| atentid. o.ulk

Gage. f;peciatist'ﬁecminnenf Limited
1 (formerly known as Humian Capital
R 'mvestment (Gi oup) L"Eﬂllt(:d)

-afenttinst . -

| nG;z_tgs Specmhgt Re ortitinent Limitsd

| (formerly known as Hogan Capital

inveshinent (Gmup) Limited): (Campany_

< minitber: 06533365, HCIG Operatwns
I Lumted}

| attenti.co.uk

O nCage Spiccialist Reettitment Limfted

- {formérly lenown as Human Capital
Investment (Group) Limiited)

| -atténtiniet

| hiGage Specialist Recrvitment Lintfed
| (formerly known as Human Capital
1 Invéstment (Group) Limited): (Cmr;pany_
| nuimber: 06533365, HCIG Operations

sastwestinternational.co.uic

“HMIATRIGSRO0/ | OGS T/TRMI 1681475 8
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 Part 4C — Domain Nanies

Proprietor/ADP iisnber

Description

' -i;_in"iited.} B

| iGage Specialist R.aﬂr‘sii%men:% Limited
| (formerly kiowi as Human Capital
'ijeatmenl (Gfoup) anted)

“edenbrowi.com.

nGage Specrahst Recruitment Limited
(Formerly known as Human Capital -
Tnvestiert {Group) Limited): [Compeny
mumber: 06533365, HCIG Operations
meted)

| en-spiralico.uk

'nGagc Spemahst Recruitment antcd

| torinerly known as Human Capital -

| Investment {Grotp) Limited): (Qum’pany

- | mumber: 06533365, HEIG Operations

_Lmtad)

ewi-group.couk

Synergy Recriitment Consaltancy Limited

| EWi-group.com

1 (formerly kuown s HBHC Synergy Limited)

| nGags Specialist Rectiftment Limited
(formerly known as Fuman Capital
Tnvestment (Group) Lifnited): (Compay
-} b 365333635, HCIG Opma:tmns

| Limited) L :

| ewinternational.couk

| nGage ‘%mmahgt Recruitiment Limited

i [formerly lnown as Tutian Capifal

| Investment (Group) Eitpited): (Company.
| tiuinber: 06333365, HCIG Oper atn:ms
Lmnu:d) o

| ewitco.uk

| aGage Spema]:st Recruitiient Limited
{formerly’ kriowr as Frimas Capital

| Tnvestrnext (Group) Linited): (Coinpany
iumber: 06333365, HCIG Gpew;tmns '
ZL;imted)

| ewi-recruitment.couk:

Ak yn‘a‘rgy Recruitment Consultancy Limited

- {formely knownoas HBHC Synergy Limite:;i_}'

Ewiretruitmentoom

S | nitage:Specialist Recritment Limited

| (formerly keown ag Human Capital -
- Investment (Group) Limited): (Company
- | number: 06533365, HCIG. Opc:ratmns

. ani;ed} :

1 ewisearchcoals

; Synargy Recmmnem C.unsultdncy lelmri
: .(formcrly Imcwn ag HBHC Synﬂrgy Lumécd)

I ewisearchicont

'HM#AEI&&&&W[:@@?%MWD1.5314?5:,8-" T



Part 4C ~ Domiiin Names:

Prn_p.r_i-e'm'rf’ABP number

: - Deseription

nGage Spemahst Recx nitmnent Linjited -
(farmerly: kuows ag Human Capital
Invesme:nt (Gmup anted)

hamiltonbradshave-bumais apital.com

. nGage Spam&h%‘t Recriitment Liinited
| (formerly kitown as Human Cajrital
Im_.'fe's'tment (Group) Linsited)y:

hb-h’;-.né‘:ﬁ :

Synergy Recraiiment Constltancy Timited

_: hbHesmis.colk

| (formerly known as FIBHC Synetgy Limited) |

| 1iGage Specialist Recruitment Limtted -
| (formerly known as Human Capital
Investment (Group) Limited)

_ .hbhumancapifal.com

‘| nGage Specialist Recruitinent Limited
- (lonerly known gy Flanan Capital

| Investtent (Geoupy Lirmited): (Company:
number: (16533365, HCIG Qpe‘smtwns
lened)

. hc--«ifg'.cn,lik

vCape Specialist Recruitiment Linited
{formiesly knowii ag Fignan Capital -

| Investient (Groupy Limited): (Compm}f
| numbery 06533365, HCIG Opmatmns
': Lumted)

‘Theigltd.cond

- nGage Specialist Recryitment Limited
(formerly knowr s Human Capital
Investment. (Group) Limited): (Company
number: 06533365, HGEG Operations
Lumtar:f)

- | heigoperations.co.uk

: nGdge Spa_'e'la}ist:Recruitrnent Limited:
(formrierly known as Fumart Capital -
Investment (Gmup) leltcd}

| hicigaperations. com

nGage Speeidlist Ricrudtment Timited
{formerly known as Human Capital
Tavastment: (Gmup) Limited): (Comparty
1 mumber: 06533365, HCIG Operations

Nt L:u:mted)

| hoisgroup.co.ulk.

néiage S pecmiist Recriitment Limitad:
(formeily known as Human Capital -
| Investment (Group) Limitedy: (Company .
| number: 06533365, TICIG Dpemtmris

_ Lumted) :

| hednvestment.co.uk:

 HMYAJB/688G0M2069 17U K9 651475 5
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Pal‘t dC Dﬂmam Namey

Prnpr:etﬂrfml’ number.

Description.

' nGage S}iamalist Recmitihent'[;nmted _
| {forvierly knows as Hurnan Capital.
| Investment (Group) Limited): (Cmnpany
nurnber: 06533 355 HC[G OPEgatmm

' anted.)

humancapitalgroupco.ulc

| mGape: Spem alist Recruitment Liwited
{formerly known &8 Humnan Capital
| Tavestiment {Group) Limited): (Cmmpany
| piber; 06533365, HCIG Dperatmns
. L}mﬁed)

humaneapital-igicoukc

i nG agﬂ Specialist Recruitntent Limited
I (formerly known as Huroan Capital.
Tnvestment {Group) Limited) -

| humancapital-ig.com

| aGage Spesialist Recraitment Limited -
| (formerly known as Humean Capital
Tivvestmett (Group) Limited): (Compary
mimnber: 06333365, HCIG Qpemtmns
'Lu"mtetf]

nspival.cduk

| (formesly knowiy s Human Capital - b
Iivestment (Group) Limited): (Comipany -

o nG‘age Specialist Recruitment -Limi't‘ed'_-

| number: 06533363, HCIG Operatiofis
__Limltedj ' -

© O pespiralicoak:

- inGage Spw.,uahst Rearmmmm Limiited
¢ (formerly known as Huwan Capital -
§ Invashnem {Gmup} lelted)

n-gpiral.¢om

nGage _Speé;aall'sf 'R%_crmtm?ent L—Lm,lted
(formerly known as Humen Capital

- | Investment (Group) Litaited) (listing

" | vorapaty tuinber 6189822, Human Capital.
I;wcatment (Group) Lum*ted)

| alphatetconsulting co.uk -

- nGage Spncmhsl Recruitment Limited -
| (formerly knownas Huan Capital
Investment {Group) Lirnited) (listing.

‘compatty munber 6189822, Himman Capital - |

| Investiment (Gmup) anted)

. alpﬁat&d-aﬂhéﬂiﬁﬂg’.-co ke

| nGage Specialist Recruitment Limited -
1 (formerly known as Human Capital-
- | Investnent (Groupy Limited)

| alphatec-consulting com

| ntiage: S]ﬁeﬁia_iis:t Tecriitment Limited
| {formerly knows as Human Capital

- ;atmtt_i-,;‘,om

FIMVAJRAGREGH 12065 T/UKMIS1681475.8 -



P:u"t 4C Dumain Naﬂms -

Prnpnetura’ADP nuinber

Description

g I,nvestment (G c:-up} Limited)

* LnGage Specialist Recraitment Limited

| {Hormerly knewi as Human Capital
: [twe,stment (Gl cmp} Lumfcd}

] enegpital.eom -

-nGagE Speclahsi Reeruitment anti:d
(formerly known as Tuman: Capital

- | Investment (Group) Limited) (Hsting |
company miinber 6189822, Human Capital

| Investment (Group) Limited) -

| Inner-circle.comk:

' nGage Speciatist Recruitment Ehmited
(formerty knowi ag Hiuman Capital

| Investinent (Group) Liiited) (l1stmg
compariy timber: 06533365, HCIG
Operatmns antcd}

| mentrose-recriitment.eoal -

| nGage Spetﬂahst.'Recrmtment Limmited'
(formerly lnown aa Human Capital

:'Inves'tmént {Group) Limited) (sting
cotapaty murmber: 06533365, HCIG

' _Dpera.tmns Limited) -

! ns365-test.couk

nage Specialist Recmitment Limited '
| (formerly knows as Himan Capital -
| Investrivent (Grotip) Limited)

heightd coitt

| nGage Specialist Reertitmzst Limited -
| (formerly lniownas Humany Capital -
+ Investment (Group) Limited) (listing

| conpany number 6189822, Human Capital_' '

| Tnvestment {Grcjup) Lmnted)

vinsd65.co.l

nGage Specmhs*r Recruitment Lmuted T

 (formefly known 4s Human Capital
Investmernt (Groun) Litaited).

{i+pg.com

|-nGage Specialist Recruitment Limited
- (formerly lenown as Hurmizn Capital
| Investinent (Group) Lumited)”

‘mangellhishop.com

| nGage Specialist Recruitiment Limited
{formerly kiown a3 Huigidn Capital
| Investrient (Group) Limited)

fE-1Ti8.coM

nGage Specialist Reeruitment Limited
Aformerly lanown s Human Capital

| ZEED. c0om

| Tnvestment (Group) Limited)

nCage Specialist Recruitment Limited B
| (formerly kinown as Human Capital

| visiactuarialcom

| Investment (Group) Limited)

HMIATGRSE 0 12059 T UKMB 6814758
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I]'Bl t 4C - Domaii Nﬂmas

Pmpr;etmmm number P Diescription

;. :niéﬁgé-ﬂﬂpccialig? stt_:mifﬁnﬂnt Lumt'ed“_-
- (formeily khown as: Fuman, Capital

_ Vigirgroup.com
| Tuvestment (Group) Limited) ' '

nliape Specialist Recriitment Limiﬁ&d: :
1 {formerly known as Hurnan Capital
Tavestment (Groiip) Limited)

: _visirinvestmént‘.c-dm :

" | nGage Specialist Recruttment Limited

(formnerly krgiwh ag Hutnan Capital o ms“-l.un_l '_ad o
Tnvestment (Group) Limited) e »
n0age Specialist Recruitment Timnited : _wis-iiﬁsk.cam

| (formierly known as Human Capital
Investient (Group) Limited)

nGage Specialist Récruitment. antéd |
1 (formerly known as Hirran Capital

sagitta-recruilinent.con -
1 Investment (Growp) Litnited) : "

nGage Specialist Recruitiment lel.t&d
¢ (Formerly knownag Human Capital -

T aefuariatiohsulceom
i Investment (Group} Limited) N

nGage Specialist Rectuitiment Liimtéd'- '
(formerty knoven as Humat Capital
Investment {Grotp): Lu"mted)

investrientjobsuk.com -

j ‘n(age Specialist Reciuitment Limited -
(formerly kiown as Humag Capital .

| riskjabsil.com
| Tavestmend (Group) Limited) ' '

1 (formierly Known as Human Caplta]

nGage SpecmhstRecrummnt L.umted- | vigirltd.ca E

1 Trivestrent (Group) Limitedy - -

| nGage Specialist Rectuitment Limited -
' (formerly known as Human Capital-
Investment (Ciroup) Limited)

| yispltdiasn

nGage Spectalist Recruitifent Lirited

L : o ~vigirreeritrent.coi
{formerly kniown as Human Capital

- | Investment (Group) Limited) . -

. Part 5 Belevant Contricts

| Charpor | Date of Relévant Parties Details-of Relevant
; ' Contract R : -Cta__nuact
| Westiminsier Bidco . ‘Dated on orabout 26 | (1) the persons whose | -Acquisition Agreement.f
"} Liniited : | Noverniber 2014 | nemes and addresses. [ relaing to the :
' | are setoutin gohedule .| acquisition of the entire |
1therein, (2) - - issued shargcapitalof |
| Westminster Bideo. || Humen Capital -
| Limited, (3) Hamilion | Investment (Group)
Bradshaw Limited and - | Limited -

{4y Graphite Capital
E Maﬂagx_ésmejnt LLP

. HVHATBI6E860/ 120697 UK MIF T4 1475.8
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‘Westmiingter Bideo. -

Limited

Dated onor abuut 26

: .Novanr_ﬂ_:-m 2014

-1 therein, (2}
 Westindnsfer Bidco
Limited and (3)

‘| Hasiilton ﬂr&d&hﬂw
' anted

| (1) the persony whose

gy and addressey
are-set ot 1 sch;eduie :

Acquigition Agmzmcnt

elating 14 the

‘acquisition of the entive |
- | issued sharé capital of - |

HB Retinue Limited

| Westmirstor Bideo
1 itmied: .

| Dited on-or about 2%
| Noveiber 2014

| Ly the persons whose:
| names and addresses

| are set out in scheduls
|1 therein as Warrantoss: |-

and (2) Westininater

+ Bideo Limited as
-.Puruhdsu

Wm‘mn’@ ]jeéd

' --Wéstnﬁnstér Bideo
Limited '

;f Dated on or sbout 26 - -
1 'Novembcl 2814

-(1) the persons armed

i the'schedule therein..
ag Covenantms and (2) '_ R

| Westminster Bideo |
| Limited as Purchaser . |

| ndermnity Deed

. '-Wﬁhtmmstarialdm X

;Jﬂum!ed

Deted on'or about 26
Nwémbﬂjiﬂm-. -

(1) the persons nanied
| int the sehedule therein
1 as Covenantors and (25 1
| Westminster Bideo.
| Limited as Purchaser - |

-'.Tax_. Deed

| Westminster Bideo.
Limited

.| Dated on or FlbDll‘t 26
| November 2014 .

(L) the persons nsmad:

| thistein and (2)
| Westminster Bidoo
] Lingited.

3 .D‘ié.c’:fqéﬂr_ef Letter

nliags Spéﬁiaiist

Reciuitment Limdted
(fortmetly lnowr as

-Humen Capital

' :'In‘;resmicut'((}lfnup‘j" :

. anted)

Dated on or abaut 26:
s _-Ncwember 20 14

(1) Philip Poolé and
‘Siva Singh s Vendors -
and (2) Human Capital
| Trvestiment (Group) -

- Limitad -

. Shate purchnse .
-dpreement relating tor.
-certiin shares in the
“entiteissued share
'c'apit:ﬂ af HBHC
Synergy Limited -

| nGage Specmlmt

‘Recpmitment Limited
(formerly knows ag’
:Human Capital
Investient (Qroup).
Limited) -

Dated dn.or about%é_- '
| Navember 2014 -

B Livestment (Group)-
- | Limited gs Purchaser

(1) Carl Chiﬂﬂappen

| and Mathew Westas

Vendois and (2)
Human Capital

‘Bhars purchase

agreement relatm ]
certain shares in the

. ent_lre 1551.1_&{1 ghare -
- capital 6T EWI
| Recruitiment Timited . |

HMEA.FB!ESSGWEE%QWUKMH‘l§81475 8

o




| nGuge Speoialist:
Recrujtruent Limited
{formerly knowh ag

| “Human, Capital
Investient (Group) .
B Lumted) -

Dated on orabout 25
November 2014

{1} Jasem Beith; _
‘Welissa Bunting, Kylie

| Coleman, Paul Cubitt,.
Yashu Fernandes, Katy - |

“Bhaie purchase
AgreeHIst: relatmg to
certain shates inthe
entire issued share

Heiri, James Hedges;
Maitt Oliver, Meill
‘Seott-and Debble .
Smith as Vendors aid | |
{2) Humar Capital
Investinent (Group) -
rLionited as Purchaser

.| capital of Caritas-
Reéoriitment Limited -

- Part 6= Insurances

_ﬁCha‘rgﬁ'r :

1 Insurer .

| Poliey number

| nGAGH: S’pemah'at Recruitmert .

1 Limited (formerly known as Humat |

| | Capital. mvestment (ﬁmup)
- Limited)

| Higcox Insurance
Clompany Lid-

| HUPIB9126523

| nGAGE Speci-alist:'Rec-rtlit:méht
| Limited (formerty known as Duman
Capital Tnvestuent (qup)
Limtted)

2 QEE Insurama (Ewopa}

Ltd

__QBE Casualty Syudma‘ic 1
1386

Y1004420QBE01 144

N nGAGE_Sp‘@q:i@.liét.ﬂecrﬁihﬁéﬁt .

1 Limiited {formerly knowr as Human

g _Cap ital nvestment (Gmup}
L leuﬁd)

CNA. I_nsm ance Cempany
d

D'c*jm:aﬂﬁ_

g .nGAGE ’?spuudhst Reciuifiasnt

1 Limited (Topmetly known as Hrinais

Capital Investment { Group}
o .anted)

' Apeas Insurance Lid

| oms2ea701%

' -Cmmnun-lty Resourcing Litnited t/a

} Resoursing Grovp -

Eauity i{edétar _
| (Syndicate 218 at.
' Llnyd.’s)

26420080

| Carttas Reeruitment Limited

EET

i Cx}mp Atiy __Ltd

| HUP1926523 (Employers' &

Public/Product Lisbility/Internet | -

| end Broail/ Crisis Containinent) -

| Caritas Reeruitment Limited

| Hiscox I_nsura.ncﬁ
| Company Ltd

| HUP1926523 {Professional
' Indm‘mﬂy lﬂsurancs)

] Ct&umiuni@' Regouscing Limited -

| Company Ltd

Hisvox Insurancs

: :HUP1926523 (hmpmycrs &
| Public/Product Liability/Internet
- and Broail/Crisis Containment)

| EIM/ATB/S3RA0/ 120K I6RTATS &

= j.SQ:. .




Chargﬂr L

- Insmrer

| Policy number

‘Compuiiity Resourcing Limited

: Hiseox Insurance
- Company Ltd .~

| HUP1926523 (Professional
: mdemﬂiw }nsurance)

| Ewi Recrultment Limited

" L Hiseox Insurandée.-

Conipatiy Ltd.

HUP1926523 (Empioyers & ]
| Public/Product Liability/luternet . |
.and Emmlme]s Contanmem) _

‘Bwi Recruifment Limited .~

- _'I.-Iisco_x Isurance
| Company Ltd -

: -EIUPIE}EBS}B {meessmml

| .J’ndemmty Insurance)

g .: -:Etia_n: Brown Limiited

| Hiscok Insurance: _
| Company Ltd

| HUP1926523 (Employers’ &
| Public/Praduct Lzablhwfkltemat-
| i meUCmsls Contmnent)

Eden Brawn Limited

_ -;_'H.iscc}xlﬂsiﬂfa;ﬂéa
.__Cmmpany.i;td_ -

ﬁ '.mr?wz@gzg {Professional
_ .Lndemmty Insurance)

§ S*yner Yy Recnutmeﬂt Loasultancy

| Limited {forinerly knows as HBHC

-1 Syn argy Lxmitad)

‘Hiscox imsurance ;
“Cotapany Ltd

| _HUPIQEGSEE (Emp]oyers ol
| Public/Product Tiability/Internet

Synm gy Recmxtment ConsulLaﬂcy

Limited {formerly knowras HBHC -

.| Bynerpy antcd)

Hiscox Insurdnoce

-Company Lid -

and EmailfCr.isis C-Dﬂtainmn:ni-)-

| HITR1526523 (Professmual
3 -Im}cmmty Insumﬁce)

: ._uGAGE Speclahst Raﬁmmmnt
| Limited (formerly known ag Human
| Capitil Investment (Gmup}

- anted)

: Hi’szcﬁx Insurance
. Company Lid -

H.wwiész:«;.(ﬁﬁpinyem’ &

Piblic/Product Liabilityilnternel - |

. _-and;_ﬁmailft?;ﬁsis. Contanment)

| nGAGE Specmhst Reernitment.
Litiited {(formerly kaowsn s ll‘uman

L Capital anebtmcnt (qup}

.'Limltﬂ:d)

' Hiscox Insurance -
- Company Lid.

| U965 (l’mfessmnal
: _.-Iadcmnaty Inguranoe)

| ‘Retinue Solutions Limited (formerty

1 kiown, as'_IHE _.R'@i;iﬁu_@ -L_,_imi‘tr::é) _

 Hiscox Insurange
-t Compeny Litd

HUPIA1 92 1959 (Empleyms rg ]
-Public/Product Liability) -

Refinue Solutions Limited (fotrerly |
: Cnmpan}f Lid

known as HE Retinue Limited) -

Hizcox Insurange

3HUP1 61921959 (mee:ssmnal
-']ndemmty Lmb;hty)

Retinue Solutions Limited {fsrmeérly |

| known as 1B Retinve Limited)

.HIISD{}K lnsuramc :
L Cq1npany Lid

- HUP]JﬁlQQ.I’%Q(Pi‘ﬁperW o
{ Contents/ Portable Equiptient/ .
1 Business Interruption/ Crisis -
| Containment)

| Watson Lad (trading as. Setsquare
:R&mmtment Li mitcd}

| Allianz Insurance ple

g 13:’03‘@23 17%552;01
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SCHED{JLE 3+ FORM OF NﬂTICE TO AND AGKNOWLEDGFMENT FEOM ACC()UNT
BANK :

Pait 1; Form of jl't‘li_i:ii:a of eharge to Accounit Bank.

Loy [insert matiz aid address of Aceotint Banl] :
Diited: [ 2097
E Dmar Sns

'WB hmﬁby give notics that by 4 debmmm deted {Q‘ : } 2018 (the “Dnbenmre“) Wi have
charged to NatWest Markets ple (formerly lnown as The Royal Bank of Scotland ph:} {the "Security -
‘Agent') as seturity agent for certain Finaneial instituficns and others (as referred to in the Debenture)
“atlour present and fihure Aght, title and interest inr and to the following accounts in our name with:
youy all monies fiom tise to time standing to the credit of those aceciits-and all interest from'time to-
e acerued oF accruing o those agoounts, any investment rde-out Df my such moniss o acc:mmt
“and all rights to repayment of any Gf ﬂm fwregmng by yuu

- [IHSB?F dea‘mﬂ.s' caf acwwml (t-:;gethcr the “Accnunt&") _

' .'-Wa Jer eby urewcably instriiet and authm-lgcz yoar

dio tedredit o Eassh f&ncaum all mtemat f‘mm e to titie emw& oni the sums of mmuey held m-'
thet Addout; : :
2 - to diselose ic ffie Sacurjt}v Agmtj wﬁhum‘ Ay ref‘em:ut:c 5 oF fmthm auﬂmn‘éy from s aud :

without any lability ot inquiry by you as to the Justif] cation for soch disclosure, such
- inforination Telating to the Accounts and the sums in-each Acctunt 88 the Secmity Agem
Hay, gt any time and {hom Hine to titie, reques‘t yuu o chsclsom - 1t

R () hold all suins hom time o thne standing to ﬂm credit of ca::h Accnunt i our narme wzth' _
_ _ymu to the order of the: Sacuuiy Agant :

4. 1o pay of release ali or any part ol the suitis from nma s tmﬂa standmg to nm cradit of z::&ch-.-'
' ‘Aceount in oue name - with vou-in -accordance WJi]:i ’t]:lﬂ written instructions of the Secmﬁty. '
.Agem af oy time: m& From time to tnnf: and. '

5 o zompiy with the terms of any Wiitten fotice or iristructions i any way mlatmg to ths. :
. Accounts or the sums standing o the credit-of any Account from Hine to tine which you may:
yeteive atany time from the. Securlty Apent without aty veferenne toor further authority from
- s aad without any liability or mqmry by you a5 to the. juquﬁcanun for or validity of auch

- iatice o mstmutmm : o :

- '[Fm the avmdanoe of doubt ﬂfm Se:cunty Agent é,hail nm b &nhtlcd fo exereise any of 18 viphts

' .""pursuant tior in conpeetion with paragraphs 3 and 4 ahove and shall not be-entitled fo serve any
notice or give any instruction pursuant to” paraglaph 5above unless and until an Bvent-of Defaultfas:

E .dﬂﬁnad in the ‘Debr;muie) hes oschrved (as notified fo you it e 1tmg by the Secunty Agant} 1

{Pleaqe nbte we die nut pemnttad 10 Wﬁhdraw any afmount fmm the Ar::wunt Wltimut the prior Wmfen
. consént of th-f: Se:cunty Agent ] : .
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OR.

~[By: countcrs:gmng this notice, ihe Smunty Agant cofifirs that we mizy make withdrawals from the

- Accounts until such tite as the: Secur:ty Agent shall notify you i writing fhat its tights have bevome -
. - enforceablé if accordance withi the termis of the Debenture and that its permission 18 withdraws,

" whereipon we will ot be permiftad to wﬁhdraw any amointy from- any Acmun*c without the FIEQ!:
mmen sousent of the ‘;ecumy Agcm ] :

© I rélation to aceounts whith ave cirvent decoits held with an dncillary Lenderwiich is 4 Seciived
Party and aye withiii o vegilatory netting aveangesichit-which formis port of the Avieillary Facitities -
Ther Seciirity Agent; by its counteisignahns of this notice (i1 ordet to enablé you to male available
“netoverdvaft Tacilities on certain of the Accounts) consents o you sefting off debit balances on any of -
_the following accounts against eredit balances on any of the following accounts provided fhat all sueh

' -accounts ars mcluded i group netting ortangements operated by you for the Charngi

L '[fnsm‘ a'emz?s af ascamm i ;wa‘m?g ar ngemem]

' ?‘hc Secuuty Ageut: miay by DDtht’E fo ‘you dt Any tme after the oteurrence @f an Hvent of Default (35
defined in the Dehenture and s notified to you by the Security Agent in wiiting) aimend or withdiaw
fhis cobisent, If'the consent vefetred. to-in this paragraph is Withdvawt, you may immediately set off
- debit balances and credit Balénces on the acéounts specified i this paragi Aph whwh exist Immediateiy :
' ~priof te the receipt by You c;f such riotice of wnhdt awal or amendment. '

"l hega mstructmns canm:t be mvaked or varled Wlthcnut ﬂ.’!E “prior wntten oonsmt ijf the Secmityf
. Agent :

“This notmm amy aclmowladge:ment m mmnf:atwn with it, ar.ld atly nﬂnvconﬂactuai obhgations aslsmg. .
purt af or in connection with any of them shali be govamgd E;uy Englmh law,

' Pieas&: conf" i v acwptanca of the-above 1;33?1 uctums by rctummg the a’t‘taahﬁd aclmc}wledgement :
e the Sar.:umty Agent with a copy to ourselves:.

©Yours faitifilly.

. By
- forand o behalf C'!f
. [r_e_fgvant_ Cihargor]

By _.
' fm and on be}za]f nf Lhc Sﬁcﬂrlty A gcnt}
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Part Z: Form of acknowled gemient from A{:conni Btk
To: {insert wimie ad adz‘frgis*&- ﬂ;fﬁ?«i{;ﬁ-ﬁiﬁ}g.'&.ge_'z:.rjg' :

Dsted: T4 ) 2047

o bem“' Sirs
B We confitin réceipt of n viotics dated [Q ] 2{1{@] {the "Notme“) imm [re.?evant Clmrg»:rr] :
{the "Company™) of a charge upon the: terriss of a Deheriture dated [€ ] 2018, over all.

' the Compaiy's pr eseit and future tight, title and iterest in and to the following accounts with us in
. the name of ‘the Commpany together with all monies standing to the credit of thtse' accounts and-all-
interest from time to {ing acerued or atoraing on those zcooutits, any mvesi:mem made out'of any -
such monies of secount and afl rightq of repayment of aﬂy of the fmegmng by Bs!

L ' } (togeihm the “Aununts")
e conﬁmlfhdi
1. weaccept the mstmctmus and ﬂuthonsatmn c@ntamed in the Notice and uﬂdartaka tn mmpiy

- with it terms)

' 2 we have not r;g'aéivﬁ'd:. mt’iza*{){-_ﬁh‘é_ initerest of any third party in any Account o in the giiifs bf
oy held i any Account or the debis represented by those suing and we will siotify vou
- promptly should we rstelve n{;tme af’ any third: party interest; :

o N Cwe have not elaimed of exermsed sor will we claim or exéreise, Ay Secuﬂty or right Df gets
' off or combination ot countérclaim or other right.in respect of any” Account, the sums of
mengy held iy afty Ai:cmult ot the debts wprﬂsanted by those sums

4, '[wa will not pamut any amount to hie wnhﬂrawn fmm emy Accoun!t eme:pt agamst the'
~sighdturs a‘f one of your authorised sgaatﬂlws 1.

: __:.:iiz |

5. untl you notify ug in wrxtmg tht wﬁhc’irawais e pmhlbﬁed thc Campany gy make
© - yithdraveals from the Ac:couuts, upon teceipt vf such notics we will not perrit any amount to.
be w:thdmwn from 2 any Account except ﬂ.gamst thies S1gnature of cne- of yout : &uth@nsed'
signatorics; aud] . : '

TR T will ot seek tu modxfyj vary of armend: the térms upcn thh SUES are dep{ns:ated iin thﬁ: .
o Aweounts withonit your. prlm wutten mnsent

_ 'Th:s Tetter and dny nun~wnha;ctual cbhgatmm ansmg out of o in: BDI‘]IIEGHDEI W]th it shall be
- governed by Enghsh iaw

- "Ygurs Taithfully -

fm and on behalf of
Tdceount Bank] |
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SC‘HEDULL 4 FE)RM OB NOTECE TO AND ACKN()WLEDGEMENT BY JE'ARTY TO

RELEVANT leNTRACT
".l'“é;"' : [I‘H;ééﬁff haﬁzié&éﬁ&i‘ addrass of f_ej'gm'f;:pa'rfy]- -
. . : . -'Da'téd':";["’%if 20@] -
_'Deal Sn“s . : _ 5 _ | ) |
sm: wESCRwE RELE[&&NT C‘Z?NTRACT] DATED [# -21}%] BE.TW}?;:EN..('i):'Y{jt}
CAND (2) 1@ T . JTHE “ETHARG{)R") ' ' L
1 CWe give Totize: Iha’s by & dehenture. dated [ ] 2018 (’thf:: ”chentum"}, wis have

~assigned to NutWest Markets ple (formerly lmown a8 The: Royal Bank of Scotland ple)
© [(the "Security Agent' a5 Security Agent for certain financial Institotions atd .others: (a8

Creferrad to in the: Debentire) all our present and futws vight, tifle and interest in and $0 [insert
datails of Relevant Contrasf] (together with afiy otbet agreement supplementing or amenditg
- ilie saime, the "Apreement™) ineluding wll sights and rfemedies in mm}ectmn with the
= Agl eetnent and ail pmcecés and claum arisitig fiom the Agcem@m :

2, W& ElTEVE!CEbly aullicriss and mstruct y{m fmm tifne 10 ume

S|y o dlsclﬁsa to the Sesunty Agent at our expanse (thout any rference o of fnﬁhef _
. authority frone us and without dny cngquity by you ag to the justification for such.
dmc]usurc), such information: 1eia§:mg tor the Agreement iy ihe Seuumy Agent may

:Ermn timie to time: lequest :

ey "fraliowmg Wit n_otice; to y@ix-ﬁ‘am_.iﬁé _Séé_i‘i’ﬁi:y _.Ajgﬁﬁt'.ﬁﬁaﬂfhﬂﬁiﬂg- i 'Déﬂ;lé_lraﬁ .
Default (as defined in the Debenture) has oveurred, to hold all swny from line to e

due and payable by yml fo'us Lll]dﬁi the Agieement 1o the arder Gf the Sﬁmiuty Agent, o

ey faliowmg Wﬂttan notics ’m you fmm the Sar;umy Agetit caﬂfu&mng that & Declawd_ o
Default has oecurred, to pay of release all or-any part of {he Suing: frotts time to (i
due and payalile by you tous wnder the. Agteament only in Hevardance with. the
“wiitten mquuutmns given 1o you by the Sewur ity Agant from ta,me to t.;me, -

dy = o camply wﬂh any writtsn mtwe or mstmctmns in an;«,r way mlamng 1, OF purpamng
o relate to, the Debentine: or the: Agreement or the debits represented fhereby. which
vou receive af any time’ £oin the Secunty Agent without any reference fo o’ farther _
authority from us and witliont dny shquiry by youas forthe Jusnﬁcatmﬂ for oi valadﬁy

~of sich notive oz mstmctmn -ai3d

(e} toosend CO‘E}JES of all notices and chal mfmmﬂtlon glven of mcewcd undm the
I Agwamenttm the: Secunty Agent

w03 “You thay continue fo deal with us i rﬁlatmn m the Agwemant unt11 ycnu tecelve written _
~notics from the Secunty Agent that a Declared Default hds oecurted,  Thereafter we will
“cease to have Ay right fo dedl with you jn relation to the Agreement aﬂd ﬂiﬁrﬁfma froim th:a,t.' '
.- Hmeyon should deal otfﬁ_y wﬁh the: Seguri 1l,y Agent, :

g, i 'ZI:IFc;llawmg the: ammrcmca @f‘ a Daclared Dafault (as deﬁneci in thn thbf:ntuw) We are not’- '
: ~perriitted to reecive: from you, otherwise than through the Secuuty Agent, any- Aot in
Tfaspect of ot onzaccount of the sums: payabl& tous ﬁom time 20 tire under the Agmt::mt:m
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%, This Tioticd may oy ba 1evaked or amended Witk the prior writfen consent mf the Secumy

Agent,

& .'Pir:ése confirmit Ibyl_d@mplétiﬁgfhc encloséd cc}py of t'lﬁis;ﬁ::)f{ce and returming it to the Secirity
Agenit (with acopy to us} that you agree to the above and that:

“you decept fhe ‘instrictions and . authansahaﬂs contamed in tiis notice and ymr _

@
_ - undcrtake to cemp!y with this Imtme
L bY - vou have not, at ihie date this totice is mtumed to the Security Agent, received: notice:
of the assigniment or c,hargc the grant of any security or the existence of any other
- fuferest of any third party inor to the Agreement or any’ proceeds of it and you: Wili
- notify the Secwity Agent promptly if you shuuld da 801 fume
- (:‘3."}-' ' 'follawmg wiitien notice to yoir Frcrm the Semmty Agent confiming fhat a Daclarcd' :
" Defailt has occurred you will et pérmit any sums {6 be paid to us or any ather
persan (other than the Security Agent) under ot pursuant to the Agreement withont™
lha pum M’lﬁﬂn consérit of the: Sacu:uty Agent;. : :
Sy __'you will rigt takc—:— Ay action to amend or Eupplament the Agreement thhoua: the priof
written congent of the bewrlty‘ Agent
. ) 'Thls notzce anﬁ any acimawledgeme:m in. cotnection with it and any ncsmwntracmal
: -~ abligatiotis arisitig out of or in mmmctmn swith any of them, shall ke gﬁvemed by ]Zrlghsh
law,
Yoirs faithfﬁily. '

For and on behalf of

. [NAME OF CHARGOR}
_ | : __wu copy]:
“as Seclirity Agent
- [ADDRESS]
Copy tar NAME OF CHARGOR]

“We acimac}wledge r«acmpt of the: abcwc notice and consént and ages m its: tsrms We confirtn &1d

o -agrea to the matteis set out n p(irdgr‘iph [6] of the dbove notice. -

for 'aﬁd Lm Behé:lf of.

1#

- Dated: [#

2097
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SCHEDULE 5: FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY INSURERS

Tor [rvert fizing and dddress of insurer] -

'.Datc;:;l & o 2087

".'Dmar Slrs
13 SR } (TTHE "CHARG{)R”}
1. Wc gwe mtzce that by a dabentme da'{ed [*@ ' } 2[}18 (th& "Dehentnre:”), we hgwa-:'

- assighed to NatWest Markets ple. (formeily lmawn a5 The Royal Bank of Scotland ple) (the
O VSecurity Agent") ag Securily Agent for certain finangial institutions 4rid ‘athers (as referred:
o dn the Debenture) all our present and future right, title and interest in and 1o the policies
“listed in the ‘schedule to this notice (together with any ather aglsﬂmcmj supplémenting. or:
- amending the same, the "Polictes"} mﬂludmg all mphts and remedies n cs:mncctmn w;Lth the
Policics and all pr ﬁwads anid olaims 7 ammg from the Poi.u:;es :

3 We mevncably auﬂmnse and mstruct y@u from thme o hmﬂ

day ) dmelma ta fhb Secmgty Agm]t At our expensa {wﬂlmut any wfsrenca tu or fur’zhm-' _
B ‘authopity from us and without -any enquiry by you as to the justification for such'
- distlosine) such information relatmg to the Palicies ag ﬂm‘ Seeurity Agﬁnﬁ may fromg -
' tlma to tirné mqueﬂ

) (b) fﬂlluwmg writtén riotice m you froni the Sa-:;uz ity Agcnt mnﬁrmmg that E:H Dexﬂaredi
Défanlt (ag defined in the Debentire) has oécurred to hold all siimis fron time to time
-~ due and payabie by you tous under the Pﬁhcles 1] fhe oider of the Seauut‘y Agent: .

ey - -f@imwmg wntten TieHE o you Frant the Smm;ty Agcnt £ 'm:l‘i;tmm@;, thitt @ Detlared
7 Default hay cecurred to pay-or velease all or any partof thie sinms frorm tine to time
~due and payable by you to s under the Policies only in accordance with the Wuttan
*instructions given fo you by thr—: Securltjg Agem‘: o hme b thmie;

{d) 1T comply wﬂh any Wnttan nm:mr: o mstructwm in any way m]atmg m {or pm:portmg

ta relate to) the Debenturs, the sums payable to us ffom time to time under the '
- Policies or the debis represented by them which you may Teceive. fram the Sccursty- o

Apent (without any reference to or-further authority from us and without any: eﬂqlm ¥
by you'as to thc Justzﬁnahcm for ot Vahch.ty of suc;b notice-or instruction); aml

(c) '_tc) send: copies of aii notices and Uther miﬂrmatmn gwf:n B rf:{:{:wu:d umlm the.'
.]?nhcms fo the Secﬂnty Agﬁm ' : oo

3. _’We {rrevovably instiuet ycm Wl‘fh eﬁ’cct ﬁnm e date of fhis. nnhce, tor nui:a on the ;elwant :
Palicies the Security Agent's intercst as loss payee and ag first priovity assignee of the Pﬁhmm'.
and the nghts, mmedms, procesds. and iﬂmms referved to abwc

&, You inay mntmue to deéal Wlﬂ1 ihe. Chiig gpr 1m mlatmn to the Palicies un’ul you tesive Wuttan
- notice from the. Seourity Agent that & Deglired Default has occurred,  Thercafter we will
- eease to have dny ight to deal with youin relation to the Pohceg and therefore from that time

. .you should dﬁ:al tmly with the Smurlfy Agﬁnt :
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h -Following the oecurrence: of 2 Declared Defanlt (as-defined the Debenture) we] ‘are not
“permitted o receive from you; otherwise than through the Security Agent, arly amigung i
respect of ot on acccmnt 0{' thie sums payable to-us from time to time !mder the Policies.

6. . ~Thisnotice may only bc l‘ﬁVOked ur’ atnended W1ﬂ1 the prioy wiitter congent cvf the Secunl;y-
Ageni: . .
T Please conﬁrm by mmpletmg the e:m:losad copy of th:s notice and refiiing it fo tha S{muuty

Apgent (w1th 4 copy o usy that you agres to the abave and that:

{aj you amept the instructions and authurlsatmns contained in- thzs notice and you-
: 'unde,rtakc, to cmnply with this notice;

(BY . you have nmt ai the date’ t!:uv, nmu:e iy mtumed t the Secunty Agem received. nmtme :
oof the assignment or chérge, the grant.of 2ny security or the existence of any. other
{nterést of any third parly incor fo fhe Policies or any préeeads of them or any breach
of the fering of any Policy and : you will notify the Security Agem proraptly if youi'
- should do o in futme;

{e} f()!lawmg wiitten nofice: m you from tht: Secmlty Agent cnnf"nmmg tha%t it ’Dcaia}ed' '
Default has ocourred, you will not permit-any sims to be paid to s or any other:

- person under o pursuant to the Pohmf:s wuimut ihe prior wntten consent af ﬂrm 5
Seeurity Agsnt and: '

"{d) s ynu will ot exercise any right to tanmnata or ¢ineel the Pahmes th‘acut gwmg the
' 'Secunty f%gent not less thar 14 days prior wiitten notice;

8 This notice, and any ac}mowledgamm in eornection -with 11 and any lloﬁ-ﬂﬁlltlactuﬁl
- pbligations 41151ng ot of o in cc:mnmtmn ‘with anv of therm, shall be gevemt%d By Lnghsh
Tawi.
Yous faithfly
- for aﬁd o henafof
- [Name of Chargor]
_ SCHEDULE -
. THE POLICIES

FMIAIEIRE 60 | 2068 TIURNIIIGRIATS 8 ' : ' ' ” R



[En copy]

To: (& 1
as Security Agent
[ADDRESS]
Copy to: [NAME QF CHARGOR]
Dear Sirs

We acknowledge receipt of the above notice and consent and agree to its terms. We confinm and
agree to the matters set out in paragraph [7] in the above notice. We have noted the Security Agent's
interest as first charpee/loss payee on the Policies,

forand on behalf of
(& ]
Dated:[$ 204 ]
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SCHEDULE ({H EORM OF ACEZ‘ESSIGN DEED

THIS. ACCJLSSI;DN D]]ED s made o s 20[#]

".'EETWEI:N

(1) : _.{# LIMITEBacompany mmrporatad | }wnth rf:gmtes:ed numbm j{thc “Acc&:dmg o
) _.Campany")}{EACH CGMPAN)! LISTED IN SCHL‘I)ULEl (each a "Acceﬂmg- '

) _-Cﬁmpany")
: :("2)-..' '_._.{'*5&- _ ](ths "Parent"),and
(3) - E‘f&. ¥ (a8 Secumy Agent for the: Secumd Partws (as :if:ﬁned balcw}) (the _
_'"Secm ity Agent")
.BACK(‘ROUND N
This Aweésmn Decd ig mpplamentﬁl toa debenmre dated [ ] 20]8 ,and made betwean'

_ ;(1} thie-Char, gms namad e 1t and (2} the Smunty Agant (the "Debentul ey,

.IT 114 AGRL‘ER '

B DEE‘Z{NITIONSANDINTERPRETATIDN

- Definitions

ifez‘ms deﬁﬂed in, of ::ﬁrastrued for the pm‘po&;&& oi‘ ‘the D&E:acntme Tiave th:: same.

miegnings. when used m this Accession Deed includitiy the recital tor. lhlS Accassmn
Dm:d {unless otherwzsa ciaf“ m;d ki3 th.lS Accession [}eed) '

--Cunstructmn

_'Claum 1 2 (Inrerpmmtmm) of the Dabenture: ajppims with any nacmsmy shangas o
“ihis Amce&smn Deed ag if it were sef out in ﬁﬂl in this Accession Deed.

o ACCESS{{)N O THE ACEIZ{JING mmm

)

;&Lcessmn -

' [ memh] Acnedmg Campany

Sy .uncandﬂmnaily i mevc:-cably undar:cakea to and AgreEs wﬁh th&: Su:uuty

Agentto observe and ba bound by the Debenmm and

o Gy creates and g,lanfis [at ﬂm dala of ik Deed] ‘the charges mr)rtgagesu

- aysiguments and ofher secunty whmh are stited to ba creatad or. granted hy
* ‘the Debentute, : :

.as 1f it biac beeti an-ori gma[ party - the Debanture as ot caf the Chalgurs
'- 'Cuvenm}t to pay

'Wathnut prﬂjudlﬂﬁ to tha genmahty of ciausa 2(&) (Aceessmn) [thcfeach] Accadmg_ :
~Company {jointly and severally with the other Chargors [and each other Acceding
-.Cumpany]}, cavamnts 1n. thie forms. et eut it aiausez ({;’m#enam o pay) of the - -
Debenti.ue . S _

._"gwmﬂ.fséa_%wma@_fﬂm;mﬁél'smws‘a ' T T &0



(m}' Cliar ge am] assrgnment

. 'Wlthi)ut PlEjﬂdlCG lo the genemhty ‘of claie E{a) {Ac:m?ﬂsmn}, _[thefcach} Acceding
Company with full fitle guarantes, liarges. and -assigns (and agress {o charge and
“agsipn) to the Security Agent for the payment and discharge of the: Seeured

- Ohbligations, gl its. right; t‘itle:-.aﬁd:interesf iand. to the property, asseis and
-undertaking owned by it-os i which it has ar intersst,. on the termis set-out in.
clauses 3 (Grant of seourity), & (Fixed wécurity), 4.5 (Emiuffeef Propertyy and 5

- (Fioating charge) of the Debeutum mciudmg (mthc:sut l:trmtmg the genmahty of ?:he o
_faregomg) :

ERGN b";,r“ way of Hrst lcgai moatgagc Al thie frec:hoid and Jeasetiold Real [’mperty '
. {other than any Short Leasehold Propéty} (if any} vested in-or charged to the
'Accedmg Cc:mpany (including; withont limitation, theé property specifisd

-pgainst its tiame in part 1 of seheditle 2 (Detuils: afSecm.tfy Aszetsy (Lfanyj}, -

- (u} 'by Way of first ﬁxad chzn e

© Ay ll fhf: Lhalged Sicuities. (mcludmg, wﬂ:hmﬂ hmﬁatmm ﬂmse
' s spﬁmﬁed apaingt its name in pare 2 of schedule 2 (Defmis o Sgctmtji 2
o Assate) (:f any)); togather mth A

(B} N all. Re ated nghts ﬁ@m thimie i tife: acmung to’ th&m

- (it} "--'by wa}f nf‘ ﬁwt fixed charge gach of i [Cash (’Jolhteml and] Cmilechun-_

C 0 Accounts and its other accounts with any banl i financial institution at any
“time (including, without limitation; those-specified dg,amxt its Tarrie in part 3
-of schedule 2 (Detalls of Sezcurnzy giawfs)) and il monies at. any finoe standmg
“to'the t,readlt of sush accounts; : :

(1V} ' by Wiy of Frst ﬁxed Lhargc all Intclicuﬁuai Pmpmty [;rk:;huflu;ugS wﬁhtmt _
' limitation, the Intellectual Pmpe?ty spﬁmf‘ ed against’its vame in ]Ml’t 4 of
- s-:,hcdule 2 {Details of Security Assets) {if any))? :

vy by way of abisolute a’smgmnant the Relavamt Conirsicts (mcludmg, Wlﬁlﬁuf

o limitation, those specified against its narme in part 5-of schedule 2 (Det‘mf; of -

Secnrity Awe*ﬁv) (if any)), all righte and remedies in ¢onnection with the
.-ReEf:Va,nt Contracts and all proceeds and claime amsmg fromi them, apd.

. {Vl} : by w:-ly of absglute assigninert the Trisdrarices. (’mﬂludmg; w1thm|t lum*ratmn, :

- those specificd dgainst it ranie it part 6 6f schedale 2 (Details of Securiy

Assats) (if any)}, all -clainis undm the Insurances arid all proceeds: of thse'
: 'hwmances\,

_ [d} Rep résentations’
[Thie/Bach] Acceﬂiﬁg Cc}ihpaﬁy.malcés the lepré’sﬁﬁéilidns ‘and ‘weiranties set oubin
“thiis paragraph 2(d) to the Seauuty Agent 311& Lo cc:ch nthm ‘-‘acc,ur&d Paﬁy as gt the

. date cf th1s Accession Deed:

1) [cachfth&] Acce:&mg Campany 1 the ol legal ami benefimai oWier oFall of
C . the Security Assets identified agﬂm% s’ narme in schcduie 2 (Dem;h of
Secur sty Assets) : . '

HM!A‘IB&;.&&&Mzcﬁéwmﬂmgms14?5-.5_'. T ' R R Tat




. ﬁi

S

ey Consent.

(i) the Charged Securities listed in {pait 2 of} schedule 2ty the Aceession Deed

S (Detaile - of Security Assers) sonsfituts tiie entire share capital owred by
Feacl/the] Acceding Company in-the televant company [and constitate the

“entire share capilal of each such-compiny]; and S B

) [ped 1 of] schedule? (Delatly of Security Assefs: owned by the [diceding .
O Companyideceding Companiesf) idéntifies all freehold and léasehiold Real -

. Property [{other than Short Leasehold Propetty)] which ig beneficially owiied.
by [edch/the] Acceding Company at (ke date af this Deed. S

T Puisiant to cﬁéiuséf 23.3 {Accession DEPd)D’f :ﬁll:'_:_ Dibenturs, the Parent {a5 'agr-:‘ri"ﬁ for-
Ctselfand the suisting Chargors)t B S - S
- i) --cﬁjﬂns_s:n-ts:tﬁ ihé-_ﬁéc-es.’éaibn of {ﬂm’each} Aﬁﬁed;iné'-ébiﬁpiluy. tor the .Df_iiﬂéﬂﬁlrt}"“:
-on the tenms of this:Accession Dead; and S '
(i) _-._agra‘zes_-Ihafthﬁ%.t)shanmré glazll, after the daté-of fhis Accession Dég'd_,. be read
. and constried as if [the/each] Acceding Company had boeer named 1 the
| Debenfureas a Chargor, L SR C

- CONSTRUCTION OF DEBENTURE -

This Accessior Deed shall be vead ay oie with the 'ngcnmfé'sd Eh-azﬁ..-aii_r@fefsﬁzes_iﬁ‘.t.he_ -

b Debenture to "¢his 'Dee:i".‘ and gimilar ekpressions shall include refevences o thiz Accussion:

Beed:

 THIRD PARTY RIGHTS

Save ag expressly provided ta the sontrary i the Dighértize; & person who is not a party [o

*this Accession Deed has tio right under thie. Contracts {Rights of Third Parties) Act 1999 4o
_enforce of enjoy the benefit of any tetm of this Accession Deed. R

NOTICE DETALLS

: Notice details Tor {ﬂieféach}_ Acc&&ing Company aré those identified with ‘it namic belowr.
 COUNTERPARTS.

This Accession Desd may be exccuted in any number of counterparts, and this has the same: :

effect as if lhe sign.j‘atnms'{'_an&scals:, if eny) on the comterparts were on-a-single copy-of this -

* Aceession Deed:

 GOVERNING LAW-

This Accession Deed and any nau-contractual oliligations arising out of or in connection with.
_itshall be governed by English law, - L : o

IN WITNESS of which this Accession Deed Tias been duly '&";{é@;ﬁtéd:By.f[t'hefeﬁé’h] “Avceditg -

. Company and the Parertt a8 a deed and duly executed by the Security Apgent and has been deliversdon
~ the fitst date specified on page 1 of fifs. Accessior Deed][by [the/each] Acceding Contpary and the
Parent]. . - o o : ; e T

- INPATRIGBRS0IIUE KM (68 4TS .8 R - ' ST



SCHEDULLE 1 TO THE ACCESSION DEED

The Acceding Companies

Company name Registered Registered otfice
number

[& 1 ® [# 1

[+ ] I ® ]

& ] (& [¢ ) ]

L (& 184 ]

HMIANEGE860/1 2065 T/UKMIT 0814758

63




SCHEDULE 2 TO THE ACCESSION DEED

Details of Security Asséts owned by the [Aeceding Company/Acceding Companies)

* [Part1-Real Property]

Regjstered land

' .[Acceding
} “Company]

Address

Administrative Area

Title wumber

7

g

[® ]

%

_Thregistered land

[Acceding
- Company]

Address

Document describing the Real Propeity

Pate

Docioment |

Parties

e

[# ]

1 |[e 208

[+ N

[#

]

[Part 2 - Charged Securities)

| [Acceding Company]

Name of company in
which shares are held

Class of
‘shares

Number of

held | shaves held

Issued share
eapital -

e 1

[®

e

e

[+ R

~ ”

1 e

e 1

e 0

" ]

&

] e

I

{Part3 « Charged Accounts]

Collpttion Acdonnts

Account Holder

Account
Number

Account

“Bank-

Account hank branch address and -

- sortcode

N

[¢

AR,

i I

|

[¢

| [# ]_ﬂ

[ 1L

I

o 1]

 MIATRIGESE 0 T0B3 LY WIS 1 GRIATS &

e




[Part 4 - Intellectual Property]

Part 4-A'--“T%a'ﬂﬁ_mar§{s

PrﬂpriefnrfADP
mitmiber

| T niuxaber

R status .

Jurisdiction/apparent

Classes

Mark text

e N

1o 1

e 1 [

I ]

[# ]

¢ ] [®

i ]

e

[® 1 (¢

[ ]

Part 4B - Patents

Eroprietor/ADT number

Patent number

Description

+ 1|

]

¢ 1 (e

]

[& ] [&

]

[Part 5 - Relevant Contracis]

. Pate of Relevant

Contract

Parties.

Details of Relevant
Comfract

% e

wWe] | (&

s ] *

209] | [

e ]

[Part 6 ~ Insurances]

| [Acceding Company]

Ensuger

' Policy number

[# ]

> 1 e

]

I3 ] [®

]

Hb/AIB/6BROU/ IS VUKMA 1681475 8

k]




EXECUTION PAGES OF THE ACCESSION DEED
THE ACCEDING COMPAN[Y|[LES]
EITHER one divéctor in the presence af an nﬁés.afiizg wifness

Byxecuted as 4 deed], But not delivered until the -
fitst date specified on page 1,] by [NAME OF - -

- ACCEDING COMPANY] acting by: 3
Director.
Wﬁness signatire

Wiiness name:

- Witness address:

Address: ['& - 1

Facsimile No: [€ 1
Attention:  [¢ 1

OR where executing by an fidividial attortiey

" Signed as o deed], but not delivered untl the first )
date specified on pags 1] by [NAME OF )
ACCEDING COMPANY| by ifs attomey )
_ o [acting pursuant to a )
power of attorney-dated ¢ 209 Y _
the presencs oft- } Signatiure. ..
' as attorney for [NAME OF
ACCEDING COMPANY]

Witnegs-gignature -

Witness rigtris

Witness address:

Address: % 1
- Facsimile No: [@ N
Attention:  [# 1

HV ATB/ A 60 206 UKD 1681475,



THE PARENT

BITHER one director in the presence gf an attesting witness

Rsiecitted as a deed], but not delivered aatil the )
. first date specified on page 1,] by [NAME OF )
TARENT] acting by:

Director
‘Wiiniess sipnature
- Witness name:

- Witness address:

Address: e
. Facsimile No: (4

~Attention: (%

QR where executing by an individial attorney

Sigted a5 a deed[, but not delivered until the first
“date specified on page- 1] by [NAME OF

 PARENT]

)

power of attorney dated [ 9

- the presence of

- Witness gignahiie

-~ Witniess hate:

' B Witness address:

| Address:. '[.'Q‘_

- Facsimile No: %

Attention: [ -

)
)

aftorney )

[acting purswant to a )

209]]in )
3

Sipnaturs

as attorney for [NAME OF

PARENT].

HV A TRIGRRS0/1 206 UK ML GR 14758



THE SECURITY AGENT

Signed by for )
znd on tehalf of [NAME OF SECURITY )
AGENT]: )
Address: R 4 ]
Facsimile No: {4 1
Attention: [% ]

Signature

HM/AFDACRRE0 1 20697/ U KM/ 1681475.8

B&



EXECUTION PAGES
THE'CHARGORS
FExecuted 33 a deed, but not d.ﬂlivéfed'_ilmﬂ' the Y-
first  date.  specified. o page 1, by )
WESTMINSTER MIDCO 2 LIV ap Y
by

Ditestor

Witness signatiive
‘Witness name: THN_ JomrEiiyg
‘Witness address:

' _ 'Aﬂ&'réss‘:

Atiention: . f

f\’?‘"“"%;:_ @m@%ﬁm; _
Exmail: e il o/ | ‘ﬂiwmﬁﬂbf’wﬁmg L

,zaz:{ Eti%’ﬁhé’% LA, La N?ﬂ%ﬂ ; %E‘:Lz?% EROn)

Hxecuted as a desd, but not deliversd wntil the )
first  dale  specifled on  page  I/7 Jby. ¥
‘WESTMINSTER B O T IMTTE ;
Ty '

Director
Witness sigriature -
' 'Witness"uame: § D y M) G LA

Witness address:

Address: . e e . 5 o .
Attention: &b I ‘Qﬁﬁﬁj ﬁu‘&_u[ &ﬁ%’f S % :

 Email: B ?:M‘l}i%@/{@ : m;gug\g‘b#“ﬁmﬁmﬂmf‘" iy
' i S ' .

[Signature pages o the Confirmotory Debeninief



Exeoutsd as.a deed, but not  delivered wntil the )
first date specifisd -on page 1, by NGAGE )
SPECIALIST RECRUITMEN"E LIMITED T
(FORMERLY EKNOWN A8 HUMA
CCAPITAL INVESTMENT

© LIMITED} acting by:

Trestar
Witness sighature
Witnégs name:

_ oM B NN
 Witness address: .

L

--Adﬂress_i ..'; _ EZ;Q,?M {1’@\

CAdtention:

‘Tavail:

BROWN LIMITED ac
© Ditector

| Witiess signatore. -

JPHN oM ELA

Wilnieégs naine:

| Withess address:

Ad'dr_c.ss':' ' I f‘)ﬂ Ho fxiﬁwﬁé Lo H-IBQMI, ELJW ({""G\E} :
Attention: %F’\l {80 B o f‘ﬂ;ﬁ,{ '

~ Emajl: L,\)\,g" L«M}l L) V\L%U\‘;VLMIWM’# (fw‘w

{Blenarure pages fo the Conflreitiory Debentira]



Executed as a deed, but not delivered unti] the
first date specified on page 1 by COM 4] '
RESOURCING LIMIT

Divectar -
Witness sigmature

Witnass name: Toun flavn Ert

' Witness address:
 Address: VERTE, ped, EC A 4G ﬁ‘
Attention: f\?w g;;iﬂ} QL Z Uﬁﬁi

Email: P freda Q/‘%-@) ﬂ,}\ﬂ\{ FIEvIN ??‘Wﬁ"ﬁ?’ (i

ﬁlst date Speciﬁed ot
RECRUITMENT LTD

Director
Witness sipnatute
Witriess name: ﬁ? Fiad BNy T-U‘";?

. Witness address:

~Address:.

| ; et e
Attentions '?’a‘ﬁ;‘?“}&p &y fﬁbuﬁf bl ?ﬂ/{,
' E’maﬂ: _ ;}T . (%a‘vi? a”_»’li? E‘vu iﬁ) ﬂi/} %&}%‘ PR hm%#ﬂ Coridd,

-4 Sr‘gumw’s-paggs' fathe Canﬁrma‘rw;wﬂebzﬁ firred



Executed as a déed, but not delivered umtil the
ﬁrst date. spemﬁed on page 1, by SYNERGY

SY,NFRCY LIM[TEI}) 3
Director
Witness sigﬁaiufé

Witness naime:

Witness address:

Eelm 4@;‘6

Address: re ks (é["vl(”ﬁ';f bbb

Atfention: .'_'fj{NMﬂM bk L
Email h baredadt @Wﬁ* Rk b o

Hxeeted asa deed; but not deliveréd until the

- first date specified on page 1, by NGAGE - .
PROACTIVE ~ TECHNICAL-
RECRUITMENT. LIMUEED (F GRMERLY
KNOWN A HCIG _
TECHNICAL RECRUITMH

acting by:

Iivector

Witniess. signature . -

| Witness rianmes .

Wilness addiess: _

':Aﬁﬂrﬁss: | (l i 0' I | o M, QLIFM f’f@b
Ath_éﬂ'ﬁﬂn.: . | ﬂk?}ﬁ«ﬂﬁ “glﬁw[ji{;ﬂﬂ’[,[,

Email: it ﬂuﬂ,ﬁw @ Nﬁ W}Heﬁ- m-}W&ML ria

. {Sigaiaiira ey o the Confiromtory Debennmef



Executed as a deed, but not delivered until the
first date specificd on oage 1, by RET.ENUE
SOLUTIONS = LIMITED  (FORMERLY
KENOWN AS HB RETINUE LIMITED) acg &

byt

Director -
Witness signatire

SWitness name:

Witness a’ddriass:_

s ) mﬁ ‘E%jn;;pz’,, w@;@“% {{;313}‘;, &?E}T% i"iﬂx fgg"ﬁ,gg . hﬁ\t;‘; (s ?’“HL;L,- mgfi.lbii?’tm g,g @“ig?f"g%ﬁ
o MK I eI s gip -

. %tténtlﬂn._ | ' ﬁ%f}g’i« * }/i,b;ﬁjia%ma’f/ % _

- Email: b Tl B ARl Wit Gl

. .hxecuted as a deed but m}t de:hverad until the :

- Director
Witniess signature

Witiiess naine:

Witiiess address:

Address: _

o Fou) LTl ME  potien ;{m tmﬁ
- Atterition: fny M?i“ @),gﬁigmﬁ _
Bmall- | . Lw‘aﬁ M GJ sf\,% i»a (e A Cal

IRignctive pages 16 the Conglrmdiors ebeitire)



Txecuted as a deed, but not delivered until 'thc
first  date specified. on page 1, by,

'RLCRU]’]LMENT HOLDINGS
-acting by

Director
Wilness signature

Witness naine!

' Wit'ness address: -

" ttontions. 2 ISHPGATE ooy, B Tl
: : ?*EN&%W mbﬂﬂ% ;

' Email:

AT

Bxecuted &8s a .dééﬂ,' but not delivered godil the
first date spacified on page 1, by G‘C ¥
CLIMETEIY acting by: ~ [

- Director

- Witness signatute -

Withess nathe:
Witriess address:

ORI IDAMMELLY

Addr&ss l:irl ﬂﬁm{)&mﬂ'{? LJN‘Q%\J ﬁ‘gﬁ&gﬂ %’@
Attention: . | _}‘ﬁﬁi@{l@%@ BMLH 'quL

Email: ft. %M&{:\W @wﬂw’}wwm Gl

[Signaine pages 16 fhe Confirmetory Dabeititva].



Bxecuted as a deed, but not delivered until the
First dste. gpecified on. page 1, by GCS
RECRUITMENT SPE L1V
-acting by: '

* Director
 Witness sigriature

Witngss nane?

Terind dopd Eiand

Witness address:

Address:
Attention:

e T L T PN o1

oy puwdostain R

bk wiptpivonidont . G,
- S

- Email:

Bxecuted 45 & deed, but not deliversd yatl]
first date specificd on page 1, by W
LD acting byt '

Director

Witness s’igﬁatﬂre

Witnesy pame:.

Joba skl €L

Witness addresg:.

Address:, _

5

Q2. Baeta STy Con b T2 46
_ Aftention: ﬁé‘w‘ﬁ{&\fi QM‘” %4%%

Emai: b s chall 2 .'%ﬂﬁ%fw%wﬁmﬁi' (€%

(Signtiive piges o the Canflimatory Debenture]



Executed a5 a deed, but not delivered until the
first date specified on page 1, by SETSQEARE
RECRUITMENT LEMITED aghing by:

Director

Witness sipnaturs

" Witness name:

NNV
. Witness address: _ / i

Address:
Atfention: 13\ lﬂk{m ?‘, W
AT Rutokdy, 7

feo eouia ) MY CAmbtntad (o,

, LoNBve, FLdn 4y

Email:

{Sipnafre pages fo the Confirnititory Debendure]



THE SECURITY AGENT

Signed by for )
and on behalf of WATWEST MARKETS
PLC: 3 Sipnature
Address: 4th Floor, 250 Bishopsgate,
Londor, BC2M 4AA
Attention: Serglo Creese-Moreno
Email: Sergio Moreno{@natwest,com

[Bignotre pages 1 the Confirmaiory Debentire]



THE SECURITY AGENT

Signed by SEEGID M Rizn © for )
and on behalf of NATWEST MARKETS )

FLC: )] Signatu
Address: 4&1 Floor, 250 Bishopsgate,
London, FO2M 4AA
Attention: Sergio CreeseMoreto
Email: SergioMoreno@natwest .com

FSignatery pages o the Confirmotery Debenfuref



