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Registration of a Charge

Company Name: PETERLEE DP LTD
Company Number: 11026959

Received for filing in Electronic Format on the: 18/12/2023 XCIMPIQI

Details of Charge

Date of creation:  14/12/2023
Charge code: 1102 6959 0002
Persons entitled: = NATIONAL WESTMINSTER BANK PLC

Brief description:  FIRST FIXED CHARGE OVER ALL ITS PROPERTY, ALL OTHER
INTERESTS IN ITS PROPERTY AND ANY RIGHTS UNDER ANY LICENCE
OR OTHER AGREEMENT OR DOCUMENT WHICH GIVES THE COMPANY
A RIGHT TO ENTER UPON OR USE LAND WHEREVER SITUATED.
FIRST FIXED CHARGE OVER THE INTELLECTUAL PROPERTY (IF ANY)
TOGETHER WILL ALL DAMAGES, COMPENSATION, REMUNERATION,
PROFIT, ROYALTIES, FEES, RENT OR INCOME WHICH THE COMPANY
MAY DERIVE FROM OR BE AWARDED OR ENTITLED TO IN RESPECT OF
SUCH INTELLECTUAL PROPERTY. FOR FURTHER DETAILS, PLEASE
REFER TO THE INSTRUMENT.

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

Certified by: WOMBLE BOND DICKINSON (UK) LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11026959

Charge code: 1102 6959 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 14th December 2023 and created by PETERLEE DP LTD
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 18th December 2023 .

Given at Companies House, Cardiff on 20th December 2023

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s
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DATE

PARTIES

(1

14 December 2023

Racz Group GBS Ltd (No. 15270566) whose registered office is at Unit 10, Evolution Wynyard
Business Park, Wynyard, England, TS22 5TB (Company).

The companies listed in Schedule 1 {logether with the Company and each company which
becomes a Party by executing a Deed of Accession, each a Charger and together the

Natlonai Westminster Bank pic (No. 00929027} whose registered office is 250 Bishopsgate,
London, England, EC2M 4AA in its capacity as security trustee for the Secured Parties (Security

DEFINITIONS AND INTERPRETATION

2

Chargors).
3)

Agent).
AGREED TERMS
1.

1.1

Except where this Deed expressly states otherwise, each term used in this Deed which is defined
in the Facilities Agreement has the same meaning as in the Fagcilities Agreement. In addition, the
following definitions apply in this Deed:

Accounts

Assigned Asset

Blocked Accounts

Charged Debts
Chargor’s Intellectual
Property

Companies Act

Debenture Security

Deed of Accession

Default Rate

Delegate

Discharge Date

the accounts specified in Schedule 2 {Bank accounts) and includes
any addition, renewal, replacement, resignation, subdivision,
substitution or sub-account of those accounts.

the assets expressed {o be assigned pursuant {o Clause 3.2
{Assignment by way of securify).

the accounts specified in Part 1 of Schedule 2 (Bank accounts) and
includes any addition, renewal, replacement, resignation,
subdivision, substitution or sub-account of those accounts.

all book and other debts and alt other rights and claims charged to
the Security Agent under this Deed.

in relation to any Chargor the Intellectual Property owned or used by
such Chargor from time to time.

the Companies Act 2008.

the Security created or evidenced by or pursuant to this Deed or any
Deed of Accession.

a deed substantially in the form set cut in Schedule 12 subject to
such variations as the Security Agent shaill agree in writing.

2 per cent per annum above the highest rate of interest ordinarily
applicable to the Secured Obligations from time to time.

any delegate, agent, attorney or trustee appointed by the Security

Agent.

the date with effect from which the Security Agent confirms to the
Company that ali the Secured Obligations have been unconditionally
and irrevocably paid and discharged in full and all relevant
commitments of the Secured Parties cancelled.
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Distribution Rights

Enforcement Party

Expenses

Facilities Agreement

Financial Collateral

Financial Collateral
Regulations

Fixtures

Insolvency Act

Insurance Proceeds

means:

(a) all dividends, distributions, interest and other income paid or
payable on the relevant investment or Shares;

{b) all shares or other property derived from the relevant
investment or Shares (whether by way of conversion,
consolidation, subdivision, substitution, redemption, bonus,
preference, option or otherwise); and

{c)} all other allotments, accretions, rights, benefits and advantages
of all kinds acenuing, offered or otherwise derived from or
incidental to the relevant Investment or Shares.

any of the Security Agent, a Receiver or a Delegate.

{without double counting) all fees, discounts, commissions and other
banking or service charges, legat and other professional fees,
premiums, costs or expenses, in each case calculated on a full
indemnity basis and together with VAT, incurred by any
Enforcement Party in connection with the Secured Assets, the
proeparation, negotiation and creation of this Deed, taking,
perfocting, enforcing or exercising any power under this Deed, the
appointment of any Receiver or Delegate, the breach of any
provision of this Deed and / or the protection, realisation or
enforcement of this Deed, and includes any payments made under
Clause 8.8 {(Fower fo remedy), the costs of transferring to the
Security Agent or the Receiver any security ranking in priority to the
security constituted by this Deed, or the amount required to be paid
to secure the unconditional and irrevocable discharge of such
security, or any of the foregoing as the context shall require.

the £12,850,000 facilities agreement dated on or about the date of
this Deed and made between (1) the Company &s the Company and
Criginal Borrower (2) the Company and other members of the Group
as Original Guarantors (3) National Wesiminster Bank pic as
Arranger (4) National Westminster Bank plc as Original Lender {5)
National Westminster Bank plc as Agent (6) NatWest Markets pic as
Original Hedge Counterparty and (7) the Security Agent as Security
Agent, as the same may be vared, amended, restated, substituted,
modified, suppiemented or replaced from time to time.

has the meaning given to that expression in the Financial Coliateral
Regtilations.

the Financial Collateral Arrangements (No 2) Regulations 2003 (SI
2003/3226).

any fixtures (but excluding landlord's fixtures), fittings, fixed plant or
machinery from time to time situated on or forming part of the

Property.
the Insolvency Act 1986.

the proceeds of any insurance claim received by any Chargor, after
deduction of any reasonable expenses incurred in relation to the
relevant claim and payabie by such Chargor to any person which is
not a member of the Group together with the benefit of all bonuses,
profis, retums of premium and other benefits of whatever nature
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Insurances

Investment

LPA

Material Contracts

Party
Property

Receiver

Secured Assets

Secured Obligations

Security Agent

Security Financial
Collateral Arrangement

Security Period

Shares

arising by virtue of any Chargor's ownership of any insurances and
all interest on any of the foregoing.

all contracts or policies of insurance of whatever nature which from
time to time are faken out or mainiained by or on behalf of any
Chargor or (to the extent of ks relevant interest) in which any
Chargor has an interest but excluding contracts or policies of
insurance to the extent they relate to any Chargor's liabilities to third
parties.

any negotiable instrument, cerlificate of deposit, debenture, share or
other investment (as specified for the purposes of section 22
Financial Services and Markets Act 2000 as at the date of this
Beed) now or in the future owned by any Chargor including {(save
where the context otherwise requires) the Shares,

Law of Property Act 1925.

{in relation to any Chargor) those contracts (if any) brief particulars
of which are sef out in Schedule 3 to which such Chargor is party.

a party to this Deed.

the Rea!l Property from fime {o time owned by each Chargor or in
which each Chargor has an interest {including the Real Property, if
any, specified in Schedule 4) fogether with {in every case) all
proceeds of sale deriving from any such Real Property, the benefi
of all covenants given in respect of such Real Property and any
monies paid or payabie in respect of such covenanis.

any one or more receivers and managers or (if the Security Agent so
specifies in the relevant appointment) receivers appointed by the
Security Agent pursuant to this Deed in respect of any Chargor or in
respect of any Secured Assets.

the assets charged, assigned or otherwise the subject of any
security created by or pursuant to this Deed and includes any part or
parts of such asseis,

all indabtedness and all obligations or Habilities of any kind which
rmay now or at any time in the future be due, owing or incurred by
sach present or future member of the Group to the Secured Parties
or any of them under any of the Finance Documents, whatever their
nature or basis, in any cumrency or currencies (including all monies
covenanted o be paid under this Deed).

National Westminster Bank ple acting in its capacity as trustee and
security agent for the Secured Parties (including itself) in relation to
the Transaction Security Documents, or such other trusiee and
security agent as may from time {0 time be appointed in that
capacity pursuant o the Intercreditor Agreement.

has the meaning given to that expression in the Financial Coliateral
Regulations.

the periocd beginning on the date of this Deed and ending on the
Bischarge Date.

all shares {if any) specified in Schedule 5 (Shares) and also all other
stocks, shares, debentures, bonds, warrants, coupons or other



DocuSign Enveiope [D: 2B79D046-C56F-4707-ABBC-6D247531FEEB

1.2

securities now or in the future owned by each Chargor from time fo
time or any in which it has an interest.

Subordinated Debt means any monies, obligations and liabilities (whether actual or

contingent, whether incurred solely or jointly with any other person
any whether incurred as principal or surety) now or in the future due,
owing or incurred by any Chargor to any other Chargor, in any
currency, together with all interest on any of the same, and all costs,
charges and expenses incurred in connection with any of the same.

Third Parties Act the Contracts (Rights of Third Parties) Act 1998.

Construction

in this Deed:

1.2.1 any reference {o;

(@)

)

{c)

{d)

(e}

U

{9

h

(i

)

the word assets includes present and fulure property, revenus, rights and
interests of every kind;

the word dispose includes charging, selling, leasing, assigning or transferring or
agreeing o do any of the same, granting an option or similar right, creating a trust
or other equitable inlerest or sharing or parting with possession or occupation;

the word guarantee includes any guarantee or indemnity and any other financial
support (inctuding any participation or other assurance against loss and any
deposit or payment) in respect of any person's indebtedness;

the word Indebtedness includes any obligation for the payment or repayment of
money, whatever the nature or basis of the relevant obligation {and whether
present or future, actuat or contingent);

the word law includes law established by or under statute, constitution, treaty,
decree, regulation or judgment, common law and custormary law; and the word
lawful and similar words and phrases are to be construed accordingly;

the word person inciudes any individual, company, corporation, firm, government,
state or any agency of a state and any association, partnership, limited
partnership, limited liability parinership or trust (in each case, whether or not it has
separate legal personality);

the word Property includes a reference fo each separate Property of which
particulars are set out in Schedule 4 {Defails of Property) and to any parts of such

property;

the word regulation includes all guidelines, official directives, regulations,
requests and rules (in each case, whether or not having the force of law) of any
governmental, inter-governmental or supranational agency, body or department or
of any regulatory or other authority or organisation (whether statutory or non-
statutory, governmental or non-governmental);

the word security includes any assignment by way of security, charge, lien,
morigage, pledge or other security interest securing any obligation of any person
and any other agreement or arrangement having a similar effect;

the word set-off includes analogous rights and obligations in other jurisdictions;
and
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1.2.2

1.2.3

1.2.4

1.2.5

126

1.2.7

1.2.8

1.2.9

1.2.10

1.2.11

1.212

1.2.13

{k) the word tax includes any tax, duty, impost or levy and any other charge or
withhoiding of a simiar nature (including any interest or penalty for late
payment or non-payment).

where something (or a fist of things) is introduced by the word including, or by the
phrase in particular, or is followed by the phrase or otherwise, the intention is to
state an example {or exampies) and not {o be exhaustive {and the same applies when
other similar words or phrases are used);

each reference to any Chargor, the Company, the Security Agent, any Party, any of
the Secured Parties, or any Obligor includes its successors in fitle and its permitted
assignees or permitted transferses;

unless this Deed expressly states otherwise or the context requires otherwise, (a) each
reference in this Deed to any provision of any statute or of any subordinate legisiation
means, at any time, the relevant provision as in force at that time (even if it has been
amended or re-enacted since the date of this Deed) and (b) each reference in this
Deed to any provision of any statute at any time includes any subordinate legisiation
made pursuant fo or in respect of such provisions as in force at such time {whether
made before or after the date of this Deed and whether amended or re-enacted since
the date of this Deed);

each reference to this Deed {or to any other agreement or deed) means, at any time,
this Deed (or as applicable such other agreement or deed) as amended, novated,
supplemented, exiended, restated (however fundamentally) or replaced at that time,

each reference to the singuiar includes the plural and vice versa, as the context permits
Or requires;

the index and each heading in this Deed is for convenience only and does not affect
the meaning of the words which follow it;

each reference to a clause or schedule is (unless expressly provided o the contrary) to
be construed as a reference io the relevant clause of or schedule to this Deed;

wherever this Deed stales that any Chargor must not take a particular step without the
consent of the Security Agent, the Security Agent has discretion whather to give its
consent and can impose conditions on any such consent it gives;

a Default (other than an Event of Defaulf) is continuing if it has not been remedied or
waived and an Event of Default is continuing if it has not been waived in writing by the
Security Agent;

references to assets, matters or things specified, identified, included, inserted,
particularised or referred to in a schedule are, in relation to any Chargor who becomes
a Party upon the execution and delivery of a Deed of Accession, to be deemed {o
include any assets, matters or things specified, identified, included, inserted,
particuiarised or referred {o in any corresponding or analogous schedule to such Deed
of Accession;

references to the date of this Deed or to the execution of this Deed are {0 be
deemed to include, in reiation to a Chargor who becomes a Party upon the execution
and delivery of a Deed of Accession, the date of or execution of such Deed of
Accession; and

references to security given, made or created by this Deed are {o be deemsd to
include security given made or created by any Deed of Accession and this Deed, in
relation to sach Chargor, is to be read and construed as if it were a separate deed in
retation fo such Chargor {o the intent that if any security created by any other Chargor
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13

14

2.1

2.2

in this Deed shall be invalid or liable to be set aside for any reason, this shall not affect
any security created under this Deed by such first Chargor.

Third Party Rights
1.3.1 A person who is not an Enforcement Party has no right under the Third Parlies Act to

enforce or enjoy the benefit of any term of this Deed except {o the extent that this Deed
or any of the other Finance Documents expressly provides for it fo do so.

13.2 No consent of any person who I8 not a Parly is required to rescind or vary this Deed at
any time.
133 This Clause 1.3 does not affect any right or remedy of any person which exists, or is

available, otherwise than pursuant to the Third Parties Act,

Incorporation of other terms

1.4.1 The terms of the other Finance Documents and any other document under which the
Secured Obligations arise and of any side letters between any Chargor and any of the
Secured Parties reiating to the Secured Obligations are incorporated in this Deed to
the extent required for any purported disposition of the Secured Assets contained in
this Deed to be a valid disposition in accordance with section 2(1) Law of Property
{Miscellaneous Provisions) Act 1888.

1.4.2 This Deed is a Finance Document.

COVENANT TO PAY

Covenant

Each Chargor heraby, as primary obligor and not merely as surety, covenants with the Security

Agent that it will pay, discharge and perform the Secured Obligations on demand and in the

manher provided in the Finance Documents.

Default Interest

Any amount which is not paid under this Deed on the due date shall bear interest (as well after as

before judgment) payable on demand on a daily basis from the due date until the date of actual

unconditional and krevocable payment and discharge of such amount in fuli:

221 at the rate and in the manner agreed in the Finance Document under which such
amount is payable; or

2.2.2 in the absence of such agreement, at the Default Rate from time to time.
CHARGING CLAUSE
Grant of security

Each Chargor, as a continuing security for the payment, discharge and performance of the
Secured Obligations, charges as security in favour of the Security Agent the following assets:

311 First legal mortgage on specified land and buildings

by way of first legal morigage all its Property (if any) identified in Schedule 4 {Details of
Property),
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31.2

313

314

315

316

31.7

First fixed charge on other land and buildings

by way of first fixed charge, all its Property (but excluding any Property made subject fo
a valid legal mortgage under Clause 3.1.1 above), all other interesis in its Property,
and any rights under any licence or other agreement or document which gives such
Chargor a right to enter upon or use land wherever situated;

First fixed charge on plant and machinery

by way of first fixed charge, all plant and machinery (including those items of plant and
machinery, if any, isted in respect of such Chargor in Schedule 6 (Specifically
identified chattels), now or in the future owned by it (but not including plant and
machinery made subject to a valid legal morigage or valid fixed charge under Clauses
3.1.1 or 3.1.2 above nor any chattels mentioned in Clause 3.1.4 below) and the benefi
of all contracts, licences and warranties relating fo the same;

First fixed charge on other chattels

by way of first fixed charge, all vehicles, computers (including those vehicles and
computers, if any, listed in respect of such Chargor in Schedule 6 (Specifically
identified chattels), now or in the future owned by it and its interest in any vehicies
and/or computers in its possassion (but not including any such chattels for the ime
being forming part of such Chargor's stock in trade or work in progress) and the benefit
of all contracts, licences and warranties relating to the same;

First fixed charge on Investments

by way of first fixed charge, all investments together with all Distribution Rights from
time to time accruing to or on such Investments;

First fixed charge on Book Debts etc
{a) by way of first fixed charge all of its Subordinated Debt;

{b) by way of first fixed charge all other present and future book and other debis,
revenues and monetary claims owing to it;

{c} by way of first fixed charge all other moneys due and owing to if; and

{d} by way of first fixed charge the benefit of all rights in relation to any item under
paragraphs {(a} to {c) above.

First fixed charge on account balances

{a) by way of first fixed charge, all of its rights in respect of any Blocked Account, any
amount standing to the credit of any Blocked Account and the debi represented
by it;

{b} by way of first fixed charge, all of its rights in respect of any Account (other than
any Blocked Account}, any amount standing to the credit of any Account (other
than any Blocked Account) and the debt represented by it; and

{c} by way of first fixed charge, all of its rights in respect of any account now or at any
time (and from time to time) opened, owned, cperated, held or maintained by any
Chargor {or in which any Chargor has an interest) with any person (other than the
accounts referred to in Paragraphs (a) and (b) above} and includes any addition,
renewal, replacement, resignation, subdivision, substitution or sub-account of any
such account, any amount standing to the credit of any such account and the debt
represented by i,
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in sach case, together with all interest from time to time accrued or accruing on such
monies, any investment made out of such monies or account and all rights to
repayment of any of the foregoing;

First fixed charge on contracts

{a} {tothe extent not effectively assigned under Clause 3.2) by way of first fixed
charge all of its rights under the Material Contracts;

{b} (fo the extent not effectively assigned under Clause 3.2) by way of first fixed
charge any and all damages, compensation, rernuneration, profit, royalties, fees,
rent or income which any Chargor may derive from or be awarded or entitled to in
respect of the Material Contracts, except to the extent that such sums are subject
to any fixed security created under any other term of this Clause 3;

{c) (tothe extent not effectively assigned under Clause 3.2) by way of first fixed
charge all of its rights under any other document, agreement or instrument to
which it is a party except {o the extent that it is subject to any fixed security
created under any other term of this Clause 3;

{d) (fo the extent not effectively assigned under Clause 3.2) by way of first fixed
charge any and all damages, compensation, remuneration, profit, royalties, fees,
rent or income which any Chargor may derive from or be awarded or entitied to in
respect of any other document, agreement or instrument to which it is a party,
except to the extent that such sums are subject to any fixed security created
under any other term of this Clause 3;

First fixed charge on Insurances and Insurance Proceeds

{to the extent not effectively assigned under Clause 3.2.3) by way of first fixed charge
the Insurances and the benefit of all insurance Proceeds:

First fixed charge on Inteilectual Property

{to the extent not effectively assigned under Clause 3.2.6) by way of first fixed charge
the Intellectual Property (if any) together with all damages, compensation,
remuneration, profit, royalties, fees, rent or income which any Chargor may derive from
or be awarded or entitled to in respect of such Infellectual Properly;

First fixed charge on Authorisations, compensation etc

by way of first fixed charge, the benefit of all Authorisations held or utilised by such
Chargor in connection with its business or the use of any of its assets (to the extent
that such Authorisations are capable of being effectively charged) and the right to
recover and receive all compensation which may at any time become payable to it in
respect of such Authorisations to the extent permitted by the terms of such
Authorisations and save in so far as any such Authorisations are effectively subject to
any valid assignment to the Security Agent pursuant to this Deed; and

First fixed charge on goodwill and uncalled capital

by way of first fixed charge, all the goodwill and uncalled capital of sach Chargor.,

Assignment by way of security

As further continuing security for the payment of the Secured Obligations each Chargor assigns
and agrees {o assign absolutely (subject to a proviso for reassignment on redemption) to the
Security Agent all #s rights, fitle and Interest in the following assets:

3.21

all of its rights under each Lease Document;
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326
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{to the extent not effectively assigned under Clause 3.2.1), the Material Contracts and
also any and all damages, compensation, remuneration, profit, royalties, fees, rent or
income which such Chargor may derive from or be awarded or entitled o in respect of
the Material Contracts;

{to the extent not effectively assigned under Clause 3.2.2) the benefit of ali covenants,
rights, claims, warranties and guarantees relating to the Property including the
construction of the Property, its use of or title to the Property, any present or future
compensation and damages for the compulsory purchase of, or any blight or
disturbance affecting the Properly, and the benefit of all easements serving or relating
to the Property;

{tc the extent not effectively assigned under Clause 3.2.2) its rights and interest in any
claim against any provider of any certificate of or report on title or the provider of any
other due diligence report (in its capacity as provider of the same) in connection with
the acquisition, development, financing or refinancing of the Property;

the Insurances and the benefit of all insurance Proceeds;

the Intellectual Property (if any) together with all damages, compensation,
remuneration, profit, royallies, fees, rent or income which such Chargor may derive
from or be awarded or entitied to in respect of such Intellectual Property, but in the
case of any such assighment of Intellectual Property the Security Agent shall grant to
such Chargor a licence o use such intellectual Property in the ordinary course of ils
business and for so long as no Event of Default exists and is continuing upon such
terms as may be specified by the Security Agent; and

to the extent not effectively assigned under Clauses 3.2.1 to 3.2.6 any other document,
agreement or instrument to which it is a party and all damages, compensation,
remuneration, profit, royaities, fees, rent or income which such Chargor may derive
from or be awarded or entitled o in respect of such document, agreement or
instrument.

Notice of assignment or charge

Each Chargor shall immediately following the date of this Deed and at any time upon receiving a
request to that effect from the Security Agent give notice of each such assignment of and/or
charge over its right, title and interest (if any) in and to:

3.3.1

332

3.3.3

334

the Insurances and insurance Proceeds by sending a notice in the form of Schedule 7
{Form of notice fo insurer) (with such amendments as the Security Agent may agree in
writing) duly completed o each of the other pariies to the Insurances;

the Lease Documents by sending a notice in the form of Schedule 8 (Form of notice fo
tenant) {(with such amendments as the Security Agent may agree in writing) duly
compieted fo each of the tenants under the Lease Documents;

the Material Contracts (other than any Lease Document) by senhding a notice in the
form of Schedule 9 (Form of notice to counterparties of Material Confracts) (with such
amendments as the Security Agent may agree in writing) duly completed to each of the
cther parties to the Material Contracts; and

the account balances expressed to be charged pursuant to Clause 3.1.7 by sending a
notice in the form of Schedule 10 {(Form of notice to bank operating secured account)
(with such amendments as the Security Agent may agree in writing) duly completed to
any bank, financial institution or other person with whom such account balance is held
{save that execution of this Deed by the Chargors and the Security Agent shall
censtitute notice to, and acknowledgment by, the Security Agent of the assignment
and/or charge over the right, title and interest in and to the Accounts); and
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3.6

3.35 the Headleases (with such amendments as the Security Agent may agree in writing) by
sending a notice in the form of Schedule 11 (Form of notice fo landiord) duly completed
to each of the relevant iandlords,

and each Chargor shall use its reascenable endeavours to procure that within 14 days of the date
of its giving each such notice, each such other party delivers an acknowledgement o the Security
Agent in the form of the acknowledgement of notice contained in the relevant notice, in each case
with such amendments as the Security Agent may agree in writing. Nothing in this Clause 3.3
shall prevent the Security Agent from giving any nctice i considers necessary or desirable in
relation to the Securily created over any Secured Asset.

Exercise of rights under Material Contracts

3.4.1 Whilst no Event of Default is continuing the Security Agent shall permit the relevant
Chargor to exercise its rights under any of the Material Contracts to which it is party,
provided that the exercise of those rights in the manner proposed would not be
prejudicial to the interests of any of the Secured Parties and/or result in an Event of
Defauit.

3.4.2 Where an Event of Default is continuing the relevant Chargor shall exercise ifs rights
under any of the Material Coniracts in accordance with the instnictions of the Security

Agent.
Floating charge

3.51 As further confinuing security for the payment o the Security Agent of the Secured
(Obligations each Chargor hereby charges in favour of the Security Agent, by way of
first floating charge, all #s assets and undertakings whatisoever and whosesoever both
present and future not effectively charged by way of legal mortgage or fixed charge
pursuant 1o the provisions of Clause 3.1 (Grant of securily} or effectively assigned by
way of security pursuant to Clause 3.2 {Assignment by way of securily).

352 The floating charge created by each Chargor pursuant to Clause 3.5.1 Is a "qualifying
fioating charge” for the purposes of Paragraph 14 of Scheduie B1 to the Insolvency
Act:

353 Paragraph 14 of Schedule B1 {o the Insolvency Act shall apply to this Deed and the
Securify Agent may appoint an administrator of any Chargor pursuant to that
paragraph.

Conversion of floating charge
3.6 The Security Agent may at any time by notice in writing to any Chargor convert the
floating charge created pursuant to Clause 3.5 (Floating Charge) into a fixed charge as
regards such assets as it shall specify in the notice in the event that:
{a) an Event of Default is continuing; or
{b} the Security Agent considers those asseis {o be in danger of being seized or sold
under any form of distress, attachment, execution or other legal process or fo be
otherwise in jeopardy,
{c} and by way of further assurance stuich Chargor shall promptly execute a fixed
charge over such assets in such form as the Security Agent shall reasonably
require.

36.2 Subject to Clause 3.6.3 below, the floating charge created by Clause 3.5 {Floating
charge) may not be converted into a fixed charge solely by reason of;

{a} the obtaining of a moratorium; or
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3.9
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N

3.12

{b} anything done with a view {o obiaining a moratorium,
under Part A1 of the Insolvency Act 1986.

3.6.3 Clause 3.6.2 above does not apply in respect of any floating charge referred to in
subsection {4) of section A52 of Part A1 of the Insolvency Act 1986.

Automatic conversion of floating charge

The floating charge created under this Deed will (in addition to the circumstances in which the
same will occur under general law) automatically convert info a fixed charge if:

3.74 any Chargor creates (or attempts or purports to creaie) any Security (other than a
Permitted Security) or a trust over all or any part of the Secured Assets without the
prior writien consent of the Security Agent or as ctherwise expressly permitted under
the Facilities Agreement; or

3.7.2 any Chargor disposes, or attempts to dispose of, all or any part of the Secured Assels
{other than Secured Assets that are only subject to the floating charge while it remains
uncrystailised) or as otherwise expressily permitted under the Faciliies Agreement; or

3.7.3 any person levies (or atitempis to levy) any distress, attachment, execution or other
process against all or any part of the Secured Assets; or

3.74 an administrator is appointed in respect of any Chargor or the Security Agent receives
notice of intention to appoint such an administrator.

Continuing security

All the security granted or created by this Deed Is to be a continuing securlty which shali remain
in full force and effect notwithstanding any intermediate payment or settlement of account or
other matter or thing whatsoever and in particular the intermediate satisfaction by any Chargor or
any other person of the whole or any part of the Secured Obiigations.

Full title guarantee and implied covenants

All the security created or given under this Deed is made with fuli title guarantee in accordance
with the Law of Property (Miscellaneous Provisions) Act 1984,

Release

On the Discharge Date (but subject to Clause 18.7 {Avoidance of seftfements and other matiers))
the Security Agent shalt at the request and cost of each Chargor execute and do all deeds, acts
and things as may be reasonably necessary to release the Secured Assets from the security
constituted hereby or pursuant herelo.

Miscellaneous

The fact that no or incomplete details of any particular Secured Assets are included or inserted in
any relevant schedule shali not affect the validity or enforceability of the security created by this
Deed.

Contractual arrangements containing prohibitions on securing

3.12.1 K the rights of any Chargor under any document cannot be secured without the
censent of any party or the satfisfaction of any condition:

{a} such Chargor must notify the Security Agent promptly; and
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{b} the Security created by Clauses 3.1 (Grant of security) and 3.2 (Assignment by
way of securily) over such Chargor's rights under the relevant document will
constitute security over alt proceeds and other amounts which the Chargor may
receive, or has received under the relevant document but will exciude the
Chargor's other rights under that document.

Each Chargor underiakes:

{a} to hold any assets excluded from Clauses 3.1 (Grant of security) and 3.2
(Assignment by way of security) by virtue of Clause 3.12.1(b} on frust for the
Security Agent as security for the payment and discharge of the Secured
QObligations;

(b} to use its best endeavours to obtain the required consent or satisfy the relevant
condition as soon as possible;

{c} fokeep the Security Agent informed of the progress of its negoliations with the
relevant party o obtain the required consent or satisfy the relevant condition; and

{d) to notify the Security Agent immaediately that such consent is given or the relevant
condition satisfied.

At any time after receipt of the relevant consent or the satisfaction of the relevant
condition, ali of the relevant Chargor's rights under the relevant document will be
immediately secured in accordance with Clause 3.1 {Granf of securily) andf/or Clause
3.2 (Assignment by way of security} (as appropriate) and the frust referred 1o in Clause
3.12.2(a) shall terminate.

FURTHER ASSURANCE

General

411

Each Chargor must (and the Company shali procure that each other Chargor will} at ifs
own expense prompily do all such acts and things and execute such documenis
{including deeds, assignments, transfers, morigages, charges, nolices, instructions,
assurances, agreements and instruments) as the Security Agent may require in favour
of the Securily Agent or its nominee(s):

{a) to perfect, protect and maintain (including against any change in or revised
interpretation of any faw or regulation) the security created (or intended to be
created) under or evidenced by this Deed or for the exercise of any rights, powers
and remedies of the Security Agent provided by or pursuant to the Finance
Documents or by law; or

{b} to confer cn the Security Agent or any cther Secured Parly security over any
property or assets of any Chargor located in any jurisdiction equivalent or similar
1o the securily intended to be conferred by or pursuant {o this Deed; or

{c) (inits absolute discretion) to facilitate the realisation of the assets which are, or
are intended to be, the subject of this Deed; or

{d} otherwise for enforcing the same or exercising any of the Security Agent's rights,
powers, authorities or discretions under this Deed,

and each Chargor shall take all such action (including the making of ali filings and
registrations and the payment of all fees and taxes) as may be required by the Security
Agent and/or necessary for the creation, perfection, protection, maintenance or
enhancement of any security conferred or intended to be conferred on the Security
Agent or any other of the Secured Parties pursuant to this Deed,
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4.3

4.1.2

Any document required {o be executed by any Chargor pursuant to Clause 4.1.1 will be
prepared at the cost of such Chargor, and will be in such form and will contain such
provisions as the Security Agent may require.

Land Registry - application for restriction

4.2.1

422

423

in relation to all present and future registered Property (and any other unregistered
Property subject to compuisory first registration at the date of this Deed) each Chargor
is to apply to the Land Registrar to enter on the register against the title number of or to
be ailocated to the relevant Property of:

{a) on the Land Registry form RX1, a restriction in the following terms:

"No disposition of the registered estate by the proprietor of the registered estate is
to be registered without a written consent signed by the proprietor for the time
being of the charge dated [dafe of this Deed] in favour of [Security Agent] referred
to in the charges register or their conveyancer”; and

(b} where appilicable upon receipt of the Land Registry form CH2 duly completed by
the Security Agent, notice of an obligation to make further advances.

The relevant Chargor must submit the relevant applications no iater than the date of
submission of the application for registration of security created by this Deed and pay
the Expenses incurred in connection with the applications.

The Security Agent, in its absolute discretion, may make any of the applications
referred to in Clause 4.2.1 in place of a Chargor. In such a case, such Chargor
consents to the entry of the relevant restriction and will pay the Expenses incurred in
connection with the application.

Exempt information document

4.3.1

432

Each Chargor must at its own expense do whatever the Security Agent may
reasonably require in connection with;

{a} any application by the Security Agent to have this Deed or any Finance Document
designated an exempt information document under Land Registration Rules 2003
rute 136; and

{b} any person’s application under L.and Registration Rules 2003 rule 137 for
disclosure of this Deed or any Finance Document following its designation as an
exempt information document,

Each Chargor must notify the Security Agent in writing:

{a) before making any application to have this Deed or any Finance Document
designated an exempt information document under L.and Registration Rules 2003
rule 136;

{b} as soon as it receives notice of any person's application under Land Registration
Rules 2003 rule 137 for disclosure of this Deed or any Finance Document
following its designation as an exempt information document; and

{c) before making any application under Land Registration Rules 2003 rule 138 for
removal of any such designation.
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Delivery of deed to Land Registry

Each Charger submitting this Deed or any counterpart to the Land Registry must on each
occasion aise submit a certified copy of this Deed and request the return of the original and upen
the return of the original it must deliver such original to the Security Agent.

Registration of security over Intellectual Property

4.5.1

452

453

Each Chargor must, at the request of the Security Agent and at its own cost, prepare,
aexecute and lodge for registration, recording and/or filing (as the case may require) all
documents and forms necessary for:

{a) this Deed and any other deed executed pursuant {o this Deed relating fo its
Inteltectual Properiy {or requisite particulars);

(b} the Security Agent's interest in such Chargor's Intellectual Property, present and
future;

{c} any licences or other interests affecting such Chargor's Intellectual Property; and

{d} any pending or future patlenis, registered designs, registered trademarks,
registered service marks or applications to register any of the same in the name
of such Chargor,

to be registered, recorded or filed (as the case may be) on the relevant register
maintained by any relevant patent office or registry whether in the United Kingdom or
elsewhere and shall do all acts and things necessary, including payment of fees, to
give effect {o such registration, recording or filing or to such future grant of patent.

Each Chargor must perform its obligations under this Clause 4.5 promptly and
efficiently so as to ensure that the particulars of this Deed and of the Security Agent's
inlerest are recorded as scon as practicable after the date of this Deed but in any
event within six months of the date of this Deed and in relation to other deeds or any
future filings or registrations of other Intellectual Property within six months of the date
of such other deed, or of the date of such filing, or of such Chargor's obtaining any
relevant rights.

Each Chargor hereby appoints the Sscurity Agent to act as its agent, at such Chargor's
expense, to prepare all such documents and do ali things necessary, in the event that
such Chargor fails to comply with its obligations under this Clause 4.5.

NEGATIVE PLEDGE AND DISPOSAL RESTRICTIONS

Negative pledge

During the Security Period, except as expressly permitted by the Finance Documents, no
Chargor shall create, extend or permit to subsist any Security over any of the Secured Assets,
nor may it:

5.1.1

51.2

5.1.3

5.1.4

seli, transfer or otherwise dispose of any of its assets on terms that they are or may
be leased to or re-acquired by any of the Obligors or by any cther member of the
Group;

sell, transfer or otherwise dispose of any of its receivables;

enter into any arrangement under which money or the benefit of a bank or other
account may be applied, set off or made subject to a combination of accounts; or

enter into any other preferential arrangement having a similar effect,
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6.1

6.2

6.3

in circumstances where the arrangement or transaction is entered into primarily as a method of
borrowing monies or otherwise raising indebtedness (whether actual or contingent and whatever
the nature, structure or characteristic of the arrangement or transaction under which the relevant
liability arises) or of financing the acquisition of an asset.

Restrictions on disposals

During the Security Period, except as expressly permitted by the Finance Documents, no
Chargor shall sell, transfer or otherwise dispose of its interest (whether legal or beneficial) in any
of the Secured Assets (except, in the ordinary course of business, Secured Assels that are only
subject to an uncrystallised floating charge).

Exceptions

Clauses 5.1 {Negative Pledge} and 5.2 {Reslrictions on disposals} do not apply to:
531 the Security created or required o be created by this Deed;

5.3.2 the Permitted Security;

533 any Security or transaction to which the Security Agent has given ifs written consent;
nor

534 & Lease Document to which the Security Agent has given s consent or which is
permitted by the Facilities Agreement.

GENERAL REPRESENTATIONS AND WARRANTIES
Matiers represented

Each Chargor represents and warrants to the Security Agent on the date of this Deed and on the
date of each Utilisation Request, on each Utilisation Date and on the first day of each interest
Period in the terms of the following provisions of this Clause 6.

General

Each Chargor repeats the matters set out in clause 20.1 to 20.35 inclusive of the Facilities
Agreement as if set out in full in this Deed.

Matters affecting Shares

6.3.1 The Shares specified in Schedule 5 opposite its name are at the date of this Deed the
only Shares iegally and beneficially owned by it;

6.3.2 itis and will remain the sole beneficial owner of the Shares specified in Schedule §
opposite ifs name and (save where the Shares have been registered in the name of
the Security Agent or its nominee pursuant to the provisions of this Deed and save as
otherwise permitted by the Facilities Agreement) it and/or its nominee is and will
remain the absolute legal owner of such Shares, subject to the provisions of this Deed;

6.3.3 the Shares are fully paid and neither the Shares nor the Distribution Rights are subject
to any Securily, equily, encumbrance, option to purchase or similar rights of any
person other than the Securily Agent; and

6.3.4 the Security Agent is entitled to be registered or {o require a nominee {o be registered
as member of each of the relevant companies to which such Shares relate without any
right of the board of directors of any such company o refuse regisiration or to consent
to such registration only subject to satisfaction of conditions.
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GENERAL UNDERTAKINGS

Each Chargor undertakes to the Security Agent in the terms of the following provisions of this
Clause 7, all such undertakings fo commence on the date of this Deed and o continue
throughout the Security Period.

Perform

Each Chargor will at all times comply with the terms {express or implied) of this Deed and of all
documents and agreements relating to the Secured Obligations.

Not {o jeopardise security

No Chargor will do anything or aliow anything {o be done which may in any way depreciate,
jeopardise or otherwise prejudice the value to the Security Agent of the securily constituted by
this Deed or the priority of its ranking as expressed in this Deed or in the Intercreditor Agreement.

Maintenance

Each Chargor will keep the Property and other Secured Assels in a good and substantial state of
repair, working order and condition save for fair wear and tear.

Insurance
7.4 Each Chargor must ensure that at all times insurances are maintained in full force and
effect, which:

{a} insure such Chargor in respect of s inlerests in:

(i) each Property and the piant and machinery on each Properiy {including
fixtures and improvements); and

(i) each other Secured Asset;

in each case for their full replacement value (being the fotal cost of entiraly
rebuilding, reinstating or replacing the relevant asset if it is completely destroyed,
together with all related fees and demolition and other costs);

{b} provide cover against loss or damage by fire, storm, tempest, flood, earthquake,
lightning, explosion, impact, aircrafi and other aerial devices and articles dropped
from them, riot, civil commotion and malicious damage, bursting or overflowing of
water {anks, apparaius or pipes and all other normally insurable risks of loss or
damage for an asset of their type;

{c} provide cover for site clearance, shoring or propping up, professional fees and
value added tax together with adequate allowance for inflation;

{d) provide cover against acts of terrorism, including any third party lability arising
from such acts;

{e} for each Properiy:

(i) provide cover for loss of rent {in respect of a period of not less than three
years ofr, if longer, the minimum pericd required under the relevant Lease
Document) including provision for any increases in rent during the period of
insurance;

(i) include property owners’ public Hability and third party liability insurance;



DocuSign Enveiope [D: 2B79D046-C56F-4707-ABBC-6D247531FEEB

742

7.4.3

U

(@

insure such other risks as a prudent company or other person in the same
business as the Chargor would insure; and

in each case are in an amount, and in form, and with an insurance company or
underwriters, acceptable at all imes fo the Security Agent,

Each Chargor must procure that the Security Agent is named as composite insured in
respect of its own separate insurabile interest under each of the insurances (other than
public liability and third party liability insurances) but without:

(a)

{b)

any liability on the part of the Security Agent for any premium in relation to those
Insurances (uniess the Security Agent has expressly and specifically requested o
be made liable in respect of any increase in premium or unpaid premium in
raspect of any of those Insurances); or

any obligation on the part of the Security Agent to make any disclosure to any
insurer or any insurance broker in relation to those Insurances unless and until
the Security Agent becomes a morigagee in possession of the relevant asset, in
which circumstance an obligation shall apply on the part of the Security Agent to
make disclosure to any insurer or any insurance broker in relation 1o the
Insurance or Insurances in respect of that asset pursuant io the terms of that
Insurance or those Insurances.

Except as expressly provided otherwise by the Facilittes Agreement, each Chargor
must procure that the Insurances comply with the following requirements:

(@

(b

each of the Insurances must contain:

{iy anon-invalidation and non-vitiation clause under which the Insurances will
not be avoided or vitiated as against any insured party as a resuit of any
circumstances beyond the control of that insured party or any
misrepresentation, non-disclosure, or breach of any policy term or condition,
on the part of any other insured party or any agent of any other insured

party,

(i) a waiver of the rights of subrogation of the insurer as against the Chargor,
and {where relevant) the tenants of each Properly other than any such rights
arising in connection with any fraud or criminal offence committed by any of
those persons in respect of any asset or any Insurance; and

(i) a loss payee clause under which the Security Agent is named as first loss
payee in respect of any claim or series of connected claims in excess of
£100,000 (other than in respect of any claim under any public Eability and
third party liability insurances);

each insurer must give at least 30 days’ notice to the Security Agent if it proposes
to:

(i) repudiate, rescind or cancel any Insurance;
(i) treat any insurance as avoided in whole or in part;
(i) tireat any insurance as expired due to non-payment of premium; or

(iv) otherwise decline any claim under any insurance by or on behalf of any
insured party,

and, in respect of Paragraph (iif) above, must in the notice give the Security Agent
the opportunity to rectify any such non-payment of premiurm within the notice
period; and
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{c} the Chargor must be free to assign or otherwise grant security over ali amounts
payabie to it under each of its Insurances and all its rights in connection with
those amounts in favour of the Security Agent.

Each Chargor must ensure that the Security Agent promptly receives copies of the
Insurances, receipts for the payment of premiums for insurance and any information in
connection with the insurances and claims under them which the Security Agent may
reasonably require.

Each Chargor must promptly notify the Security Agent of:

(a) the proposed ferms of any future renewal of any of the Insurances;

{b} any amendment, supplement, extension, termination, avoidance or cancellation of
any of the insurances made or, to its knowledge, threatened or pending;

{c} any claim, and any actual or threatened refusal of any claim, under any of the
Insurances; and

{d} any event or circumstance which has led or may lead to a breach by the Chargor
of any term of this clause.

Each Chargor must:
{a) comply with the terms of the Insurances;

{b} not do or permit anything to be done which may make void or voidable any of the
Insurances; and

{c} comply with all reasonable risk improvement requirements of its insurers.
Each Chargor must ensure that:

{a} each premium for the Insurances is paid within the period permitted for payment
of that premium; and

{b} ail other things necessary are done so as {o keep each of the Insurances in force.

H any Chargor fails to comply with any term of this Clause 7.4 {insurance), the Security
Agent may, at the expense of such Chargor, effect any insurance and generally do

such things and iake such other action as the Security Agent may reasonably consider
necessary or desirable fo prevent or remedy any breach of this Clause 7.4 (insurance).

Except as provided below, the proceeds of any Insurances must, if the Security Agent
S0 requires, be paid to the Security Agent for application in accordance with the
Finance Documents.

To the extent required by the basis of settlement under any Insurances or under any
Lease Document, each Chargor must apply moneys received under any insurances in
respect of a Property fowards replacing, restoring or reinstating that Property.

Moneys received under liability policies held by any Chargor which are required by that
Chargor o satisfy established liabilities of that Chargor to third parties must be used to
satisfy these liabilities.

Chattels - notice of charge

if so requested by the Security Agent, the Chargors will place and maintain on each chattel which
is subject to a fixed charge under this Deed, in a conspicuous place, an identification marking as
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7.6

7.7

7.8

appears below and not conceal, alter or remove such marking or permit it to be conhcealed,
aitered or removed:

“"Notice of Charge”

This [specify the chatiel} and additions and ancillary equipment are subject to a first fixed charge
in favour of [insert name of Security Agent].

Mazintain Intellectual Property

7.8.1 Each Chargor will observe and perform all covenants and stipulations from time to time
affecting the Inteliectual Property which are material to such Inteliectual Property or the
mode of use or the enjoyment of the same, make all payments, carry out all
registrations or renewais and generally take all such steps as may be necessary fo
preserve, maintain and renew when necessary or desirable all Intellectual Property
owned by the Chargor or in which the Chargor is interested;

7.6.2 no Chargor will do (or fail to do) anything or permit anything to be done, if that might
infringe any Intellectual Property owned or used by it or affect the existence or value of
any such Intellectual Property or its right or ability to use i,

Bank accounts

Each Chargor wilt ensure that, from the date of this Deed and thereafter throughout the Security
Period all its bank accounis are held with the Security Agent unless the Security Agent directs
otherwise pursuant to Clause 7.8 (Collection of book debis, efc.).

Collection of book debts, etc
Each Chargor will:

7.8.1 coliect (as agent for the Sscurity Agent) alt damages, cornpensation, remuneration,
profit, royalties, fees, rent or income which such Chargor may derive from or be
awarded or entitied to in respect of the Material Contracts and pay into such specially
desighated account with the Security Agent or such other account with such other bank
as the Security Agent may from time to time direct all money which it shall receive in
respect of such Material Contracts forthwith on receipt and pending such payment it
will hold all such money upon trust for the Security Agent;

7.82 coliect (as agent for the Security Agent) all other Charged Debts and pay into such
specially designated account with the Security Agent or such other account with such
other bank as the Security Agent may from time to time direct all money which it shall
receive in respect of such Charged Debts forthwith on receipt and pending such
payment it will hold all such money upon trust for the Security Agent;

783 not, without the prior written consent of the Security Agent, charge, factor, discount or
assign or otherwise fransfer any of the Charged Debts, in favour of any other person or
purport to do so;

7.8.4 not, without the prior consent of the Securily Agent, withdraw all or any monies from
time to time standing to the credit of any Blocked Account, or permit or agree to any
variation of the rights attaching to such accounts or close such accounts; and

7.85 {following a request by the Security Agent) not, without the prior consent of the
Security Agent, withdraw all or any monies from time to time standing to the credit of
any other bank account, or permit or agree to any variation of the rights attaching to
such accounts or close such accounts.
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7.9

Shares and other Investments

7.9.1

7.9.2

7.93

794

795

786

7.9.7

Each Chargor will promptly {and in any event within 1 Business Day) upon receipt of
the same deliver to the Securily Agent copies of all notices, circulars, letters, reports,
accountis and other communications with shareholders relating to its holding of the
Shares.

Each Chargor will pay all calls or other payments due and payable in respect of any of
the Shares and i it fails {0 do so the Security Agent may pay the calls or other
payments on its behalf.

Save with the prior written consent of the Security Agent, no Chargor will:

{a) take any action whereby or as a consequence of which the rights attaching to the
Shares are altered or diluted or the issued capital of any of the companies whose
Shares are charged by this Deed is increased;

{b)} participate in any rights issue relating to the Investments; nor

{c) apply for, or consent to, the conversion of any Investments held in certificated
form into uncertificated form.

Forthwith upon execution of this Deed or upon any subseguent acquisition by it of
Shares which are held within CREST or otherwise in uncertificated form, each Chargor
will provide to the Security Agent particulars of such Shares in which it is interested
and will give such instructions and enter into such documents as the Security Agent
may reasonably require to perfect the security over such Shares created by this Deed.

On the date of execution of this Deed or upon any subsequent acquisition by it, each
Chargor will deliver to the Security Agent (or as it shall direct) all bearer instruments,
share certificates and other documents of fitle to or evidence of ownership of the
investments andfor the Distribution Rights owned by it or in which it has an interest
together with {in the case of Shares, other than bearer instruments, held in certificated
form) instruments of transfer in respect of each of the same executed in blank (except
for the number and class of Shares and the name of the transferee) and left undated.

The Security Agent may at any time following the occurrence of an Event of Default
which is continuing complete the instruments of transfer in respect of any or ali
Investments on behalf of any Chargor in favour of itself or such other person as it shall
select, and the relevant Chargor shall procure that such instruments of transfer are
forthwith registered and that share cerfificates in the name of the Security Agent and/or
its nominee(s) in respect of the Investments to which such instrument of fransfer
relates are prompily delivered to the Security Agent as scon as reasonably practicable,
but in any event no later than two days after the date upon which the Security Agent
has delivered the relevant instrument of transfer.

Untit the occurrence of an Event of Defauit but not thereafter while such Event of
Defauilt is continuing, each Chargor:

(a) will be entitled to receive and retain all dividends, distributions, interest and other
monies paid on or derived from the Investments;

{b)} will be entitled to exercise all voting and other rights and powers attaching fo the
Shares, provided that it will not exercise any such voting rights or powers ina
manner which would prejudice the value of, or the ability of the Security Agent to
realise, the security created by this Deed and/or otherwise impact upon the rights
of the Security Agent under this Deed; and

{c) shall give to the Security Agent reasonable notice in writing of the manner in
which it proposes {o exercise the rights and powers referred to in Clause 7.9.7(b).
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7.40

7.1

7.42

7.88 Upon the occurrence of an Event of Default and so long as it is continuing the Security
Agent may exercise or refrain from exsreising such voting or other rights and powers
attaching to the Shares as it thinks fit and may retain any dividends, payments or other
distributions paid on or derived from the investments, but the Security Agent will not be
under any duty to ensure that any dividend, distributions or other monies payable in
respect of those Investments are duly and promptly paid or received by it or its
nominee or io verify that the correct amounts are paid or received by it or its nominee
or to take any action in connection with the taking up of any (or any offer of any)
stocks, shares, rights, monies or other property paid, distributed, accruing or offered at
any time by way of interest, dividend, redemption, bonus, rights, preference, option,
warrant or otherwise on or in respect of or in substitution for, any of those Investments.

7.89 Upon the occurrence of an Event of Defauit and while it is continuing, and/or in the
event that any Shares are registered in the name of any Chargor or its nominee, such
Chargor shall and shall procure that its nominee shall:

{a) comply with the directions of any Enforcement Party in respect of the exercise of
the voting and other rights and powers attaching to the Shares and shall deliver to
such Enforcement Party as directed such forms of proxy or other Authorisation as
may be required by any Enforcement Party to allow any Enforcement Party to
exercise such rights and powers; and

{b} hold on trust for and promptly pay or deliver to the Security Agent any Distribution
Rights received by it.

Material Contracts

Each Chargor wilk:

7.10.1  perform all its cbligations under the Material Contracts in a diligent and timely manner;

7.10.2  not make or agree to make any amendments or modifications to the Material Contracts
or waive any of is rights under the Material Contracts or exercise any right to terminate
any of the Material Contracts except with the prior written consent of the Security
Agent;

7.10.3  promptly inform the Security Agent of any disputes relating to the Material Contracts.

Access

i a Defauit is continuing or the Security Agent reasonably suspects a Default is continuing or

may occur, each Chargor will permit the Security Agent and its professional advisers, agents and

confractors free access at all reasonable times and on reasonable notice (at the risk and cost of

such Chargor):

7111 to the premises, assets, books, accounis and records of such Chargor; and

7.11.2  to meet and discuss matters with the Chargor's directors, officers, employees and
agents.

Deposit of documents

Each Chargor will promptly at the Security Agent's request deposit with the Security Agent (oras
the Security Agent directs):

7.12.1  all deeds and documents of titie relating to the Property including official copies of
Land Regisfry enfries, counterpatt leases, licences, and any other deeds or documents
necessary or desirable to assist the Security Agent to enforce the security created by
this Deed;
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743

7.4

7.15

7.16

8.1

8.2

7.12.2  policies of insurance in respect of which the proceeds of any claims are assigned or
charged pursuant to this Deed; and

7.12.3  all such other documents relating to the Secured Assets as the Securify Agent may
from time to time reasonably require,

Retention of documents

The Securily Agent may retain any document delivered to it pursuant to this Deed untii the
Discharge Date and if, for any reason it ceases to hold any such document before such time, it
may by notice to such Chargor require that the relevant document be redelivered to it and such
Chargor must immediately comply (or procure compliance) with such notice.

Power {o remedy

i any Chargor fails to comply with any of the covenants and underiakings set out or referred to in
Clauses 7.1 to 7.13 inclusive and Clause 8 {Properly Undertakings) it will allow (and hereby
irrevocably authorises) the Security Agent andfor such persons as the Security Agent nominates
to take such action {including the making of payments) on behalf of such Chargor as is necessary
to ensure that such covenants are complied with,

Expenses

Each Chargor will pay all Expenses on demand. i any Chargor does not do so, the Expenses will
bear interest at the Default Rate from and including the date of demand to and including the date
of actual payment.

Indemnity

Each Chargor will indemnify the Security Agent and will keep the Security Agent indemnified
against all losses, liabilities and Expenses incurred by the Security Agent as a result of a breach
by such Chargor of its obligations under Clauses 7.1 to 7.15 inclusive and Clause 8 (Propery
Undertakings) and in connection with the exercise by the Security Agent of its rights contained in
Clause 7.14 {Power to remedy). All sums the subject of this indemnity will be payable by such
Chargor to the Security Agent on demand and if not so paid will bear interest at the Default Rate,

PROPERTY UNDERTAKINGS
Title
8.1.1 Each Chargor must exercise its rights and comply in all respects with any covenant,

stipulation or obligation (restrictive or otherwise) at any time affecting its Property.

8.1.2 No Chargor shall agree to any amendment, supplement, waiver, surrender or release
of any covenant, stipulation or obligation {restrictive or otherwise) at any time affecting
its Property.

8.1.3 Each Chargor must promptly take ail such steps as may be necessary or desirable fo

enable the Security created by the Finance Documents to be registered, where
appropriate, at the applicable Land Registry.

Occupational Leases

8.2.1 Except as expressly provided otherwise in the Facilities Agreement, no Chargor shall
without the prior written consent of the Security Agent (such consent not to be
unreasonably withheld or delayed):

{a) enter into or agree to enter info any Lease Document;
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{b) agree to any amendment, supplement, extension, waiver, surrender or release in
respect of any Lease Document;

{c) exercise any right io break, determine or extend any Lease Document;

{d}) commence any forfeiture or irritancy proceedings in respect of any Lease
Document;

{e) grant any licence or right {o use or ocoupy any part of a Property;

{f) consentto any sublease or assignment of any tenant's interest under any Lease
Bocument;

{g) agree to any change of use under, or (except where reqguired to do so under the
terms of the relevant L.ease Document) rent review in respect of, any Lease
Bocument; or

{h) serve any notice on any former tenant under any Lease Document (or on any
guarantor of that former tenant) which would entitle it {o a new lease or tenancy.

822 Each Chargor must;

{a) exercise its rights and comply with its obligations under each Lease Document;
and

{b) use its reasonable endeavours to ensure that each tenant complies with iis
obligations under each Lease Document,

in a proper and timely manner.

8.23 Each Chargor must supply to the Security Agent a copy of each Lease Document, a
copy of each amendment, supplement or extension to a Lease Document and a copy
of each document recording any rent review in respect of a Lease Document promptly
upon entering into the same.

824 Each Chargor must use its reasonable endeavours to find tenants for any vacant
lettable space in the Properties with a view {0 granting a L.ease Document with respect
to that space.

8.2.5 No Chargor may grant or agree to grant any Lease Document without including in the

alienation covenant a provision for the proposed assignor on any assignment to
guarantee the obligations of the proposed assignee until that assignee is released as
tenant under the terms of the Landlord and Tenant (Covenants) Act 1995.
8.3 Headleases
8.3.1 Each Chargor must:

{a) exercise iis righis and comply with its obligations under each Headlease;

(b} use its reasonabie endeavours to ensure that each landlord complies with its
obtigations under each Headlease; and

{c) if so required by the Security Agent, apply for relief against forfeiture of any
Headlease,

in a proper and timely manner.

8.3.2 Neo Chargor may:
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8.4

85

Maintenance

8.4.1

842

Development

8.5.1

8§52

8.5.3

(@)

{b)
{c)
(d)

agree to any amendment, supplement, waiver, surrender or release of any
Headlease;

exercise any right to break, determine or extend any Headlease;
agree to any rent review in respect of any Headlease; or

do or allow to be done any act as a result of which any Headlease may become
liable to forfeiture or otherwise be terminated,

without the consent of the Security Agent {such consent not to be unreasonably
withheld or delayed).

Each Chargor must ensure that all buildings, plant, machinery, fixtures and fittings on
its Property are In, and maintained in:

{a)

(b}

good and substantial repair and condition and, as appropriate, in good working
order subject to fair wear and tear; and

such repalr, condition and, as appropriate, good working order as to enable them
fo be let in accordance with all applicable laws and regulations.

Each Chargor must carry out any energy efficiency improvements necessary, or take
any other steps necessary, to ensure that at all times each part of its Property which is
designed to be let can be let or can continue to be let without breaching any applicable
laws or regulations in respect of minimum levels of energy efficiency for properties.

Nc Chargor may:

(a)

(b}

make or allow to be made any application for planning permission in respect of
any part of its Properly; or

carry out, or allow to be carried out, any demolition, construction, structural
alterations or additions, development or other similar operations in respect of any
part of its Property,

without the consent of the Security Agent {such consent not {0 be unreasonably
withheld or delayed.

Clause 8.5.1 above shall not apply to:

{a)

(b)

()

the maintenance of the buildings, plant, machinery, fixtures and fittings in
accordance with the Finance Documents;

any alterations or improvementis which a tenant is entitied to undertake in
accordance with the terms of the relevant Lease Document and in respect of
which the Chargor in its capacily as landlord is required to give its consent
pursuant io the terms of that Lease Document; or

the carrying out of non-structural improvements or alterations which affect only
the interior of any building on a Property.

Each Chargor must comply in alf respects with all planning laws, permissions,
agreements and conditions to which its Property may be subject.
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8.6

8.7

8.8

8.9

Notices

Each Chargor must, within 14 days after the receipt by it of any application, requirement, order or
notice served or given by any public or local or any other authority or any landiord with respect io
its Property (or any part of it):

8.6.1 deliver a copy to the Security Agent; and

8.68.2 inform the Security Agent of the steps taken or proposed fo be taken to comply with the
refevant requirement, order or notice.

Investigation of title

Each Chargor must grant the Security Agent or is lawyers on request ali facilities within the
power of that Chargor to enable the Security Agent or ifs lawyers to;

8.7.1 carry out investigations of title to any Property; and
8.7.2 make such enquiries in relation to any part of any Property as a prudent mortgagee
might carry out.

Power to remedy

8.81 if any Chargor fails to perform any cbligations under the Finance Documents affecting
its Property, such Chargor must allow the Security Agent or its agents and contractors:

{a} toenter any part of its Properly in accordance with the terms of any lease;

(b} to comply with or object to any nofice served on the Chargor in respect of its
Property; and

{c) to take any action that the Security Agent may consider necessary or desirable o
preveni or remedy any breach of any such term or fo comply with or object to any
such notice.

8.8.2 The Chargors must immediately on request by the Security Agent pay the costs and
expenses of the Security Agent or its agents and contractors incurred in connection
with any action taken by it under this clause.

883 The Security Agent shall not be obliged to account as morlgagee in possession as a
resuit of any action taken under this clause,

Environmental matters
8.9.1 Each Chargor must:

(a) comply and ensure that any relevant third parly complies with alt Environmental
Law;

{b} obtain, maintain and ensure compliance with all requisite Environmental Permiis
applicable o it or to a Property; and

{c) implement procedures fo monitor compliance with and o prevent liability under
any Environmental Law applicable o it or a Property.

892 Each Chargor must, promptly upon becoming aware, notify the Security Agent of:

{a} apy Envircnmental Claim started, or {o its knowledge, threatened;
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8.1

9.2

9.3

10.

10.1

10.2

10.3

10.4

10.5

10.6

{b} any circumstances reasonably likely to result in an Environmental Claim; or
{c) any suspension, revocation or notification of any Environmental Permit.
893 Each Chargor must indemnify the Security Agent against any loss or liability which:

{a)} the Securily Agent incurs as a result of any actual or alleged breach of any
Environmental Law by any person; and

{b} would not have arisen if this Deed or any other Finance Document had not been
entered into,

unless # is caused by the Security Agent's gross negligence or wilful misconduct,
WHEN SECURITY BECOMES ENFORCEABLE
This Debenture Security shall become immediately enforceable upon the earlier of:
9.1.1 the occurrence of an Event of Defauli and for so long as it is continuing;

9.1.2 the date the Security Agent demands repayment of any of the Secured Obligations in
accordance with the Finance Documents; or

913 the request of any Chargor.

After this Debenture Security has become enforceabile, the Security Agent may in its absolute
discretion enforce all or any part of the Debenture Securily in such manner as it thinks fit
including, but not limited to, the appointment of an administrator of the Chargors or any of them.

The power of sale and other powers conferred by section 101 of the LPA (as amended or
exiended by this Deed) shall be immediately exercisable at any time after this Debenture Security
has become enforceable.

ENFORCEMENT OF SECURITY

-or the purposes of all powers implied by the LPA or any cther applicable statute, the Secured
Obligations shall be deemed to have become due and payable on the date of this Deed.

Sections 23 and 103 of the LPA shall not apply to the Debenture Security.

The statutory powers of leasing conferred on the Security Agent are extended so as to authorise
the Security Agent to lease, make arrangements for leases, accept surrenders of leases and
grant options as the Security Agent may think fit and without the need to comply with any
provision of section 92 or section 100 of the LPA,

At any time after the Debenture Security has become enforceable or if so requested by any
Chargor at any time, the Security Agent may without further notice appoint by way of deed, under
seal or in writing under its hand ohe or more than one Receiver in respect of all or any part of the
Secured Assets or any of them and if more than one Receiver is appointed each Receiver may
act jointly and severally or individually.

Except as provided below, any restriction imposed by law on the right of a mortgagee fo appoint
a Receiver (including under section 109(1) of the LPA) does not apply to this Deed.

The Security Agent is not entitled to appoint a Receiver solely as a result of obtaining a
moratorium (or anything donhe with a view to oblaining a moratorium) under Part A1 of the
insolvency Act other than in respect of a floating charge referred to in section A52{4) of Part A1
of the Insolvency Act.
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10.7

10.8

10.9

10.10

10.11

10.12

10.13

10.14

The Security Agent may by writing under its hand (subject to any requirement for an order of the
court in the case of an administrative receiver) remove any Receiver and appoint another
Receiver and the Security Agent may alsc appoint an alternative or additional Receiver.

The Receiver will, so far as the l[aw permits, be the agent of each Chargor and such Chargor
alone will be responsible for the acts or defaults of the Receiver and will be liable on any
contracts or obligations made or entered into by the Receiver. The Security Agent will not be
responsibie for any misconduct, negligence or default of the Receiver.

The Security Agent shall not incur any liability {either {o any Chargor or to any other person) by
reason of the appointment of a Receiver or for any other reason.

The powers of the Receiver will continue in full force and effect following the liquidation of any
Chargor.

The remuneration of the Receiver may be fixed by the Security Agent (without the restrictions
contained in section 109 of the LPA) but will be payabie by the relevant Chargor. The amount of
the remuneration will form part of the Secured Obligations.

The power to appoint a Receiver conferred by this Deed shall be in addition to all statutory and
other powers of the Security Agent under the Insolvency Act, the LPA or otherwise, and shall be
exercisable without the restrictions contained in sections 103 and 109 of the LPA or otherwise.

The Receiver will have the power on behalf and at the cost of each Chargor:

10.13.1  to do or omit to do anything which the Receiver considers appropriate in relation fo the
Secured Assets: and

10.13.2 to exercise all or any of the powers conferred on the Receiver or the Security Agent
under this Deed or conferred upon administrative receivers by the Insolvency Act {(even
if the Receiver is not an administrative receiver), or upon receivers by the LPA or any
other statutory provision {even if the Receiver is not appointed under the LPA or such
other statutory provision).

Without prejudice to the general powers set out in Clause 10.13 a Receiver will also have the
following powers and discretions:

10.14.1 to enter upon and take possession of the Secured Assets;
10.14.2 1o collect and get in all rents, fees, charges or other income of the Secured Assets;

10.14.3 generally to manage the Secured Assets and to manage or carry on, reconstruct,
amaigamate, diversify or concur in carrying on the business of any Chargor or any part
of it as the Receiver may think fit;

10.14.4 without restriction, o sell, charge, grant, vary the terms or accept surrenders of, leases
or tenancies of, licences to occupy, or options or franchises over or otherwise deal with
and dispose of the Secured Assets or any property acquired in exercise of its powers
under this Deed;

10.14.5 to purchase or acquire any land and purchase, acquire or grant any interest in or right
over land;

10.14.6 1o take a lease or tenancy of any property required or convenient for the business of
any Chargor or the exercise of the Receiver's powers under this Deed;

10.14.7 to exercise on behaif of any Chargor and without the consent of or notice to any
Chargor all the powers conferred on a landiord or a tenant by any legistation from time
to time in force in any relevant jurisdiction relating to leasehold property, landlord and
tenant, rents, housing or agriculture in respect of the Property;
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10.14.8

10.14.8

10.14.10

10.14.11

10.14.12

10.14.13

10.14.14

10.14.15

10.14.16

10.14.17

10.14.18

10.14.19

10.14.20

10.14.21

for the purpose of exercising any of the righis, powers, authorities and discretions
conferred on the Receiver by or pursuant {o this Deed andfor for defraying any iosses
or Expenses which may be incurred by the Receiver in their exercise or for any other
purpose, to raise or borrow moneys from the Security Agent or others or incur any
other Hability on such terms, whether secured or unsecured, as the Receiver may think
fit, and whether to rank in priority {o this security or not;

to appoint and discharge employees, officers, consultants, advisers, managers,
agents, solicitors, accountants or other professionally qualified persons, workmen and
others for any of the purposes of this Deed or to guard or protect the Secured Assels
upon such terms as to remuneration or otherwise as the Receiver may think fit and to
discharge any such persons appointed by any Chargor prior to the Receiver's
appointment;

in the name of any Chargor, to bring, prosecute, enforce, defend and discontinue all
such actions, sults and proceedings, in relation to any Chargor, the business of any
Chargor or the Secured Assets as in any case the Receiver shall think fit;

to settle, adjust, refer to arbitration or expert determination, compromise and arrange
any claims, accounts, disputes, questions and demands with or by any person or body
who is or claims to be a creditor of any Chargor or relating in any way to the Secured
Assets;

to give valid receipts for all moneys and execute all assurances and things which may
be proper or desirable for realising the Secured Assets,;

to obtain Authorisations for and to carry out on the Property any new works or
complete any unfinished works of development, building, reconstruction, maintenance,
repair, renewal, improvement, furnishing or equipment;

fo enter into, vary, cancel or waive any of the provisions of any contracts which the
Receiver shall in any case think expedient in the inlerests of any Chargor or the
Security Agent;

to purchase materials, tools, equipment, goods or supplies on such terms and at such
price as the Receiver in the Receiver's absoiute determination thinks fit;

to insure the Secured Assets, any assets acquired by the Receiver in exercise of his
powers, and any business or works, and effect indemnily insurance or other similar
insurance, in every case in such amounts, against such risks and with such offices as
the Receiver shall think fit, and obtain bonds and give indemnities and security to any
bondsmen;

to sever fixed plant, machinery or other Fixiures and store, sell or otherwise deal with
them separately from the Property to which they may be annexed;

to remove, store, sell or otherwise deal with any chattels located at the Property;

to promote or establish any company or o acquire shares in any company (whether as
a subsidiary of any Chargor or otherwise) to facilifate the exercise of the Receiver's
powers under this Deed;

to transfer to any such company all or any of the Secured Assets or other assels
acquired by the Recsiver in exercise of the Receiver's powers;

to exercise or cause to be exercised all voting and other rights attaching to, and to
charge, sell or otherwise transfer any shares in any such company,;
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10.15

10,186

10.17

10.18

11.

11.1

11.2

10.14.22 to exercise all voting and other righis attaching to the Investments and all other sfocks,
shares and securities owned by any Chargor and comprised in the Secured Assets in
such manner as the Receiver may think fit;

10.14.23 1o make, or require the directors of any Chargor fo make, ¢alls conditionally or
unconditionally on the members of such Chargor in respect of uncalled capital; and
take action fo enforce payment of unpaid calis;

10.14.24 1o carry into effect and complete any transaction;

10.14.25 to redeem any prior security (or procure the transfer of such security to an
Enforcement Party) and settle and pass the accounts of the person entitied to the prior
security so that any accounts so seitled and passed shall (subject to any manifest
error) be conclusive and binding on each Chargor and the money so paid shall be
deemed o be an expense properly incurred by the Recelver;

10.14.26 either in the name of any Chargor or in the name of the Receiver to execute
documents and do all other acts or things which the Receiver may consider to be
incidenta! or conducive to any of the Receiver's powers or {o the realisation or use of
the Secured Assets.

H (notwithstanding any representation or warranty to the contrary contained in this Deed) there
shall be any security affecting the Secured Assets or any of them which ranks in priority to the
security created by this Deed and the holder of such prior security takes any steps to enforce
such security, the Security Agent or any Receiver may, at its option, take a transfer of, or repay
the indebtedness secured by, such security.

The Securily Agent may, at any time after this Deed has become enforceable pursuant to Clause
9 (When securily becomes enforceable), exercise, to the fullest extent permitted by law, all or any
of the powers authorities and discretlions conferred on a Receiver by this Deed (either expressly
or impliedly) or by law, whether as atiomey of any Chargor or otherwise and whether or not a
Receiver has been appointed,

The Securily Agent may, in writing, either in its appointment of a Receiver or by subseguent
notice {o that Receiver, restrict the right of such Receiver to exercise all or any of the powers
conferred on Receivers by this Deed.

The Security Agent and any Receiver shall also have and enjoy all the other powers, privileges,
rights and protecticns conferred by the LPA on mortgagees and receivers duly appointed under
the LPA, except that section 103 of the LPA does not apply.

FINANCIAL COLLATERAL

To the extent that:

1111 the Secured Assets constitute Financial Collateral; and

11.1.2  this Deed and the obligations of any Chargor under it constitute a Security Financial
Collateral Arrangement,

the Security Agent shall have the right, at any time after the security constituted by this Deed has
become enforceable, to appropriate all or any of those Secured Assets in or towards the payment
or discharge of the Secured Obligations in any order that the Security Agent may, in its absolute
discretion, determine.

The vaiue of any Secured Assets appropriated in accordance with this clause shall be:
11.2.1 in the case of cash, the amount standing to the credit of each Chargor's accounts with

any bank, financial institution or other person, together with all interest accrued but
unposted, at the time the right of appropriation is exercised; and
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11.3

12

121

12.2

123

124

11.2.2  inthe case of Investments, the price of those Investments at the time the right of
appropriation is exercised as listed on any recognised market index or determined by
any other method that the Security Agent may select (including independent valuation).

Each Chargor agrees that the methods of valuation provided for in this clause are commercially
reasonable for the purposes of the Financial Collateral Regulations.

APPLICATION OF PROCEEDS
Recoveries by the Security Agent and/or the Receiver

The proceeds arising from the exercise of the powers of the Security Agent and/or Receiver will,
subject to any claims ranking in priority fo the Secured Obligations, be applied by or at the
direction of the Security Agent and/or the Receiver in or fowards discharging or satisfying, in the
following order of priority:

12.1.1 the costs, charges and expenses of and incidental to any Receiver's appoiniment and
the payment of the Receiver's remuneration;

12.1.2  any costs, charges, expenses, losses and liabilities of or incurred by any Enforcement
Party in the exercise of any of its powers including all rents, taxes, rates and ouigoings
whatever affecting the Secured Assets, all premiums on Insurances properly payabie
under this Deed or any applicable statute, the cost of executing necessary or proper
repairs to the Secured Assets, and the payment of annual sums or other payments,
and the interest on all principal sums, having priority io the Secured Obligations;

12.1.3 the Secured Obligations, in accordance with the provisions of the Finance
Documents and otherwise in such order as the Security Agent may determine; and

12.1.4  the claims of those persons entitled to any surplus.
Right of appropriation

Subject to Clause 12.1, the Security Agent is entitied to appropriate money and/or assets fo
Secured Obligations in such manner or order as it thinks fit and any such appropriation shall
ovetride any appropriation by any Chargor.

Insurances

Without prejudice to Clause 7.4 {Insurance), all monies received by virtue of any Insurances
maintained or effected in respect of the Secured Assets shall be paid to the Security Agent (or if
not paid by the insurers directly to the Security Agent shall be held on trust for the Security
Agent) and shall (subject as otherwise provided in the Finance Documents), at the option of the
Security Agent be applied in replacing or reinsiating the property or assets destroyed, damaged
or lost (any deficiency being made good by the relevant Chargor) or in reduction of the Secured
Obligations.

Suspense account

The Security Agent may place (for such time as it thinks prudent) any money received by it
pursuant to this Deed to the credit of a separate or suspense account (without liability to account
for interest thereon) for so long and in such manner as the Security Agent may from time to time
determine without having any obligation to apply that money or any part of it in or towards
discharge of the Secured QObligations.
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13.

131

13.2

14,

14.4

14.2

15,

15.1

15.2

PROTECTION OF THIRD PARTIES
No duty to enquire

No person {including a purchaser) dealing with any Enforcement Parly or its or his/her agents will
be concemed to enquire:

13.1.1  whether the Secured Obligations have become payabie;

13.1.2  whether any power which any Enforcement Party is purporfing o exercise has become
exercisable or is being properly exercised;

13.1.3  whether any money remains due o any Enforcement Party; or
13.1.4  how any money paid to any Enforcement Party is to be appilied.
Receipt conclusive

Receipt by the Security Agent or any Receiver shall be an absolute and a conclusive discharge o
a purchaser of the Secured Assels and shall relieve such purchaser of any obligation to see to
the application of any monies paid to or by the direclion of the Security Agent or any Receiver.

REDEMPTION OF PRIOR MORTGAGES

At any time after this Debenture Security has become enforceable, the Security Agent may;
14.1.1  redeem any prior Security against any Secured Asset; and/or

14.1.2  procure the transfer of that Security to itself; and/or

14.1.3  seltle and pass the accounts of the prior mortgagee, chargee or encumbrancer; any
accounts so settled and passed will be, in the absence of manifest error, conclusive
and binding on each Chargor.

Each Chargor must pay to the Security Agent, immediately on demand, the cosis and expenses
incurred by the Security Agent in connection with any such redemption and/or transfer, including
the payment of any principal or interest.

PROTECTION OF SECURITY AGENT
Security Agent's receipts

The Security Agent shall not be obliged to account te any Chargor, nor to any cther person, for
anything other than its own actual receipts which have not been distributed or paid to the person
entitled (or who the Security Agent, acting reasonably, believes to be entitied} in accordance with
the requirements of this Deed.

Exclusion of liability

15.2.1  No Enforcement Party will be liable to any Chargor for any expense, loss, liability or
damage incurred by such Chargor arising out of the exercise of ils rights or powers or
any attempt or failure to exercise those rights or powers, except for any expense, loss,
liability or damage arising from ifs gross negligence, fraud or wiiful misconduct.

18.2.2  No Chargor may take any proceedings against any officer, employee or agent of any
Enforcement Party in respect of any claim it might have against such Enforcement
Party or in respect of any act or omission of any kind by that officer, employee or agent
in relation to this Deed.
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15.2.3  Any officer, employee or agent of any Enforcement Party may rely on this Clause 14
under the Third Parties Act.

15.3 Effect of possession

if the Security Agent or any Receiver enfers into possession of the Secured Assets or any of
them, this will not oblige either the Security Agent or the Receiver fo account as morigagee in
possession or for any loss on realisation or for any default or omission for which a mortgagee in
possession might be liable, and if the Security Agent enters into possession at any time of the
Secured Assefs or any of them it may at any time at its discretion go out of such possession.

15.4 Chargor's indemnity

Each Chargor agrees with the Security Agent to indemnify the Security Agent and any Receiver
or Delegate on demand against any costs, expenses, fees, claims, damages, demands,
proceedings, loss or liability incurred by any of them in respect of:

15.4.1  a breach by any Chargor of any of the terms of the Finance Documents;

154.2  any exercise of the powers of the Security Agent or the Receiver or any attempt or
failure to exercise those powers {including pursuant to Clause 17 (Power of Attomey));
and

15.4.3  anything done or omitted fo be done in the exercise or purporied exercise of the
powers under this Deed or under any appointment duly made under the provisions of
this Deed.

16. POWER OF ATTORNEY
16.1 Grant of power

Following an Event of Default which is continuing, each Chargor irrevocably and by way of
security appoints the Security Agent and each Recelver and any person nominated for the
purpose by the Security Agent or the Raceiver (in writing, under hand, signed by an officer of the
Securify Agent or by the Receiver) severally to be the attomey of such Chargor {with full power of
substitution and delegation) for the purposes set out in Clause 16.2 below.

16.2 Extent of power

The power of attorney granted in Clause 16.1 above allows the Securily Agent, the Receiver or
such nominee, in the name of the relevant Chargor, on its behalf and at its expense and as its act
and deed to:

16.2.1  perfect, protect and maintain the security given by such Chargor under this Deed; and

16.2.2  execute, seal and deliver {using suich Chargor's seal where appropriate) any document
or do any act or thing which such Chargor may, ought or has agreed to execute or do
under this Deed or which the Security Agent, the Receiver or such nominee may in
their absolute discretion consider appropriate in connection with the exercise of any of
the rights, powers, authorities or discretions of the Security Agent or the Receiver
under, or ctherwise for the purposes of, this Deed.

16.3 Ratification
Each Chargor covenants with the Security Agent to ratify and confirm alf acts or things made,

done or executed by any attorney exercising or purporiing to exercise the powers conferred in
accordance with this Clause 16.
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17.

171

17.2

17.3

17.4

18.

1841

18.2

18.3

APPLICATION, VARIATION AND EXTENSION OF STATUTORY PROVISIONS
Apptlication of statutory covenants

The covenants set out in seclions 2 to 5 Law of Property {Miscellaneous Provisions) Act 1994
shall extend to bind a Chargor only ¥, in any case, the relevant covenant imposes upon such
Chargor a burden, liability or obligation that would not otherwise arise under this Deed.

Consolidation of mortgages

The restriction on the consolidation of morigages in section 93 LPA does not apply to this Deed
nor to any security given to the Security Agent pursuant to this Deed.

Powers of leasing, stc - Chargor

The statutory and other powers of leasing, letting, entering into agreements for leases or lettings
and accepting or agresing to accept surrenders of leases or tenancies shall not be exercisable by
any Chargor in relation fo the Secured Assets or any part thereof.

Application of proceeds

Sections 105, 107(2), 109(6) and 109(8) LPA wilt not apply to the Security Agentnorto a
Receiver appointed under this Dead.

PROTECTION OF SECURITY
Powers, rights and remedies cumulative

The powers, rights and remedies provided in this Deed are in addition fo (and not instead of)
powers, rights and remedies under law.

Exercise of powers, rights and remedies

i an Enforcement Party falls to exercise any power, right or remedy under this Deed or delays its
exercise of any power, right or remedy, this does not mean that it waives that power, right or
remedy. If an Enforcement Parly exercises, or partly exercises, a power, right or remedy once,
this does not mean that it cannot exercise such power right or remedy again, fully or in part.

Discretion
18.3.1 The Security Agent may decide:

{a) whether and, if so, when, how and to what extent (i) to exercise its rights under
this Deed and (i} to exercise any other right it might have in respect of any
Chargor {or ctherwise}; and

{b} when and how to apply any paymenis and distributions received for its own
account under this Deed, and no Chargor has the right to control or restrict the
Security Agent's exercise of this discretion.

18.3.2  No provisicn of this Deed will interfere with the Security Agent's right to arrange its
affairs as it may in its absolute discretion decide (nor oblige it o disclose any
information relating fo its affairs), except as expressly stated.

18.4 Set-off and combination of accounts

18.4.1  No right of set-off or counterclaim may be exercised by any Chargor in respect of any
payment due fo the Security Agent under this Deed.
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18.5

18.6

18.7

18.8

18.9

18.4.2 The Securily Agent may at any time after this Deed has become enforceable and
without notice to a Chargor:

{a} combine or consolidate all or any of such Chargor's then existing accounts with,
and liabilities to, the Security Agent; and/or

{b} set off or transfer any sums standing to the credit of any one or more of such
accounts and/or set off any other obligation owed by the Security Agent o such
Chargor (whether or not matured at such time}, in or towards satisfaction of any of
the Secured Obligations.

18.4.3  If any amount is in a different currency from the amount against which it is to be set off,
the Security Agent may convert either amount (or both) at any reasonabie time and at
any reasonable rate.

Power to open new account

if the Security Agent receives notice of a subsequent mortgage, assignment or charge relating to
the Secured Assets, it will be entitled to close any account and to open a new account in respect
of the closed account. If the Security Agent does not open such new account, it will in any event

be treated as if it had done so at the time when it received such notice.

information

Each Chargor authorises the holder of any prior or subsequent security {o provide {o the Security
Agent, and the Security Agent to receive from such holder, details of the state of account
between such holder and such Chargor.

Avoidance of settlements and other matters

18.7.1  Any payment made by a Chargor, or setilement or discharge between such Chargor
and the Security Agent, is conditional upon no security or payment to the Security
Agent by such Chargor or any other person being avoided or set aside or ordered o be
refunded or reduced by virtue of any provision or enactment relating to bankrupicy,
insolvency, administration or liquidation for the time being in force and accordingly (but
without limiting the Security Agent’s other rights under this Deed) the Security Agent
shall be entitled to recover from such Chargor the value which the Security Agent has
placed upon such security or the amount of any such payment as if such payment,
settlement or discharge had not occurred.

18.7.2  If the Security Agent considers that any amount paid by a Chargor in respect of the
Sacured Obligations is capable of being avoided or ordered {o be refunded or reduced
for the reasons set out in Clause 18.7.1, then for the purposes of this Deed such
amount shall not be considered to have been irrevocably paid.

Further advances

The Security Agent as security agent for the Secured Parties confirms that the Secured Parties
shall perform their respective obligations to the extent arising under the Finance Documents io
make further advances. The security constituted by this Deed has been made for securing such
further advances,

Waiver of immunity

To the extent that any Chargor may be entitied in any jurisdiction to claim for itself or its asseis
immunity from sulit, execution, attachment {whether in aid of execution, before judgment or
otherwise} or other legal process of any kind wherever it might originate or to the extent that in
any such jurisdiction there may be attributed to such Chargor or its assets such immunity
{whether or not claimed), it hereby irrevocably agrees not to claim and hereby irrevocably waives
such immunity o the fullest extent permitted by the laws of such jurisdiction.
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18.10

18.11

18.12

19.

18.1

20,

201

20.2

Time Deposits

Without prejudice to the provisions of Clause 18.4 (Setl-off and combination of accounts), if during
the Security Period a time deposit matures on any account which any Chargor holds with the
Security Agent and an Event of Default has arisen which is continuing but no amount of Secured
Obligations has falien due and payabile such time deposit shall be renewed for such further
maturity as the Security Agent may in its absolute discretion determine.

Perpetuity Period
The perpetuity period applicable fo the trusts created by this Deed is 125 years,
Additional currency provisions

18.12.1 All monies received or held by the Security Agent or any Receiver under this Deed
may be converted inlo such other currency as the Security Agent considers necessary
or desirable to cover the obligations and liabilities comprised in the Secured
Obligations in that other currency at the Security Agent's set rale of exchange then
prevailing for purchasing that other currency with the existing currency.

18.122 No payment to the Security Agent (whether under any judgment or court order or
otherwise} shall discharge the obligation or liability of any Chargor in respect of which it
was made uniess and until the Security Agent shall have received payment in full in the
currency in which the cbligation or liability was incumred and to the exdent that the
amount of any such payment shall on actual conversion into such currency fall short of
such obligation or Hability expressed in that currency the Security Agent shall have a
further separate cause of action against such Chargor and shall be entitled to enforce
the security constituted by this Deed to recover the amount of the shortfall.

COMMUNICATIONS

Any communication under this Deed shall be made and given in accordance with Clause 34
{Notices) of the Facilities Agreement.

CHANGES TO THE PARTIES
No assignment by Chargor

No Chargor shall assign, novate, transfer or ctherwise deal with its rights or obligations under or
inferests in this Deed, except with the prior written consent of the Security Agent,

Transfer by Security Agent

20.2.1  Save as otherwise provided in the Facilities Agreement, the Securify Agent may at any
time assign, novate, transfer or otherwise deal with any rights or cbligations under or
interests in this Deed.

20.2.2  The Security Agent may disclose any information about any Chargor, the Secured
Assets and/or this Deed to any person fo whom it proposes to assign, novate or
transfer (or has assighed, novated or transferred) any rights or obligations under or
interests in this Deed, or with whom it propeses fo enter into (or has entered into) any
other dealings in relation to any such rights, obiigations or interests.

20.2.3  Any person to whom the benefit of ali such rights has been transferred, subject to such
obligations, may enforce this Deed in the same way as if it had been a Parly instead of
the Securily Agent,

2024  Hthe Security Agent fransfers part only of its rights in respect of the Secured
Obligations to any person, then this Deed shall thereupon be deemed to have been
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20.3

21.

211

21,2

22,

221

222

223

224

225

entered into by the Security Agent as trustee for the Secured Parties and such other
person.

Deeds of Accesslon

Each Chargor:

20.3.1 consents to new members of the Group becoming Chargors; and

20.3.2  irrevocably authorises the Company to agree to, and execute as a deed, any duly
completed Deed of Accession as agent and atiormey for and on behalf of such
Chargor.

GOVERNING LAW AND JURISDICTION

Governing law

This Deed is governed by English law.

Jurisdiction

The courts of England have exclusive jurisdiction fo settle any dispute arising out of or in

connection with this Deed (including a dispute regarding the existence, validity or termination of

this Deed) (a Dispute). Each Party agrees that the courts of England are the most appropriate

and convenient courts o settle any Dispute and accordingly neither Party will argue to the

contrary. This Clause 21.2 is for the benefit of the Enforcement Parties only. As a result, no

Enforcement Party will be prevented from taking proceedings relating to a Dispute in any other

courts with jurisdiction. To the exient allowed by law, each Enforcement Parly may take

concurrent proceedings in any number of jurisdictions.

THIS DEED

Consideration

Each Chargor has entered into this Deed in consideration of the Secured Parties or some of them

agreeing o provide {(or to continue to provide) finance facilities to it on the terms agreed between

them.

Execution of this Deed - counterparts

H the Parties execuie this Deed in separate counterparts, this Deed will take effect as if they had
all executed a single copy.

Execution of this Deed - formalities

This Deed is intended to be a deed even if any Party's execution is not in accordance with the
formalities required for the execution of deeds.

Amendments and walvers

Any provision of this Deed may be amended only if the Security Agent and the Chargors so
agree in writing and any breach of this Deed may be waived before or after it occurs only if the
Security Agent so agrees in wriling. A waiver given or consent granted by the Security Agent
under this Deed will be effective only if given in writing and then only in the instance and for the
purpose for which it is given.

Partial invalidity

22.5.1 i, at any time, any provision of this Deed is or is found to have been illegal, invalid or
unenforceable in any respect under the law of any jurisdiction, this does not affect the
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iegality, validity or enforceability of the other provisions of this Deed, nor the legality,
validity or enforceability of the affected provision under the law of any other jurisdiction.

22.5.2 K any Party is not bound by this Deed (or any part of it} for any reason, this does not
affect the obligations of each other Party under this Deed {(or under the relevant part).

22.6  Other security
This Deed is in addition to, and does not operate so as in any way to prejudice or affect, or be
prejudiced or affected by, any other security or guarantee which the Security Agent may now or
at any time after the date of this Deed hold for or in respect of the Secured Obligations.

22.7 Ownership of this Deed
This Deed and every counierpart of this Deed is the property of the Security Agent.

This document has been executed as a deed and is delivered and takes effect on the date stated
at the beginning of it.
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SCHEDULE 1

The Chargors other than the Company

England and Unit 10 Evolution Wynyard 10876489
Wales Business Park, Wynyard, England,
TS22 5TB
Whitby DP Ltd England and Unit 10 Evolution Wynyard 14369985
Wales Business Park, Wynyard, England,
TS22 5TB
Crook DP Ltd England and Unit 10 Evolution Wynyard 14937260
Wales Business Park, Wynyard, England,
TS22 5TB
Novo DP Lid England and Unit 10 Evolution Wynyard 11128697
Wales Business Park, Wynyard, England,
TS22 5TB
Sunderland 3 DP Ltd England and Unit 10 Evolution Wynyard 10975352
‘Wales Business Park, Wynyard, England,
"TS22 5TB
Northallerton DP Ltd England and | Unit 10 Evolution Wynyard 10216643
Wales .Business Park, Wynyard, England,
T522 5TB
Seaham DP Ltd England and Unit 10 Evolution Wynyard 11112823
Wales Business Park, Wynyard, England,
T522 5TB
Ponty DP Ltd England and Unit 10 Evolution Wynyard 10876336
Wales Business Park, Wynyard, England,
T822 5TB
Sunderland DP Ltd England and Unit 10 Evolution Wynyard (1 07044163
Wales Business Park, Wynyard, England,
‘TS22 5TB
Stockton DP Lid England and “Unit 10 Evolution Wynyard 06128911
Wales .Business Park, Wynyard, England,
‘TS22 5TB
Chester Le Street DP England and “Unit 10 Evolution Wynyard | 08058035
Ltd Wales | Business Park, Wynyard, England,
TS22 5TB '
Hartlepool 2 DP Ltd England and Unit 10 Evolution Wynyard 10610384
Wales 1 Business Park, Wynyard, England,

| TS225T8B
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Zoja DP Ltd

England and

Unit 10 Evolution Wynyard

10876350

TS22 5TB

Wales | Business Park, Wynyard, England, _
‘TS22 5TB
Redcar DP Ltd England and -Unit 10 Evolution Wynyard 06130214
Wales Business Park, Wynyard, England,
‘TS22 5TB
Scarborough DP Ltd England and Unit 10 Evolution Wynyard 06257203
Wales Business Park, Wynyard, England,
T522 5TB
Hartlepool DP Limited | England and Unit 10 Evolution Wynyard -1 05707622
Wales - 1 Business Park, Wynyard, England,
"1 TS22 5TB
Imperium DP Ltd England and Unit 10 Evolution Wynyard 11886886
Wales Business Park, Wynyard, England, -
T522 5TB
Consett DP Limited England and _Unit 10 Evolution Wynyard 08267613
Wales Business Park, Wynyard, England, -
-TS22 5TB
Middlesbrough DP Ltd | England and Unit 10 Evolution Wynyard 07417316
Wales Business Park, Wynyard, England,
T822 5TB
Washington DP Ltd England and Unit 10 Evolution Wynyard 06787695
Wales Business Park, Wynyard, England, .
TS22 5TB
Primus DP Ltd England and Unit 10 Evolution Wynyard 10876362
Wales Business Park, Wynyard, England,
TS22 5TB :
Peterlee DP Lid England and Unit 10 Evolution Wynyard 11026959
Wales Business Park, Wynyard, England,
TS22 5TB
Stockton 2 DP Ltd England and Unit 10 Evolution Wynyard 11331712
Wales ‘Business Park, Wynyard, England,
‘TS22 5TB
Coulby DP Ltd England and Unit 10 Evolution Wynyard 11885528
Wales ‘Business Park, Wynyard, England,
TS22 5TB
Stanley DP Ltd England and Unit 10 Evolution Wynyard . = ] 11885529
Wales .Business Park, Wynyard, England,
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Unit 10 Evolution Wynyard

10642991

Wales | Business Park, Wynyard, England, -
‘T322 5TB
Wolviston DP Ltd England and Unit 10 Evolution Wynyard 10463934
Wales Business Park, Wynyard, England,
TS22 5TB .
Middlesbrough 2 DP England and -Unit 10 Evolution Wynyard 11299601
Ltd Wales Business Park, Wynyard, England,
T522 5TB
Magna DP Ltd England and Unit 10 Evolution Wynyard 11879264
Wales 1 Business Park, Wynyard, England,
‘TS22 5TB '
Driffield DP Ltd England and -Unit 10 Evolution Wynyard -1 10239791
Wales ‘Business Park, Wynyard, England,
T522 5TB '
Newton Aycliffe DP England and “Unit 10 Evolution Wynyard 10303602
Lid Wales Business Park, Wynyard, England,
‘TS822 5TB
Spennymoor DP Ltd England and Unit 10 Evolution Wynyard 10303655
Wales Business Park, Wynyard, England,
T822 5TB
Bridlington DP Ltd England and Unit 10 Evolution Wynyard 10463889
Wales Business Park, Wynyard, England,

TS22 5TB
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SCHEDULE 2
Bank accounts
Part 1 - Blocked Accounts
None at the date of this Deed.

Part 2 - Other Accounts

RACZ GROUFP GBS
LTD (BORROWER)

BRIDLINGTON DP LTD

CHESTER LE STREET DP
LIMITED

CONSETT DP LIMITED

DRIFFIELD DP LTD

HARTLEPOOL 2 DP LTD

HARTLEPOOL DP LTD

IBSG DP LTD

JFDIDPLTD

10.

MIDDLESBROUGH 2 DP LTD

11.

MIDDLESBROUGH DP LTD

12.

NEWTON AYCLIFFE DP-LTD

13.

NORTHALLERTON DP LTD

14.

REDCAR DP LTD

15.

SCARBOROUGH DP LTD

- 18.

SEAHAM DP LTD

17.

SPENNYMOOR DP LTD

18.

STANLEY DP LTD

10,

STOCKTON DP LTD

20.

SUNDERLAND 3 DP LTD

21.

SUNDERLAND DP LTD.

22,

WASHINGTON DP LTD
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- 23.] WHITBY DP LTD

24.{ WOLVISTON DP LTD

25.] BRIDLINGTON DP LTD

CHESTER LE STREET DP

26. LIMITED

27.] CONSETT DP LIMITED

28.] DRIFFIELD DP LTD

29.] HARTLEPQOL 2 DP LTD

30.] HARTLEPOOL DP LTD

31.{ IBSG DP LTD

32.{ JFDIDPLTD

~ 33.{ MIDDLESBROUGH 2 DP LTD

34.1 MIDDLESBROUGH DP LTD

35.] NEWTON AYCLIFFE DP LTD

36.] NORTHALLERTON DP LTD

37.] REDCAR DP LTD

 38.] SCARBOROUGHDP LTD

. 39.{ SEAHAM DPLTD

40.] SPENNYMOOR DP LTD

41.] STANLEY DP LTD

42.| STOCKTONDPLTD

43. SUNDERLAND 3 DP LTD

44,1 SUNDERLAND DP LTD.

45.| WASHINGTON DP LTD

46.] WHITBY DP LTD

. 47.]| WOLVISTON DP LTD
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SCHEDULE 3

Material Contracts

1 Bridlington DP Ltd 17 July 2017 1) Domino’s Pizza UK & Ireland
Limited of 1 Thornbury, West
Ashland, Milton Keynes, MK6 4BB

2) Mike Racz of 178 York Road,
Hartlepool, TS26 9EA

3). Bridlington DP Ltd

2 | Chester Le Street DP Limited :03 February 1) Domino's Pizza UK & Ireland
' 2016 Limited of 1 Thombury, West
Ashland, Milton Keynes, MK& 4BB

2) - Mike Racz of 178 York Road,
Hartlepool, TS26 9EA

3) Chester Le Street DP Limited

3 | Consett DP Limited 27May2020 | 1) Domino's Pizza UK & Ireland
' Limited of 1 Thombury, West
Ashland, Milton Keynes, MK& 4BB

2) Mike Racz of C/O Unit 10
Evolution, Wynyard Business Park,
Wynyard Avenue, Wynyard,
Billingham, TS22 5TB

3) Consett DP Limited

4 Consett DP Limited .| 03 February 1) Domiho’s Pizza UK & Ireland
2016 Limited of 1 Thombury, West _
Ashland, Milton Keynes, MK& 4BB

2) Mike Racz of 178 York Road,
Hartlepool, TS26 9EA

3) Consett DP Limited

5 Driffield DP Limited | 07 November 1) Domino's Pizza UK & Ireland
2016 ' Limited of 1 Thornbury, West
Ashland, Milton Keynes, MK6 4BB

2) Mike Racz of 178 York Road,
Hartlepool, TS26 9EA

3) Driffield DP Limited
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Hartlepool 2 DP Limited

16 March 2017

1)

2)

3)

Domino's Pizza UK & Ireland
Limited of 1 Thombury, West
Ashland, Milton Keynes, MK& 4BB

Mike Racz of 178 York Road,
Hartlepool, TS26 9EA

Hartlepool 2 DP Limited

Hartlepool 2 DP Limited

04 December
2020

1)

2)

3)

Domino’s Pizza UK & Ireland
Limited of 1 Thombury, West
Ashland, Milton Keynes, MK& 4BB

Mike Racz of C/O Unit 10
Evolution, Wynyard Business Park,
Wynyard Avenue, Wynyard,
Billingham, TS22 5TB

Hartlepool 2 DP Ltd

Hartlepool DP Limited

16 March 2017

1)

2)

3)

Domino's Pizza UK & Ireland
Limited of 1 Thombury, West
Ashland, Milton Keynes, MK& 4BB

Mike Racz of 178 York Road,
Hartlepool, TS26 9EA

Hartlepool DP Limited

IBSG DP Limited

04 February
2021

1)

2)

3)

Domino’s Pizza UK & Ireland
Limited of 1 Thornbury, West
Ashland, Milton Keynes, MK& 4BB

Mike Racz of C/O Unit 10
Evolution, Wynyard Business Park,
Wynyard Avenue, Wynyard,
Billingham, TS22 5TB

IBSG DP Ltd

10

IBSG DP Limited

21 May 2021

1)

2)

3)

Domino’s Pizza UK & Ireland
Limited of 1 Thornbury, West
Ashland, Milton Keynes, MK6& 4BB

Mike Racz of C/O Unit 10
Evolution, Wynyard Business Park,
Wynyard Avenue, Wynyard,
Billingham, TS22 5TB

IBSG DP Ltd
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11

IBSG DP Limited

25 May 2021

Domino's Pizza UK & Ireland
Limited of 1 Thombury, West
Ashland, Milton Keynes, MK& 4BB

Mike Racz of C/O Unit 10
Evolution, Wynyard Business Park,
Wynyard Avenue, Wynyard,
Bilingham, TS22 5TB

IBSG DP Ltd

12

JFDI DP Ltd

27 May 2020

1

2)

Domino's Pizza UK & Ireland
Limited of 1 Thornbury, West _
Ashland, Milton Keynes, MK6 4BB

Mike Racz of 178 York Road,
Hartlepool, TS26 9EA

JFDI DP Lid

13

JFDI DP Ltd

27 May 2020

1

2)

Domino's Pizza UK & Ireland
Limited of 1 Thornbury, West
Ashland, Milton Keynes, MK6 4BB

Mike Racz of 178 York Road,
Hartlepool, TS26 9EA

JFDI DP Lid

14

JFDI DP Ltd

11 August .
2023

_1)

2)

3)

Domino's Pizza UK & Ireland
Limited of 1 Thombury, West
Ashland, Milton Keynes, MK6 4BB

Mike Racz of C/O Unit 10
Evolution, Wynyard Business Park,
Wynyard Avenue, Wynyard,
Billingham, TS22 5TB

JFDI DP Ld

15

JFDIDP Ltd

29 April 2019

1

2)

3)

~ Hartlepool, TS26 9EA

Doming's Pizza UK & Ireland
Limited of 1 Thornbury, West
Ashland, Milton Keynes, MK& 4BEB

Mike Racz of 178 York Road,

JFDI DP Ld
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16

Middlesbrough 2 DP Limited

12 July 2019

1)

2)

3)

Domino's Pizza UK & Ireland
Limited of 1 Thombury, West
Ashland, Milton Keynes, MK& 4BB

Mike Racz of 178 York Road,
Hartlepool, TS26 9EA

Middlesbrough 2 DP Ltd

17

Middlesbrough DP Limited

04 February
2021

1)

2)

3)

Domino's Pizza UK & Ireland
Limited of 1 Thombury, West
Ashland, Milton Keynes, MK& 4BB

Mike Racz of C/O Unit 10
Evolution, Wynyard Business Park,
Wynyard Avenue, Wynyard,
Billingham, TS22 5TB

Middlesbrough DP Ltd

18

Middlesbrough DP Limited

10 March 2015

1)

2)

3)

Domino's Pizza UK & Ireland
Limited of 1 Thombury, West
Ashland, Milton Keynes, MK& 4BB

Mike Racz of 178 York Road,
Hartlepool, TS26 9EA

Middlesbrough 2 DP Limited

19

Newton Aycliffe DF Limited

19 January
2017

1)

2)

3)

Domino's Pizza UK & Ireland
Limited of 1 Thornbury, West
Ashland, Milton Keynes, MK& 4BB

Mike Racz of 178 York Road,
Hartlepool, TS26 9EA

Newton Aycliffe DP Limited

20

Northallerton DP Limited

20 September
2017

1)

2)

3)

Domino's Pizza UK & Ireland
Limited of 1 Thorbury, West .
Ashland, Milton Keynes, MKG 4BB

Mike Racz of 178 York Road,
Hartlepool, TS26 9EA

Newton Aycliffe DP Limited
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21

Redcar DP Ltd

18 October
_201 8

1)

2)

3)

Domino's Pizza UK & Ireland
Limited of 1 Thombury, West
Ashland, Milton Keynes, MK& 4BB

Mike Racz of 178 York Road,
Hartlepool, TS26 9EA

Redcar DP Ltd

22

Scarborough DP Limited

18 October
2018

1)

2)

3)

Domino's Pizza UK & Ireland
Limited of 1 Thombury, West
Ashland, Milton Keynes, MK& 4BB

Mike Racz of 178 York Road,
Hartlepool, TS26 9EA

Scarborough DP Ltd

23

Seaham DP Limited

19 January
2018

1)

2)

3)

Domino's Pizza UK & Ireland
Limited of 1 Thombury, West
Ashland, Milton Keynes, MK& 4BB

Mike Racz of 178 York Road,
Hartlepool, TS26 9EA

Seaham DP Ltd

24

Spennymoor DP Limited

20 September
2017

1)

2)

3)

Domino's Pizza UK & Ireland
Limited of 1 Thornbury, West
Ashland, Milton Keynes, MKG 4BB

Mike Racz of 178 York Road,
Hartlepool, TS26 9EA

Spennymoor DP Ltd

25

Stanley DP Limited

15 November
2022

1)

2)

3)

Domino's Pizza UK & Ireland
Limited of 1 Thornbury, West
Ashland, Milton Keynes, MKG 4BB

Mike Racz of C/O Unit 10
Evolution, Wynyard Business Park,
Wynyard Avenue, Wynyard,
Bilingham, TS22 5TB

Stanley DP Ltd
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26

Stockton DP Limited

28 April 2020

1)

2)

3)

Domino's Pizza UK & Ireland
Limited of 1 Thombury, West
Ashland, Milton Keynes, MK& 4BB

Mike Racz of 178 York Road,
Hartlepool, TS26 9EA

Stockton DP Ltd

27

Sunderland 3 DP Limited

13 November
2017

1)

2)

3)

Domino's Pizza UK & Ireland
Limited of 1 Thombury, West
Ashland, Milton Keynes, MK& 4BB

Mike Racz of 178 York Road,
Hartlepool, TS26 9EA

Sunderland 3 DP Lid

28

Sunderland DP Limited

28 April 2020

1)

2)

3)

Domino's Pizza UK & Ireland
Limited of 1 Thombury, West
Ashland, Milton Keynes, MKG 4BB

Mike Racz of 178 York Road,
Hartlepool, TS26 9EA

Sunderland DP Ltd

29

Washington DP Limited

08 September
2023

1)

2)

3)

Domino's Pizza UK & Ireland
Limited of 1 Thornbury, West
Ashland, Milton Keynes, MK& 4BB

Mike Racz of C/O Unit 10
Evolution, Wynyard Business Park,
Wynyard Avenue, Wynyard,
Billingham, TS22 5TB

Washington DP Ltd

30

Whitby DP Limited

21 February
2023

1)

2)

3)

Domino’'s Pizza UK & Ireland
Limited of 1 Thorbury, West
Ashland, Milton Keynes, MKG 4BB

Mike Racz of C/O Unit 10
Evolution, Wynyard Business Park,
Wynyard Avenue, Wynyard,
Bilingham, TS22 5TB

Whitby DP Ltd
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31

Wolviston DP Limited

18 October
2018

1)

2)

3)

Domino's Pizza UK & Ireland
Limited of 1 Thombury, West
Ashland, Milton Keynes, MK& 4BB

Mike Racz of 178 York Road,
Hartlepool, TS26 9EA

Wolviston DP Ltd

32

Middlesborough DP Ltd

27 May 2020

1)

2)

3)

Domino's Pizza UK & Ireland
Limited of 1 Thombury, West
Ashland, Milton Keynes, MK& 4BB

Mike Racz of 178 York Road,
Hartlepool, TS26 9EA

Middlesborough DP Ltd

33

Chester Le Street DP Ltd

27 May 2020

1)
. Limited of 1 Thornbury, West

2)

Domino's Pizza UK & Ireland

Ashland, Milton Keynes, MK6 4BB
Mike Racz of 178 York Road,

" Hartlepool, TS26 9EA
3)

Chester Le Street DP Ltd
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SCHEDULE 4
Details of Property

None at the date of this Deed.
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SCHEDULE 5

Shares

1. Magna DP Lid Bridlington DP 10463889 100 QOrdinary Shares
Ltd of £1.00 each
2. Ponty DP Ltd Chester Le Street | 08058035 2000 ordinary shares
DP Ltd of £1.00 each
3. Imperium DP Ltd Consett DP 08267613 1100 ordinary shares
Limited of £1.00 each
4. Primus DP Ltd Coulby DP Ltd 11885528 100 ordinary shares
of £1.00 each
5. Magna DP Ltd Driffield DP Ltd 10239791 100 ordinary shares
of £1.00 each
6. Ponty DP Lid Hartlepoocl 2 DP 10610394 100 ordinary shares
Ltd of £1.00 each
7. Zoja DP Ltd Hartlepool DP 05707622 1000 ordinary shares
Limited of £1.00 each
8. Primus DP Ltd IBSG DP Ltd 10642991 100 ordinary shares
of £1.00 each
9. Primus DP Ltd Middlesbrough 2 | 11299601 100 ordinary shares
DP Ltd of £1.00 each
10. | Imperium DP Ltd Middlesbrough 07417316 101 ordinary shares
DP Ltd of £1.00 each
11. | Magna DP Lid Newton Aycliffe 10303602 100 ordinary shares
DP Ltd of £1.00
12. | Novo DP Lid Northallerton DP | 10216643 1 ordinary share of
Ltd £1.00
13. Primus DP Ltd Peterlee DP Lid 11026959 100 ordinary shares
of £1.00 each
14. | Zoja DP Ltd Redcar DP Ltd = | 06130214 100 ordinary shares .
' ' of £1.00 each
15. | ZojaDP Lid Scarborough DP | 06257203 100 ordinary shares
Ltd of £1.00 each
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300 preference
shares of £1.00 each
16. | Novo DP Lid Seaham DP Ltd 11112823 100 ordinary shares
: of £1.00 each
17. | Magna DP Lid Spennymoor DP | 10303655 100 ordinary shares
Ltd of £1.00 each
18. | Primus DP Ltd Stanley DP Ltd 11885529 100 ordinary shares
of £1.00 each
19. | Primus DP Lid Stockton 2 DP 11331712 100 ordinary shares
Ltd of £1.00 each
20. Ponty DP Ltd Stockton DP Ltd 06128911 75 ordinary shares of
£1.00 each
21. | Novo DP Ltd Sunderland 3 DP §{ 10975352 100 ordinary shares
Ltd of £1.00 each
22. | Ponty DP Ltd Sunderland DP 07044163 100 ordinary shares
Ltd of £1.00 each
23. | Imperium DP Ltd Washington DP 06787695 1000 ordinary shares
na Ltd of £1.00 each
24. | Primus DP Ltd Wolviston DP Ltd | 10463934 100 ordinary shares
of £1.00 each
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SCHEDULE 6
Specifically identified chatteis

None at the date of this Deed.
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SCHEDULE 7
Form of notice to insurer
To: [name and address of insurer]
Re: The policies of insurance referred to in the schedule below (Policies)

We, [Chargor] (Chargor), hereby give you notice that, by a debenture dated [®] (Debenture) and made
by {(amongst others) the Chargor in favour of [Security Agent] (Security Agent) (as trustee and security
agent for itself and certain other banks and financial institutions referred {o in the Debenture as the
Secured Parties), the Chargor has assigned to the Security Agent, as first priority assignee all of the
respective Policies taken out by the Chargor or on its behaif with you as are assignable or as are capable
of being assigned by law, and all their right, title and interest under and in respect of the Policies
(including, but not Emited to, the benefit of all sums assured by the Policies and all bonuses, profits,
refurns of premium and other benefits of whatever nature arising by virtue of the Chargor's ownership of
the Policies and all interest on any of the foregoing) as security for certain obligations now or hereafter
owed by the Chargor to the Security Agent and the other Secured Parties,

We hereby irrevocably and unconditionally authorise you:

1. To note the Security Agent's interest as first assignee and sole loss payee of the proceeds of
such Policies.

2. To issue a letter of undertaking, in the form attached, to the Security Agent and {o act on the
instructions of the Security Agent in the manner provided in that letter without any further
reference to or authorisation from us.

Please sign and return the enclosed copy of this notice to the Security Agent (with a copy to the Chargor)
by way of acknowiedgement of this notice and confirmation that you agree:

A Tothe terms set out in this notice and o act in accordance with its provisions.

B To disclose to us without any reference fo or further authority from the Chargor such information
relating fo the Policies as we may at any time reasonably request.

C Not to cance! or deciine renewal of any of the Policies without giving us 30 days prior written notice.

D Not to cancel the Policies, nor allow the Policies to lapse, at the request of the Chargor, without first
obtaining our consent.

This notice and any non-contractual obligations arising out of or in connection with this notice are
governed by English law.

For and on behalf of: [Chargor]

By:
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The Policles

1 [number]

2 [number]

3 [humber]

4 i [number]

5 [number]

[To be completed by the Chargor and approved by the Security Agent and to include all relevant policies
with the named Insurer]

Dated [dats]
[to be endorsed on copy notlee]

To: [name and address of Security Agent] as agent and trustee for the Secured Parties (as
referred to in a Debenture dated [#] granted to you by the Chargor)

Copy to: [name and address of Chargor]

We hereby acknowledge receipt of the above notice and confirm our agreement to the matters set out in
Paragraphs A to D (inclusive) above.

for and on behalf of [name of insurer]
Dated: [date]
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SCHEDULE 8
Form of notice to tenant
To: [name and address of tenan]
Dated; [date]

We refer to a lease dated [date] (Lease) between [@®] (name of Chargor) (Chargor) and you in respect of
[Property] (Property).

We, the Chargor, hereby nolify you that by a debenture dated [dafe] made by the Chargor in favour of
[Securily Ageni] (Security Agent), the Chargor has charged or assigned absolutely (subject to a proviso
for reassignment on redemption) {o the Security Agent all of the Chargor's rights, title and interest in the
Lease as securily for certain obligations now or hereafter owed by the Chargor to the Security Agent,

We further notify and irrevocably and unconditionally instruct and authorise you that:

1. you may continue to deal with the Chargor in relation to the Lease until you receive written notice
1o the contrary from the Security Ageni, thereafter the Chargor will cease to have any right {o deal
with you in reiation to the Lease and therefore from that time you should deal only with the
Security Agent;

2. you are authorised to disclose information in relation to the Lease to the Security Agent to or
further authority from the Chargor;

3 you must supply copies of all notices and other information under the {ease to the Security
Agent; and
4. the provisions of this notice may only be revoked with the written consent of the Security Agent.

Please sign and return the enclosed copy of this notice to the Security Agent (with a copy to the Chargor)
by way of confirmation that:

(a) you agree to the terms set out in this notice and fo act in accordance with its provisions; and
(b) you have not received notice that the Chargor has charged or assigned ifs rights under the Lease to
a third party or created any other interest (whether by way or security or otherwise) in the Lease in

favour of a third party.

This notice and any non-contractual obligations arising out of or in connection with this notice are
governed by English law,

Yours faithfully, for and on behalf of fChargor]

fto be endorsed on copy notice]
To: [name and address of Security Agent]
Copy to: [name and address of Chargor]

We hereby acknowledge receipt of the above notice and confirm cur agreement tc the matters set out in
paragraphs (a) and (b) above.

Signed for and on behaif of [name of tenant}

Dated: [date]
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SCHEDULE 8
Form of notice to counterparties of Material Contracts
To: [name and address of counterparty]
Dated: [date]
Dear Sirs

[here identify relevant Material Contract] [Contract] made between (1) [Chargor] {Chargor) and {2) [here
insert name of counterparty]

We [Chargor] hersby notify you that by a debenture dated {®] (Debenture} made by (amongst others)
the Chargor in favour of [Securty Agent] (Security Agent) (as trustes and security agent for itself and
certain other banks and financial institutions referred {o in the Debenture as the Secured Parties), the
Chargor has charged [or assigned absolutely (subject fo a proviso for reassignment on redemption)] to
the Security Agent all of the Chargor's rights, file and interest in the Contract as security for certain
obligations now or hereafter owed by the Chargor {o the Security Agent and other Secured Parties.

We further notify and irrevecably and unconditionally instruct and authorise you that:

1. you may continue to deal with the Chargor in relation to the Contract until you receive written
notice to the contrary from the Security Agent, thereafter the Chargor will cease to have any right
to deal with you in relation fo the Confract and therefore from that fime you should deal only with
the Security Agent;

2. you are authorised to disclose information in relation to the Contract io the Security Agent on
request without any enquiry by you as to the justification for such disclosure or reference o or
further authority from the Chargor;

3. you must pay ali monies to which the Chargor is entitled under the Contract into the following
account unless the Security Agent otherwise agrees in writing:

+ account number:
» sort code:

¢ account name:

4, you must supply copies of all notices and other information under the Contract {o the Security
Agent; and
5. the provisions of this notice may only be revoked with the written consent of the Security Agent.

Please sign and return the enclosed copy of this notice o the Security Agent (with a copy to the Chargor)
by way of confirmation that;

A you agree to the ferms sef out in this notice and to act in accordance with its provisions; and

B you have not received notice that the Chargor has charged or assigned its righis under the Contract
io a third party or created any other interest {whether by way or security or otherwise) in the Contract
in favour of a third party.

This notice and any non-confractual obligations arising out of or in connection with this notice are
governed by English law.

Yours faithfully
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for and on behalf of {Chargor]

fto be endorsed on copy notice]

To: [name and address of Security Agent]
Copy to: [name and addresses of Chargor]

We hereby acknowiedge receipt of the above notice and confirm our agreement to the matters set out in
Paragraphs A and B above,

for and on behalf of [name of counterparty]

Dated: [date]
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SCHEDULE 10

Form of notice to bank operating secured account

[Please read the drafling notes relating to this nofice]

To:

[name and address of account bank] (Account Bank)

Dated: [®]

Dear Sirs

Re:

Account No: [inserf account number] [Account]
Account Branch [insert branch name and address}]
Account Holder: fname of Chargor] (Chargor)

We hereby notify you that by a debenture dated [®] (Debenture) made by (amongst others) the Chargor
in favour of [Securify Agent] (Security Agent) the Chargor has charged to the Security Agent (as trustee
and security agent for itself and certain other banks and financial institutions referred {o in the Debenture
as the Secured Partles), all its right, {itle and interes! in the monies from time {o time standing o the
credit of the Account [and of any other accounts from time to {ime maintained with you by the Chargor]
{Charged Accauntis]) and to all interest (if any) accruing on the Charged Accounils].

We hereby irrevocably and unconditionally authorise and instruct you to:

1.

hold all menies from time to time standing to the credit of the Charged Account{s] to the order of
the Security Agent and accordingly to pay all or any part of those monies to the Security Agent
{or as it may direct) promplly following receipt of written instructions from the Security Agent to
that effect;

disclose fo the Security Agent such information relating to the Chargor and the Charged
Accountis} as the Security Agent may from time to time request you to provide; and

comply with the terms of any written notice or instruction relating to the Charged Accounts
received by you from the Security Agent.

We also advise you that:

31

3.2

the Chargor may not receive, withdraw or otherwise transfer any credit balance from time to time
on the Charged Accountfs] without first having produced to you the prior written consent of the
Security Agent to such withdrawal; and

the provisions of this notice may only be revoked or varied with the prior written consent of the
Security Agent.

Please sign and return the enclosed copy of this notice to the Security Agent (with a copy to the Chargor)
by way of your confirmation that:

A you agree to act in accordance with the provisions of this notice;

B you have not received notice that the Chargor has assigned its rights to the monies standing fo the

credit of the Charged Account[s] or otherwise granted any security or other interest over those monies
in favour of any third party; and

you will not exercise any right to combine accounts or any rights of set-off or lien or any similar
rights in relation to the monies standing to the credit of the Charged Account[s] [except for the netling
of credit and debit balances pursuant to current account netting arrangements previously approved in
writing by the Security Agent].
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[For non-Blocked Accountis onlyi [By counter-signing this notice the Security Agent confirms that the
Chargor may make withdrawals from the Charged Accountfs] until such time as the Security Agent shall
notify you (with a copy to the Chargor) in writing that such permission is withdrawn. Such permission may
be withdrawn or modified by the Securily Agent in its absoiute discretion at any time.] [Note that the
inciusion of this permission is likely to mean that the charge is construed as floating rather than
fixed — check with a pariner if you are unsure whether to include this.)

This notice and any non-contractual obligations arising out of or in connection with this notice are
governed by English law.

Yours faithfully

for and on behalf of {Chargor]

[Countersigned by

for and on behalf of

[Security Agent}]
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To: [name and address of Security Agent]
Copy {o: [name and address of Chargor)

We hereby acknowledge receipt of the above notice and confirm the matters set out in paragraphs A, B
and C above.

for and on behalf of
[name and address of Account Bank]

Dated: [dale]
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SCHEDULE 11
Form of notice to landlord

To: [narme and address of landlord]

Dated: [date]

[identify relevant Property/Properties] ([together the Properties and each a} Property)

We [Chargor] (Chargor) give you notice that we have assigned and charged to [Securify Agent] {Security
Agent) (as trustee and securily agent for itself and certain other banks and financial institutions) pursuant
1o a debenture entered into by us in favour of the Security Agent dated [@] all our rights and remedies in
connection with the lease[s] of the [Property}[Properiies] dated [@] and made between you {1) and
ourselves (2) (the Lease[s]).

With effect from the receipt by you of this nofice:
1. we irrevocably authorise and instruct you from time to time fo:

1.1 disclose to the Security Agent at our expense, such information relating to the Lease]s} as the
Security Agent may from time to time request;

1.2 without requiring further approval from us, provide the Security Agent with such information
relating to the Lease[s] as it may from time to time request and to send copies of all notices
issued by you under the Lease]s] to the Security Agent as well as 1o us; and

1.3 send coples of all notices and other information given or received under the Lease|s] to the
Security Agent.

2. Ail rights to compel performance of the Lease{s] are exercisable by the Security Agent although
the Chargor shall remain Habile to perform ali the obligations assumed by it under the Leaseis].

3. Ail rights, interests and benefits whatsoever accruing to or for the benefit of ourselves arising
from the l.ease(s] belong to the Security Agent and no changes may be made 1o the terms of the
Lease[s] without the Security Agent's consent.

These instructions may not be revoked, nor may the terms of the Lease[s} be amended, varied or waived
without the prior written consent of the Security Agent.

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

Please acknowiedge receipt of this nofice by signing the acknowledgement on the enclosed copy lelter
and returning it to the Security Agent at [address of Security Agent] marked for the atiention of [@].

Yours faithfully

for and on behalf of

[Chargor]
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[On copy only:]
To: [name and address of Security Agent]
FAO: [e]

We acknowledge receipt of a notice in the terms set out above and confirm that we have not received
notice of any previous assignments or charges of or over any of the right and remedies in connection with
the Lease(s] and that we will comply with the terms of that notice.

We further confirm:

1. we will notify you in writing if the annual rent, service charge or any other sums due and payable
by the Chargor under the Leaseis] has not been paid within 14 days of its due date; and

2. that before serving a notice pursuant to Seciion 146 Law of Property Act 1925 or taking any other
action or steps 1o forfeit the Leasels] or re-enter the [Propertyl/[Properties] we will:

2.1 give notice of any breach of the Lease[s} complained of to the Security Agent; and
22 if the Security Agent confirms in writing to us within 14 days of such notice that it wishes to

remedy the breach, allow the Security Agent 28 days (or such longer period as may be
reasonable in view of the nature of the breach) to remedy the breach.]

Signed for and on behalf of

[Landiord]

By: [®]

Dated: [#]
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SCHEDULE 12

Form of Deed of Accession

DATE [®]

PARTIES

(1) [®] (No. [®]) whose registered office is at [®] (New Chargor).

(2) [®] (No. [#]) whose registered office is at [#] (Company).

(3) [®] (No. [@]) of [®] in Hs capacity as trustee and security agent for the Secured Parties (including
itself) in relation o the Transaction Security Documents (Security Agent, which expression
includes such other trustee and security agent as may from time {o time be appointed in that
capacity pursuant to Clause [number] of the Intercreditor Agreement).

BACKGROUND

{A) The New Chargor is a whoily owned subsidiary of the Company,

(B) The Company entered into a debenture dated [datef {as supplemented and amended by Deeds
of Accession or otherwise from time to time, the Debenture) made between amongst others the
Company, each of the other companies named therein as Chargors {Existing Chargors}, and
the Security Agent as trustee and security agent for itself and certain other banks and financial
institutions referred to in the Debenture as the Secured Parties.

(C) Tha New Chargoer has at the request of the Company and in consideration of the Secured Pariies
making or continuing to make facilities available to the Company or any other member of the
Group determined to enter into this Deed and thereby become a Chargor under the Debenture.

AGREED TERMS:

1. DEFINITIONS
Terms defined and construed (whether ditectly or by reference) in the Debenture shall have the
same meaning and construction in this Deed.

2. ACKNOWLEDGEMENT
The New Chargor acknowledges that:

2.1 it has given due consideration to the terms and conditions of the Finance Documents (including
the Debenture) and has satisfied itself that there are reasonable grounds for believing that by
executing this Deed the New Chargor will derive commercial benefit; and

2.2 it enters into this Deed in good faith and for the purposes of s business.

3. AGREEMENT
The New Chargor hereby agrees to accede and become a party to and fo be bound by the terms
of the Debenture as a Chargor with immediate effect.

4. EFFECT OF ACCESSION

The Debenture shall henceforth be read and construed for alt purposes as if the New Chargor
had been an original party thereto in the capacity of Chargor {but so that the security created
consequent on such accession shall be created on the date of this Deed).
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6.1

6.2

6.3

6.4

6.5

REPRESENTATIONS, WARRANTIES ETC

The New Chargor hereby gives and agrees and undertakes to be bound by all the
representations, warranties, covenants, undertakings, indemnities and agreements in the
Debenture which are expressed to be given by or binding on a Chargor.

GRANT OF SECURITY
Full title guarantee

All the security created or given by the New Chargor, whether under this Deed or by the
Debenture is given and made with full titie guarantee in accordance with the Law of Property
{Miscellaneous Provisions) Act 1994,

implied Covenanis

The covenants set ouf in sections 2 to 5 Law of Property (Miscellanecus Provisions) Act 1994
shall extend to bind the New Chargor only if, in any case, the relevant covenant imposes upon
the New Chargor a burden, liability or obiigation that would not otherwise arise under this Deed or
the Debenture.

Generzl provisions

All the Security created or given by the New Chargor, whether under this Deed or by the
Debenture is granted in favour of the Security Agent as trusiee and security agent for the
Secured Parties as a continuing security for the payment, discharge and performance of the
Secured Obligations.

Security over all assets

The New Chargor now grants to the Security Agent in relation to its assets and undertaking the
same mortgages, charges, assighments and other security as are set out in Clause 3 (Charging
clause) of the Debenture, to the intent that its mortgages, charges, assignments and other
secttity shall be effective and binding upon it and its assels and undertaking and shall not in any
way be avoided, discharged or reieased or otherwise adversely affected by any ineffectiveness or
invalidity of the Debenture or of any other party's execution of the Debenture or any other Deed
of Accession, or by any avoidance, invalidily, discharge or release of any guarantee, assignment
or charge contained in the Debenture or in any other Deed of Accession.

Specific security

Without limiting the generality of Paragraph 6.4 (Security over all assets) or of the Debenture, the
New Chargor:

6.5.1 [charges by way of first legal morigage all the Property (if any} now belonging to it brief
descriptions of which are specified in Schedule 1 to this Deed};

6.5.2 {charges by way of first fixed charge all plant and machinery, vehicles and computers
listed in Schedule 2, and the benefit of all contracts, licences and warranties relating to
any of such chatteis];

6.53 {confirms that for the purposes of the first fixed charge over the Investments (if any)
now belonging to it set out at Clause 3.1.5 of the Debenture such charge shall extend
to those Shares listed in Schedule 3 to this Deed together with all Distribution Rights
from time to time accruing thereto or thereon};

6.54 {charges by way of first fixed charge, all of its rights in respect of each account
specified in part 1 of Schedule 4 to this Deed, each of which is deemed to be included
in the definition of "Blocked Account” for the purposes of the Debenture, any amount
standing fo the credit of any Blocked Account and the debt represented by it together
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8.1

9.2

10.

with all interest from time to time accrued or accruing on such monies, any investment
made out of such monies or account and all rights to repayment of any of the
foregoing;]

6.5.5 {charges by way of first fixed charge, all of its rights in respect of any each account
specified in Schedule 4 to this Deed (other than any Blocked Account), each of which
is deemed to be included in the definition of "Account® for the purposes of the
Debenture, any amount standing fo the credit of any Account {other than the Blocked
Account) and the debt represented by i, together with all interest from time to time
accrued or accruing on such monies, any investment made out of such monies or
account and all rights fo repayment of any of the foregoing;]

6.5.6 [charges by way of first fixed charge, all of its rights in respect of any account now or at
any time {and from time tc fime) opened, owned, operated, held or maintained by the
New Chargor {or in which the New Chargor has an interest) with any person {other
than the accounts referred to in Clause 6.5.4 and Clause 6.5.5 above} and includes
any addition, renewal, replacement, resignation, subdivision, substitution or sub-
account of any such account, any amount standing to the credit of any such account
and the debt represented by it, fogether with all interest from time fo time accrued or
accruing on such monies, any investment made out of such monies or account and all
rights to repayment of any of the foregoing;]

68.57 {{subject to the provisicns of Clause 3.12 {Contractual arrangements containing
prohibitions on securing) of the Debenture,] charges [or assigns and agrees to assign
absolutely (subject to a proviso for reassignment on redemption)] to the Security Agent
all of its right, title and interest (if any)} in and to each of the contracts and agreements
specified in Schedule 5 to this Deed, each of which is deemed to be inciuded in the
definition of "Material Contracts” for the purposes of the Debenture;} and

6.5.8 [assigns and agrees o assign absolutely to the Security Agent (subject to a proviso for
reassignment on redemption) all of its right, title and interest (if any) in and to each of
the Insurances specified in Schedule 5 to this Deed and all Insurance Proceeds.]

NEGATIVE PLEDGE

Without limiting the generality of paragraph 5 (Representations, Warranties elc), the New
Chargor agrees to the restrictions set out in Clause [5] (Negalive pledge and disposal
restrictions) of the Debenture.

CONSTRUCTION

The Debenture shall continue in full force and effect but amended with effect from the date of this
Deed in the manner and to the exteni provided in this Deed, and the Debenture and this Deed
shall henceforth be read as one and so that references in the Debenture to this Deed, herein
and similar phrases shall be deemed to include this Deed.

CONSENT

Pursuant to Clause [20.3] (Deeds of Accession) of the Debenture, the Company (for itself and
agent for the Existing Chargors):

consents to the accession of the New Chargor to the Debenture on the terms of this Deed; and

agrees that the Debenture shall, after the date of this Deed, be read and construed as if the New
Chargor had been named in the Debenture as a Chargor.

GOVERNING LAW

This Deed shall be govemed by and construed in all respects in accordance with English law.
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11. OWNERSHIP OF DEED
This Deed and every counterpart is the property of the Security Agent.

This document has been executed as a deed and is delivered and takes effect on the date
stated at the beginning of it.

[insert Schedules as appropriate]

[insert execution provisions as appropriate]
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EXECUTION PAGES
Chargors
Executed as a deed by Racz Group GBS Ltd

acting by Mike Racz, g ptacia the presence of:
Director

PRHE LRI LR B EETRANERI AN RERLIAAE RS

Signature (Witness) b oot

. Steve Hume
Print Name .......c.....

Address 1§

R I I I TR PP

M AT R RAEFEI AR O RN ARV

Occupation .....

FERRE e KA AR LT

| confirm that | was physically present when

ik hmamr AR

Address:

Afttention: The Directors

Executed as a deed by JFDI DP Ltd actlng by Mike
Racz, a director, in the.

R L T e PR e P e PR

EERTESIRERTERRATL: - -

Director

Signature (Witness)

, Steve Hume
Print Name ............cccoeuee..

Address S

AR AR RS T PR Y AR NP F SRR R AR R R SRR AR IR AN R TR RAE TR AR ERRE

Occupation — :

| confirm that | was physically present when

Mike Racz signed {l

‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘

Address:

Altention: The Directors
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Executed as a deed by Whitby DP Ltd acting by

Mike Racz, a director, in the presenceof: ...
Director ?
Signature (Witness)
. Steve Hume
Print Name ......co.oooveeviivirisevsesseessescsesencsemsessnrnens

........... B AL e L L LT E R P Py

Occupation . reereiserive e eonie

| confirm that | was physically present when

Mike Racz disirdeed

LEETET L ET RS -

Address:

Attention: The Directors

Executed as a deed by Crook DP Ltd acting by
Mike Racz, a director, in the_greganee,of:

Director

Signature (Winess) ...

B KR AR T

Print Name Steve Hu TE

P e L T T S P PP PR PR

Address .....] :

T S S SRR A —

LA B i bxb it srsaih

| confirm that | was physically present when
Mike Racz sined thid fedd

PR T TR T ]

Attention: 'he ictbrs
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Executed as a deed by Novo DP Ltd acting by
Mike Racz, a director-imthapiasence of: SR _ P
I Director ' .

SiGNature (WINESS] srcserserasessensorerssmessessssssrsssssases

Print Name SteveHume

Address . R R
Occupation “ -

I'confirm that | was physically present when

Mike Racs kthis deed

Address: |

Attention: The Directors

Executed as a deed by Sunderiand 3 DP Ltd e
acting by Mike Racz, a director, in the presence of: RUCORURIOROR. .
Director

TP TR P PR

R R R

Signature (Witness) ...

. Steve Hume :
Print NamB ..oisisosvemssssvissmeissnsscssvssnssiisrasiinisisssisens

Address . i

D L P T A e PR T PP P P e e P L

O CCUPALION ... e e ar ettt A e s s nnesransessan

| confirm that | was physically present when

Mike Racz geed

Ws e ko ek d . . - PR

Address:;

Aftention: The Directors
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Executed as a deed by Northallerton DP Ltd
acting by Mike Racz -a-diractos in the presence of;

Director
Signatiire (WIlNess) . ittt testesssssssssntsassarer

Print Name ...... Steve.uma.............. vemererereaaennea

MR s 2z vpsyesvansnayny

Address: IR

Attenition: The Directors

Executed as a deed by Seaham DP Ltd acting by
Mike Racz, a director, in the presence of:

Traarareid SN L R e L S AL L Lk

Director

Signature (Withess) ... oen:

Print Name Steve Hume @ @

Occupation —

| confirm that | was physically present when

Mike Raéz signedihi deed

Address:

Aftention: The Directors
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Executed as a deed by Ponty DP Ltd acting by
Mike Racz, a director, in the presence of:

AT S R AN R S NN A AN AR CE AN ENEENAATE RN

Director

Signature (Witness; »

FEARR B LR RN R RN RR RN

Print Name Steve Hume

ERNRELAFEFRAIEF N LN EE RN BN A S SRR EFF AN AN F A VA GFF A AR L F AN F R

Occupation ... RN ................

| confirm that | was physically present when

Mike Rai:.spsdeed

Address:

Attention: The Directors

Executed as a deed by Sunderland DP Ltd acting
by Mike Racz, a director, in the presence of;

= DocuSigned by:

LRSS LIS ERTES T LS. - R T e P T

Director

Signature (Witness) .......c...
Steve Hume

PrintE NGB ..cceeviieviviiee i veacsvs s vrsesam s s mvvsaneaas

Address .....5

AAEALR RS R R

" " s . : .
OGO ey snavnennnvanansrn

| confirm that | was physically present when

Mike Ra‘f'r’ﬁ deed

SErEEHSHFRER

Address:

Aftention: The Directors
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Executed as a deed by Stockton DP Ltd acting by _
Mike Racz, a director, in the presence of: N
e Director

EE AN AP AR FE A SR SR ORI IR ETABIREAS

Signature (Witness) .....:

FRIA AN EA RS

Print Name ... Steve Hume
OCCUDALON ..uvvveveevcveririeeresssssssssesssaessscvsscsaneneasnesoan

| confirm that | was physically present when

Mike Raczosigymd this deed

Altention: The Directors

Executed as a deed by Chester Le Street DP Ltd
acting by Mike Racz, a director, jn the presence of:

ERAFAAN R AR RN R AR R A A TR WS AR ¥ Rk

Diret
Signature (Withess) ...overecssinst

Print Name ... S88V8.HUM®. .................

BUIIFEEE .. cirereseesrirssererrassiasmissanssnsnerssssssnnsrsinssnserssss

D L T T T T L R P L P P

occupation .. ...

| confirm that | was physicall'y present when

Mike Racz sigrieG s duss

apEeEeazzrarEEE

Address: §

Attention: The Directors
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Executed as a deed by Hartlepool 2 DP Ltd acting
by Mike Racz, a director, in th resence of:

B e R R RO NEIFEENREEI AR R I A TSRS INARARLIAAE RS

Signature (Witness) ....:

R Fe TR ERASSARFS

Print Name ..5'2v@ Hume

RN AR e A B 0 AW K

Address .}

AR AN K N W e R R e AN R E R R BT

Occupation ..

fhar bzt AR AT

| confirm that | was physically present when

Mike HEdthis deed

Ak R AmmE

Address: [ IR R

PO 5 o k% bR A

Afttention: The Directors

Executed as a deed by Zoja DP Ltd acting by Mike
Racz, a director, in the presence of. RN,
R Director

- R R L P

- CETTER R PT PR PPEEY

Signature (Witness) .18

Pn’nt Name %‘ﬁ‘!@n‘jymﬁn A R TP T R

Address . B

B R R R8I K  HD L A S e KR R R

Occupation ...

| confirm that | was physically present when

- DhasusBivgrratd
& ?1

ad this deed

Attention: The Directors
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Executed as a deed by Redcar DP Ltd acting by
Mike Racz, a director, ip the ce of:
5 ' Director

b sprarsEransRE RN ERINEREE SRR

Signature (Witness| [HENIEEERE ......................

. Steve Hume
Print NBME ........oooimvniiissiivcsnmsmssivivssnssisssassveisnses

............. RN AR AR R R RN WA NIRRT AWK R XN N AT N B AR ERE

Occupation m

| confirm that | was physically present when

Mike Racs signed e deed

Address: |
Attention: The Directors
Executed as a deed by Scarborough DP Ltd

acting by Mike Racz, a director, in the presence of: vesiiress
Director

- R R P P L R e PP ST i

Signature (Witness)

Print Name . H8NEHUMS. oo

EERA R R AR RN R TR AN RS AR ST AR R Rk AT WX R AN S RS ER SNBSS TR E

Occupation ..

| confirm that | was physically present when

Mike Racz SiJzBiSndﬂﬂd

L L LTyt

Address: B -

Aftention: The Directors
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Executed as a deed by Hartlepool DP Ltd acting
by Mike Racz, a director, in the presence of:

»»»»»»»»»»» B e e e e P R R T P PR P PR )

Director

Signature (Witness) )

LTI

Print Name .. St8Ve HUMe @ @ eseeseesinisss

............ T L L R L LT L E T PPy

Cccupation ..

| confirm that | was physically present when

Mike R

zczmignodithis deed

Attention: The Directors

Executed as a deed by Imperium DP Ltd acting by
Mike Racz, a director, in the presence of:

ipet

WhkEaw B L T R T e L T

Director

Signature (Witness) ... - - -+«
Print Name .S18YELHMME......ovvniinnisinainnisinis

ey ]

ARRRIRERRSRRFEGRE R RIS R Lir fr ks kAR RESSERRE

Occupation ...... NS . .......:-

| confirm that | was physically present when

Mike Ra dhis dead

Aftention: The Directors
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Executed as a deed by Consett DP Ltd acting by
Mike Racz, a director, in the p of:

Director

fruesninbna

Signature (Witness) .........w 8

Print Name ......Sigye Hume,

wwwawhiws g wiss e sy o SENEIEEENS D B s iy ws i

Occupation .. 1

DO e 5 0 AN R

| confirm that | was physically present when

this deed

Aftention: The Directors

Executed as a deed by Middlesborough DP Ltd
acting by Mike Racz, a directon-in dhe presence of:
Director

Signature (WIlNESS) .....cicscuesierrsrimeirmesmssinsanssnressss
Steve Hume

Print Name

Occupation ....ARRRRRTRSNRTIEE. ............. i

| confirm that | was physically present when

Mike Racz Sy tsed

BRrpIKEARSHE EIEG

Address:

Aftention: The Directors

EBEES R WREY . . B B AU RSB TRSRAFE NN RGRTII IR LR

R T P L LR R PR R Y
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Executed as a deed by Washington DP Ltd acting
by Mike Racz, a director, in the presence of:
. - ; Director '

B i bsaryRERANREGETAS IR

PR R EES LR AR R FH R R

Signature (Witness) |

Print Nam. .

Address . [

srrmanaracbaEsiid i . - LET R ERP PRy

Occupation ¥ S ' ST

| confirm that | was physically present when
Mike Racz sigrastikis.desd

wvecramnrnaa xR wny xal

Address: | o IR N

Attention: The Directors

Executed as a deed by Primus DP Ltd acting by
Mike Racz, a director, in thDe presence of:

acuSigned hy:

R e L P e T

Director

Signature (Wilness) ..

: Steve Hume : _
PHINE INGITIB cviiim e inesinsesssiwicinbibin i ihasins sinsviss dausa

AXSRAREERRERADTHA ST B R

ARN A EE TR RN R A RPAR U R F SN EERARR GRS EXENSRFHD

Occupation .... NN ...............

| confirm that | was physically present when

Mike Racy sigiaiifia deed

AENpIRMEIND AR

Address: B

Aftention: The Directors
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Executed as a deed by Peterlee DP Ltd acting by | D
Mike Racz, a director, i the presence of: SRR & - -

' S Director

RN RS R TR AR AR AT AANENRRGRTII IR LR

Signature (Witness)

.......... AEAEEDAAES R RN 56 ok kA

| confirm that | was physically present when
Mike RagZ SREASE'THE deed

wxEnrEaa ey x o L . LR

Aftention: The Directors

Executed as a deed by Stockton 2 DP Ltd acting
by Mike Racz, a director, in the presence of:
Director

RERRURER T AR RAREENA R

Signature (Wilness) .....c....

e

, Steve Hume _
PHINE INBITIO ooiiimsompmnsssinmn bssissres sisssinsssesvssins v s s s o5

Address 8

AAERRSERRR TR EAAE Bradd ¢ NRPRLIRPYREERMTEE

Occupation™.--- HAA RS IRERAR SR £ TR T AR R AR EH NN RA TR TSR

1 confirm that | was physically present when

Aftention: The Directors



DocuSign Envelope 1D: 2B79D046-C56F-4707-AB8C-6D247531FEEB

Executed as a deed by Coulby DP Ltd acting by
Mike Racz, a director, in the presence of:
i oo Director

Signature (Witness) . - .

Steve Hume
Print Name ........c..oivinns iovaimns s nn s snnssonsnzisisiassnis adsn

Address ..

A veam ke a ” ERAA AR RS F LR RAEE S

Occupation™.

| confirm that | was physically present when

Mike RagZ Sighed ¥ deed

MAE R LR AT R wx ] . PR = x

Attention: The Directors

Executed as a deed by Stanley DP Ltd acting by
Mike Racz, a director, in

ce of: FERSNIPAPENE RN

Director

Signature (Witness) ... 38
Steve Hume

N S T e T E L R T PP F RS PR PP P EF RS PRE T YR

Print Nams -

Occupation _ ““““““
| confirm that | was physically present when

Mike Racz sighed his'desd

Address: §

Aftention: The Directors

BEFYRENRS A SRR A LSS HEHA NI RERTIS IR TS

B, 5 e v m N R MR R RN NA
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Executed as a deed by IBSG DP Ltd acting by
Mike Racz, a director, in the o nee of:

UK F A G RIS AT R R RS H TN R IR RIRB LAY

Signature {Witness) s R, ............

Print Name SteveH ume

L AFEANERE S e RIS A RS

Occupation .. R - - -

| confirm that | was physically present when

Mike Racz sidgoaddhis deed

Aftention: The Directors

Executed as a deed by Wolviston DP Ltd acting by

Mike Racz, a director, in the presence of: .
§ e Director

Signature (Witness) ....... R

Print Name SteveHume ....... S

adoress .| N

Occupation ...... 18

. TP

| confirm that | was physically present when

P T Y PErE Fr)

Address: §

Aftention: The Directors
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Executed as a deed by Middleshorough 2 DP Ltd
acting by Mike Racz, a director, in the presence of:

Signature {Wilness,
Steve Hume

Print Name ............... e e e ea e eaenb i e nnen

R R B R P R Py
Occupation . R

MErE R rrsrrsEFERE AN E XNz s Kl

Address: §

Altention: The Diractors

Executed as a deed by Magna DP Ltd acting by
Mike Racz, a director, i 2 of!

Signature (Witness) ... ARSI ............... .

Print NameSteveHume .............. ivrexsanne i

s .|

AR AT AR R AP ERI NS ER A W REF RS R TS S R E UG EEE AR FET A H KT LR EATELS FERNTARER AN ESE

Occupation ....

R RE R T ARV

| confirm that | was physically present when

BRI .
Address;

Atténtion: The Directors

YT TET TRy PETTTPE

BERSEFSHEESUNIERTISI LTS

e



DocuSign Envelope 1D: 2B79D046-C56F-4707-AB8C-6D247531FEEB

Executed as a deed by Driffield DP Ltd acting by
Mike Racz, a director, in the pre -
Director-

Signature (WItness) ......... RGN .......
Print Name ... Steve Hume

Address _J

P T T T L B R R L L L T L e T T T T e

Occupation

| confirm that | was physically present when

;;;;;;;;;;;;;;;;;;;

Addrass: B

Alention. The E‘)irat:tam’- _

Executed as a deed by Newton Aycliffe DP Ltd

acting by Mike Racz, a director, in the presence of: ... B

Director

Signature (Witness) i, ST
Steve Hume

Print Name ...

EERRU R AR R AR RS R oS R ERNRA RN

Occupation ... - S

| confirm that | was physically present when

Mike Racz sigped gad

Address: [ERIEEEEE

Aftention: The Directors

R £ G e N N FA RN RA AR AR AEFDRARANCRGGTIIIR S

e R L E R TR SRR R YT
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Executed as a deed by Spennymoor DP Ltd acting
by Mike Racz, a director, in the presence of:

EREEN 04 ¥R PP PTOP PO PE I PP A RN R AL RN A RGNS AT NBRG T AT AR

Director

Signature {Witness) 8

Steve Hume
Print Name

.......... D T R R L E T T T P P e )

Occupation -

| confirm that | was physically present when

ExEREREAE RN

Address:

Aftention: The Directors

Executed as a deed by Bridlington DP Ltd acting
by Mike Racz, a director-thdhaprasence of. ...

Signature (Witness)

Print Name ... St8ve Hume :

D T e R P e RS RTA AA SRR

Oceoupation .. FammaRaOIEITEIRI, ... .........cccon:

1 confirm that | was physically present when

Mike. Racz SHREI M Hoad

AR

Address: |

Aftention: The Directors
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Security Agent

Executed as a deed by ]

as attorney for and on behalf of National rrrrenssssnnes NOTIOD BB o iorerserennenrrnseergnsnsnenanans

Westminster Bank plc,-igth ince of: as authorised signatory for National Westminster
- . Bank plc

Signature (Witness) ......§
C ARIGBY

Print Name
Address RN

Purupws ¥ FEymEEnadssess

remmaNETR R D AR R AT ETERHEE T HEREEN T S L]

Occupation .WEEREEER | ...

| confirm that | was physically present when

Jamie Righy

.................... signed this deed

EREETENE RS

Afttention: Graham Robinson
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