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Details of Charge

Date of creation:  16/10/2019
Charge code: 0284 3407 0002
Persons entitled: LDC (MANAGERS) LIMITED (AS SECURITY TRUSTEE)
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: PINSENT MASONS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2843407

Charge code: 0284 3407 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 16th October 2019 and created by JNC SOLUTIONS LTD.
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 17th October 2019 .

Given at Companies House, Cardiff on 18th October 2019

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

paten |6 Ociaboys 2018

{1) EVEREST ACQUISITION COMPANY LIMITED

{2) LDC {(MANAGERS) LIMITED
as Security Trustes

COMPOSITE GUARANTEE AND
DEBENTURE

This Deaed is subject to the provisions of the Intercreditor Agresmant
{as defined hersin)

Pinsent Masons
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THIS DEEDis madeon |6 (clober 2018

Between

{1} EVEREST ACQUISITION COMPANY LIMITED, a company incorporaied and registered in
England and Walss (company number 11000340}, whose registered office is at 1 Park Row, Leeds
LS1 5AB (the "Company™,

{2 THE sUBSIDIARIES OF THE COMPANY listed in Schedule 1 {(The Criginal Chargorsy (together
with the Company, the "Original Chargors"); and

{3 LDC (MANAGERS) LIMITED, a limited company incorporated and registered in England and
Wales (registered number 02495714}, whose registered office is al One Vine Streel London, W1
DAH as security trustes for the Loan Noteholders (the "Security Trustee™) (which term shall
include any persen appointed as securlty trustee or as an additional trustee in accordance with the
tarms of the Securily Trust Deed),

It is agreed

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions
kn this Deed:
"A1 Leoan Notes" maans thae £4,750,000 A1 secured loan notes 2025 issued by the

Comparny

"f1 Loan Note Instrument”™ means the instrument dated 9 November 2017 as amended and
restated by an amendment and restatement agreement dated on
or around the date of this Deed, pursuant {o which the A1 Loan
MNotes are, or are io bg, constituted

“Begount” has the meaning given o it in clause 3.2.8 (First fixed charges)

"Accounting Principles” means

in retation to any mamber of the Group incorporated in the
United Kingdom, generally accepted accounting principies
in the United Kingdom; and

in relation to any othsr member of tha Group, generally
accepted accounting principles in its jurisdiclion of
incorporation

"Acquisition Agreement” means the sale and purchase agreement dated 8 November 2017
between, inter alla, the Company and the Sejlers {as defined in
that agreement) pursuant to which the Company is to purchase the
entire issued share capital of Eque2 Limited {company number
08179642)

“Additional Chargor” means a company which creales Security over its assets and
grants a guarantee in favour of the Security Trustee by executing a
Deed of Accession

"Articles” meang the articles of association of the Company

108851404 2WAF23 1



"Authorisation”

"B1 Loan Noteg"

*“B1 Loan Note Instrument”

"Bensficiaries”

"Business Day"

"CA2006"
‘Chargor”
"Chatteis"
"Debts"

"Bead of Accession”

‘Default”

“Direction"

“Dosuments”

"Event of Default”

'Finance Lease"

"Financial Indebtedness

108851404 AAF23

means an authorisation, consent, approval, resalution, licencs,
examption, fliing, notarisation or registration, or any other similar
parmission

means the £1,076,462.17 B1 secured loan notes 2025 issued by
the Company

msans the instrument dated 8 November 2017 as amended and
restated by an amendment and restatemeant agresment dated on
or around the dale of this Deed, pursuant {o which the B1 Loan
Noles are, or are to bs, constitufed

means the Sscurity Truslee and the Investors (and Beneficiary
shall be construed accordingty}

means a day {other than a Sawrday or Sunday) on which banks
are apen for genaral business in London

means thae Companies Act 2008

means ah Original Chargor or an Additional Chargor

has the meaning given to it in clause 3.2.4 (First fixed charges)
has the meaning glven o it in clause 3.2.7 {(First fixed chargas)

means a dead In the form set out in Schedule 5 {Form of Deed of
Accession) by which a parson will become a parly to this Deed as
a Chargor

means an Event of Defaulf which would {with the expiry of a grace
perlod, the giving of notice, the making of any determination under
the investor Documanis or any combination of any of ihe
foragoling) be an Event of Default

has the meaning given to it in clause 9.1.4 {Pianning directions)

means the Investor Documents and the Investor Security
Documents

means an event of default, howsoever describad, under any
Invastor Document, Including any failure by the Company to
compiy with any term of tha Investor Dosuments

means any lease or hire purchase coniract which would, in
accordance with the Accounting Principles, be treated as a finance
or capilal laass

means any indebtadness for or in raspeact of:

{a) manias borrowed and debit balances al banks or other
financial Institutions

{0} acceptance under any acceplance credit or  bill
discounting fachiity {or damaterialised equivalent)



{c)

(e}

(f)

{h)

{i)

)

any note purchase facility or the issue of bends, notes,
debenlures, loan stock or any similar Instrument

any Finance Leases

receivables sold  oF discountaed ({(other than any
recelvables to the extent they are sold on a non-recourse
basis and meet any requirement for de-recognition under
the Accounting Principles)

any Treasury Transaction (and, when calculating the
value of that Treasury Transaction, only the marked to
market value {or, if any actual amount Is due as a resuit
of the termination or close-aut of that Treasury
Transaction, that amount) shall be talken into account)

any counter-lndemnity obligation in respect of a
guarantes, bend, standby or documentary letier of credit
ar any other Instrument issued by a bank or financial
institution in respect of (I} an underlying tiabllity of an
entity which is nat a member of the Group which liability
would fall within one of the othar paragraphs of this
definition or {il} any liabliltiss of any member of the Group
relailng to any past-retirement benafil scheme

any amount ralsed by the Issua of redeemable shares
which are redeemable (other than at the oplion of the
Isstier) before the final maturity date of the Loan Noles
or are otharwise classified as borrowings under the
Accounting Principles

any amaunt of any flability undar an advance or defarred
purchase agreament If (i) one of the primary reasons
hehind entering Into the agreemnent is to raise finance or
to finance the agquisition or construction of the asssat or
service In question or {il) the agreemant is in respect of
the supply of assels or services and payment is due
more than 80 days after the date of supply

any amount raised under any othar transaction {including
any forward sale or purchase sale and sale back or sale
and leasshack agreement) having the commercial or
sconomic effect of a barrowing or otharwlse classified as
borrowings under the Accounting Principles and

the amount of any liability In respect of any guarantee for
any of the items referred io I paragraphs {a) 16 {j)
{inclusiva)

"Fixtures” means In respect of any Securad Property, all fixtures and fittings
{including trade fixtures and fittings) and fixed plant and machinery
now or at any time after the date of this Deed on that Secured

Property
"Floating Charge Asseis’ means all the assets and undsitaking from time lo lima subject to
the floating charge created under clause 3,3 {Floating charge)}
“Group” meaans the Company and each of its Subsidiaries for the time bsing
108651494, 2AF23 3



"Insurance Policies"

“Inteliectual Property”

“Intercreditor Agreement"

“Investment Agresmant”

‘Investments"

“invastors”

"Investor Documents™

"Investor Sacurity
Documents”

“Key-man Poligies"

100851494.24F23

means, in respect of a Chargor, all policies of insurance present
and future In which if has an interest

means:

{a) any palents, trade marks, service matks, designs,
business namas, copyrights, databasa rights, design
rights, domain names, moral rights, inventions,
confidential information, know-how and cother Intellactual
property righis and interests {which may now or in the
fulure subsist), whether registered or tnregistered

{b) tha benefit of all applications and rights {o use such
asssetls of each mamber of the Group {which may now or
in the fuiure subsist)

means the intercreditor agreement dated 9 November 2017 as
ameanded on or around the date of this Daed and made betwsen,
amangst othars, Clydesdale Bank PLC {trading as Yorkshire
Bank}, the Original Chargars, the Securily Trustee and the
investors as amsnded, resisted, varled, supplemental or replaced
from lima to time

means the invesimant agreament dated 8 Novamber 2017 made
batween, inter alla, the Company and the Originhal Investors, as
amended and restated by an amendment and restalement
agreament dated on or around the date of this Deed

means any shares, slocks, debenture security, securlties, bonds
and Invesiments of any type {other than the Subsidiary Shares)
whatever, Including but not limited to, negotiable instruments,
certificates of deposit, eligible debt securitles, interests In collective
investment schamas, or other Investments referrad to in saction 22
of, and as defined In Partll of Schedule 2 to, the Financial
Services and Markets Act 2000 and Partllf of the Financial
Services and Markets Act 2000 {Reguiated Activitias) Order 2001,
whether certlficated or uncertificated, physical or dematerlalised,
registerad or unregisterad, held by the relevant Chargor or by a
trusiee or clearance sysiem or nominee

means the Original [hvasiars, any permitted transferee of any
Qriginal Investor under the investment Documents, each being an
“Investor”

maans the AT Loan Note Insfrument, the B1 Loan Note instrument,
the l.oan Notes and the Sacurity Trust Dead

maans this Deed, any Dead of Accession entered Into by an
Additional Chargor and any other document crealing Security in
favair of the Security Trustee granted by the Chargors or any of
them

means the policias of insurance described in Schedule 4 {Key-man
Poficles), if any, and all insurance policiea in respect of the life,
disabllity or critical iilness of a membetl of management of a
Chargor pul on risk after the date of this Deed and in respect of
which the relevant Chargor is the insured parly, together with all
monies payable in respect of those policies



"Lega!l Reservations"

"Limitation Acts"

“Loan Noteholders®
“Loan Notes”

“Oecupational Lease”

“Orlginal Invastors”
“Paﬂy"

“Permitted Disposal”

100851494, 2\AF23

means:

{a) the principle that equitable remedies may be granted or
refusad at the discretion of a coutt and the limitation of
enforcement by laws  relating  fo  insolvency,
recrganisalion and other laws generally affecting the
rights of craditors and

{b} the time barring of claims under the Limitation Acts, the

possibility that an undertaking to assume liability for or
indemnify a person against norn-payment of UK stamp
duty may be void and defences of set-off or counterclaim

means the Limitation Act 1880 and ths Foreign Limitation Pariods
Act 1984

means the holders from time (o time of the Loan Notes
means the A1 Loan Notes and the B1 Loan Notes;

means, in respect of a Chargor, a lease of a Secured Property in
respect of which it is landlord

has the meaning glven to that term In the Security Trust Deed
maans a party to this Deed

means any sale, Isase, licence, transfer or other disposal which,
axcept In the case of paragraphs (b} and (8), is on arm's length
ferms:

{a} of irading stock {which is not the subject of any Security
in favour of the Security Trustae or which is the subject of
a floating charge only in favour of the Sacurity Trustsej or
cash made by any membesr of the Group in the ordinary
course of trading of the disposing entity

{b) of any assal {other than any shares, business, Raal
Property or Inteliectual Property) by a member of the
Group {Disposing Company) to another member of the
Group {Acquiring Company), but ifs

i the Disposing Company is a Chargor, the
Acquiring Gompany must aiso be a Chargor

(i} the Dlspasing Company had given Security
over the assst, the Acquiting Company must
glve equivalent Security over that asset in form
and substance sallsfacioty io the Securily
Trustes and

{iit} the Disposing Company is a Chargor, ths
Acquliring Company must be a Chargor
guaraniesing at all fimes an amount no less
than that guaranieed by ihe Disposing
Company



"Permitted Sacurify"
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(d)

means:
(a)
{b)

of assets (other than any shares, business, Real Property
or intellectual Property and other assets which are
subject to a fixed charge In favour of the Securily
Trustee} in exchange (within 30 days or such longer
pericd as the Sscurity Trustse may agres) for other
assols comparable or superior as lo type, valde or guality

of cbsoleta ar redundant vehicles, plant and equipment
for cash and

is permitted by the Security Trustes In writing (including
pursuant to the Intercreditor Agreement)

any security grantad in favour of the Security Trustes

any lien arising by operation of taw and in the ordinary
coursa of trading and not as 2 result of any default or
omission by any member of the Group

any netling or sst-off arrangement antered into by any
member of the Group in the ordinary course of Hs
banking arrangements for the purpose of netling debit
and credit balances of members of the Group but anly so
long as

{i such arrangement does not parmit cradit
balancas of Chargors to be nelled or set off
against debit balances of membears of the
Group which are nof Chargors and

{ih such arrangsment does not give rise to other
Securily over the assels of Chargars in support
of liabilitles of members of the Group which are
nol Chargors

any Security arising under any retention of title, hire
purchase or conditional sale arrangement or
arrangements having simlilar effect in respect of goods
supplled to a mamber of the Group in the ordinary course
of trading and on the supplier's standard or usual terms
and not arising as a result of any default or omission by
any member of the Group

any Sacurity arising as a consequance of any finance or
capital lease and

any Security permiited by the Security Trustee in wiiling
{including pursuant to the Intercreditor Agreement)



"Planning Acts"

"Premises”
"Propertles”

‘Real Praperty”

"Rocalver’

"Relatad Rights"

"‘Relevant Agreaments

"Relevant Policles”

"Secured Assetls"

“Secured Obligations”

108851494 2AF23

meaans the Town and Country Planning Acts 1880, the Planning
(Listed Buildings and Conservation Areas) Aat 1990, the Planning
{Hazardous Substances) Act 1890, the Planning (Conseguential
Provisions) Act 1880, the Planning and Compensation Act 1991,
the Planning and Compuisory Purchase Act 2004 and any
regulatiohs or subordinate leglslation made under any of the
foregoing and any other statute or regulation governing or
cantrolling the use or development of land and bulldings

means any building on a Securad Property

mean the properties listed In Schedule 2 {Progerties)

rmeans;

{a) any freshold, leasshold, commaonhold or immovable
propearty and

{b} any buildings, fixtures, fittings, flxed plant or machinery

from time to time situated on or forming part of that
fraahold, leasehold, commonhaold or immovable property

means any recelver, manager or administrative receivar appointed
by the Security Trusiee in raspect of any Chargor or any of the
Secured Assels

means, in respect of any Investment or Subsidiary Share:

{a) all moniss paid or payable In respact of that Investment
or Subsidiary Share {whether as income, capital or
otherwisa)

(k) all shares, Investments or other assels derived fram that

Invastment or Subslidiary Share and

(c) all rights derived from or Incidental to that Investment or
Subsidiary Shars

means:

(a) the Acquisition Agreement and

(b) each other agreement designaled as a Relevant
Agreemant by the Company and the Securlty Trustes In
writing

means all Insurance Policies {other than Key-man Palicles and
policies In respect of third party llabillly) toegsther with all monies
pavabls In respect of thoss policles

means, in respect of any Chargor, all of its assets and undertaking
the subject of any Security created by, under or supplemental to,
this Deed in favour of the Security Trusiee

means, in respect of any Chargor, all monies and liabilities now or
after the dats of this Deed due, owing or incurred by that Chargor
io the Bensficiaries {or any of them) undar the Documants {or any
of them) in any manner and in any currency or currencies and



"Secured Property”

"Securliy”

"Securlty Period”

“Security Trust Deed”

 "Senior Discharge Date"

“Short Leasehold Property”

"Subsidiary”

"Subsidlary Sharas”

I\Taxil

"Trezsury Transaction”

1.2 interpretation

whether present or future, actual or contingent, whather incurred
solely or Jointly with any other person and whather as principal or
surety, together with all interest accruing on such monles and
liabilities and all costs, charges and expenses Incurred by any
Beneficlary under any Document, except for any abligation which,
if it were included here, would constituie untawful financial
agsistance or its equivalent in any other Jurisdiction

means at any {ime the Properties and all ather freehold, leasehald
of commonhold property which is subject to any Security created
by, under or supplemental o this Deed

means a morigage, charge, pledge, lien, assignment or other
security interest securing any obiigation of any person or any other
agrasment ar arrangement having a similar effect

means the petiod beginning on the date of this Deed and snding
on the date on which the Sacurity Trustee ls safisfied that the
Secured Obligations have been hrevocably and unconditionally
satisfied in full and all facillies or loans made available under the
Investor Documents {or any of them} have besn cancsiled

means the sscurity trust deed dated on or about the dale of this
Peed between the Company, the Original Chargors, the Security
Trustee and the Original Invesiors

has the meaning given to that term In the Intercreditor Agreement

means all leasshold properties for a term of less than 7 years
unaxpired at tha date of the acqulsition of the lease (whether
reglstered or unregisterad) cwned by any Chargor under which the
relevant Chargor is obliged to pay rack rental

means a subsidiary underiaking within the meaning of section
1162 of CAZ006

means, In respect of a Chargor, all shares praesent and future held
by It in Its Subsidiaries (including those listed in Schedule 3
{Subsidiary Shares), if any)

means any tax, levy, impast, duty or other charge or withholding of
a similar nature (including any penally or interest payable in
cannection with any fallure to pay or any delay In paying any of the
sama)

means any derlvative transaction entered into in conneciton with
prolection agalinst or benefit from fiuctuation in any rate or price

1.2.1 In this Deed the term dispose includes any sale, lease, licence, transfer or loan.

1.2.2 Unless a contrary indication appears, a reference in this Deed fo:

{a} the Company, the Security Trustee, any Chargor, any Party, or any ofher
person shall be construed so as to include ifs successors in title, permitted
assigns and permitted transferess;

{h) assets incdudes present and future prepertiss, revenues and rights of every
description {including any right to receive such revenues});

1068851494, 0AF23



1.2.3

{c) a Document, or any other agreement or instrument is a reference to that
Documant or ofher agreement or instrument as amended, novated,
supplementad or restated thowever fundamantaily) or replacad;

{d) guarantee means (othar than in clause 13 {Guarantee and Indemnitv}) any
guarantss, lstier of credit, bond, indemnity or similar assurance agalnst loss, ar
any obiigation, direct or indirect, actual or contingani, to purchase or assume
any indebtedness of any person or o make an invesiment in or loan to any
parson or to purchase assels of any person where, in each case, such
abligation is assumed in order to malntaln or assist the abllity of such person to
meet its indebtadness;

{e) Indebtedness Includes any obilgation (whether incurred as principal or as
surety) for the payment or repayiment of meney, whother present or future,
actual or contingant;

{f) a person Includes any Individual person, firm, company, corporation,
government, state or agency of a state or any assoclation, trusti, joint venture,
consartium or partnership {whether or not having separate legal personality) or
any other entity or body of any description;

{g) a regulation Includes any reguiation, rule, official direcilve, raquest ar guideline
{whether ar not having the farce of law but If not having the fores of law, then
being a type with which persons to which it applies customarily comply) of any
governmental, lniergovernmental or supranational body, agency, depariment or
of any regulatory, self-regulatory or other authority or organisation;

i a provislon of law is & referencs to a provislon, of any trealy, legisiation,
regulation, decres, order or by-law and any sscondary legislation enacted under
a power given by that provision, as amended, applied or re-enacted or replaced
{whether with or without madification} whether before or after the date of this

Deed;
{ a time of day is a referahce te London time; and
{ih sterling and £ shall be construed as a reference to the tawful currency of the

United Kingdom.

A Default or an Event of Default is continuing If it has not been remedisd or waived,

1.3 Third parly rights

1.3.1

1.3.2

tInlass expressly provided to the contrary in any Document, a person who s not a Party
has no right under the Confracts (Rights of Third Parties) Act 1939 to enforce or enjoy the
benefit of any term of this Deed ar any other Document issued or entared Into under orin
connection with it but this doas not affect any right or remedy of a third party which exists
of Is available apart from the Contracts {Rights of Third Parties) Act 1999,

Unless expressly provided to the contrary in this Deed or any ofher Document the
consent of any person who s not a Party is not required to tescind or vary this Deed or
any Document entered into under or in connection with it.

1.4 Administration

1.4.1

108851404 2AF23

Any reference in this Deed, or any other Document entered into under or in connaction
with it, o the making of an administration order shall be treated as including a reference
to the appointment of an administrator under paragraph 14 (by the holder of a qualifying
floating charge in respect of a Chargor's asseis} or 22 (by a Chargor or the directors of a
Chargor) of Schedule B1 fo the Insolvency Act 1886 or any steps faken toward such
order or appointment.



1.8

1.6

1.7

3.9

3.2

1.4.2 Any reference in this Dead or any othar Document entered inte under or in connection
with I, to making an application for an administration arder by petition shall be treated as
Including a raference to making an administration application to the court under Schedule
B1 to the Insolvency Act 1986, appolnting an adminlsirator under paragraph 14 or 22 of
that Scheaduie, or giving notice under paragraph 15 or 28 of thal Schedule of intention to
appoint an administrator or any steps taken towards such appilcation or notlce.

Acknowledgement

Each Chargor acknowiedges that the Securily Trustes enters into this Daed for lself and as trustes
for the Investors who shali be entitled to the full banefit of this Deed.

Incorporated terms

The terms of the Dactiments and of any side lafters relating to the Documents and the Secured

Obligations are Incorporated Info this Deed to the exient required for any purported disposition of

any Secured Assels contained In this Deed lo be a valid disposition In accordance with section 2{1)

of the Law of Property (Mlscellaneous Provisions) Act 1888,

Conflict

1.7.4 This Deed is subject fo the terms of the intercreditor Agreement and if there is any
inconsislency betweaan any provision of this Dead and any provision of the Intercraditor
Agreament, then prlor to the Senlor Discharge Date, the terms of the Intercreditor
Agreement shall prevail.

172 This Deed is subject to the terms of the Security Trust Dead and if there Is any
inconsisiency betwaen any provision of this Deed and any provision of tha Securlty Trust
Deed the terms of the Security Trust Deed shall prevall.

COVENANT TO PAY

Each Chargor covenants with the Sacurlly Trustee as securlty trustee for the Beneficiaries, to pay

and discharga the Sscursd Obligallons when they bacome due for payment and discharge in

accordance with the ferms of the Documents,

CHARGING PROVISIONS

General

All Securlily created by a Chargor under clauses 3.2 and 3.3 is:

314 a continuing security for the payment and dischargs of the Sacured Obligations;

3t.2 granted with full tifle guarantee in accordance with the Law of Property (Miscellaneous
Provisions) Act 1884,

313 granted in reapect of all the right, title and interest {if any), present and futurs, of that
Chargor in and to the relevant Securad Assst; and

31.4 granted in favour of the Security Trusies as security trustee for the Beneficiaries,
First Fixed charges
Each Chargor charges by way of fixed charge:

3.2 afl interests and esfates in any freehold, leasehold {other than any Short Leasehold
Properly) or comimanhold property,

108851494, 2\AF23 10



3.3

3.4

3.5

322 the proceeds of sale of its Secured Property and all licences to anter on or use any
Seclrad Property,

3.2.3 the beneofit of all other agreements, instruments and rights relating to its Secured
Proparty,

3.24 all plant, machinery, vehlcles, computers, office and other eguipment, all furniture,
furnishings, equioment and tools and any ramovais or replacement of them, (together
Chattels) present and fulure and the benefit of all confracts, licences, warrantles,
maintenance coniracts relating to them and any renswals and raplacements of them;

3.2.5 tha Subsidiary Shares togather with all Related Rights;

3.28  the Investments together with all Related Rights;

3.2.7 all book and other debts due to the relevant Chargor and their proceeds (both collected
and uncollected) {together Debts) and all rights, guarantees, security or other coliateral in
respect of the Dabtis {ar any of them) and the benefit of any Judgment or aorder to pay a
sum of money and all rights to enforce the Debts {or any of them},

328 all monles from time to time standing o the credit of each account held by the relevant

Chargor with any bank, bullding soclety, financlal instiiution or other person {each an
Accaunt);

3.2.9 all its Infsllectual Praperty;

3.2.10  all ils goodwill and uncallsd capital;

3.2.11  the benefit of all Authorisations held or utilised by it in connsction with its bushess ar the
use of any of its assels and the right fo recover and receive compensation payabla in

respect of any of tham; and

3.2.12 the Key-Man Paolicles, the Relevanl Agreements and the Relavant Policies to which i is a
party.

Floating charge

Each Chargor charges by way of fioating charge all its assels and undertaking wherever located
bath present and future other than any assets effsctivaly charged by way of fixed charge under
clalise 3.2,

Qualifying floating charge

This Deed contains a qualifying floating charge and paragraph 14 of Schedule B1 to the insclvency
Act 1986 applies to the floating charge crealted by or under this Deed.

Conversion of floating chargs to a fixed charge

The Secunity Trustes may subject {o the Intercreditor Agrsement at any time by nollce In writing to
any Chargor convert the floating charge created under clause 3.3 into a fixed charge as regards
any Floating Charge Assst as It shall specify in ths notice If:

3.5.1 an Evant of Default has occurred and is continuing,; or

3.52 in the reasonable opinicn of the Security Trustee that Floating Charge Asset Is in danger

of belng seized or any lsgal process or execution is being enforced against that Floating
Gharge Agsel.
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3.6

3.7

4.1

4.2

5.1

52

Automatic conversion of floating charge to 2 fixed charge

If {untess permitted in writing by the Security Trustee or expressly permitted under the terms of any
Document or the intercradiior Agreement):

3.6.1 & Chargor creates or attempls o create any Securlly over any of lts Fioating Charge
Assels,

3462 any person levies or attempts to levy any distress, attachment, execution or other lagal
nrocess against any Floaling Charge Asset; or

3.6.3 any corporate aclion, legal proceedings or other procedures or steps are faken for the
winding up, dissolution, administration or reorganisation of any Chargor

the floating charge created by this Deed wili automatically and immediately without notice be
converled into a fixed charge over the relevant assets or, In the circumstances described In clause
3.6.3, over all of the Floating Charge Asssts.

Small company moratorium

Where a Chargor is an eligible company within the meaning of paragraphs 2 to 4 (incluslve) of
Schedule A1 to the Insolvency Act 1986, then the obtalning of a moratorium, Including any
praliminary declslon, or investigation in terms of paragraph 43 of Schedule A1 o the Insolvenocy Act
1886 shall not cause the floating charge created by this Deed to crystallise into a fixed charge, nor
cause restrictions which would not otharwise apply to be Imposed on the dispesal of its proparty
and assets by that Chargor. .
CONTINUING SECURITY AND RECOURSE

Continuing securlty

The Security constiluted by this Deead shall be continuing security and shall remain in full force and
effect regardless of any Intermadiate payment or discharge by any Chargor or any ather parson of
the whole or any part of the Secured Obligations.

Recourse

The Security constituted by this Deed:

4,2.1 i5 in addition to any other Security which the Security Trustee may hold af any time for
the Secured Obligations (or any of them); and

422 may be enforced without first having recourse to any other rights of the Securily Trustes.
NEGATIVE PLEDGE

Na Chargor shall create ar permit to subsist any Security over any of its assets,

No Chargor shalk

521 sell, fransfer or otherwise dispose of any of lis assets on terms whereby they are ar may
be leased to or re-acquired by a Chargor or any other member of the Group;

522 seil, fransfer or otherwise disnose of any of ifs raceivables on recourse terms;

523 enter into any arrangament under which money or the banefli of a bank or other account
may be appliad, set-off or made subject to a combination of accounts; or

5.2.4 enter Inte any other preferential arrangesment having a similar effect
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5.3

6.1

6.2

7.1

7.2

7.3

8.1

8.2

in clreumstances where the arrangement or transaction is enterad into primarily as a method of
raising Financial indebtadness or of financing the acquisiion of an asset.

Clauses 5.1 and 5.2 do not apply to any Security or arrangament which is Permitted Seaurity.
RESTRICTIONS ON DISPOSALS

No Chargor shall enter Info a single transaction or a serles of fransactions {whether refated or net}
and whether voluntary or involuntary to sell, leass, transfer or otherwise dispose of any Secured
Assets,

Clause 6.1 does not apply o any Permitted Disposal,
FURTHER ASSURANCE

Subject o the intercreditor Agresment, each Chargor shall promptly do all such acts and execute
all such documents (including asslgnments, fransfers, mortgages, charges, notices and
instructions} as the Security Trustee may reasonably specify (and In such form as the Security
Trustea may reasonably requtlra) In favour of the Security Trustse or its nominee(s):

7.1.1 to create, petfact, protect and mainiain the Security crealed or intendad to be created
under or evldenced by this Deed or for the exercise of any rights, powars and remedias of
tha Securlty Trustee or the Beneficlarias provided by or pursuant to this Desd or by law;

7.1.2 to confer an tha Security Trusiee or the Beneficlaries or confer on its Security over any
property and assets of that Chargor localad In any Jurisdiction eguivalent or similar to the
Security intended fo be confarred by or pursuant te this Dasd; and/or

7.1.3 {if an Event of Default [s confinuing) to facilitate the realisation of the assets which are, or
ara intended to be, the sublect of the Security created by or under this Deed.

Each Chargor shall take all such actlon as is avallable to it {including making all filings and
ragistrafions) as may be necessary for the purpose of the creation, perfaction, prolection or
maintenance of any Securily conferred or Intended to be conferred on the Security Trustee or the
Beneflclarles by or pursuant o this Deead.

Any document required to be executed by a Chargor under this clause 7 will be preparad at the
cost of that Chargor,

LAND REGISTRY
Application for restriction

8.1.1 In relation to land and buildings situated in England and Wales tifle to which Is registered
or is 1o be registered at the Land Registry, each Chargor consents following the Sentor
Discharge Date to an application baing made to the Chief Land Registrar for registration
of a restriction on the register of iitle of all present and fulure registered freehold,
leasehold or commoanheld propariy of that Chargor (and any unregistered properties
subjest to compulsory first registration at the date of this Deed).

5.4.2 Each Chargor confirms that so far as any of its Secured Property Is unregislerad, such
land is not affected by any disclosable overriding interests within tha meaning of the Land
Reglstration Act 2002 or the Land Reglstration Rules 2603,

Tacking and further advances

The ihvestors ars, subject to the terms of the Investor Documents, under an obligation te make
further advances to tha Chargors and this security has been made for sectring such further
advances. The Security Trustee and each Chargor by this Deed consent to an application baing
made to the Chief Land Regisirar o enter a note of such obligalion on the register of titie io all
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present and future registered praperly of that Chargor {and any unraglstered proparties sublect to
compulsory first reglstration at the date of this Deed).

8. UNDERTAKINGS

Each Chargor undeitakes to the Secirity Trustee in accordance with this clause 9. The
undertakings in this clause 9 shall remain in force during the Securlty Paried,

9.1 Real property

a1

a15

108851494, 2\AF23

Arccess

it will permit the Security Trustee and such person or persons asg the Security Trusiee
shall nominate at all reasenable times and on reasonable notice o enter on any pari of its
Securad Property.

Repalr

{a) It shall keep its Secured Property In a reasonable state of repair, condition and
decorative order (falr wear and lesr exceptad),

(b} it shall repair any defect or damage io any of lts Secured Property promptly if
failure to do so would have a material negalive impact on the value of the
Secured Property and if it fails {0 da so the Sscurlty Trustee may, but shall not
ba obligad o, do so,

Planning

{t shaii not do or allow or omit o be done anvthing which may infringe ar contravens the
Planning Acts affecting its Securad Properly, nor make any application for the grant of
planning permission within the meaning of the Planning Acts without the prior written
consent of the Securily Trustes (such consant not io be unreasconably withheld or
delayed).

Planning directions

{a) Within & Business Days of raceipt by It of any notice or order {Divection) served
an oy issled to lf by any local or other authority (whather under the Planning
Acts or otherwise)} In raspect of any parl of its Sacured Property, it shall give full
particuiars of the Directlon to the Security Trustee and, if 5o requastad by the
Security Trustee, produca the Direction or a copy of It to the Security Trustes,

(b It shall advise the Security Trustee of all steps taken or proposed to be taken by
it from tima to time {o comply with tha terms of the Direction,

{c) It shall take all nacessary steps to comply with the Direction unless i is being
contested in good faith.

{d} it shall at the reasonable raquest of the Security Truslee (but at the cost of the
Chargor} make or join with the Security Trustee in making such objections,
representations againsi, appeallng against or in respect of any proposal
contained in the Direction as the Security Tristes shall deem expadient in order
to protect the interasts of the Security Trustee and the Beneficlarles,

Development
{a) ft shali hot carry out any development {as dafined In the Planning Acts) on any

part of its Secured Property without the prior written consent of the Security
Trustae {such consent not to be unreasonably withheld).
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8.1.10

9.2 L.eases

9.2.1

108051494 ZAF23

{b) it shall not change the use of any part of its Secured Property without the prior
written consant of the Securily Trustee {such caonsent not {0 be unreasanably
withhald}.

Future acquisitions and legal morigage
it shall:

&) notify the Security Trustee promptly and in any event within two Business Days
of lts intention to acquilre any freshold, leasshold or other interest in property
including the proposed date of such acquisition {and for the purposes of this
clause 9.1.8 the daie of sxchangs of contracts for such an acquisition shall ha
deemad the dats of acquisltion);

(b at its cosl, execute and deliver to the Securlty Trustee on demand, a legal
martgage (in form and substance salisfactory 1o the Security Trustee and n
substantlally the same terms as this Deed) in favour of the Security Trustes of
any freehold or leasahold {other than any Short Leasshold Property} or other
interest in property which becomes vested in it afler the date of this Dsed;

{c) ahtain any consents required for the Securlty referred to In this clause 9.1.6
{sublect to clause 10.2¢{b}; and

(d) if applicable procure that notice of this Deed is noted in the appropriate manner
on the iille to any property which becomes vested in it after the date of this
Deed.

Deposit of title deeds

Subject to the requirements of any prior ranking security holder, it shail hold ta the

Security Trustea’s ordar, of If requested, deposit with the Sacurity Trustee all deeds and
documents io title relating to its Secured Property,

Outgoings

It wiil punctually pay and indemnify the Security Trustee and any Recelver against all
present and fulure rents, rates, taxes, assessmanis and ouigolngs of whatsoever nature
imposed on or payable In respeact of its Sacured Property or any part of it or payable by
the owner or occupler of 1t

Investigation of title

if a Default Is continuing and upon the request of the Security Trustee, It shall grant the
Security Trusies or its advisers {at the cost of the Chargor) all facliitiss within its power to
enable the Sscurity Trustee or lts advisers ot delegates to carry out such investigations of
title to and enqulries info lts Sacured Proparly or other Secured Assels as may be carrled
out by a prudent mortgagee or chargee.

Naotlces

It will deliver 0 the Security Trustee promplly a certified true copy of any statutory or
othar notice in respect of tha Secured Property.

Lease and covenant compliance

it shall
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perform all the material terms on ils part confained in any lease or agreement
for lsasa under which It holds an interest in a Sscured Properiy or to which any
of its Secured Property is subject;

properly petform (ard indemnify the Security Trustee and each Receiver for any
breach of) any mateatial covenants and stipulations of whatsoever nature
affacting any of lis Sacurad Property;

nat make any election or take any ether action sc as fo alter the treatment of
any Occupational Lease far the purposes of value added tay;

not, without the prior writien consant of the Security Trustee {such consent not
o ba unreasonably withheld), serve nofloe on any former tenant under any
Occupational Lease under section 17{2) of the Landlord and Tenant
{Covenants) Act 1895 or on any guarantor of any such former tenant under
sectlon 17{3) of that act; and

promptly and in any event within two Business Days notify the Sacurlly Trustes
of any nolice recelved by it under section 146 of the Law of Property Act 1825
or any proceedings commenced or steps taken against it for the forfeiture of any
lease under which It holds an intarast In a Secured Property.

Landiord's consent

If under the terms of any lease under which it holds an interest in any Secured Property,
the Chargor Is not permittsd to charge lts interest in such Secured Praperly without the
consent of the landlord:

®

It undertakes prompily to maeke an application for landiord's consent to the
creatlon of the fixed charge contained In clause 3.2 {First fixed chargss) and
any charge to be oreated under clause 7 (Further assurance), shall use all
reasonable endeavours o obtain such consaent as soon as possibls and shall
keep the Securily Trustes Informed of the pragress of its negotiations with such
landiord;

subjact to clause 9.2.2(c}):

(i) no breach of any reprasentalion In the Doguments shall by viriue of
the Chargor's failure to have obtained such landlord's consent; and

(i) if the landlord indicates In writing that it proposes fo comimence, or
commences an aclion of forfelture of the lease, the Security Trusies
shall release from such fixad charge, the relevant Chargor's Interest in
the lease,

clause 9.2.2{b) shall only apply whera the relevant Chargor has complied with
its obligations under clause 9.2.2(a}, but the landlord has not given the consent
reguested of it;

upon receipt by the Securify Trustee of evidence in writing of the consent of the
landlord to the creafion and existence of the fixed charge over the Chargor's
interest in such lease, dlause 9.2.2(b) shall cease to apply in respect af the
relevant Secured Propetiy.

Mo variation to lease

It shall not without the prior written consent of the Security Trustee (such consent not to
he unreasonably withheld) alter, vary or waive or agree fo alter, vary or waive the terms
of any lease under which it holds any Secured Property ar any lease to which any
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825

9.2.6

9.2.7

8.3 Chattels

Secured Property is subject unless such alteration will not have a material adverse effect
on the Intarests of the Baneficiarias,

No surrender or termination

it shall not withaut the prior written consent of the Sacurlty Trustee {such consent not to
be unreascnably withheld) surrender or otherwise terminate any lease under which it
holds a Secured Property or terminate, forfelt or accent a surrender of any lease ta which
any Securad Property Is subject,

Compliance by tenants

it shall use reasonable endeavours to procure that each fenant under an Occupational
Lease compliss with the material terms of that Occupational Laase.

Lease or right fo occupy

It will not without the prior written consent of the Security Trustes {such consent not fo he
unreasonably withheld):

(@) grant any lease or tenancy or exerclse any other power of Isasing of the whole
or part of any Secured Proparty; or

{b) grant any person any condractual licenca or the right fo occupy any Securad
Property or part with posssssion of | '

Forfelturs
It shall hot do or permit anything which may render any lsass or agresment for lease

under which it holds an interest In a Secured Property, or to which the Secured Property
Ia subject, Hiable to forfsifure ar oftherwise determinable,

8.3.14 It will keep all Chaltels comprised In iis Secured Assets In a reasonable state of repair
and In good working order and condltion {fair wear and tear exceptad).

9.3.2 It shail repair any defect or damage to any of its Chattels promptly and if it fails 1o do so
{where failure would have a material negative impact on the value of the Chattels) the
Sscurity Trustea may, but shalt not be obligad to, do so.

§.3.3 it shall, an the date of this Deed and If later, the date of acquisition by it of the relevant
Chattel, hold to the Secunty Trustee's order, or If recuested, as soon as reasonably
practicable after raceiving such a request deliver to the Security Trusteg all documents of
title relating to its Chatiels,

9.4 Subsidiary Shares and Investments
g.4.1 Subjsct to the requirements of any prior ranking security holder, promptly upon requast
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by the Security Trustes, the Chargar shall:

{a) deliver to the Security Trustee all cartificates of title and other documents of tide
or evidence of ownership In respect of its Subsidiary Shares or Invesiments and
the Related Rights; and

{b) deliver to the Secuiity Trustee such transfer documents {(with the transferee left
blank) or any other documents as the Security Trustee may require or otherwise
reasonably request in respect of those Subsidiary Shares, Investments and
Reiated Rights.
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84.2

8.4.3

9.4.4

8545

84.6

8.4.7

5.4.8

Until any steps are taken to enforca the Security created by or under this Deed, the
Chargar shall be antitied o receive and retain all dividends, disiributions and other
manlas receivable In respect of its Subsidiary Shares, investments and Related Righis.

it shall not exercise Its voting and other rights in respect of lts Subsidiary Sharss,
Invesiments and Related Righis In a manner which Is likely to be prejudicial o tha
Interasis of the Securlty Trusles anhd the Beneficiaries,

It shail make ali payments which may become due and payable in respect of any of ils
Subsldiary Shares, Invesiments and Relaied Rights. |f Jt fails to make any such
payments, the Security Trustee may bul shall not be obliged to make such payment on
behalf of the relevant Chargor. Any sums so paid by the Security Trustee shall be
repayable by the relevant Chargor to the Securlty Trustee on demand and pending such
repayment shall constitute part of the Secured Obligations.

it shall remain liable to obsarve and perform all of the conditions and obligations assumed
by It In respect of is Subsidiary Shares, ihvestments and Related Rights and the Securlty
Trustee shall not be required ta perform or fullil any obligation of any Charger in respect
of any Subsidiary Shares, Investments or Related Rights.

It shail comply with any notice served on it undar CA2008 or pursuant fo the articles of
association or any other constitutional document of any relevant entity In respect of or in
connection with the Subsldiary Sharss, lnvestments or Related Rights and will promptly
provide to the Security Trustes a copy of that notices.

it shall ensure that none of its Subsidiary Shares are converted into uncertificated form
without the prior written consent of the Secwlly Trustee (such consent not to be
unreasonably withhsld).

Promptly, and In any evenl within two Business Days, following the canversion of any of
its Subsidiary Shares, Investmeni or Related Righls from a certificaled 1o an
unceriificated form, and on the acquisition by it of any Subsidiary Sharas, Investments or
Related Rights in an uncertificated form, it shall give sush instructions or direclions and
take such other steps and enter into such documentation as the Security Trustee may
reasonably require in order to protect or preserve the Security intended {o be created by
this Deed.

9.5 Insurance

9.5.1

8.6.2

108851404 20AF23

After the Senior Discharge Date and if required by the Secutity Trustes, it shall ensure
that:

(a) the name of the Security Trustee be noled on each policy of insurance as
mortgagee and as first loss payes;

{b) each policy of insurance shall contain a standard morigagee clause wheraby,
among other things, the insurance shall not be vitlatad or avoided as against a
martgagee notwithstanding that it could otherwise be so against any Chargor;
and

{c) each palicy of insurance shall cantain a provision to the effect that the insurance
shall not be invalidated as against the Securlty Trustee for non-payment of any
premium due without the Insurer first glving to the Security Trustee not less than
14 days’ written notice.

If & Chargor shall bs in default of effecting or maintaining insurances or in producing any
such policy or receipt fo the Security Trustee on demand, the Security Trustee may tale
out or renew such insurances which the Security Trustee may {acting reasonably) think
expedient and all monies expended and costs reasonably Incurred by the Security
Trustee under this provision shall be for the account of any such Chargor,
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9.6

0.7

0.

10,4

10.2

10.3

10.4

10.5

Boolt and other debts

9.6.1 It shall collect and realise the Debis in the ordinary course of trading as agent for the
Sscurlty Trustee and pay their proceads into an Account. 1t shall hold alf such proceeds
on trust for the Security Trustee pending payment of them inio an Account.

962 it shall not set off, posipone or release any of the Debts or do or amit to do anything
which may delay or prejudica the full recovery of all Debis without the prior wrilten
consent of the Security Trusise.

Genaral

it shall not do or cause or permit to be done anything which may In any way materially deprediate,

jeopardise or otherwisa prejudice the valus {0 the Sacurity Trustee or the Beneficiaries of the

Sacurity created by ar under this Deed.

REPRESENTATIONS

Gensral

Each Chargor makes the representations and warranties set out In this clause 10 to the Security
Trustee on the date of this Deed.

Status

i0.2.1 1t ls a limlted liabllity corporation, duly Incorporated and validly existing under the law of
its Jurlsdiction of Incorporation.,

10.2.2 It has the power 1o own lIs assets and cany on its business as it is being conducted.
Binding obligations
Subject to the Legal Reservations:

10.3.1  the chligations expressed to be assumed by it in the Documents to which If is a party are
legal, vailid, binding and enforceabls obligations; and

10.3.2  (without limiting the generality of clause 10.3.1), each Investor Security Documant to
which it Is a party creates the Sacurlty which that Investor Security Document purports o
create and that Security is valid and effective.

Non-conflict with other abligations

The enfry into and performance by it of, and the transactions contemplated by, the Documents and
the granting of Security under the Investor Security Documants do not canflict with:

10.4.1  any law or reguiation, or judicial or official order, applicable fo if;
10.4.2  Its constitutional documents; or

10.4.3 any agreement or instriment binding upon it or any of lts assels or constitute a defauit or
termination evani {(however described) under any such agreemeant or instrument,

Power and authority

10.5.1 It has the power to enter into, perform and deliver, and has taken all necessary action fo
authorige its entry inte, performance and delivery of, the Documenis to which it Is or will
be a party and the transactions contemplated by those Doctiments.
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i0.6

10.7

10.8

1.

1141

11.3

12,

10.5.2  No limit on its powers will be exceeded as a result of the borrowing, grant of Security or
giving of guaranteas or indemnities contemplated by the Documents to which It is a party,

No defauit

No Event of Default |s continuing or is reasonably likely to resull from the entry into, the
performarnice of, or any transacticn contemplated by, any Documant.

Legal and beneficial ownership

it is the sole legal and beneficial owner of the respective assets over which it purparls to grant
Seaurity,

Shares

i0.8.1  The shares of any member of the Group which are sublect to the Security created under
the Investor Securlly Documents ta which it Is a party are fully paid and not subject to any
option to purchase or similar rights.

10.8.2 The constitutienal documents of the companies whose shares are sublest to the Securlty
created under the Investor Securily Documents to which it 1s a party do not and could not
resirict or inhibit any transfer of those shares on ereation or enforcement of the Security
created under the investor Security Documents to which it is a party,

10.8.3 There ars no agresemants in force which provide for tha issue, allotment ar transfer of, or
grant any parson the right to gall for the issue, allotment or fransfer of, any share.or loan
capital of any member of the Group (Inciuding any option or right of pre-emption or
cohvearslon),

POWER TO REMEDY

if a Chargor falls to comply with any of the undertakings set ocut in clause 8 {(Undertakings), It shall
allow and irrevocably authorise the Security Trustee andfor such persons as it shall nominale to
talke such action on behalf of that Chargor as shall be necessary to ensure that it complies with
those underiakings,

If any Chargor fails fo perforrn any obligation or othar covenant affecting the Securad Property or
other Security Asset, each Chargor shall permit the Security Trustes or s agents and contractors:

11.2.1  to enter on the Secured Property;

11.2.2  to comply with or object to any notice served on any Chargor relating to the Secured
Proparty or other Security Asset; and

11.2.3 1o take any action lhe Securily Trustee may reasonably consider expadiant to prevent or
remedy any breach of any such term or to comply with or abject to any such notice.

Each Chargor shall within 3 Business Days of demand indemnify the Security Trustee against any
cost, loss or liability incurred by It In taking any of the sleps referrad fo in this dlause 10.

SECURITY POWER GF ATTORNEY

Each Chargor, by way of security, irrevacably and severally appoints the Security Trustee, each
Receiver and any of thelr delegates or sub-delegates to be ils atiorney o take any action which the
Chargor is obliged to take under this Deed but which the Chargor has failed to do. Each Chargor
ratifies and confirms whataver any atiorney does or purporis to do pursuant fo s appainiment
under ihis clause 12.
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13.

13.1

13.2

13.3

13.4

GUARANTEE AND INDEMNITY
Each Chargar irrevocably and uncenditionally lointly and severally:

13.1.1  guaranises to the Security Truslee punctual performance by each other Chargor of all
that Chargor's obligations under the Dacuments;

13.1.2  undertakes with the Security Trustee that whenever another Chargor does not pay any
amount when due under or In connection with any Documen!, that Chargor shall
immediately on demand pay that amount as if it was the principal Chargor: and

13.1.3 agrees with the Security Trustee that if for any reason, any amount claimed by the
Security Trustes under this clause 13 is not recoverable on the basis of a guarantes, it
will be liable as a princlpal dabtor and primary Chargor to indemnify the Sacurity Trustee
agalnst any cost, loss ar llabifity it incurs as a result of 2 Chargoer not paying any amount
exprassad lo be payable by it undar any Document on the date when it Is expressed to
ba due. Ths amount payable by a Chargor under this indemnity will not excead the
amount It would have had to pay under this clause 13 if the amount claimed had been
recoverable on the basis of a guaraniee.

Continuing Guaranfes

This guarantes Is a contlnulng guarantee and will extend to the ultimate balance of sums payable
by any Chargor under the Documents, regardless of any Intermeadiate payment or discharge in
wholg or in part.

Relnstatement

If any discharge, release or arrangement (whether in respact of the obligations of any Chargor or
any Securlty for those chilgations or otherwise) Is made by the Security Trustee in whole or in part
on the falth of any payment, securlty or othar disposition which is avoldad or must be restored in
insolvency, liguldation, administration or otherwise, without limitation, then the liability of each
Chargor under this clause 13 will continug or be reinstated as If the discharge, release or
arrangement had not occurrad,

Waiver of defences

The obligations of each Chargor under this clause 13 will not be affected by an act, omission,
matter or thing which, but for this clause 13, would raducse, release or prejudice any of its
obligations undsr this clause 13 {(without limitation and whether or not known to it or the Securlty
Trustee) including:

i3.4.1  any time, walver ar consent granted fo, or composition with, any Chargor or other person;

13.4.2  the release of any other Chargor or any other person under the terms of any composition
or arrangement with any creditor of any member of the Group;

13.4.3 the taking, varlation, compromise, exchange, renswal or release of, or refusal or neglect
to perfect, take up or enforca, any rights against, or Security over assets of, any Chargor
or other parson or any nop-presentation or non-obssrvance of any formalily or othar
requirament in respect of any instrument or any failure to realise the full value of any
Security;

1344 any incapacity or fack of power, authorlty or legal personality of or dissclution or change
in the members or status of a Chargor or any other person;

13.4.5 any amendment (however fundamental) or replacement of a Document ar any other
document or Securily,;
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13.6

13.6

13,7

13.8

13.4.6 any unenforceabillity, lllegafity or invalidity of any obligation of any person under any
Document or any cther document or Security; or

13.4.7  any Inhsolvency or similar proceedings.

Intent

Without prejudice te the generalily of clause 13.4 (Waiver of Defances), each Chargor expressly
confirms that It Intends that this guarantes shall exiend from tima to time to any {however
fundamental} varlation, increass, extension or addition of or ta any of the Documents andlor any
facility or amount made available under any of the Documents for the purposes of or in connection
with any of the following:

13.5.1 business acquisiiions of any naiure;

13.5.2  increasing working capital;

13.5.3 enabling investor disiributions to be made;

13.5.4  carrying out restruciurngs;

13.5.5 refinancing sxisting facllities;

13.5.6 refinancing any other Indebtedness;

13.57 making facilities avallable to new borrowers;

13,68 any other variatlon of extension of the purpases for which any such facllity or amouni
might be made availabie from {ims fo ime; and

13.5.2 anyfess, costs andfor expensaes associated with any of the foragoing.
immediate recourse

Each Chargor walves any right it may hava of first requiring the Securily Trusiee (or any trustes or
agent on iis behalf} to proceed against or enforce any other rights or Security or ¢laim payment
from any person before clalming from that Chargor under thls clause 13.  This waiver applies
irrespective of any law or any praovision of any Document {o the conlrary.

Appropriations

Until ali amounts which may be or become payabie by the Chargors under or in connection with the
Documents have been irrevocably pald in full, the Security Trustes {or any trustee or ageni on its
behalf) may:

13.7.1  refrain frorn applyving or enforcing any other moneys, Sacurity ar rights hsid or received
by the Security Trustee {or any trustee or agent on lis bshalf) in respect of those
amounts, ar apply and enforce the same in such manner and order as it sees fit {whether
against those amounts or otherwise} and no Ghargor shall be aniitled to the benefit of the
same: and

13.7.2  hold in an interest-bearing suspense account any moneys received from any Chargor or
an account of any Chargor's liability under this clause 13,

Deferral of Chargors® rights
Until aft amounts which may be or become payabie by the Chargors under ar in connection with the

Documents have been irrevocably pald in full and unless the Security Trustee ctherwise directs, ho
Chargor will exercise any rights which It may have by reason of performance by it of its obligations
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13.8

14.

4.1

14.2

undar the Documents or by reasan of any amount being payable, or liability arising, under this
clause 13:

13.8.1 {o bhe Indemnified by a Chargor;

13.8.2 o clalm any cantribution from any other guarantor of any Chargor's abligations under the
Documenls;

13.8.3 (o take the benefit {in whole or in part and whether by way of subrogation or otherwlsa) of
any righls of the Beneficiaries in respsct of the Secured Obligations or of any other
guarantee or Security taken pursuant o, or in connaction with the Documenis by the
Secuiity Trustee;

13.8.4 to bring legal or other proceadings for an arder requlring any Chargor to make any
payment, or perform any obligation, In respect of which any Chargor has given a
glarantee, undertaking or Indemnity under clause 13.1 (Guarantee and indsmnity);

13.8.5 to exercise any right of set-off against any Chargor; and/or

13.8.6 to clalm or prove as a creditor of any Chargor in competition with the Security Trustes.

If a Chargor recelves any banefit, payment or distribution In relation to such rights it shall hold that

benefit, payment or distiibution to the extent necessary to enable all amounts which may be or

become payable to the Security Trustee by the Chargors under or In connection with the

Documents to ba rapald In full on trust for the Security Trustee and shall promptly pay or transfer

the same to the Securily Trusles In accordance with the Documents,

Additional security

This guarantes s In addition to and Is not in any way prejudiced by any other guarantee or Security
now o subsequently held by or on behalf of the Security Trustee or any other Benaficiary,

ENFORGEMENT OF SECURITY
When security Is enforceable

On the occurrence of any Event of Default which is continuing, the Securlty created by and under
this Deed is immediately enforceable.

Acts of enforcement

The Securily Trustes may, subject to the terms of the Intercreditor Agreement, at ifts absolute
discretion, at any time after the Security created by of under this Deed Is enforceable:

i4,2.1  enforce all or any part of the Securily created by or under this Deed in any manner it sees
fit;

14.2.2  exercise lis rights and powers conferred upon morlgagees by the Law of Property Act
1825, as varled and extended by this Deed, and rights and powers conferred an a
Recelver by this Dead, whathar or not It has taken possession or appointed a Recaiver to
any of the Sacurad Asssls;

14.2.3  appoint a Receiver to all or any part of the Secured Assets;

14.2.4  appoint an adminisirator In respect of any Chargor and take any steps to do sg;

14,2.5 exerclse its power of sale under section 101 of the Law of Property Act 1825 (as
amended by this Dead); or

14.26  if permitied by law, appoint an administrative recefver in respect of any Chargor.

108851484, 2AF23 2



14.3

144

14.5

14.6

14.7

Right of appropriation

To the extent that the Securlty created by this Deed constituies a "security financial collateral
arrangement” and the Securad Asseis constitute "financial collateral” for the purpose of the
Financial Callateral Arrangements (No 2) Regulations 2003 (Reguiations), the Securily Trusiee
shall have the right on giving prior notice to the relevant Chargor, at any time after the Securlty
bacomes enforceabls, to approptiate all or any part of those Sscured Assets in or towards
discharge of the Secured Obligations, The partles agree that the value of the appropriated Secured
Assels shall be, In the case of cash, the amount of cash appropriated and, In the case of
Subsidiary Shares and |nvestments, determinad by the Security Trustes by referance to any
available publicly available market price in the absence of which by such other means as the
Security Trustee (acling reasonably) may selact including, without fimltation, an independant
valuation. For the purpose of Regulation 18(1) of the Regulations, each Chargor agreas that any
such determination by the Security Trusiee will constitute a valuation "in a commerclally reasonable
manner",

Statufory powers ~ general

14.4.1  For the purposes of all powers Implied by statute, the Sactred Obligations are deemed lo
have bacome due and payahble on the date of this Deed.

14.4.2  Sectlon 103 of the Law of Property Act 1825 and section 93 of the Law of Property Act
1925 do not apply to the Security constitulad by or under this Deed.

14.4.3 The statutory powers of leasing conferred on the Securlty Truslee are extended so that,
without the nead to comply with any provision of section 89 or section 100 of the Law of
Property Act 1825, the Security Trusies is empowered to lease and make agreements for
lease at a premium or ctherwise, accspt surrenders of leases and grant oplions or vary or
reduce any sum payable under any leases or tenancy agreements as it may think fit.

14.4 4  Each Recelver and the Sacurity Trusles |s entiiled to all the rights, powers, privileges and
immuniiies conferred by the Law of Property Act 1925 and the Insolvency Act 1888 on
morigagess and Recelvers when such Recsivers have been duly appointed under the
relevant Act.

Contingencies

if the Security Trustee enforces the Security constifuted by or under this Deed at a time when no

amounts are due lo the Security Trustee under the Documents but at a time when amounts may or

will become sa due, the Security Trustee (or the Racelver) may pay the proceeds of any recoveries
effected by it into an Interest bearing suspense account.

Mortgagee in possession - no liabllity

Meither the Security Trustee nor any Receiver will be liable, by reason of entering into possession

of a Secured Asset, {0 account ag morlgagee In possesslan or for any loss on reallsation or for any

defaull or amission for which a morigagee In posseassion might otherwise be liable,

Redemptlon of prior morigagas

At any time after the Securily created by or under this DDeed has become enforceable, the Security
Trusiee may, al the sole cost of the Chargors (payable to tha Security Trustee on demand):

14.7.1  redeem any prior form of Securily over any Secured Assst; andfor
14.7.2  procure ths fransfer of that Securlty to itself; and/or

14.7.3 sellle and pass the accounis of any prior mortgagee, chargee or encumbrancer which
ongce so setfled and passed shall be conciusive and binding on the Chargors.
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14.8 Subsidiary Shares and Investments — following an Event of Default

14.8.1

14.8.2

14.8.3

14.8.4

At any time after the Security created by or under this Deed has become enforceabls and
the Senior Discharge Date has occurred, aach Chargor shall on request by the Security
Trusfee:

{a} deliver to the Security Trustee such stock transfer forms or other transfer
documents as the Security Trustae may require to anable the Security Trustee
of ils nominas or haminees o be reglstered as the ownear of, and to obtain legal
and heneficial titte to, the Subsidiary Shares, the Investments and/or Related
Righis referrad to in such reguest;

{b} provide to the Securlty Trusiee certifled copies of all resolutions and
authorisatlons approving ths execution of such transfer forms and registration of
such transfers as the Securlly Trustee may raasonably regutire;

{c) procures that each such transfer is promptly ragistered by the relavant company
or othar entity,

{d) procure that, immediately on their issue, all share certificates or other
documaents of title in the appropriata form, In respect of the relevant Subsidiary
Shares, Investments andfor Related Righis, are delivered to the Securlly
Trustee In each case showing the registared holder as the Securily Trustee or
is nomines or nominees (as applicable); and

{8) exearcise all voling rights In respect of iis Subsidiary Shares, nvestmenis and
Related Rights only in a manner which does not adversely affect the interasts of
the Beneflciarios.

At any time after the Security creatad by or under this Deed has become enforceable, the
Securlly Trustee may complete any transfer documents held by It In raespect of the
Subsldiary Shares, the Investments andfor the Related Righis In favour of ltself or siuch
other person or nominee as it shall sslect,

At any time after the Security created by or under this Deed has become enfarceable, the
Securlty Trustee and ifs nominee or nominees may seli all or any of the Subsidiary
Shares, lnvesimenis or Related Rights of the Chargors {or any of them) in any manner
permitted by law and on such terms as the Securlty Trisiee shall in its absolute discretion
determine.

If any Chargor receives any dividends, distributions or other monles in respect of its
Subsidiary Shares, Invesiments and Related Rights at a time when the Security Trustee
has taken any steps to enforce tha Security created by or under this Deed under
clause 14.2, the relevant Cheargor shall promptly and in any event within lwo Business
Days pay such sums received directly to the Security Trustee for application in
accordance with clause 17 {Applicafion of monies) and shall hold all such sums on (trust
for the Security Trustes pending payment of them fo such account as the Security
Trusiee shall direch.

15. RECEIVER

15.1 Appointment of Receiver

15.1.1

108651494 AF23

{a) At any fime afler any Security created by or under this Dead Is enforceable
subject to the Inlercrediler Agreement, the Security Trusiee may appoint a
Recelver fo all ar any parl of the Secured Assets in accordance with clause
14.2.3 (Acts of enforcament).
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16.1.2

15.1.3

15.2 Removal

{b) At any time, If so requested in writing by any Chargor, without further netice, the
Security Trustee may appoint a Recelver to all or any part of the Secured
Assets as if the Security Trustee had become entitled undsr the Law of Properly
Act 1925 to exercise the power of sale conferrad under the Law of Properiy Act
1925,

Any Recslver appolnted under this Deed shall be the agent of the relevant Chargor and
that Chargor shall be solely rasponsible for his acts or defaults and for his remuneration
and liable on any conbracis or engagemenis mads or enfered into by him and in no
circumsiancas whatsaever shall the Securlly Trustee be n any way responsible for any
misconduct, negligence or default of the Receiver,

Whete a Chargor is an eliglble company within the meaning of paragraphs 2 to 4
{inclusive) of Schadule A1 to the Insolvency Act 1386:

{a) abtaining a moratorium; or
{b) anything done with a view to obtaining a moratorium Including any preliminary
declston or investigation in terms of paragraph 43 of Schedule A1 to the

Insolvency Act 1986

shail not be grounds for appolntment of a Recalvar,

The Sscurity Trustea may by willten notics rarove from time fo tims any Receiver appointed by it
{zubjsct to the provisions of saction 45 of the Insolvency Act 1884 in the casa of an administrativa
racelver) and, whenever it may deem appropriate, appoint a new Receiver In the place of any
Recelver whase appointmant has terminated.

15.3 Powers of Recelver
15.3.1  General
(=) in addition to those conferred by the Law of Praperty Act 1825 on any Recslver

15.3.2
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appeintad under that Act, each Recelver has, and Is entitled to exsrclse, all of
the yights, powers and discretions sef cutin this clause 15.3.

(b} If there is more than one Receiver holding office at the sama tima, unless the
document appointing him statas otherwlse, each Receiver may axarclse alt of
the powers conferred on a Recelver tinder this Deed or under the insclvency
Act 1986 Individually and fo the exclusion of any othet Recalvers.

{c) A Receiver of a Chargor has all the rights, powers and discrefions of an
administrative recelvar under the Insolvancy Act 15886,

(d) A Receiver may, in the name of any Chargor:

{i) do all other acts and things which ha may consider axpeadient for
reallsing any Sacured Asset, and

(n exarcise in relation to any Secured Assef all the powars, authorlties
and things which he would be capable of exarcising if he were lis
absolute baneficial owner,

Borrow money
A Receiver may raise and borrow money (elther ungecured or on the security of any

Secured Asset, slther In priority fo the securlty constituted by thls Deed or otherwise) on
any terms and for whatever purpose which he thinks fil, No person lending that money
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15.3.3

15.3.4

15.3.5

15.3.6

18.3.7

15.3.8

15.3.8

15.3.10

108861444 . 2AF23

need enquire as to the propriety or purposa of the exercise of that power or to check the
application of any money so ralsed or borrowed,

Carry on husiness

A Recelvar may carry on the business of any relevant Chargor as he thinks fit and, for the
avoldance of doubt, a Racelver may apply for such Authorisations as he considers In his
absclute discretion appropriate.

Compromise

A Raceiver may settle, adjust, refer to arbitration, compromise and arrange any claims,
accounts, disputes, guesilons and demands with or by any psrson who is or claims to be
a craditor of any relevant Chargor or relating in any way to any Securad Assat.
Delegation

A Reaceiver may delegate his bowers In accordance with clause 16 (Dalegation).

Employsas

For the purposes of this Deed, a Receiver as he thinks appropriale, on behall of the
relevant Chargor or for itself ag Receiver, may:

{a) appoint and discharge managers, officars, agenis, accountants, servants,
workmen and others upon such terms as to remuneration or otherwise as he
may think proper; and

{b) discharge any such persons appointed by the relevant Chargor.

Leases

A Receiver may let any Secured Asse! for any term and al any rent (with or without a

premium) which he thinks proper and may accept a surrender of any lease or tenancy of

any Secured Aasets an any lerms which he thinks fit {including the payment of money o

a lessees or tenant on a surrender).

Lagal acilons

A Receiver may bring, prosecute, enforce, defend and abandon all actions, suits and

proceedings or submit to arbifration or any form of alternative dispule resolution in the
name of the relevant Chargor In relation to any Secured Asset as he considers expedient.

Possession

A Receiver may lake immediate possession of, get in and collect any Secured Asset.

Protection of assets

A Recsiver may, in each case as he may think fit:

{2) make and effect all repairs and insurances and do all other acts which the
relevant Charger might do in the ordinary conduct of its business be they for the

pratection or for the Improvement of the Secured Assels;

{b) commence andfor complete any building operatlons on the Secured Properiy or
other Secured Asset; and
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16.3.11

15.3.12

15.3.13

15.3.14

15.3.15

15,3.18

18.3.17

108861494 AAF23

(¢) apply for and maintain any planring permission, building regulation approval or
any cther permission, consent or llcence,

Recelpts

A Receiver may glve valid recelpts for all monies and execute all assurances and things
which may be expediant for realising any Secured Asset,

Sale of assets

A Recelver may sall, exchange, convert into monies and reglise any Secured Asset by
pubiic auction or private contract in any manner and on any terms which he thinks proper,
The canslderation for any such fransaction may consist of cash, debenture or other
obflgations, shares, stock or other valuable consideration and any such considsration
may be payable In a lump sum or by instalments spread over such period as he thinks fit.
Fixtures and any plant and machinery annexed to any patt of the Secured Property may
be savered and sold saparately from the praperty contalning them without the consent of
the relevant Chargor.

Subsidiaries

A Recslver may form a Subsidiary of ths relevant Chargor and iransfer to that Subsidiary
any Sescured Assat.

Deal with Secured Assels

A Recslver may, without restriction sell, let or lease, or concur In selling, letling or leasing,
or vary the terms of, determine, surrender or accept surrenders of, leases or fenancies of,
or grant oplions and lleences over or otharwise dispose of or deal with, all or any part of
the Secured Assets without being responsiblse for loss or damage, and so that any such
sale, iease or disposition may he made for cash payable by instalments, loan stock or
olher debt obligations or for shares or securitles of another company or other valuable
conslderation. The Recelvar may form and promots, or concur in forming and promoting,
a company or companies to purchase, lease, licence or otherwise acquire interests In all
or any of the Secured Assels or otharwise, arrange for such companies fo frade or cease
to trade and {o purchase, lease, license or otherwise acquire all or any of the Secured
Assets on such terms and condltions whether or not Including payment by instalments
secured or unsecured as he may think fit.

Voting rights
A Receiver may exercise ali voling and other rights allaching fo the investmenis,

Subsidiary Shares, Related Rights, and stocks, shares and other securities owned by that
Chargaor and comprised In the Secured Assets in such manner as he may thini fit.

Security
A Recelver may redeem any prior Security and settle and pass the accounts of the
person entitied to the prior Security 20 that any accounts so setfled and passed shall

{subject to any manifast errar) be conclusive and binding on that Chargor and the money
50 paid shall be deamed {o be an expense properly Incurred by the Receiver,

Acquire land

The Receiver may purchase or acquire any land and purchase, acquire or grant any
interest in or right over land.
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1654

16.

16.1

16.2

i7.

17.1

17.2

17.3

15.3.18 Development

A Receiver may implament or continue the develapment of {and obtaln all consants
required In connection therewlih} and/or complete any bulldings or structures on, any reat
property comprised in the Securad Froperily and do all acis and things incidenial o the
Secured Proparty.

15.3.18 Landlord's obligations

A Recelver may on behalf of a Chargor and without consent of or notics to that Chargor
exercise all the powers conferrad on a landlord or a tenanf by the Landiord and Tenanis
Acts, the Rents Acts and Housing Acts or any other legisiatlon frem time to time In force
in any relevart jurlsdiction relating to rents or agriculture In respect of any part of the
Secured Properly,

15.3.20 Unecallsd capital

A Recalver may make calls conditionally or uncondilionally on the mambars of any
refevant Chargor in respact of uncallad capital.

16.3.21 Incldental matters

A Recslver may do all other acts and things Including without limifation, signing and
executing all documents and deads as may be considered by the Receiver to bs
Incidental or conducive o any of the matters or powaers listed here or granted by law or
otherwise incldantal or conduclve to tha presservation, Improvemant or realisation of the
Sscurad Assets and to use the nams of the relevant Chargor for all the purposes set out
in this clauss 15,

Remuneration
The Sesurity Trustes may from time fo time fix the remunsratlon of any Recsiver appointad by It
DELEGATION

The Sacurily Trustes and any Recelvar may delsgate by power of atlorney or In any other manner
st or any of the powers, authorities and discretions which are for the time being exercisable by the
Security Trustee and the Recaiver (as appropriata) under this Deed {o any parson or persons as i
shall think fit. Any such delegation may be made upon such terms and conditlons {including the
power to sub-delegaia) as the Security Trustee and Recelvar {as appropriate} may think fit.

The Security Trustes and any Racelver will not be llable or responsibie to any Chargor or any other
parson for any losses, liabllities or expenses atlsing from any act, default, omission or misconduct
on the part of any delegate.

APPLICATION OF MONIES

Sections 109(6) and {8) {Appointment, powers, remuneration and duties of recelver) of the Law of
Property Act 1925 shall not apply to a Receiver appointed under thls Deed,

All monies recelved by the Secutlty Trustee or any Recelver undet this Dead shall (subject to the
Intercreditor Agreement) be applled in the manner and order as set out in and the Secwrity Trust
Deed.

The Security Trustee and any Recelver may place any money raceived, recovered or reallsed
pursuant to this Dead In an Interast boating suspense accouht and it may retaln the same for such
perfod as it conslders expedient without having any obligation to apply the same or any part of it in
or towards discharge of the Secured Obligafions.
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i8.

181

18.2

18.1

19.2

18.3

20,

21.

214

21.2

22,

REMEDIES AND WAIVERS

No failure to exsrclse, nor any delay In axercising, on the part of ths Security Trustes or any
Recelver, any right or remedy under this Deed shall operate as a walver, nor shalt any single or
partial exercise of any right or remedy prevent any further or other exaicise or the axerclze of any
othar right or remedy. The rights and remedies provided in this Deed are cumulative and nhot
exclusive of any rights or remsadias provided by law.

A walver given ar consent granied by the Security Trustee undar this Dead will ba effective only if
givan In writing and then only in the instance and for the purpose for which it Is given,

PROTECTION OF THIRD PARTIES

No person {Including a purchaser) dealing with the Security Trustee or a Racsiver or its or his
agents has an obligation to enguire of the Sacurily Trustee, Racelver or others:

18.1.1  whether the Secured Obligations have bacome payable;

19.1.2  whether any power purported to be exercised has bacome exercisable;

18.1.3  whether any Secured Obligations or other monies remain outstanding;

19.1.4  how any monies pald to the Security Trustee or to the Receiver shall be applied; or
19.1.5  the status, propriety or validity of the acls of the Receiver or the Security Trustee.

The receipt by the Security Trustee or any Recsiver shall be an absclute and a conclusive
discharge to a purchaser and shall relieve him of any obligation to see lo the application of any
monies paid to or by the directlon of the Security Trustee or any Recelver,

In clauses 19.1 and 19.2, purchaser includes any person acquiring, for money or monies worth,
any lease of, or Security over, or any other Interest or right whatsosver in relation o, the Secured
Asssts or any of them.

ADDITIONAL SBECURITY

The Security created by or under this Deed Is in addition to and is not in any way prejudiced by any
guarantee or security now or subseguently held by the Securily Trustae or any other Beneficiary,

SETTLEMENTS CONDITIONAL

If the Security Trustee (acling reasonably) believes that any amount paid by a Chargar or any other
person in respect af the Secured Obligations Is capable of belng avoided or set aside for any
reason, then for the purposes of this Deed, such amount shall not be considered to have been

pald.

Any selllament, discharge or release belween a Chargor and the Securlty Trusiee shall be
conditional upon no Security or payment o or for the Security Trustee by that Chargor or any other
person belng avoided or sel aside or ordered to be refunded or reduced by virtue of any law
retating to bankrupicy, insolvency ot figuidation or otherwise,

SUBSEQUENT SECURITY

If the Secwity Trustee receivas notice of any ofher subsequent Securily or other interest affecting
all or any of the Secured Asseis it may open a new account or accounts for the refevant Chargor in
its books. if it does not do so than, unless it gives axpress writlen nolice to the contrary to the
relevant Chatgor, as from the time of receipt of such notice by the Securily Trustee, all payments
made by that Chargor to the Security Trustee shall be treated as having heen credited o a new
account of that Chargaor and not as having been applied in reduction of the Secured Obligations.
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23

24,

241

24.2

243

SET-OFF

The Securily Trustee may, set off any matured obligation due from a Chargor under the Investor
Documents (o the extent beneficially owned by the Security Trustee) agalnst any matured
obligation owsd by the Security Trustes to that Chargor, regardless of the place of payment,
booking branch or currency of elther obligation. If the obligations are In different currencias, the
Security Trustee may convert sither obligation at a market rate of exchange In its Usual course of
husginsss for the purpose of the set-off.

NOTICES
Communications in writing

Any communiaation to be mades under or in connection with this Deed shall be made in writing and,
unless otharwise stated, may be made by fax or Istter,

Addresses

The sddress and fax number {and the depariment or officar, if any, for whose aitention thse
communlcation is to be made) of each party for any communication or documeant to be made or
delivered under or in cannection with this Daed is:

2421 In the case of the Security Trustee and each Original Chargor that identified In clause
24.3.3;

2422 In the case of each Additlonal Chargor, that set out In the Accession Desd by which it
became parly to this Dead

ar any subsiftute address, fax number or deparimeni or officar as the Party may notify to the other
Partlas by not less than 7 days' nolice.

Delivery

24.3.1  Any communication or decument mads or deliverad by one person to another under o in
connection with this Deaed will ba effactive only:

{a) If by way of fax, when recalved in legible form; or

{b} if by way of ietter, whean it has been left al the relevant address or 3 Business
Days after being deposited In the post (postage prepald) In an envelope
addressed to |t at that address

and, if a particular department or officer is specifiad as part of its address details provided
under clause 0, if addressed to that department or officer.

24.3.2 Any communication or document (o be made or deliverad to the Security Trustee will be
effective only whan aclually received by the Security Trustes, as applicable, and then
onty If it is expressly marked for the attention of the department or officer identified below
{or any subsiituie department or officer as the Securily Trustee shall specify for this
purpose).

2433  Any communication or document to be made or delivered o the Security Trustee in
accordance with this clause 24 will be deemead to have been made or delivered to the
Security Trustee If made or delivered to:
Address: One Vine Street, London, W1J 0AR

Altantion: John Clarke
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25,

26.

27

274

27.2

28,

281

28.2

28.3

284

29,

Any communication or document to be made or delivered to an Original Chargor in
accordance with dause 24 will be deamed to have been made or dalivered to such
Orlginal Chargor If made ar deilverad to:

Address; 1 Parik Row, Leeds, L.G1 5AB

Attention: Jans Matcer
PARTIAL INVALIDITY
If, at any time, any provision of this Deed is or becomas illagal, nvalid or unenforceable In any
respact under any law of any jurisdictlon, neither the legality, validily or enforceability of the

remaining provisions nar the lagaiity, validity or enforceabilily of such provislon under the law of
any other jurisdiction will in any way be affected or impaired.

ASSIGNMENT

The Securily Trusiee may assign or otherwise transfer all or any part of its righis under this Deed
or any Securlty created by or under it In accordance with the terms of the Security Trust Dead.

RELEASES

Upon the expiry of the Security Parlod or In connection with & Permitted Disposal, the Security
Trustes shall, al the request and cost of the Chavgors, take whatever actlon Is nacessary io release
and reasslgn to each ralevant Chargor.

its rights arising under this Deaq;

the Sscured Asssts {or pait thereof, in the case of a Parmitted Disposal} from the Sacurity created
by and under this Deed

and promptiy return all documants or deeds of title dellverad to it under this Dead.
CURRENCY CLAUSES

A repayment of any amount due under any Dooument or a part thereof shall be made In the
currancy In which that amount Is denominated on its due date.

Each payment of interest shall be made in the currency in which the sum in respect of which the
intarest is payable was denomihataed whan that interest acsruad.

Each payment in respect of cosis, expenses or Taxes shall be made In the currency in which the
cosig, expansas or Taxes are incurred,

If a payment is made to the Securlty Trustse under this Deed In a currency {Payment Currency)
othar than the currency In which it is expressed to be payable (Contractusl Currency), the
Sacutity Trustes may convert that nayment into the Coniractual Currency at the rate at which it
{acting reasonably and in good falth) Is able to purchase the Contrastual Currency with the
Payment Currency on or around the date of racelpt of the payment and to the exient that the
converted amount of the payment falls short of the amount due and payable the Chargors will
remain liable for such shortfall.

CERTIFICATES AND DETERMINATIONS

Any certification or detarmination by the Security Trustee of a rate or amount under this Deed Is, in
the absence of manifest error, conclusive evidence of the matters to which it relates,
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30.

31.

32.

321

32.2

COUNTERPARTS

This Deed or any Documaent entered into under or in connection with this Deed may be executed In
any number of counterparis, and by each parly on separate counterparts, Each counterpait is an
original, but ali counterparts shall together constitute one and the sams instrument, Delivery of a
counterpart of this Deed or any such Document entered into under or in connection with this Desd
by e-mall attachment or telecopy shall be an effective mode of delivery.

GOVERNING LAW

This Deed and any non-contraciual ebligations arlsing out of or In connection with it are governed
by English [aw,

ENFORCEMENT
Jurisdiction of English courts

3211 The courts of England have axclusive Jurisdiction to seftle any dispute arising out of or in
connection with this Dead (including a dispute relating to the existence, validity or
termination of this Deed or any non-contractual obligation arising out of or In connaection
with this Dead) (g Dispute).

32.1.2  The Parties agree that the courts of England are the mos! appropriate and convenient
courts to settle Disputes and accordingly no Party wili argue to the contrary,

32.1.3  This clause 32 Is for the benefil of the Security Trustes. As a result, the Security Trustes
shall not be preventad from taking proceedings relating to a Dispute In any other courts
with Jurtsdiction. To the axtent allowed by law, the Security Trustes may take concurrent
procesdings in any number of jurisdictions.

Service of process

32.2.1  Without prejudice fo any othar mode of sarvice allowed under any relevant law each
Chargor {not belng Incorporated in England and Wales) (Foreign Chargor):

{a) irrevocably appoints the Company as lts agant for service of process in relation
to any proceedings before the English courts In connection with this Deed; and

{b) agrees that faliure by an agent for service of process {o notify such Foraign
Chargor of tha process will not invalidate the proceedings concerned.

32.2.2 If the Company is unable for any reason to aclt as agent for service of process, the
Company or the ralevant Foreign Chargor must promplly {and in any event within 5
Business Days of such event taking place) appaint another agent on terms acceptable to
the Ssecurity Trustase, Falling this, the Security Trustee may appoint another agent for this
purpose

This Deed has been entared into as a dead on the dats glven at the baginning of this Deed.
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SCHEDULE 1

THE ORIGINAL CHARGORS

Name Jurisdiction of incorporation Registered ]
Number

Everest Acquisition Company Limited England and Wales 11000340 |

Equa2 Limited England and Wales 08178642 |

Sitestream Software Limitad England and Wales 08518847

Intuita Limited England and Wales 108518898

NG Solutions Ttd. England and Wales 02843407

108851494, AAF23
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SCHEDULE 2
PROPERTIES
REGISTERED LAND

{deliberately left blank]
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SCHEDULE 3

SURSIDIARY SHARES

Chargor Name and reglstered Number and class of shares
number of Subsidiary
Everest Acquisition Company Egue? Limited (company 7.892 308 fully pald ordinary shares of
Limliad humber £0.001 each
08179642}
4,871,795 full pald ordinary shares of
£0.01
Eque?2 Limited Sitestream Software Limited 1 {ully paid ordinary share of £1
{campany number
08518547)
Eque? Limited intuita Limited {company 1 fully paid crdinary shares of £1 each
number 08518547
EqueZ Limited JNC Solutlons Lid. {company 100 fully paid ordinary shares of £1
number 02843407) each

108851494 2\AF23 36



SCHEDULE 4

KEY-MAN POLICIES

[dsiibarately left blank]
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SCHERWLE S

FORM OF DEED OF ACCESSION

This Deed of Accesslon is made on [**)

Between
(1)
(2)
Whereas

(A)

FE] (registered in England with number [2%f] {Acceding Obliger); and

[***] Limiled (Security Trustee).

This Desd of Accesslon is supplemental to a composite guaranies and debenture dated [**]
between, inter alia, Everest Acquisition Company Limited and the Security Trustee {Dabenture).

it is agreed

1.

1.1

1.2

2.1

2.2

2.3

108851494

DEFINITIONS AND [NTERPRETATION
Definitions

1.1.1 Save {0 the exient atherwise dsfined In this Deed of Accesslon, terms defined in the
Debenture have the same meaning when used in this Deed of Accesslon.

1.1.2 In this Desd of Accesslon, Subsidiary Shares means all shares present and fuitire hald
by the Acceding Obligor or its Subsidiaries indluding those listed In schedule 2
(Subsidiary Sharas) to this Dsad of Accession.

Interpretation

Clauses 1.2 {inferpretation), 1.3 (Third party rights), 1.4 {Administration), 1.5 (Acknowledgament)

1.5 {Incorporated tarms) and 1.8 (Incorporated terms) of the Debanture are Incorparated in this

Daed of Accession of Accession as If they were sat out in full in this Deed of Accession, but so that

referances in those clauses to this Deed shall be construed as references to this Deed of

Accession.

ACCESSION OF ACCEDING OBLIGOR

Accession

The Aceeding Obligar agress to be a Chargor for the purposes of the Debenturs with Immedials
affect and agrees to be bound by all of the terms of the Debenture as If It had originally besn a
party o it

Covenant to pay

The Acceding Obligor covenants with the Security Trustee that it will pay and discharge the
Secured Obligations when they become due for payment and discharge in accordance with the
terms of the Documents.

Charging provisions

Al security created by an Acceding Obligor under clauses 2.3 and 2.4 is:

2.3.1 a continuing security for the payment and discharge of the Secured Cbligations;
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2.3.2 granted with full title guarantee In accordance with the Law of Property (Miscellansous
Pravisions) Act 1994;
233 granted In respect of al] the right, title and interest {if any), present and fulure of the
Acceding Obligor in and to the relevant Secured Assst; and
2.3.4 in favour of the Securlty Trustee,
24 First fixed charges

The Acceding Cliligor charges by way of first fixed charga:

2.4.1 all other Interests and eslate in any freehold, leasehold (other than any Short Leasehald
Property) of commonhold property,

24.2 the proceeds of sale of its Secured Property and all licences to enter an or use any
Secured Property,

2.4.3 the benefit of all other agrsements, instrumenis and righls relating fo Hs Secursd
Proparty,

2.4.4 all plant, machinery, vehiclas, computers, office and other sguipment, all furniture,
furnishings, equipment and tools and any removals or replacement of them, (together
Chattels) present and future and the benafit of all contracts, licences, warranties,
malnfenance contracts relating to them and any renewals and replacements of them;

2.4.5 the Subsidlary Shares tegether with all Related Righis;

2.4.6 ihe Investments together with all Related Rights;

247  all book and other debts due to tha Acceding Obligar and their proceeds (both collected
and uncollecled) (togethar Debts) and ali rights, guarantees, securily or other collateral in
respect of ihe Debts or any of them) and the benefit of any judgment or order 1o pay a
sum of money and ail rights fo enforce the Dabhis {or any of them);

24.8 all monies from time to time standing to the credit of each account held by the Acceding
Chligor with any bank, bullding scclely, financial institution or other person {each an
Account);

245 all its Inteliectual Property;

2.410  allits goodwill and uncalled capital;

2.4.11  the benefit of all Authorisations held or utilised by it in connection with Its business or the
use of any of its assels and the right to recover and raceive compensation payable In
raspact of any of them; and

24,12 the Key-Man Policies, the Relevant Agreements and the Relevant Policies to which itis a
party.

2.5 Floating charge

The Acceding Obligor charges by way of first floating charge all its assels and undertaldng
whisrever located both present and future othar than any assets effsclively charged by way of fixed
charge or assigned under clause 2.4,

2.8 Qualifying floating charge

This Deed of Accession contains a qualifying flaating charge and clause 14 of Schedule B to the
Insolvency Act 1086 applies to the floating charge created by or under this Deed of Accassion.
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3. CONSENT OF EXISTING CHARGING COMPANIES

The Chargors agree to the terms of this and agree that its execution will In no way prejudice or
affect any Security granted by any of them by or under the Debentura.

4, SECURITY POWER OF ATTORNEY

The Acceding Obligor, by way of security, irrevocably and severally appolinits the Security Trustee,
each Receiver and any of thelr delegates or sub-delegales io be its atiornhey lo tale any action
which the Acceding Obligor is obliged to fake under this Deed of Accession or the Debenture but
which Agcading Obllgor has failed to do. The Acceding Obligor ratifies and confirms whatever any
attorney doas or prompts to do pursuant to its appolntmant under this clause 4.

5. NOTICES

The Acceding Obilgar confirms that its address details for netices in relation to clause 25 of the
Dabenture are as fallows:

Addrass; [24]

Facsimlle: |

Aitention: [
8. COUNTERPARTS

This Deed of Accession may be executed in any number of counterparts and this has the same
effect as if the signatures on the counterparis ware on a single copy of this Deed of Accesslan.

7. GOVERNING LAW

Clause 31 (Goveming law) of the Debenture shall be incorporated in this Dead of Accession as if
sat out here in full but so that refarences to the Debenture shall be consirued as references io this

Deed of Accession.

This Deed of Accessfon has besn entered into as a deed on the date given at the baginning of this Deed of
Accession.
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SIGNATURES TO THE DEED OF ACCESSION
Company

Accading Obligor
Exscuted as a deed by

4] Limited
acting by a director in the pressnce of

N ™ Yy g

The Security Trustee

Exscuted as a dasd by
{***] as duly authorlsad attorney forandon )
behalf of {2 in tha presence of SOV T U RTOUR

........................................................................
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SIGNATURES TO THE GUARANTEE AND DEBENTURE

The Company

Executed as a deed by }

Everest Acquisition Company Limited )

acting by two diractorsfa director and the )} ...
company sacretary/a director in the presence of Director
a withess

Signature of withess

Name ...i&hmm.t’.\_m.....u\l.mdha'x},.i./e

ATATESS ooooorverrerere e FivsENT Masons LLP
3 HAFIDMAN SYREET
MANGHESTER
................................................. M3 BAL
fel: 44 (03161 234 B234
Fax: 44 (0)161 234 8205
¥ 14400 MANCHESTER 2
Original Chargors

Exacuted as a deed by

Everest Acquisition Company Limitad )

acting by two directors/a director and the )} ...
company secretary/a diractor in the presence of Director §
a witness

Director/Company Secretary

Signature of wWitnes

Name . QW etancn... \Waed hao 2

AdAress ...l BEMT-MASONS L3
3 HAFDMAN STREET
FAANCHESTER

................................ BRI e
felr A4 (O)161 234 8234
Saxt -+ 44 {01167 234 6235
¥ 14400 MANCHESTER 2
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Executed as a dead by }

Eque2 Limited

acling by two directorsfa director and the } e
company secretaryfa director in the presence of Director

a witnass

Sighature of wilness

PINSENT Mssons 1P
Address “““"'"'"“"“"““"3'i'rAfr-m'jW\N'E&'i"lﬁ'éf?";'gri"i
PIANCHESTER
M3 3AU
B (P TP
Fox: 444 (0)161 234 8245
DX 14490 MANCHESTER 2
Executed as a deed by
Sltestream Software Limited
acting by two directorsfa director and the
company sacretary/a director in the presence of

a withess

Bt e Nt Tt st

Signature of witness

Name @\\\C«V\rx@’\b\)owﬁkw F

Address ..o cnsEaT MAasoNg L
3 HARDMAN STREET

fol 444 (DY161 234 8234
ek 44 IMAB1204 BERG. L
14490 MANCHESTER 2
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Executed as a deed by )
intuita Limited

acting by two directors/a director and the ) ...
company secretary/a director in the presance of Director
a witness

Signature of witness

AdAIESS oorereeieen e SENLMAsONs LLP
ARDMAN STREET
WNCHESTER
................................................... EBARRneae
M4 {0M81 234 9204
TR A{OVIEY 234 Boas
X 14490 MANCHESTER 2

Executed as a deed by )

JNC Solutions Lid. )

acting by two directorsia director and the ) ...
company secretary/a director in the presence of Dirsctor

a wilhess

Name ,.,,.\Z.»,!mf\.a\mm.m....QQQJ.%QQ.&&

Address ..., gL e
PINSENT Masons LR
3 HARDMAN STREET
................................. MANCHEGTER e
M3 34l
Tol: -+44 (0)161 234 gpa4
Fax; -+44 {0)161 234 pogs
DX 14490 MANCHESTER »
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The Security Trustee

Execiited as a deed by LDC (Managers}
Limited acting by lts duly authorised
attornsy in the presence of

Narme Jir\\w@ﬁ!m”ﬁbm
Address .23 Bortins. FIgLOS. .

whOEs e BT
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