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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5772875

Charge code: 0577 2875 0004

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 10th July 2017 and created by DRAGON TAXIS LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

17th July 2017 .

Given at Companies House, Cardiff on 19th July 2017

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 VERSION

DEBENTURE
THE ENTITIES LISTED IN SCHEDULE 1 (the Obligors) ()
SANTANDER UK PLC (the Security Agent) 2
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THIS DEED is dated: j §g July 2017 and made

BETWEENM:

{13 THE OBLIGORS listed in Schedute 1 {the "Obligors"; and

{2} SANTANDER UK PLC, incorparated in England and Wales (registered number
02294747) acting through: its office located at 2 Triton: Squars, Regent's Place, London,
"NWH-3AN {the “Seéuri'ty Agent"y as agent and tustee for itself and esch of the othet
Secured Parties (as defined beloi).

BACKGROUND -

{AJ. The Original Lenders have agresd, pursuant to the Faciity Agreement, to provide the-

~ Borrower with a'loan facility on a secured basis.
(B Under this Deed, each- Obligor provides security to the Secirity Agent for the loan-

facility made or to be made available underthe Facility-Agrasment,

IT IS BGREED as follows:

1.1

BEFINITIONS ANlj_ I_NTEF{F"RETATION
Defiriitions

Terms defined in the Facility Agreement shall, inlsss otherwise defined in this Deed,

have the same:meaning in this Deed: 10 addition; the following definitions apply ‘in this:

Deed:

"Administratof" means an administrator apnointed-to manage the affairs, business and
property of an Obligor pursuant ta Clause 13.8 (Appointment of an Administrator).

"Book Debts™ means all presanit-and future book and othier debts, and monetary claims
-due or owing to-each Obligor, and the benefit of all security, quarantees and other rights
~of any hature enjoyed or held by any Obligor'in relation to- any of them.

"Charged Assets” means all the assets, property and.underiakirg of each Obligor for
‘the time being subject to the Security created by, or pursuant to, this Deed (and
‘referénces to the Charged Assets shall include references ta:any part-of them).

"Default Rate" means tha rate specified in Clause 10.4 (Default interest) of the Facility -

Agreement

“Delegate” means any person appointed by the Secufity Agent or any- Receivar
pursuant to.Clause 18 (Defegation) and any person appointed as. attorney of the

Security Agent, Receiver or Delegate.
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"Designated Account” means each account listed in Part D of Scheduie 2 and any
other account of an Chligor nominated by the Security Agent as a designated account
for the purpaoses of this Deed.

"Enforcement Event" means:
(8) any event described in Clause 8.1 (Exif) of the Facility Agraement; or
() an Event of Default.

"Equipment” msans all present and future equipment, plant, machinery, tools, vehiclas,
furniture, fitlings, installations and apparatus and other tangible moveable propeny for
the time being awned by each Obiigor, including any part of it and ail spare parts,

replacements, modifications and additions.

"Facility Agreement" means the facility agreement daied on or.about the date. of this
Deed between {among others) the Parent, the Origina! Berrowers, the Original
Guarantors, the Arranger, the QOriginal Lenders, the Agent and the Security Agent for
the provision of a loan facility.

"Financial CoHateral" means shali have the meaning given to that expression in the

Financial Collateral Regulations,

"Financial Collateral Regulations" means the Financial Coflateral Arrangements (No
2) Regulations 2003 (S 2003/3226).

“Insurance Palicy" means each contract and policy of insurance effected or maintained
by each Obligor from time to fime in respect of its assets or business (including, without
limitation, any contrast or policy of insurance relating to the Properties or the

Equipment).

"Intellectual Property” means sach Obligor's present and future patents, trademarks,
service marks, trade names, designs, copyrights, inventions, icpographical or similar
rights, canfidential information and know-how and any interest in any of thase rights,
whether or not registerad, including all applications and rights to apply for registration
and all fees, royalties and other rights derived from, ar incidental to, these rights,

"Intercreditor Agresement” means the intsrcreditor agreement dated the same date as
the Facility Agreement and made between, among cthers, the Parent, the Debtors (as
defined in the Intercreditar Agreement)}, Santander UK pic as Security Agent, Santander
UK plc as senior agent, Beechbrook Capital LLP as mezzanine agent, the Lenders (as
Senior Lenders), the Arranger (as Senior Arranger), the Mezzanine Lenders, the
Mezzanine Arrangers (each as defined in the Intercreditor Agreement), and the Intra-

Group Lenders {as defined in the Intercraditor Agreement).
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"Investments” means all present and future certificated stocks, shares (including but
rot fimited to those listed in Part £ of Schedule 23, loan. capital, securiies, bonds and
investments (whether or not marketable): for the time being owned (at law or in-equity)
'by each Obliger, including arty:

{a) dividend, interest or other distribution paid or payable in relation to diy of the:

investments: and.

{6y tight, money, shares or property accruing, offered or issued at any time. in
relation to any of the Investments by way of redemption, substitution, exchange,
conversion, bonus, preferance or otherwise, under option: rights:or otherwise

"LPA1925" means the Law of Property Act 1925.

"Material Adverse Effect” has the meaning given. to that term in the Facility
Agresment;

“Obligors’ Agent” means.the Parent, appointed to act on- hehaif of each Obligor in
-relation to thig Deed pursuant to Clause 1.9 (Obligors’ Agent);

“Occupational Leases" means all leasehold interssts and other ocoupational rights
whatsoever {including, without [imitation, ail-licences arid agreements for laases) in
existence from time to time relating to the whole o ary part of the Charged Assets (and . .
“Oc'cu'patibna'l Lease" shall be construed accordingly).

"Parent" has the meaning given to it in Schedule 1.
“Party" means a party to this Deed.

"Properiies”. means all freehold and leasehold properiies {whether. registered or
unregistered] and all cammonhold propertiss, now o in the futute {and fromi time to
time} owned by each Obligor, or in which any Obligor holds. ar interest and Property

means dny of thenr.

"Receiver” means a receiver, receiver and manager or administrative receiver of any or
all of the Charged Assets appointed by the Security Agent under Clause 16 (Receivery.

“Relevant .Agree.me.nt"_ means . each Hedging Agresment. and each agreement’
‘specified in Part A of Schadule 2 {Relevant Agreement). '

"Rent" means g/l amounts payable to ar for the benefit of an Obligor by way of rent,
licence fee, service charge, dilapidations, ground rent-and rent charge in respect of aily
part of a Propaity and othar monies payiblato of far the benefit of an Obliger in respect '
of oecupation or usage of any part of a Property, including (without limitation) for display
-of advertisements on licence or otherwise.
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1.2

1.3

"Rights” means any Security or other right or benefit whether arising by set-off,
countarclaim, subrogation, indernnity, proaf in liquidation or otherwise and whather from
contribution ar ctherwise,

"Secured Liabilities" means all present and future obligations and liabilities of each
Obligor (whether actual or contingent and whether aowed jointly or severally or in any
other capacity whatever) which are, or are expressed to be, or may become, due, owing
or payable to the Security Agent {whether far its own account or as agent or trustee for
the Secured Parties) or to any of tha other Sacured Parties under or in connection with
any of the Finance Documeants, together with all costs, charges, losses, liabilities,
expenses and other sums and any taxes thereon incurred by the Security Agent or any
other Secured Party which are, or are expressed to be, or may become due, owing or

payable by any Obligor under orin connection with any Finance Document;
"Secured Parfies" means:

{a) the Security Agent;

{b) the Agent;

(e each Finanice Pariy;

aj] any Delegate; and

(e) any Receiver.

“Security Financial Collateral Arrangemeant' shall have the meaning given to that

expression in the Financial Collateral Regulations.

"Security Period” means the period starting on the date of this Deed and ending on the
date on which the Security Agent is satisfied that all the Secured Liahilities have been
unconditionally and irrevocably paid and discharged in full and no further Securad
Liahilities are capable of baing autstanding.

Construction

The provisions of Clause 1.2 (Construction) of the Facility Agreement apply to this Deed
as if they wera set aut in full in this Deed, except that each reference in that Clause to
the Facility Agreement shall be read as a reference to this Deed.

Clawback

it the Security Agent reasonably cansiders that an amount paid by any QObligor in
respect of the Secured Liabilities is capable of being aveoided or otherwise set aside on
the liguidation or admmistration of any Obligor or otherwise, then that amaunt shall not
be considered to have been irrevocably paid for the purposes of this Deed.
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1.4

1.8

1.6

1.7

1.8

1.9

Law of Property (Miscellaneous Provisions) Act 1989

For the. purposes of section: 2 of the Law of Property (Miscellaneous Provisions) Act
1989, tha terms of the Facility Agreement aiid of any side letters between any partias in-

‘relation. to the Facility Agreement are-incorporated into this Deed.

Parpetuity period-

It the rule against perpetuities applies to any trust created by this-Deed, the perpetuity.

-period shall be 125 years {as specified by section 5(1} of the -Perpetiities -and.

Accumulations Act 2009);

‘Sehedules

‘The Sehedules form part-of this Deed and shall-have effect as it set out in full i the
_ body of this Deed. Any reference 10 this Deed includes the Schedules.

Effect _as'a Deed:

“This. Deed is intended to take effect as a Deed notwithstanding that the: Security’ Agent.

may have execlted iturider hand anly.
Third party rights

{a) Urless &xpressly provided to the contrary in this Deed a-person who is not a
Party has . no right under the Contracts (Righls of Third Partiesy Act 1999 to
enfarce ar to enjoy the benefit of any term of this Deed.

{s)] Natwithstanding. any term of this Deed the consent of dny other person who.is
nat & Partyis Aot regiired 1o reseind or vary this Dead at any time.

" Obligors’ Agent

{a) Edch-Obligor (ather. than the Parent) by its exsciition of this Deed irrevacably.
appoints the Parent to act on its behalf as:its agent in relation to-this Deed and
irrevocably authorises:

(i the Parent on its behalf to supply all information concerriing- itself
contemplated by this Deed 10 the Finance Parties and to-give all notices -
and. instructions; 1o make. such agreements znd to effeet the: relevant
amendments, supplements and variations capable. of ‘being _.'given,_
made or effected by any Obligor notwithstanding that-they may affect
the Obligor, without further reference to-or the. consent of that Obligor;
dnd
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241

22

(i} the Lender to give any nolice, demand or other comimunication to that

Obligor pursuant to this Deed to the Parent

and in each case the Obligor shall be bound as though the Chligor itself had
given tha natices ‘and instructicns or executed or made the agreements or
effected the amendments, supplemanis or variations, or received the relavant

notice, demand or other communication.

(b} Every act, omission, agreement, undertaking, settlement, waiver, amendment,
supplemeant, variation, notice or other communication given or made by the
Obligors' Agent or given to the Obligars’ Agent under this Deed on behalf of
another Obligor or in connaction with this Deed (whether or not known to any
other QObligor) shall be binding for alt purposes on that Obligor as if that Obligor
had expressly made, given or concurred with it. In the event of any conflict
between any nctices or other communications of the Obligors' Agent and any

other Obligor, those of the Obligors' Agent shali prevail,
Joint and several chargors

Where two ar more persons purport to create Security over a Charged Asset under this
Deed then:

{a) they (or such of them as have the joint interest in the relevant Charged Asset)
shall be deemed to have jointly mortgaged, charged and/or assigned, as

appropriate, their joint interest in the ralevant Chargad Asset;

{B) each person shall be deemad to have mortgaged, charged and/or assigned, as
anpropriate, its individual interast (if any) in the relevant Charged Asset; and

(c) each persen shall be deemed to have confirmed the Security granted by the
others.

COVENANT TQ PAY
Covenant to pay

Each Obligor will on demand pay or atherwise discharge all Secured Liahilities from
time to time, at the times at which, in the manner in which, and in the currencies in
which they are expressed to be due and payable or due for discharge under the

Finance Dacumants,
Certain liabilities

The Secured Liabilities shall, without limitation, include all liahilities arising under this

Deed and the Finance Documents, interest (both befare and after judgment) from the
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3

date such liabilitties are due, owing or ineurred up to.the date of payment at such rates

and upan-such terms as specified in the Facility Agreement and all legal, administrative.

-and-other easts, charges and expenses an a full indemnity basis which may be incurred

by the Secured Parties in relation to any such maneys, obligations ar liahilities or the
release of all or any of the Charged Assets or the enfarcement of the security hereby

‘created or generally in resgect of any Obligar ar otherwise. incurred in dealffig with- any

miatter in relation to this Deed.

“Interest

The Obligors shall pay interest at the Default Rate on:Unpatd surms {whether before or

after-any.judgment) in-accordance with the terms of _Ciaﬂse 1'U.4'_(Defau!t inigresl) of the
Fagility Agreeiment.’

GRANT OF SECURITY

Fixed charges

As a conlinuing security for the payment and discharge of the Secured Liabilities, each

Obligor with full title guarantee charges o the Security Agent {for the benefit of and as.

trustae for itself and each of the other Secured Parlies) by way of first fixed charge:

{a) all Properties. in England and Wales acquired by that Obii'gor' iri the future:;

{b): all prasent and future interests of that Qbliger In, or dver, freehold or keasehiold
proparty;
{e) all present and future rights, licences; guarantees, rents, depaosits, contracts,

covenants and warrarities refating to each Property;

{d) all licences, consents and authorisations (statutory or otherwise) held or
required i connection. with: that Ooliger's busingss or the use of any Charged
.'Asset,_ and all rights in connection with then;

(el all its present and future goodwill, to the extent. not effectively assigned under
Clause 3.2 {Assignment);

6. all'its uncalled capital, to the extant not effectively assigned under- Clause 3.2
{Assignment);

{g) all the Equipment;
{h} alf the Intellectual Froperty;
{iy all-the Book Debts, to the extent not effectively assignad under Clause 3.2

{Assigriment);

10
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{k)

{n

{m)

{n)

all the Investments;

ali monias from time to time standing to the credit of iis accounts with any bank,
financial institution or other person (including each Designated Accaunt),
together with all other rights and benefits accruing to or arising in connaction
with each aceount {including, but not limitad to, entitiements to interast), to the

axtent not effectively assigned under Clausa 3.2 {Assignment),

the Rent and the benefit of any guarantee or security in raspect of the Rent to

the extent not effectively assigned under Clause 3.2 (Assignment);

all its rights in respect of each Insurance Palicy, inciuding all claims, the

proceeds of all claims and all returns of premium ih connection with each

JInsurance Policy, to the extent not eifectively assigned under Clause 3.2

{Assignment); and

all its rights in respect of each Relevant Agreement and all other agreements,
instruments and rights relating to the Charged Assets, to the extent not

effectively assigned under Clause 3.2 (Assignmeni).

3.2 Assignment

{a)

As a continuing sscurity for the payment and discharge of the Secured
Liakilities, each Obligor with full title guarantee assigns to the Secuilty Agent
{for the benefit of and as trustee for itself and each of the other Secured
Parties) absolutely, subject to a proviso for reassignment on irrevocable
discharge in full of the Secured Liabilities;

{i) all its present and future goadwill;
{ii) all its uncalled capital;
(il all its Book Debts;

{iv) all monies from time io time standing to the credit of its accounts with
any bank, financial institution or other person ({including each
Designated Account), together with all other rights and benefits
accruing to or arising in connaction with each account {including, but

not limited to, entitiements to interest);

] the Rent and the benefit of any guarantee ar security in respect of the
Rent;
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3.3

3.4

35

(vi) all‘its rights in each Insurance Palicy, including all claims, the proceeds

af -all -.claims and’ all .retims of prémium, in connection: ‘with each.

Insurance-Faolicy;

(viij  the benafit of each Relevant Agreement and the benefit-of all other

agreements, instruments and rights refating to the Charged Assets.

(1) To the extent that any such: right, title and interest as is refarred to in paragraph.

(a) above is.not assignabile or capable of assignment, the assigniment. of it

purported to be effected by such p'arag_rabh shall operate as-an assignment of

any and-all compensation, damagas, income, profit or rent which that Obligor-

_m'éy.de_rive from'it or be awardad or entitled to in raspect of i, in each case as a
continuing security for the payment ‘or discharge in full .of the - Secured
Liabilities. L '

(c). In respect of edch: assigned Insurance. Policy and: Relevant Agreement; rigither
the’ Security. Agent- nor the Secured Party -shall.have . respansibility for- the
performarice of the obligations of any Obiigor thereunder, and each Obligor

shall continue to cbserve and ‘perform its obligations under sach Insurance.

Policy and Relevant Agreement:

Floating charge

As & continuing security for the payment and discharge of the’ Securad Liabilities, each

Obligor with full title gudrantee charges fo the Security Agent {for the benefit of and as

trustee for. itself and sach of the other Secured Parties), by way of first floating charge,

all the undertaking, property, assets and fights of that Ohligor at any time not effectively

_mortgaged, charged or assigned pursuant to Clause 3.2 (Assignment) inclusive.

Qualifyinig floaiing charge

{ay The floating. charge created by each Obligor pursuant to Clause 3.3 (Floating
Charge) is a qualifying floaling charge for the purposes of paragraph- 14.2(a) of
Scheduie B1 of the Insolvency Act 1988.

(b} Paragraph 14 of Schadule Bi of the  Insolvency. Act 1986 shall apply Lo this

Deed and the Security Agent may appoint.an Administrator of any Obligor
pursuant to that paragraph.

-Moratorium under 1886 At
. Notwithstanding anything else contained in this Deed:

{a} the floating charge created by this Deed may not be converted into a. fixed

charge solely by reason of:
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3.6

Trust

{d)

{i) the obtaining of a moratorium in respect of an Obligor pursuant to

Section 1A to the Insolvency Act 1886; or
{in) anything done with a view o obtaining such a moratorium; and

the. Security Agent is not entitled to appoint a recelver solely as a result of the
obtaining of a moratorfium {or anything done with a view to obtaining a
moratarium) in respect of an Obligor pursuant to Section 1A of Schedule At to

the Insolvency Act 1986 except with the leave of the court.

Subject to part {0} of this Clause 3.8, if or to the extent that the assignment or
charging of any Chargad Asset is prohibited, the relevant Obligor holds it on
trust for the Security Agent (for the bensfit of and as trustee for itself and each
of the other Securad Parties).

If the reason referred to in part (a) of this Clause 3.8 is that:

(i a consent or waiver must be obtained;
(it a condition must be satisfied
than:

(A} subject to part {c) of Clause 3.6, that Obligar shall apply for the

consent or waiver; and

(8) that Obligor shall use its best endeavours to satisfy the
conditian

in gach case within 30 days of the date of this Debenture or, if the
Charged Asset is acquired after that date of this Debenture, within 30
days of the dats of the acquisition.

Where the consent or waiver is not to be unreasonably withheld, relevant

Ohbligor shall:

(i use its best endeavours to obtain it as soon as possible; and

(i) keep the Security Agent informed of the progress of the negotiaticns to
obtain it.

On the waiver or consent being abtained, or the condition being satisfied, the
Charged Asset shall be martgaged, charges or assignad (as appropriate} under
this Clause 3.8 and, in relation to such Charged Asset, the trust referred to in

part (a) of this Clause 3.6 shall terminate.

13
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3.8

3.8

Autornatic crystallisation of floating charge

The floating charge created by Clause 3.3 {Floating charge) shall automatically and

“immadiately {without notice) convert into a fixed charge over the assets subject to that

flaating charge if:
(&) the relevant Obligor:

) cre'afeé, ‘or attempts ta create, withaut the pfiar written consent of the
Security Agent, a Security or a‘trust in favour of anather person over all
or any part of thie Charged Assets (except as expressly permitted by
the tefms of _thi’s Deed or the Facility Ag réement); or-

{iif diép'ases-, or attemnpts to dispose of, ‘all or -any part of the. Charged

-Assets {other than Charged Assets that are only subject to the floating. .

charge while it remains uncrystal li.sed}';

(B} any. person levies any distress, attachment, execution or other process against

all-or any part of the Charged Assets; or

(e} a resolution s passed of an -order is made for the winding-up, -di-ssoi_ut_ion_,_

administratian or re-organisation of the relavant Obligor:
Crystallisation of floating charge by notice

The Security Agent may, in its sofe discretion, by written notice to the reievant Obligot,
canvert the flaating charge created uhder this Deed into.a fixed charge as regards any

-part of the Charged Assets specified by the Security Agent-in-that notice-if:

{(a) an Enforeernent Event-ocours; or

{b) the Security Agent congiders those assets to be in darnger of being seized or

sold under any form . of distress, attachment, execition or other legal process or

ta be otherwise in jeopardy.

Assets acquired after any floating charge has crystallised

Any asset acquired by an Obligor after any crystallisation of the floating charge created-
under this Deed that, but for that crystallisation, would be subject to a floating charge

under.this Deed; shall {unless the Security ‘Agent confirms otherwise fo that Obliger in
writing) be chargid to the Security Agent by way o first fixed charge.
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4 LIABILITY OF THE OBLIGOR AND SECURITY AGENT'S PROTECTIONS

4.1 Liability not discharged

Each QObligor's liability under this deed in respect of any of the Secured Liabifities shall

not be discharged, prejudiced or affected by

{a)

(b)

{c)

(h)
{)

any intermediate payment, setilement of account or discharge in part of the

Secured Liabilities;

any variation, extension, discharge, compromise, dealing with, exchange or
renewal of any right or remedy which a Secured Party may now ar after the
date of this deed have from or against any Obligor or any other person in

connection with the Secured Liabilities;

any act or omission by a Secured Party or any other person in taking up,
perfacting or enforcing any Security, indemnity, or guarantee from or against

any Obligor or any other person;

any amendmant, variation, novation or supplement of or to any of the Secured

Liabilities;

any grant of time, indulgence, waiver ar concession to any Obligor or any other

parson;

any insolvency, bankruptcy, liquidation, administration, winding up, incapacity,
limitation, disability, the discharge by operation of law, or any change in the

constitution, name ar siyle of any Obligor or any other person;

any invalidity, illegality, unenforceahility, irregularity or frustration of any actual
or purperted obligation of, ar Security held from any Obligor ar any othar person

in connection with the Secured Liabilities;
any claim or enforcement of payment from any Obligor or any other person; or

any ather act or omission which would not have discharged or aftected the
liability of any Obligar had it been a principal debtor or by anything done or
amitted by any parson which, but for this provision, might operdte {o exoneraie
or discharge any Obligor or otherwise reduce or extinguish its liability under this
deed.

4.2 iImmediate recourse

Each Obligar waivas any right it may have to require a Secured Party:
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4.3

a2

L

5.3

{a) o take any action or obtain judgment in any court against any cther Obligor ot
any ather person;

(b to make or file any claim in.a bankruptcy, liquidation, administration or
insolvency of any ather -Obligor ar any other persor; or

(e to make démand, eriforce or sesk to enforce any claim, right or remedy against.
any other. Qbligor or any other person

before taking steps to-enforce any of its rights or remadies. under this deed.

Non-competition

.-Eac:h_Oingc')r war'rahts:to__th'e ‘Security Agent that it has not taken or received, and sh_all

not take, exercise or receive the benefit of any Rights from or against any other Cbligor,
its liquidator, an administrator, co-guarantor or-any other person i sonnection with any

- liability of, .or payment by, any Obligor under this deed but:

{a) if any of the Rights is-taken, exercised or received by’ an Obligor, those Rights
and all monies at a’ny. time _received of Held in respect of those Rights shall be
héld by that Obligor on t_rust'for-the:Sécu_rity_-Ag'ent for application in or towards .
the discharge of the Secured L;iabiiit’ies- under this deed: and

(o on-demand by the Security Agent, that Obligor shall-as soon as reasonably
possible, assign or pay to the Security Agent all Hights and all nranies fran time:
to tima held on trust by that Gbligor under this Glause 4.3,

REPRESENTATIONS

_Representations

In addition. to the represeriations and. warranties <contained in Clauses 20

{Representations) of the Facility. Agreement, which’ are deemed to be repeated 'hér'e,

sach Obligor makes the represertations ahd'war'ramies_ set out in this Clause 5

{Representations) to the Security Agent as trustee for itself and for the benefit of each
of the other Seciifed Parties, on'the daté of this Deed.

No Security

The Charged. Assets are free from any Security other than Permitted. Security and the
Security created by:this Deed.

Neo adverse claims

“The Chligar:has not receivad, or acknowledged . natice: of, any adverse claim by any

person in respect of the Charged Assets or.any interest in them,

16
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5.4

5.5

5.6

5.7

5.8

5.8

6.1

Mo adverse covenants

There are no covenants, agreements, reservalions, conditions, interests, rights or other

matters whatscever that materially and adversely affect the Charged Assets.
No interference in enjoyment

No facility necessary for the enjoyment and use of the Charged Assets is subiect fo

terms entitling any person to terrminate or curtail its use,
Avoidance of Security

Noc Security expressed 1o be created under this Deed is liable to be avoided, or

otherwise set aside, on the liquidation or administration of the Obligor or otharwise.
Mo prohibitions or breaches

There is no prohibition on the Obligor assigning its rights in any of the Charged Assets
referred to in Clause 3.2 {Assignmant) and the entry into this Deed by the Obligor does
not and will not constitute a breach of any policy, agreemeant, document, instrumeant or

obligation binding an the Obliger or its assats.
Enforceable security

This Deed constitutes and will constitute the legal, valid, binding and enforceable
obligations of the Chligor and is and will continue to be effective security over all and

every part of the Chargad Assets in accordance with its terms.
Repetition

The representations and warranties set aut in Clause 5.2 {No Security) ta Clause 5.8
(Enforceable security) are deemed to be repeated on each date referred to in Clause

27.3 {Repstition of Representations) of the Facility Agreement,
INFORMATION UNDERTAKINGS

Each Obligor makes the undertakings set out in this Clause & to the Security Agent as
trustee for itsef and for the benefit of each of the cother Secured Parties for the

continuance of the Security Period.
Infarmation
The Chiligor shall:

{a) promptty upon the request of the Security Agent, give the Security Agent such
information concerning the location, condition, use and operation of the
Charged Assets as the Security Agent may require;

17

WORK\20049048W.7 36849.37




6.3

74

(b} permit-any persons designated by the Security. Agent and any Receiver to enter
on its premises and inspect and examine any Charged Asset, and the records
relating to that Charged Asset, at all reasonable fimes and on reasonable prior

nistice; and:

(c) promptly natify the Security Agent in writing. of any . action, claim, notice or-
derand made by or against # in connaction: with all or any part of a Charged
Assei-or of any fact, matter or circumstance which may, with the passage of
fime, give rise to such-an action, claim, notice or demand, togather with, in each
case, the Obligor's proposals for setting, Hquidating, compounding or
contesling any such action, claim, notice. cr demand and shall, subject to the-
Security Agent's prior appraval, implement those proposals-at its-own experise.

‘Notitication of misrepresentation and breaches

The Obligar shall, promptly on bacoming aware -of any of the' same, notify the Security:

“Agent inwriting af:

{a) ahy representation or warranty set out in Glause 5 {Representations) which is
incotrect .or misleading in any material respect when made or deemed to be-
repeated; and:

{b¥ any braach of any covenant or underiaking sef adt in this Dead.

Property information

conirgct made by it-to acqiiire; any freekiold, leasehold or other interest-in any Property.
GENERAL UNDERTAKINGS

Each Obligor makes tha Undertakings set out in this Clause 7 ta the Security Agent as
trustee for- itself and for the benefit of each of the other Secured Partiss for. the.
continuance of the Security Period.

Obligot's waiver of set-off

The Obligor waivas any present.or future right of set-off it may tave il respect of the

Secured Liabilities (including sun*_ls payable by it under thisTDeed_)_;.

Enforcement of rights

The Obligor shall use its feasonable en‘deavours-to:

{a) procure the promipt observance and performance by the relevant counterparty

to-any agreement . ar arrangement with the Obligot and forming part of the:

18
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7.3

7.4

7.6

Charged Assets of the covenants and other obligations imposed on such
counterparty (incleding each counterparty in respect of a Relevant Agreement

and each insurer in raspect of an Insurance Policy); and

{D) enfarce any rights and institute, continue or defend any proceedings relating io
any of the Charged Assets that the Security Agent may raquire from time to
time.

Payment of outgeings

The Obligor shall promptly pay all taxes, fees, licence duties, registration charges,
insurance premiums and other outgoings in respect of the Gharged Assets and, on

demand, produce evidence of payment to the Security Agent.
Notice of misrepresentations and breaches

The Cbligor shall, prompily on becoming aware of any of the same, give the Security

Agent nctice in writing of:

{a) any representation or warranty set out in this Deed that is incorrect or

misleading in any malerial respect when made or deemed to be repeated; and
{b) any breach of any covenani set out in this Daed.
Title documents

The Obligar shall, as so required by the Security Agent, deposit with the Security Agent
and the Security Agent shall, for the duration of this Deed be entitled to hold:

(a) all deeds and documents of title relating to the Charged Asssets that are in the
possessian or control of the Obligor {and if these are not within the possession
or cantrol of the Obligar, it underiakes to obtain possession of all these deeds

and documents of title and deliver ta the Security Agent);

(b) all Insurance Policies and any other insurance policies relating to any of the
Charged Assets that the Obligor is entitled to possess;

(c) all deeds and documents of title (if any) relating to the Book Debts as the

Security Agent may specify from time to time; and

{d) copies of all the Relevant Agreemants, centified to- be true copies by either a
diractor of the relevant Obligor or by the Obligor's solicitors.

Proceeds of Insurance Policies

All monies received or receivable by an Obligor under any Insurance Policy maintained

by it {including all monies received or receivable by it under any Insurance Policy) at
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7.7

any time {whether or not the security constituted by this Deead has become enforceabls)

shall:

(@)

b}

{a)-

except as provided below, must be paid into the Holding Account or the
Mandatory Prepayment Agcount. pursuant to the provisions of and for
application. in accordance with Clause 8.2 (Insurance and Acquiisition
Proceeds), Clause 8.3 {Application of mandatory prepayments and
cancellations] and Cliuse 8.4 (Mandafory’ Prepayment Accounts. and. Holding
Accounts) of the Facility Agreemert.

in respect of moneys received under liability policies held by the Obligor . which

are required by that Chligor-to: satisfy established liabilities of it to third parties

must be used 16 satisfy thesé liabilities.

‘Noticss to be given by the Obligors

Insurance Paolicics

)  The Obligor shall give notice in the form set out in Part A-{Form of
Notice —instirance - Palicy) of Schedule'§ 1o each insurer .under each
Insurdrcs Policy that it has ass’icjned'fo‘ the Security Agenf all its right,
fitle and interest in that Insurance Policy.

iy The Chligor shall give the notices referred ta in Clause (i) above::

(Ay  in.the case.of sach Insurance Palicy subsisting.at the date of
' this Deed; on the date of this Deed; and

{B) in the case of each Insiirance Policy coming  intd axisterics
'af’_(é'r the date of this Deed, on that Insurance Policy. being put

ar risk.

(€}  the relevant Obligor shall use reasonable  endeavours 1o
procure that the recipiert: of each sush’ nolice acknowledges
that notice -in substarittally ihe form specified in Part B (Form of
Acknowledgemant — Insurance Policy) of Schedule 4.

{i). The Obligor shall give notice in-the- forir set-out in Part'A (Form of

Notice - Bank Account) of Schedule 5 to sach bank; financial institutian
or.ather person {cther than the Security Agent) at which an- account is
held by it (including each Designated Account] that it has assigned to.
the Security Agent all its right, title and ifiterest under and in -respect of-

‘that account.

20
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(i)

The Cbligor shall give the notices refarred 1o in Clause {i) above:

(A) in the case of each Designated Aceount and each other
account held by it at the date of this Deed, on the date of this
Deed; and

(=)} in the case of each account openad by it after the date of this
Deed, on that account being opened.

{Q) the relevant Obligor shali use reasonable sendeavours to
progure that the recipient of each such notice acknowledges
that notice in substantially the form specified in Part B {Form of
Acknowledgemeant —Bank Accouni) of Schedule 5.

{c) Relevant Agreements

{i

(i)

The QObligor shall on the date of this Deed and as so requested by the
Sacurity Agent from time to time give notice to each counterparty to a
Relevant Agresment in the form set out in Pant A {Form of Notice —

Agresment) of 0; and

The Obligor shall use reasonable endeavours to procure that each
counterparty provides to the Security Agent an acknowledgement of
that notice in substantially the form set out in Part B (Form of

Acknowledgement —~Agresmant) of 0.

(d} Book Debts, other dabts and agreements

(i}

{ii)

WORK\22048048W.7

Whasre there is an Enforcement kvent, within five Business Days of
request by the Security Agent, the Gbligor shall give notice in the form
specified in Part A of (Form of Notice —Agreementy of 0 to the
counterparties in respect of the Charged Assels charged by way of
absclute assignment pursuant to Clause 3.2 (Assignment) which have
not slready been given naotice pursuant to paragraph (a), (b} and (c) of
this Clause 7.7.

The Obligor shall use reasonable endeavours to procure that the
recipient of each such notice acknowledges that notice in substantially
the form specified in Part B {Form of Acknowfedgement —Agreement) of
0.
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8.1

8.2

83

PROPERTY UNDERTAKINGS

Each Obiigor makes the undertakings set out in this Clause 8 to the Security Agent. as
trustee for itself and for. the benefit of each- of the other Secured Parties for the
continuance of the Security Period.

Registration of legal mortgages at the Land Registry

The Obligor consents to an application: being made: by the: Security Agent ta the Land
Registrar for. the fallowing restriction in Form: P-to be'registered against.its tile to"each

Property:

"No.disposition of the registered estate by the proprietor of the registered estate [or by..
ﬁh-e proprietor of any. registered charge, not being a charge registered before the entry
of this restriction] is to be registered without a wiitten consent signed by the proprietof
for the time being of the charge dated [DATE] in favour of [NAME OF PARTY] referred

to in the charges ragister [or [their conveyancer or specify apprbpriate_details]].'.'

‘First registration

- If the title to a Property is nat 'Fagistérad' at the Land Registry, the Obligor shall enisure
that no pérson (other than itsélfy shall be registered under the Land Registration Act
2002 as the propristor of all or any part -of Hat Property, without the prior writter:

consent. of thie Security Agent. The Obligor shill bie liable for the: costs. and expenses of. '
the Securily Agent in lodging cautions agairist the registration of the titfe to the whole or
any part of any Property from time to time.

Cautions against first registration and notices

Whether or not title 1o a- Property is registered -at the Land Registry, it.any caution’
against. first registration -or any notice -(whether. agreed . or. unilateral} is registared.
against an Obligor's litle to that Property, that Obligor shall immediately provide the

Security Agent with full particulars of the circuistances relating to- such caution- or-

‘hotice. If - such caution o notice was registerad ta :prc;téct' a purported- interest - the

‘creation of which is not permitted under this Deed, that Obligor shall immiedidtely, and’

at its owi expense, take such steps as the Sacurity Agent may require to ensurs that

the caution or notice, as applicable, is withdrawn or cancalled.

INVESTMENTS UNDERTAKINGS

Each Obligor makes the undertakings set outin-this Clause-9:to the Security Agent as
trustee for. itself and for the benefit of each of the other Secured Parties for the

_continuance of the Security Period.
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a.1 Deposit of title documents

(@)

(b)

The Cbligar:

{i) on the executicn of this Dead, deliver to the Security Agent, or as the
Security Agent may dirset, all stock or share certificates and ather
documents of title or evidence of ownership relating 1o any Investments
owned by the Obligor at that time; and

{iD on the purchase or acquisition by it of Investments after the date of this
Deed, deposit with the Sacurity Agent, or as the Security Agent may
direct, alf stock or share certificates and other documents of title or

evidence of ownership relating to those Investments.

At the same time as depositing documeants with the Security Agent, or as the
Security Agent may direct, in accordance with part {a) of this Glause 9.1 -above,
the Obligor shall also deposit with the Security Agent, or as the Security Agent

may direct:

{i) all stock iransfer forms relating to the relevant Investments duly
completed and exscuted by or on behalf of that Obliger, but with the

nams of the transferee, the consideration and the date left blank; and

(i) any other documents (in each case duly completed and executed by or
an hehalf of the relevant Obligor) that the Security Agent may request
to enable it or any of its nominees, or any purchaser or transferee, ta be
registered as the ownar of, ar otherwise obtain a legal title to, or to
perfect its security interast in any of the relevant Investments

so that the Security Agent may, at any time and without notice to any Obligar
complete and presant those stock transfer forms and other documents to the

issuer of the Investments for registration.

9.2 Nominations

(a)

Each Obligor shall terminate with immediate effect all nominations it may have
made {including, withsut limitation, any nominaticn made under saction 145 or
section 146 of the Companies Act 2006} in respect of any Invastments and,

pending that termination, procure that any persan so nominated:

{0 does not exercise any rights in respect of any Investments without the

priar written appraval of the Security Agent; and
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8.3

9.4

{ii) immediately on receipt. by i, forward to the Security Agent all
communications or other information received by it in respect of any

Investments for which it has been: so nominated..

No Obligor. shall; during the Security Periad, exercise ary rights. (including,
withaut limitation, -any rights under sections 145 and 146 of the Comparnies Act
2006) to nominate:any persor.in respect of any of the Investments.

Pre-emption rights and restrictions an transfer

The Cbligor shall:

(@)

(by

(a)

{b)

obtain -all consents, waivers, approvals and- permissions that dare necessary,

under the articles of association (or otherwise) of an issuer of any lnvestments,

for thie: transfer af't_he Investments. to' the Security Ageit or; its nominee, or to'a

purchaser on enforcemerit of the ‘security consfituted By {his Deed:and

procure the. amendment of the share transfer provisions (including, but _n'ot'

limited. to, delaifor -of any .pre-emption provisions). under -the articles of

assaciation, other constitutional doc‘u‘_ment or otherwise of edch. issuer of the

Investmants in any manner that the Security Agent miay Tequire in order to
permit the transfer of the Investments to the Security Agent arits nominae, 6r to

& purbhaSEr an enforcement of the. security constituted by this Degd..

“Rividends and voting rights before enforcement

Before the security. constituted by this. Deed becomes enforceable; the Obligor
may retain and apply for its own use all dividends, intéfest-and other monies

paid of payable in respect of the Investments and, it any are paid or payable to

the Security Agent or-any of its nominees, the Security Agent will hold all those

dividends, interast-and other moriigs received by-it for the Ob!ig’cir'ahd will pay
them to-the Obligor that promiptly on request.

Befora the security constituted by this Deed becomes enfarceable, the. Gbligor
may exercise 4ll voting and “other rights and powars in -respact. of the

Investrmerits or, if any of the same are éxercigable by the Security Agerit af any

of‘its noriness, {o direct in writing the exercise of those voting and ofher rights
and powers provided that:

(i} itshallnot do so'in any way that would breach. any provision of the. .

Fagility Agreement or this Deed ot for any purpose inconisistent with the
Facility Agreemerit or this Deed; arid.

{ii) the exercise of, or the failure to exercise, those voting rights or othef

“rights. and powers would not; in the Security Agent's opinion, have an.
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9.5

9.6

a7

adverse effect on the value of the Investments or otherwise prejudice

the Security Agent's security under this Deed,

(i the Obligar shall indemnify the Security Agent against any loss ar
lighility incurred by the Security Agent (or its nominee} as a
cansaquence of the Security Agent (or its nominse} acting in respect of

the Investrments at the direction of the Chligor.

(c) The Security Agent shall not, by exercising or not exercising any vating rights or
otherwisa, be construed as permitting or agreeing to any variation or other
change in the rights attaching to or conferred by any of the Investments that the
Security Agent considers prejudicial to, or impairing the value of, the security
created by this Deed.

Dividends and voting righis afler enforcement
After the security constituted by this Deed has become enforceable;

(a) all dividends and other distributions paid in respect of the Investments and
received by any Obligor shall be held by each Chligor on trust for the Security
Agent and immediaiely paid into a Designated Account or, if received by the

Security Agent, shall be retained by the Security Agent; and

(b) all voting and other rights and powears attaching to the Invesiments shall be
exercised by, ar at the direction of, the Security Agent and each Obligor shall,
and shall procure that its nominess shall, comply with any directions the
Security Agent may give; in its absolute discretion, concerning the. exercise of
those rights and powers.

Calls an investments

Notwithstanding the security created by this Deed, the Obligor shall promptly pay afl
calls, instalments and cther payments that may be cor hecome due and payable in
respect of all ar any of the Investments. The Obligor acknowledges that the Security
Agent shall not be under any liability in respect of any such calls, instalments or other

payments,
Mo alteration of constitutional documents or rights attaching to Investments

The Obligor shall not, without the prior written consent of the Security Agent, amend, or

agree to the amendment of:

{a) the memorandum or articles of association, or any other constitutional

documents, of any issuer of the Investments thai is nat a public company; or
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9.8

9.9.

10

101

10,2

() the rights or liabjlities attaching to, or conferred by, all or any of the

Investmeants.
Preservation of Investments

The Obligor shall ensure {as far as it s able to by the exercise of all vating. rights,
powers. of control and othier means available to it} that any issuer of the Investments
that is not a public company shall rot:

(a) consolidate or subdivide any of the Investments; or re-organise, exchange,
rapay of rediice it share capital in any way;

(&) issiie-any new shares or stock; of

{e); refuse to register any transfer of any of the Investments that may be lodged

with it for registration by, oton behalf o, the Secirity Agent or an- Obligor in.

atcordance with this Deed.

‘Investmenis information

The Obligar shall, promptly following receipt, -s'ehd"_[o. the: Security Agent coples of any
notice, cifcular, report, accaunts and any. othet document received by it that relates to:

the_a- Investments.
BOOK DEBTS UNDERTAKINGS'
Each Ohligor makes the undertakings set out in this: Clause 10 to the: Seclrity Agent as.

trustee for itself and for the benefit of each of the other Secured Parties for the

continuance of the Security Period.

‘Realising Book Debts

(ay The Obligor shall as an agent far the Security Agent, collect in and realise alt
Book Debts, pay the procesds into a Deslgnated Account immediately on
raceipt.and, pending that paymant; hold those procesds in-trust for the Security
Agent;

{b) The Obligor shal'l-'not, w‘i’th'out-the_;prior written consent.of the Security Agent,

withdraw any amaunts standing to the cradit of any Designated Account; and.

{e) The Obligor-shall, if called on to do so by the Security Agent, execute a legal
assignment of the Book Debts to the ‘Security Agent on such. terms-as the
Security Agent may require and give notice of that -assignment' {6 the deblors:
from-whom the Book Debts are due; owing or incurred.

Preservation of Book Debts
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12

121

The Ohbligar shall not (except as provided by Clause 10.1 {Realising Book Debts) or with
the prior written consent of the Security Agent) release, exchange, conipound, set-off,
grant time or indulgence in respect of, or in any other mannar deal with, all ar any of the
Book Debts.

RELEVANT AGREEMENTS UNDERTAKINGS

Each Obligor makes the undettakings set out in this Clause 11 to the Security Agent as
trustes for itself and for the benefit of each of the other Secured Paries for the

cantinuance of the Security Period,
Relevant Agreements

(a) The Obligor shall, unless the Security Agent agreas otherwise in writing, comgly
with the terms of any Relevant Agreement and any other document, agreement
or arrangement comprising the Charged Assets (other than the Insurance

Policies).

() Tha Ohbligor shall not, unless the Security Agent agrees otherwise in writing
{such consent not to be unreascnébly withheld or delayed):

{i} materially amend or vary or agree to any change in, or waive any

requirement of;

{ii} settle, compromise, terminate, rescind or discharge {except by

perfarmance}; or

{iii) abandon, walve, dismiss, release or discharge any action, claim or
proceedings against any counterparty to a Relevant Agreement or other

person in connection with

any Relevant Agreement or any other document, agreement or arrangement comprising

the Charged Assets {other than the Insurance Policies).
INTELLECTUAL PROPERTY UNDERTAKINGS

Each Obligar makes the undertakings set out in this Clause 12 to the Security Agent as
trustee for itself and for the benefit of each of the other Secured Parties for the

continuance of the Security Paiiod.
Preservation of rights

The Obligor shall take all necessary action to safeguard and maintain present and
future rights in, or relating lo, the Intellectual Property including {without fimitation) by
observing all covenants and stipulations relating to those rights, and by paying all

applicable renawal fees, licence fees and other outgoings.
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12.2

12.3

12.4

13

13.4

Begistration of Intellectual Property

The Obligor shall use all reasonable effarts to register applications for the registration of
any- Intellectual Property; and shall keep the Security Agent informed of all” matters

relating.to each such registration.
Regiétér of trade marks

The Obligor as registered proprietcr héreby appoints the Sesurity- Agent as its agent to

:apply. for -the particulars of this Deed and the:interest -of the- Security Agent ifn the

intellectual property -and ‘any other ot future trade ma_r'ks_zo_r trade mark'.applzic-ati"or]'s-

registered :or to be registered in the United Kingdom'in the name of the relevant Obligor,

'{o.'b_e-mad'e-nn tha Register of Trada Marks.undar"section 25(1}.of the Trade Marks Act

1994. The Obligor herehy agrees -.t_o.'-exe'cuté all documents and forms required to;
-enable such particulars to be entered on the Register of Trade Marks: uport the request

of the Security Agent.
Maintenance of Intelectual Properly

The Obligor shall not permit-any Intellectual Property to be abandoned, cancelled. or to

lapse.

POWERS OF THE SECURITY AGENT

Power to remedy

(a) The Security Agent-shall be entitled (bui shal nof be obliged)-to remiedy, at ary

time, a breach by any Obligor of any of its obligations contained in this Dead.

(b)- Each Obligor irrevocably authorises the Security Agent and ite agents to do all
things that aré nécessary or desirable for that purpose.

ey Any monigs expendead by the Security. Agent in remedying. a breach by any.

Obligar of its obligations contdined in this Deed shall be reimbursed by the

Obligors to the Seeurity Agent on-a full indemnity basis and shiall carry interest

in accordance with Clause 20.1 {Costs).

{d) in remedying any breach in accordance with-this. Clause 13.1, the Security:
Agent,.its agents and their respective officers; agents and employees shall be.
entitled to enter-onto-any property of the: Obligor-and to-take any action as the

Becurity Agant may .reasonably__ccnsider :hecés-sary ar. Besira‘bleint:_ludi'ng,

withouf limitation; carrying out any repairs, other works or devalopment.
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13.2

13.3

13.4

13.5

Exercise of rights

(a)

(b)

The rights of the Security Agent under Clause 13.1 (Power fo remedy) are
without prejudice to any other rights of the Security Agent under this Deed.

The exercise of any rights of the Seeurity Agent under this Deed shall not make

the Security Agent linble to account as a morigages in possession.

Power to dispose of chattels

(a)

(b)

At any time after the security constituted by this Deed has bacome enforceable,

the Security Agant or any Recsiver may, as agent for each Obligar, dispose of

any chaitels or produce found on any Property.

Without prejudice to any obligation to account for the proceeds of any disposal
made under part (a) of this Clause 13.3 each Obligor shall indemnify the
Security Agent and any Receiver against any liability arising from any disposal
made under part (a) of Clause 13.3.

Security Agent has Receiver's powers

To the extent permittad by law, any right, power or discretion conferred by this Deed on

a Receiver may, aiter the security constiluied by this Deed has become enforceable, be

exercised by the Security Agent in relation to any of the Charged Assets whethar or not

it has taken possession of any Charged Assets. and without first appointing a Receiver

or notwithstanding the appointment of a Recelver.

Conversion of currency

(a)

(c)

For the purpose of, or pending the discharge of, any of the Secured Liakilities,
the Security Agent may convert any manies received, recoverad or realised by
it under this Deed {including the proceeds of any pravious conversion under this
Clause 13.5 (Conversion of currency)) from their existing currencies of
denomination into any other currencies of denomination that the Security Agent
may think fit.

Any such eonversion shall be effected at the Security Agent's then pravailing
spat selling rate of exchange for such other currency against the existing

CUrrency.

Each reference in this Clause 13.5 {Conversion of currency) to a currency
extends to funds of that currency and, for the avoidance of doubt, funds of one

currency may ha converted into different funds of the same currency.
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13.6 New accounts

fay If-the: Security Agent receives, or is deemed to have received, notice of any
subsequent Security, .or other intergst, affecting all or part of the Charged,
Assets, the Security Agent may open a new account. for any Obligor in the
Secur_it.y Agent's books, Without prejudice to the Security Agent's. right ta
combine-accounts, no monsy paid to the credit of an Qbligor in any.- such rigw
account-shall be appropriated towards; or have the effect of discharging, any
part of the-Secired Liabilitizs.

(B) It the Security Agent does. nat open .a new ac:count_-.immediately on receipt of
~ the notice, or deemed natics, under Clause 13.6(a), then, unless the Security
Agent gives express written notice to the contrary fo an Obligor, all payments

made by any Obligor.to the Security Agent shall be treated as hév’ing‘, been:
credited f’o-a_'hew account of the. Oblig:cisr and gt as having been applied in-
reduction of the Secured Liabifities, as fiom-the time of receipt or deermed

raceipt of the relevant notice by the Security Agent.
13.7  Indulgence

The Security Agent may, at its discretion, grant time-or other indulgence, or make any
_ather arrangemenf, variation ot 'reieasé.With_ény-person not being a Party {whather or
not any such persor s jointly liable with an Obligot) in raspect of ‘any of the Secured
~Liabilities, or of any othér security for them without prejudice either fo this Deed o to the
Fability of each Cbligor for the Secured Liahilities.

138 Appointment of an Administrator

{a) The .Security. Agent may, without notics to the Obligors, appoint any one ar- -

. moré persons to be an Administrator of ari Obligor putsuant to-Paragraph 14 of
Schedule BY of the Insolveney Act 1986 if the security constitiited by this Deed
becomes enforcaable.

[{s)] Any appuintment under this Clause 13.8 (Appointment of Administrator) shall;

{i) be in wriling signed by & duly authorised signatory of the Sectrity
Agent; and
.(ii) izke effect; in accordance with: paragraph 19 of Schedule Bi of itie

Insolvency Act 1986.

ey The Security Agent may apply to the court for an.order remaving an
Administrator from aoffice and may by notice in writing in-accardance: with this

Clause 13.8 {Appoiniment -of Administrator) ‘appoint- a replacement for any
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14

14.1

14.2

15

15.1

15.2

Administrator who has died, resigned, been remaved or who has vacated office

upan ceasing to be qualified.
WHEN SECURITY BECOMES ENFORCEABLE
Security becomes enforceable on Enforcement Event

The security constituted by this Deed shall hecome immediately enforceable if an

Enforcement Event ocours.
Discretion

After the security constituted by this Deed has becoeme enforceable, the Security Agent
may, in its absolute discretion, enforce all or any part of that security at the times, in the
manrer and on the terms it thinks fit, and take possession of and hold or dispose. of all

or any part of the Charged Assets.
ENFORCEMENT OF SECURITY
Entorcement powers

(a) The power of sale and other powers conferred by section 101 of the LPA 1925
(as varied or extended by this Deed) shall, as beiween the Security Agent and
a purchaser fraom the Security Agent, arise on and be exercisable at any time
after the execution of this Deed, but the Security Agent shall not exercise such
powsr of sale or other powers untif the security constituted by this Deed has
become enforceable under Clause 14.1 (Security becomes enforceable. on

Enforcemeant Event).

(b) Section 103 of the LPA 1925 does not apply to the security canstituted by this
Deed.

{c) The Security Agent may da anything a Receiver has powar to do under this
Deed.

Extension of statutory powers of leasing

The statutory powers of leasing and accepting surrenders conferred on morigagees
under the LPA 1925 and by any other staiute are extended so as to authorise the
Sacurity Agent and any Receiver, at any time after the security constituted by this Deed

has become enforceable, whether in its own name or in that of any Obligor, to:
(a) grant an lease or agreement ta lease;

(s} accept surrenders of leases; or
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{e) grant any option of the whole orany part of the Charged Assets with whatever
rights relating to other parts of it

whether or rat at a premium-and containing such covenants on the part of any Obligor,
and. on-such terms-and - conditions (inél.’u'ding-fhe payment of money to a Iés'see ot
“tenant on a surrendary as the Sacurity Agent-or Fecetver thinks: fit withaut the need to
comply with any of the restrictions im'poséd by sections. 99 arid- 100 of the LPA 1925.

15.3  Access on enforcement

&) At any time after the. Security. Agent has demanded payment of the Secured:
Liabilities or if any Obligar defaults in the parformance of its dbligations under
this Deed or the Fagility Agreement, aach Obligor will aliow fh_e Security Agent
of its Receiver, without furthier notice or demand, immediately ta exersise all its
rights, powers and remedies in -partticular -(and without '.I'im'iiétidn)_-_to take
poéses’éion- of - any Charged Ass.et and - for-that purpose fo. enter- on--any
premises where a Charged Asset is situated {or -w_hef'e_-the Security ‘Agent.or'a’
Receiver reasonably believes a Charged Asset to be situaied) without incurring
any liability to any Obligor for, or by any reason of, thatentry.

(by At all times, each-Cbligor must use its best endeavours-to allow the Security
Age-h_t or its Receiver access to any prarmises for the purposea of Clause 1'513(21): :
(including -obtaining any necsssary consents of permits af othar personsy and
ensure that its employees and officers do the same.

154  PriorSecurity

“At any time after the security constitited by this Deed has become enforceable, or after
any pawers corferred by any Security having priority to this Deed shall have become:
“exercissble, the Security Agent may:

{a)y redeam that o'r"an y other prior Security;
' (b))  procure the transfer of that Security to its and:
o} settle-and pass any account of the-holder of any ptior Security.

The settlement and passing of any such acecount passed. shall, in the absence of any
manifest -errar, be conclusive and binding on each. Obligor. All monies paid by the
Security Agent to an-encumbrancer in” settlement of any of those accounts shall, as
from its payment by the Security Agent, be due from each Obligor to the Security Agent
‘on-current account and shall bear interest at the Default Rate of interest specified in the.

Facility Agreement and be:securad as part of the Secured Liabilities.
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5.5

15.6

15.7

15.8

15.9

Protection of third parties

No purchaser, marigagee or other person dealing with the Security Agent, any Recelver

or Delegate shall be cancerned to enquire;

(a) whether any of the Secured Liabilities have become due or payable, or remain

unpaid or undischarged;

) whether any powser the Security Agent, a Receiver ar Delegate is purporting to

exercise has become exercisabla or is properly exercisable; or

(c) how any monay paid to the Security Agent, any Reaceiver or any Delegate is to
be applied.
Privilegas

Each Receiver and the Security Agent is entitled to all the rights, powers, privileges and

immunities conferred by the LPA 1825-on marigagses and recaivers.
No liahility as mortgagee in possession

Neither the Security Agent, any Receiver, any Delegate nor any Administrator shall be
iable, by reason of entering into possession of a Charged Asset or for any other
reason, to account as mortgagee in possession in respect of all or any of the Gharged
Assets, nor shall any of them be liable for any loss on.realisatich of, or far any act,
neglect or default of any nature in cannecticn with, all or any of the Charged Assets for
which a mortgagee in possession might be fiable as such.

Relinquishing possession

if the Security Agent, any Receiver or Delegate enters into or takes possession of the

Charged Assats, it or he may at any time relinquish possession.
Conclusive discharge to purchasers

The receipt of the Security Agent, or any Receiver ar Delegate shall be a conclusive
discharge 1o a purchaser and, in making any sale or other disposal of any of the
Charged Assets or in making any acquisition in the exercise of their respective powers,
the Security Agent, and every Recaiver and Delegate may do so for any consideration,

in any mannar and an any terms that it or he thinks fit.

15.10 Right of appropriation

{2) To the extent that:

(i) the Charged Assets constitute Financial Collateral; and
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16

16.1

16.2

6.3

i} this Deed and the obligations of any Obligor under it constitute a

Security Financial Coilateral Arrangament

the Security Agent shall have the right, at.any time after the-security constituted
by this Deed-has bhecome enforceable, to appropriate all or any of those
Charged Assets.in or fowards the payment or discharge of the Secured_'
Liahilities in-any ordar that the Security Agent may, in its atisolute discretion,

determine,

() The value of any Charged Assets approptiated in accordance. with this Clause
shall be the price of those Charged Assets at the time the right of apprapriation
is exercised as fisted oh any recognised market index or detsrmined by any
other. method that--th‘e Security ‘Agent. miay select {iricluding indeperidert
valuation): '

()] Each Obligor agrees that. the methods of valuation povided for in this Clause
are commercially reasonable for the putposes of the Financial Collateral
Regulaticns: -

RECEIVER

Appointment

At aniy time after the security constitutad by this Deed has become enforcezble, or at

the redquest of any Obligor, the Security. Agent may, without further notice, appaint by

“way of Deed, or étherwise in writing, any ore or more persons to be 4 Receivar of 4l or

any part of the Charged Assets.

Removal.

The Security Agerit may, without-further notice {sitbject to section 45 of the Insolvency
- Act 1986 in-the case of an administtative receiver), from time to time, by way of Deed,

or otherwise in writing, remove any Receiver appointed- by it and may, whenever if.

- thirks fit, appoint a-new Receiver inthe place of any Receiver whose appointment may

for-any reason have terminated.

Reriuneration

“The Sacurity Agent may fix the remuneration of any Receiver appointed by it without the
restrictions contained in section 109 of the LPA 1925, and-the remuneration of the

Receiver shall be a debt secuted by this: Deed, to the extent not otherwise discharged.
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16.4

16.5

16.6

17

17.1

Power of appointment additional to statutory powers

The powsr o appoint a Receivar conferred by this Deed shall be in addition to all
statutory and other powers of the Security Agent under the Insol\;ency Act 1988, the
I_LPA 1925 or otherwise, and shall be axercisable without the restrictions contained in
sections 103 and 109 of the LPA 1925 or otherwizse.

Power of appointment exercisable despite prior appointments

The power to appoint a Receiver (whether conferred by this Deed or by statute) shall
be, and remain, exercisable by the Security Agent despite any prior appointment in

respect of all or any part of the Charged Assats.
Agent of the Obligor

Any Receiver appointed by the Security Agent under this Deed shall be the agenf of the
relevant Obliger and that Obligor shall be solely responsihle for the contracts,
engagements, acts, omissions, defaults, losses and remuneration of that Receiver and
for Eabilities incurred by that Receiver. The agency of each Receiver shall continua until
that Obligor goes into liquidation and after that the Receiver shall act as principal and

shall not bacome tha agent of tha Security Agent.
POWERS OF RECEIVER
Powers additional to statutory powers

{a) Any Receiver appointed by the Security Agent under this Deed shall, in addition
to the powers conferred on him by statute, hava the powers set out in Clause

17.5 (Employ personne! and advisers) ta Clause 17.23 {Incidenial powwers).

{b) If there is more than one Recaiver holding office at the same time, each
Raceiver may {unless the document appointing him states otherwise) exercise
all of the powers conferred on a Receiver under this Deed individually and to

the exclusion of any other Receiver.

{c} Any exercise by a Receiver of any of the powers given by Clause 17 {Powers of
Receiver) may be on beshalf of an Obligor, the directors of an Obligor {in the
case of the power contained in Clause 17.16 (Make cafls on Obligors
members)) or himsalf,

(d} A Recelver may do anything the Security Agent has power to do under this
Deed.
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17.2

17.3

17.4

17.5

17.6

17.7

17.8

17.9

Insolvency Act powers

A Receiver may do all the acts and things in Sehedule 1-to the Insolvency Act 1986 as.if

the wards "he"and "Him" referred to the Receiver and “company” referred to an Obligor.
Repair and develop Properties

A Receiver may undertake -or complete any works of rapair; building or development. an

“the Properties and may apply for and maintain any planning permission, development

consent, building regulation approval or any ather permission, consent or licence to

-carry out any of tha same.

Grant or accept surrenders of leases

A Receiver may grant, or accept surrenddrs of, any leases or tenancies affecting any:

Property and may grant any other intsrest or right over any Praperty on any terms,-and-

subject to any canditions, that he thinks fit.

‘Employ personnel and advisers

A’ Receiver may ‘provide -services -and employ or engage army managers, officers,
servants, corntractors; workmar, agents, other personnel and professional-advisers. on..
any terms, and subject. to any conditions, that he thinks. fit. A Receiver may discharge

“any. such person o any such person appointed by an Obligor.

Make and revoke VAT option to tax

-A Receiver may make, exercise or revake ary VAT option to tdx as ke thirks fit.

Charge for remuneration

A Recslver may charge and receive any sum by way- of remurneration. (in. addition taall

costs,.charges and expenses incurred by himy that the Security Agent may présciioe ar

“agree with him.
‘Realise Charged Assets

_A Recgiver may collect and get in the Charged Assets or any part of them in respect of

which he is ‘appointed, and make any demands and take any proceedings as may seem
expedient for that purpose, and take possession of the Charged Assets with like rights.

Manage or reconstruct the Obligor's business

A Receiver may carry on, manage, develop, recénstruct, amalgamate ot diversify ot

ceoheur in caftying on, managing, developing.. reconstructing, amalgamating ot

diversifying the business of the any of each-Obligor.

WORK29042048\W.7 36844.37




17.1Q

17.11

17.12

17.13

17.14

17:.15

17.16

1717

Dispose of Charged Assets

A Receiver may sell, exchange, convert inte money and realise all or any of the
Charged Assets in respect of which he is appointed in any manner {including, without
limitation, by pubklic auclion or private sale) and generally on any terms and conditions
as he thinks fit. Any sale may be for any consideration that fhe Receiver thinks fit and a
Receiver may promote, or concur in promoting, a company to purchase the Charged
Assets to ba sold.

Sa!l_ Book Debts

A Receiver may sell and assign all or any of the Book Debts in respect of which he is

appeintad in any manner, and generally on any terms and conditions, that he thinks fit.
Give valid receipts

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

that may be proper aor desirable for realising any of the Charged Assets.
Make settiements

A Hecelver may make any arrangement, setttement or compromise between any
Obligor and any other parson that he may think expediant.

Bring proceedings

A Receiver may bring, prosecute, enforce, defend and abandon all actions, suits and
proceadings in relation to any of the Charged Assets as he thinks fit.

Improve the Eguipment

A Receiver may make substituiions of, or improvements to, the Equipment as he may

think expedient.
Make calls on Cbligors members

A Receiver may make calls conditicnally or unconditionally on the members of an
Obligor in respect of uncalled capital with (for that purpose and far the purpose of
enforcing payments of any calls s0 made) the same powers as are conferred by the
articles of association of an Obligor on its diractors in respect of calls autharised to be
made by them.

Insure

A Receiver may, if he thinks fit, but without prejudice to the indemnity in Clause 20

(Costs and indemnity}, effect with any insurer any policy of insurance either in lieu or
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1718

17.18

17,20

17.21

17.22"

17.23

satisfagtion of, or in addition to, the insurance required to be maintained by any Obligor
under this Deed.

Powers under the LPA 1925

A Receiver may exercise all powers provided for'in the LPA 1925 in the same way as if
he had beean duly appointed under the LPA 1925, and exercise all powers provided for
an administrative receiver in Schedule 1 to the Insolvency Act 1086,

Borrow

A Receiver may,. for any of the purposes authorised by this Clause 17 {Powers of

'Receiver), taise money by borrawirig from the Security. Agent {or frem’any other persory
“either ungecured or on the security of 4ll ar ariy'.o._f the Charged Assets in respect of
‘which-he is appointed on'any terms that he thinks fit {incliding, if the Security Agent

consents, ferms under which that security ranks in :pr'iorit_'y to thig De-é'd)-. :

"Redeem prior Security

A Receiver may redesm any priar Security and setile and pass the acéounts to which”
the Security relates. Any dccounts so settled and passed shalt be, in the absence of any
manifest error, conclusive and binding -on each Obligor, and the monies so. paid: shall ba

-desmed to be an expense praperly incurred by the Receiver:

Delegation
A Receivermay delegate his powers in accordance with this Deed.
Absolute beneficial owner

A Receiver may, in relation td any -of the Charge'd Assels, exércise all powers,
authorisatiorns and rights-he would be capable of exerciging, and do all those acts and
things, as an absolute beneficial owner could exercise or do ir the ownarstilp and
mianagement of the Charged Assets ot driy part of the Charged Assets.

" Incidental powers

A Raceiver may dio any other acts and things that he:

() may consider desirable or nacessary for realising any of the Charged Assets;

11)3 may consider incidental -or conducive tu any of the righis or pawers conferred
4t a°Receiver undar of by virtue of this Daed or law; or

(_c):- lawfuily may o can da as agent for any Obligor.

3B

WORKNZ29048048%W.7 36849.37




18

18.1

18.2

18.3

19

194

19.2

CELEGATION
Delegation

The Security Agent ar any Receiver may delegate (either generally or specifically) by
power of attorney or in any other manner to any person any right, power, authority or
discretion cenferred an it.by this Deed {including the power of attornay granted under
Clause 22,1 {Appeintment of attarngys)).

Terms

The Security Agent and each Receiver may make a delegation on the terms and
conditions (including the power to sub-delegate) that it thinks fit.

Liability

Neither the Security Agent nor any Receiver shall be in any way liable or responsibla to
any Obligor for any loss or liability arising from any act, default, omission or misconduct

on the part of any Delegate.
APPLICATION OF PROCEEDS
Order of application of proceeds

All monies received by the Security Agent, a Receiver or a Delegate pursuant o this
Deed, zfter the securily constituted by this Deed has bacome enforcgablg (other than
sums received under any Insurance Policy), shall {subject to the claims of any person
having prior rights and by way of variation of the LPA 1525) be applied uniess otherwise
determined by the Sacurity Agent, (or such Raceiver or Delegate) in the following order
of priority:

(a) in or towards payment of or provision for all costs, charges and expenses
incurred by or on behalf of the Security Agent (and any Racsiver, Delegate,
attormney or agent appointed by it) under or in connection with this Deed, and of

all remunaration due to any Raceiver under or in connection with this Deed;

{b) in or towards paymenti of or provision for the Secured Liabilities in any order
and manner that the Security Agent determines; and

{c} in paymant of the surplus {if any) to any Chligor or other person entitled to it.
Appropriation

Neither the Security Agent, any Receiver nor any Delegate shall be bound {whethar by
virtug of section 109(8) of the LPA 1925, which is varied accordingly, or otherwise) to
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19.3

20

201

20.2

pay or appropriate any receipt or payment first towards interest rather than principat.or
otherwise in arly particular order betwaen any of the Secured Liabilities.

Suspense account

All monies received by the Security Agent, a Raceiver or a Delegate under this Deed.
{other than sums received under any Insurance Policy. that gre. not going to be-applied:
in or towards discharge of the Secured Liabilities): '

{a) may, at the discretion of the Security Agent, Receiver.or Deledate, be credited
1o any suspanise of securities realised accaunt;

{b)- shall bear interest, if any, at the rate agreed. in writing between the Security
Agent and the Obligor; and

(¢) .  may be held in:thal account for so long as the Security Agent, Receiver or
Delegate thinks fit. '

"COSTS AND INDEMNITY

Cosls

Each Obligor shall; promptly and in any event within three Businass: Days of demand,
pay-to, or reimburse, the Security Agent and any Flec:'e'iveri.ar_i a-full indemnity basis, all-

‘costs, charges, expenses, taxes. and liabilities of any kind '(incl'uding,. without Timitation, .
‘legat, printing. and out-of-pocket expenses). incurred by ‘the Security Agent; any -

Reteiver orany Delegaté in connectian with:

{a) this' Dead or the. Charged Assats;

by taking, holding, protecting, perfecting, preserving of enfotcing {or attempting to:

do so) any of the Security Agent's, a Receiver's ot a Delegata's rights under this:
Dead; or

{c) taking proceedings for, or recoveting, any of the Secured Liabilities.

together with interest, which shall accrue and-be payable {without the need for any
~demand for payment being made) from the date on which the relevant cost or expense
-arose until full ‘discharge of that cost or expenise (whether before or after judgment,

l_iquidat'idn,' winding upor zdministration of the Qbligor) at the Default Rate.
Indeimnity

Each Obl'igc}r“ shall indemnify the Security Agent, each Receiver and. each Delegate,
and- their respective employees ‘and .agents against: all’ liabilities,  costs, expenses,

‘damages and losses {including but not fimited to any direct, in'di_rect or-consequential
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21

21.1

21.2

losses, loss of profit, loss of reputation and all interest, penalties and legal costs
{calculated on a full indemnity basis) and all other professional costs and expanses)

suffered or incurred by any of them arising oui of or in connection with:

{a} the exercise or purported exercise of any of the rights, powers, autharities or
discretions vasted in them under this Dead or by law in respect of the Charged
Assets;

{h) taking, holding, protecting, perfecting, preserving or enforcing {or attempting to
do so) the security constituted by this Deed; or

(c) any default or delay by the Obligor in periorming any of its obligations under
this Deed.

Any past or present employee or agent may enforce the terms of this Clause 20.2
{Indamnity} subject io and in accordance with the provisions of the Contracts (Rights of
Third Parties) Act 19948,

FURTHER ASSURANCE
Further assurance

Each Obligor shall, at its own expense, take whatever aciion the Security Agent or any

Receiver may reasanably require for:

(@) craating, perfecting or protecting the security intended to be created by this
Deed;

{s)) facilitating tha realisation of any Charged Asset; or

(c) facilitating the exercise of any right, power, authority or discretion exercisable

by the Security Agent or any Receiver in respect of any Charged Asset

including, without limitation {if the Security Agent or Receiver thinks it expedient, acting
reasonably) the execution of any transfer, conveyance, assignment or assurance of all
or any of the assets forming part of (or intendecd to form part of) the Charged Assets
{whether to the Security Agent or to its nominse) and the giving of any notice, order or

direction and the making of any registration.
Specitic security dacuments required

Without prejudice to the generality of the provisions of Clause 21 {Further Assurance),
each Obligor shall execute as and when so required by the Security Agent (acting
reasanably unless following the occurrence of an Event of Defauit) a legal mortgage or
legal charge (as specified by the Security Agent) aver any freehold, leasehold and
heritahle properties acquired by it after the date of this Deed and over any and all
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22

22.1

22.2

23

23.1

23.2

23.3

fixtures, trade fixtures and fixed plant and machinery at any fime and from time to time

situate thereon.
POWER OF ATTORNEY
Appointment of attorneys

By way of security, each Obligor irrevacably appoints the Security “Agent, every

Receiver and every Delegate separately 10 be -iTs'attorney'aﬁd,_ in-its namea, o its behalf:
-and asits act and Deed, to execute any dacumerits and do’any dcts and things that:

{a) That Obligor is required ta execute and do under this. Deed; or

-(b) any attorney deems proper of desirable in exercising any of the rights, powers,
authotities and discretions- conferred by this Deed or by law on. the Security

Agen-‘c',_ any - Receiver or :any' Déiega{e.

Ratification of acts of attorneys.

Each Obligor ratifies and confirms, and agreesto raiify and confirm, anything that any of.

its attorneys may do-in the proper and lawful exercise, or-_purp’drted exarcise, of all or

‘any. of the rights, powers; authorities and discretions. refarred to in. Clause 22:1

{Appointmerit of atforneys).

' FUFIT_H ER PROVISIONS

Ihdependént sacurity

The security. canstitutad by this Deed shall be i addition to, and indepandent of, any
other security or guarantes that the Security Agent-may: hald for any of the Secured

Liabilities at any time. Nu prior security held by the Security Agent-aver the whole o any

part of the Charged Assets shall- merge in the sactitity credied by this Deed:

Continuing security

The security constituted By this Deed shall remain in full force and effect as a continuing
security for the Secured Liabilities, despite any settlerrient of account, ot intermediate-

payment, or other matter or thing, unless and until the Security: Agent discharges this
Deed inwriting. '

Discharge conditional

Any release, discharge or satilement betweean an Obligor and the Security Agent shall
bé ‘deemed conditional on no payment or security received by a.Secured Party in
respect of the Secured Liabilities being avoided, reduced or ordered to be fefunded
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23.4

23.5

24

241

pursuant to any law relating te insolvency, bankrupiey, winding-up, administration,

receivership or atherwise. Despite any such release, discharge or setilement;

(a) the Security Agent or its nominee may retain this Deed and the security created
‘by or pursuant to it, including all certificates and documents refating to the
whale or any part of the Charged Assets, for any petiod that the Security Agent
deems necessary to provide the Secured Party with security against any such

avoidance, reduction or order for refund; and

(b) the Secured Party may recaver the value or amount of such security or
paymant from an Obligor subsaquently as if the release, discharge or
settlement had not-occurred.

Consolidation

The restriction an the righi of consolidation contained in section 83 of the LPA 1925

shall not apply to this Deed.
Further advances

The Lenders are under an obligation, contained in, and suhbject to the terms of the
Facility Agreement to make further advances to the Parent and this security has been
made for securing such further advances. The Security Agent is entitled to apply to the

Land Registry in substantially the following terms:

"The appiicant confirms that, under the provisions of the charge, the Lender is under an
ohligation to make further advances and applies to the registrar for-a note to be entered

in the register to that effect.”
SECURITY AGENT
Declaration of Trust

The Security Agent hereby declares itself trustee of the covenants, undertakings,
mortgages and charges of each GCbligor contained in this Deed and the security and
other rights, titles and interests constituted by thiz Deed and of the Charged Assets and
all other moneys, property and assets paid to the Security Agent ar held by the Security
Agent or recelved or recoverad by tha Security Agent pursuant to or in connection with
this Daad with effect from the date of this Dead to hold the same on trust for the
Secured Partias and itself and to apply the same in accordance with the provigions of

Clause 18 {Application of Proceeds).
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24.2

24.3

24.4

24.5

24.6

Appointment

Each-Securad Party has appointed the Security Agent to act as its trustee in connectian
with:this Deed. '

Deamed entitlamant

The Security Agent may deem- and treal each Secured Party as the person entitled to
the benefit.of this Deed in respect of the praportion of-the Secured Liahilities which, in

accordance with the information provided to the Security Agent pursuant to. Glause. D44
{Directions for realisation), ara owing or-incurred by an-Obligor to such;'Securei:I Parfy

for all purposes of this Deed unless and until a written notice of assignmant or transfar

of all or part oFsuch. Secured Party's share shall have been filed wilh the Sacurity

Agent. -

‘Directions for realisation

Each Secured Parly shall provide the Security Agent with all necessary directions in
writing .80, as 1o en'ab_ie the Security Agent to apply the procseds of realisation of the

“security as contemplated by this Deed and such other information as it ‘ay: reasonébly-

require for the purposas of carrying out its duties'and obligations under this Deed..
Deposit of documents

The Security Agent shall be entitied to place all deeds, certificates and other dociments

‘relating to the Charged Assets deposited with it. under or pursuant to this Deed inany

safe deposit, safe or receptacle selected by the Security Ageni or with any solicitor or

firm of solicitors and may make -any such arrangements as it -thinks fit for allowing ar
-Obligor or its solicitors or auditors access to.or passession. of stich docufrients wher
necessary ‘or convenient and the Security Agent shall not bo.responsible for any loss:
inclrred in connectian with any such deposit, access or possession.

-Security Agent's duty of care

Nathing: in this Deed shall in any case where the Security Ageril has failed 1o show the

-degree of care and diligence required of it as a rustes having régard o the provisions

of ‘this Deed exempt the Seeurity Agent from or indemnify it against any: liability for

brgach of trust or. any liability-which by viriue of any rule of law would otherwise attach

‘to-it in respect of any negligence, default, breach of duly or breéach of trust of which it

may be guilty in rélation to.its. duties under this Desd.
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24.7

25

26

27

28

2841

Additienal statutory rights

In addition to its rights under or by virtue of this Deed and the other Finance
Documents, the Security Agent shall have all of the rights conferred on a trustee by the
Trustes Act 1925, the Trustee Delegation Act 1999 and the Trustee Act 2000.

MISCELLANEOUS

The provisions of Clause 25.1 {Assignmenis and Transfers by the Lendsrs), 27
{Changes to the Obligors), 32 (Set- Offy, 33 {Nolices), 34 (Calculations and
Certificates), 35 (Pantial Invalidity), 36 (Remadies and Waivers), and 37 {Amendmenis
and Waivers) of the Facility Agreement shall-apply to this Deed, as if set out in full and
so that references in those provisions to “this Agreement" shall be construed as
references to this Deed and referencas to "party" or "partles" shall be construed as

references to parties to this Deed.
COUNTERPARTS

This Deed may be executed in any number of counterparts, and this has the same

effect as if the signatures on the counterparts were on a single copy of this Deed.
GOVERNING LAW -

This Deed and any non-contractual obligations arising out of ar in connection with it are

governed by English law.
JURISDICTION
Jurisdiction

(2) The courts of England have exclusive jurisdiction to settle any dispute arising
out of or in connection with this Deed {including a dispute relating to the
existence, validity or termination of this Daed or any non-centractual cbligation
arising out of or in connection with this Deed) (a "Dispute").

{b) The parties to this Deed agree that the courts of England are the most
appropriate and convenient courts to settle Disputes and accordingly no Party

will argue to tha contrary.

{T) This Clause 28.1 (Jurisdiction) is for the benefit of the Security Agent only. As
a result, the Security Agent shall not be prevented from taking proceedings
relating to a Disputa in any other courts with jurisdiction. To the extent allowed
by law, the Security Agent may take concurrent proceedings in any number of

jurisdictions.
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THIS DOGUMENT HAS BEEN EXECUTED AS A DEED AND 1S DELIVERED AND TAKES
EFFECT ON THE DATE STATED AT THE BEGINNING OF IT
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Schedule 1

The Qbligors
Name of Obligor Company Number and Jurigdiction_of
Registered Addrass incorporation
Vaezu Holdings Limited 09378357 England and Wales
{the "Parent") Livingtsone House Langstone

Business Park, Langstone,
Newport, Gwent, NP18 Z2LH

A2R Radio Cars Limited 02652297 England and Walas

& Stirling Road, Shirley,
Solihull, West Midlands, B90
4ANE

Dragon  Taxis  {Mewporty 06555220 England and Wales

Limited Livingstone House Langstone

Business Village, Langstone
Park, Langstona, Newpaort,
Gwent, NP18 2LH

Dragon Taxis Lid 05772875 England and Wales

Livingstone House Langstone
Business Village, Langstone
Fark, Langstone, Newpart,
Gwant, Wales, NP18 2LH

Pennack & lvory Limited 04512568 England and Wales

Athlone Street, Armley,
Leeds, West Yorkshire,
United Kingdom, LS12 1UB

Pennock Haldings Limited 05206744 England and Wales

Amber Cars Athlene Strest,
Armley, Leeds, West
Yorkshire, United Kingdom,
L&8121UB

Radio Cabs (Wales) Ltd 09082187 England and Wales

Livingstone House l.angstone
Businaess Village, Langstone
Park, Langstone, Newport,
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Yeezu Assist Limited

Veezu Hire Limitad

Veezis Limited

Veezi Newco 1 Limited _

WORK\25049048W.7

Gwent, NP18 21L.H

09215592

‘Livingstone House Langstone
Business Village, Larigstone

Park, Langstone; Newpor,
Gwerit, NP18 2LH

09092133

Unit 4, Livingstone-House,
Langstone Langstona
Business Village, jl;éngsto-_n &
Park, Lanigstone Newpart,
Gwerit, NP18.2LH

03927808

Livingstone House Langstorie

RBusiness Village, Langstone
Park, Langstone, Newpaort,

~Gwent, NP18 2LH

10803302.

. Livingstane Houge Langstone
- Business Village, Langstane

Park, Langstone, Newport,
Gwent, NP18 2LH
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Schedule 2

Tyne of Contract Date Parties

Businass Furchase Onorarcund {1V Cars Limited
Aarsamant
gresmant the daje of

this daed

{2y Abbey Taxis Limited

{31 Eriztol Siresmiins Blask Aiie: Taxds Limised
{4y Voeru Moweon 1 Limiled

{5} Veezu Holdings Limited

Par B

Hentual Proveriy Licengas

Licenze Diats Parties

Mong ot the dale o B2 NI
thig ceed

Part C

Crooupst

nni Leasaeg

Property Dzt Parsies

mone Al the daig of RNA BiA
this deed

Thdigar aceouni Bank Zori Goas Aezzount Mumber

Veazu Limitsd Sartander [ | e

.
Pral

BER4A5/




Veezy Limited

AR Radic  Jars
Lirnjizd

AZB  Radic Cars
Limitad

Uirzgon Taxie Limited

Veezu Hoidings
Limitad

Veozy Holdings
Limitsd

Heldings

{:;.
& lwory

b

Pennock % lvory
Limited

Dipfigar

Veezu Heldings
Lirmtad

WOREWSGAAG

Santander

Hartande:

Saniander

Santander

Bantander

Lantancer

Eantarder

Matwest

Sharaholding

80°% of ths issued sharsholding in Veezu Limited

47.57% of the iszied sharsbolding in

80% of the issued sharshaolding in AZP Radie Cars Limiied

U Mawse 1 Limited

af the izzucd sharshalding n v

100% of the issued shargholding in Pennock Holdings Limited

o
L]




Veezu Limited 100% of the issued shareholding in Dragen Taxis Limited
100% cf the izsued shareholding in Veszu Hire Limited
100% of the issued shareholding in Radio- Cab (Wales) Limited
100% of the issued sharehalding in Dragen Taxis (Newport) Limited
Veezu  Newco 1 100% of the issued shargholding in Veazy Newco 2 Limited
Limited
100% of the issued shareholding in Veezu Newco 3 Limited

Pennock Haoldings 100% of the issued shareholding in Pennock & lvary Limited
Limited
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Schedule 3
Notice and acknowledgement — Helevant Agreement

Part A

Farm of Notice'
To: [Name of counterparty to Agreement]
From: [Name of Obligor| (the *Obligor”)’
And.  [#]as Security Agent {as agent and trustee for the Secured Parties)
Date: -[#].
Oear Sirs
NOTICE OF ASSIGNMENT

We refer.ta- the [desecribe agreement{s)] made between ourselves and you on [date] [for the
[provision of {briefly describe agreement if necessary] {the "Specitied Agresment™).

We hereby give you notice that pursuant to a debenture. dated [®], and rmade beiween,
[amongst othars] ourselves and [e] as Security Agent {as agent and. trustes for the Secured
- Partiesy (such debenture, as it may from time to time Be amended, assigned, novated or
supplemented, being below called the "Debenture™), we have assigned and charged and
agreed to assign and charge, to the Security Agent (as agent and trustes for the Secured
Parties), all our fights; title, interest and bensfit, present and future, under, to &nd in the
Specified Agreement.

 Wards. and expressions defined_in the Debanture shall have the same meaning when used in
‘hils Natice, '

Please niote the following:

1 We shall-at &l times remain solely liable to you for the performanice of alt of the
obligations assumed by us under of in respect df the: Specified -Agrsement. Neither the:
Security Agent nor any of the Securéd Parties will be under any fiability or obligation of

“any kind in the evert of any breach or failure by us to perform-any obligation under the
Specified -Agreement;

! Ensure natice signied by correct caunterparty ta the assigned agraerrient
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2 We irrevocably and unconditionally instruct you to pay the full amount of any sum which
you are {ar wauld, but for the Debenture, be) at any time obliged to pay to us under or in
respect of the Specified Agreement as fallows:

(8) unless and until the Seseurity. Agent gives you notice that an Enforcemant Event

has ocourred, in accordance with our instructions; and

(b} at any time after the Security Agent gives you notice that an Enforcement Event
has occurred, ta such bank account or ctherwise as the Security Agent may

fram time to time diredct.

The Security Agent has agreed that, noiwithstanding the Debenture, we remain
entited to exercisa all of the rights, powers, discretions and remedies which
would {but for the Debeniure) be vested in us under and in respect of the
Specified Agreement unless and except to- the extent that the Security Agent
gives you notice that an Enforcemeant Event has occurred. Upon and after the
giving of any such notice, the Security Agent shall be entitled to exercise and
give directions regarding the exercise of all or any of those rights, powers,
discretions and remedies (te the exclusion of us and to the exclusion of any
dirgstions given at any time by or on behall of us) to the extent specified in the

notice from the Security Agant.

We have irrevocably and unconditionally appointed the Security Agent to ba our
aitorney to do (among other things) all things which we could do in relation to
the Specified Agreement,

Wae confirm to you that:

3 in the event of any conflict between communicaticns received from us and from the
Security Agent, you shall treat the communication from the Security Agent as prevailing

aver the communication from us;

4 you are and will at all times be permitted to assume and rely upon the correctness of
anything communicated to you by the Security Agent including without Hmitation
statements as to the ocourrence of an Enforcement Event; and none of the instructions,
autharisations and confirmations in this notice can be revoked or varied in any way

except with the Security Agent's specific prior consent.

This notice and any non-contractual obligations arising out of or in connection with this

notice shall be governed by and construed in agcordance with English law.

Please acknowledge receipt of this notice, and confirm your agreement to it, by
executing and returning to the Security Agent an original copy of the Form of

Acknowledgement aftached fo this nolice of assignment.
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Yours faithfully

For and on behalf of [Obligor]

Acknowledged for and on behaff of [@]

‘Security Agent {as agent and trustee for the Secured Parties)
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To:

Address:

Attn;

To:

Address:

Attn:

Dear Sirs

Part B

Form of Acknowledgement

[LETTERHEAD OF COUNTERPARTY TGO SPECIFIED AGREEMENT]

[®] {Security Agent} (as agent and irusiee for the Secured Parties)
[®]

[®]

IName of Obligor]

(%]

fe]

We acknowledge receipt of the notice dated [@], a copy of which is attached to this letter (the

"Notice"). Words and expressions definad in the Notice have the same meanings in this letter.

We confirm to you:

1 We consent to the assignmeant of the Specified Agreement and have noted, and will act

in accordance with, the terms of that notica.

2 We have not previously received natice of any other assignment of the Specified

Agreement and we are not awars of any interest of any third party in any of the

Obliger's rights, benefits, interests or claims under or in respect of the Specified

Agraement [except for [@]).”

3 We irrevocably and unconditionally agree to pay the full ameount of any sum which we

are {or would, but for the Debantura, ba) at any time abliged to pay under cr in respect

of the Specified Agresment;

{a) untess and untll the Security Agent gives us notice that an Enforcement Event
has occurred, in accordance with the Chligor's instructions; and
(b) al any time after the Security Agent gives us notice that an Enforcement Event
has occurred, to such bank account or otherwise as the Security Agent may
from time to time direct.
4 We will comply with the terms of the Notice.

# Insert reference to othar Permitlad Security, if applicable
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We acknowledge that the Obligor shall at all times remain solely liable to us.for the performance.
of all of the obligatiohs assumed by it under-the Specified Agreement, and that neithier the
Security . Agent. nor any othef Secufed Party is or will be under any lability or obligation
whatever |n the everit of any breach ot failure by the Obligor to perform its obligations under the-

Specified Agreement.

Thig letter and any rion-contraciual abligations arising out of or i connection with this letter shall-

be governed: by and construed in accordance with English law.
Yours faithfully

_Far and an behalt of [counterparty to Specified Agreement].
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Schedule 4

Insurance Paolicy

Part A

Farm of Noties
To: [Name of Insurars]®
From: ‘[Name of Obligod (the "Obligor")
And  [@] as Security Agent {as agent and trustee far the Secured Parties)
Date: [®)}
Dear Sirs
NOTICE OF ASSIGNMENT

We hersby give you notice that pursuant to a debenture dated [®], and made between,
[amongst others] curselves and the Security Agent as agent and trustee for the Secured Parties
such debenture, as it may be amended, assigned, navated or supplementad from time to tima,
{the "Debenture”), we have assigned and charged and agreed to assign and charge to the
Security Agent as agent and trustea for itself and for the benefit of the Secured Parties all
[our/our and all our subsidiaries}* rights, title, banefits, interests and claims, present and future,
in and to the following insurances (the "Insurance Contracts") and all moneys or procseds of
any claims which at any time may be or become due to or received by us under or pursuant to
those Insurance Contracts and together with the Insurance Contracts the “Assigned
Property'):

[insert details of insurance contracts here]

Words and expressions defined in the Debenture shall, unless otherwise defined herein, have

the same meaning in this Matice.
We confirm o you:

We shall at all times remain solely liable to you for the performance of all of the obligations
assumed by us under orin respect of the Insurance Contracts {including, without limitation, the
payment of all premiums, calls, contributions or other sums from time to time payable in respect

of the Insurances).

® Nate that if there is mors than ane s&t of insurers separats notices of assignment should be sent. Notices should go {o
Lhe broker and the underwriter.
Check in whose name tha Insurances have been taken cut.
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We irrevocably and. unconditionally instruct you to pay all moneys including, without limitation,

the- procseds of all claims which at any time. may be of would, but. for the Debenture, be or

become payable by you to us under of in respect of the Insurance Contracts to the Seocurity

Agent-{or as it shall direct) as follows:

1

unless and until the Security Agent gives you notice that an Enforcement Evanit has

-aeeurred, -in accordance with the loss payable Clause contaifiad in the relevant.

policy(ies) of insurance; and-

at-any time after the Security Agent-gives you notice that an Enforcement Event has
acourred, to such bank account or-otherwise as the Seéu;ity__Agent'may. from time- ta

tir_ne direct:

The Secutity Agent has agreed that, notwithstanding tha Debenturs, we-remain entiffed
to exercise-all the rights, powers, discretions and remedies which would (but for the
Dﬁehenmre) be vested in us under and in respect of the Assigned. Property and-you

-should continue to give notices under the Insurance Gontracts to us unless and exceapt

to the extent that the Security Agent gives you notice th'at- an Enforcement Event has
occurred. Upon and after the giving of any such. notice, the Security Agent shall be:
arititled to- exercise and give directions regatding the exetcise of all or any of those.

rights, powaers, discretions and remedies {to the excldsion of us and to the exclusion of

dny ditections given at any time by or.on behalf of us) to the extent specified in the

notice from the Security Agent.

We have irevocably and unconditionally. appointed the Security Agent to be our
attornay and to-do {among other thingsy all things which we could do in relation to-the-
Assighed Property.

We confirm to you that:

in thie- event-of any conflict between. commuriications recéived from. us and from- the

Security Agent, you shall treat the comrmunication from the Secu'r_ity' Agent as prevailing

overthe communication from us; and

you-are and will at all fimes be permitted to assume and rely Upon the correctness of
anything communicated: ta yoil- by the "Secu_rity-_ Agent including -without imitation

statamerits as to the occurrence of an Enforcerment Event; and hone of the instructions,
authorisations and confirmations ‘in this notice can be revoked or varied in.any way

-except with-the Security Agent's.specific ‘prior consent.

This notice and any non-contractual obligations. arising aut of or in connection with. this.
notice shall be goverried by and construed in accordance with English law.
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[Please acknaowledge receipt of this notice and confirm that you will comply with the
ather pravisions of this notice by exacuting and returning an original copy of the Form of
Acknowledgement attached to this Notice to the Security Agent at [address]}

Yours faithfully

Far and on behalf of [Obligor]

Far and on behalf of [#]

Security Agent (as agent and trustee for itself and for the benefit of the Secured
Parties)
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Part B

Form of acknowiedgement

[LETTERHEAD OF:U NDERWRITER/ANSURANCE COMPANY]

To. [@] (Secu‘r'ity_Agent) {as agent and trustee for itself and for the Secured Parties)
Address: [®]

Atthi: [®]

To: [Name of Obligor]

) Addi‘es-s:_ ]
* Attris [®)]

DearSics

We acknowledge receipt 'of';'a-_Noticé of Assignment dated [@], {the "Notice™), a copy of which is
attached, and-agree to-be bound by its tarms and conditioris. Wards and expressions: defined irs
the Nofice shall Have the samé meanings in this letter,

In: consideration-of the Seclirity Agent (acting for itself and the other Secured Parlies} approving
-and continuing to-approve tre placament of insuranees with-us from fime fo-tirme, we undertake:

and ceonfirm fo you:

i [We will ensure that the [interest of the Security Agent] (as assignee of the Assigned:
Froperty) is named as co-insured under each-of the Insurance Contracts {other than for:
public Tiability insurances and third party Iiab.ili-ty nsurances] [will be duly. noted]-and
endorsed on-all slips, cover notes, policy documents. and other documents refating fo
the Insurance Contracts.]®

2 ‘We agree to ensure and procure that-any and all claims, proceeds or other moneys
payable under orin respect of the Assigned. Property-are paid in. accordance wilh the
‘required loss payable pravisions in-the relevant policy(ies).or oth'erwis-é as: directed i
the Notice: -

3 ‘We confirm that we have rot, as at the date of this letter, received notice that any other
person has or will have any tight -or interest whatsaever.in. or has made or will be
making any claim or demand or be taking ary action against the Assigned Property. or

§ Ensura that this mifrors the insdrance undertakings.
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any part thersof [except for [®]1F, and if, after the date hereof, we receive any such

netice, we shall immediately give written notice thereof to the Security Agent.

We confirm that we will not permit the insurance coniracts to lapse or attempt to avaid
any Insurance Contract or reduce or restrict ary insurance cover without giving the
Sacurity Agent at least [20)7 days' prior notice.

We confirm that as against the Security Agent no Insurance Contract will be rendered
void or unenforceable by reason of any act, omission, breach of warranty or non-

disclasura by it or any othet persan.®

We acknowledge that neither the Security Agent nor any other Secured Party shall at
any time be liable for the relevant premiums relating to any Insurance Contract and that

the Obligor will remain sclaly liable for any such premiums.
We will comply with the terms of the Notice.

This acknowledgment and any non-contractual obligations arising out of or in
connection with this acknowledgement shall be governed by and construed in

accordance with English law.
Yours faithfully

For and on behalf of [Name of broker/underwriler/insurance company

-]
7
]

~ Refer to Permitied Security, if applicable
Canfarm to Facllity Agreement
This is a reference to non-vitiation. Include if a requiremant under tha Facility Agreement
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Schedule 5

Notice and ackn;&wlédqerﬁeme bank account®

Part A

Form of notice
To: [Name of Account Bank/Custodian]
From: [Name of Obligor] {the "Obligor)'™
And  [®]{Security Agent) (as agent and trustee for the Secured Parties)
Date: _[_Q_]
Dear Sirs
NOTICE OF ASSIGNMENT

We hereby -give you notice that pursuant to a debenture dated [®] made batween, [amengst
.oth'e_r_sI ourselves -and the Security -Agent as agent-and trustee for itself and the other Secured
Parlies (such debenture, as it may from time. ta time. be améndad, -aséi-g'n'ad', novated of
supplemented, being-called the "Debenture") we have. assigned and agreed to assigh to-the-
“Sacurity Agent all our rights, fitte, berefits and interests, present-and future, under and:in-
respect of the Bank Accolints detailed below (together. the "Bank Accounts"), including (i
gach-case} all moneys from- time to time standing to the'credit of, all debis from time to time
represented by, the Bank Accounts and all other fights from fime to-time accruing to or arising in

‘connection with any of the Bank Account:
Barik Account: [#]
‘Bank Account Mumber: {#)
Sorl Code: [#]
[Give detalls of each Bank Account]

Words and exprassions defined in the Debenture shall, unless otherwise defined herein, have
the same mearing in this- Natice.

We and the Security Agent hereby autharise and instruct you as follows:

1 to disclose to the Security Agent without any referance or furthar authority from us and |
-without any enquiry by you as to the justification.for- such disclosure, such infarmation

® Ploase supply a list of all-accounts held by fte Obligors at Santander, Barclays and any other Bank.
"® Ersure carrect company that holds the Bark Accourit sends this hotice:

6d
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relating to [the/any] Bank Account[s] and the moneys from tirne to time deposited in or
standing to the credit of such Bank Account[s] as the Security Agent may at any time

and from time to time request you to disclose to it;

ta hold all monays from time to time deposited in or standing 1o the credit of such Bank
Account ta the order of the Security Agent and to pay or release all or any part of such
moneys in accordance with the written instructions of the Security Agent at any time

and from time to tima;

ta comply with the terms of any written notice or instructions you receive at any time
and from time to time from the Security Agent in any way relating to the Debenture or
the Bank Accouni[s] or any maneys from time to time deposited in or standing te the
credit of the Bank Accountis] without any reference or further authority from us and
without any enguiry by you as to the justification for or validity of such notice or

instruction.

[Please nota that neither we nor any other signatory on the Bank Account are permitted
to withdraw any amount from the Bank Account without the prior written consent of the
Security Agent]’!

[The Security Agent has agreed that we may withdraw any moneys from any Bank
Account without any reference or further authority from the Security Agent except to the
extent that the Security Agent gives you notice fo the contrary. Upon and after the
giving of such notice, we shall cease to be entitled to make any such withdrawals to the
extent specified in that rlotice.]12

Please also note that these instructions are not to be revoked or varied without the prior

written consent of the Security Agent.
We confirm that:

in the event of any sonflict between communications received from us and from the
Security Agant you shall treat the communication from the Security Agent as prevailing

over the communication from us; and

you are and will at all times be permitted to assume and rely on the correctness of
anything communicated to you by the Security Agent including but not limited to

statements as to the occurrence of an Enforcement Event and none of the instructions,

authorisations and confirmations in this Notica can be revoked or varied in any way

excapt with the Security Agent's specific prior consent,

u tse this language if the account is a blocked account
Delete this language if the account is a blockad account
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Please acknowledge receipt of this notice and confirm your agreement to it, by
axecuting. and returning: to the Secwrity Agent an ariginal copy of the Farm of
Ackriowledgerrient attached to this notice of assignment:

“This notice and any non-contractual obligations-arising out of or in connection with this

natice shall be governed by and construed in accordance with Eviglish Taw.

Yours faithfully

-For and en behalf of [Obligor]

Acknowladged for-and on behalf of [#]

Security. Agent {as agent and trustee for the Secured Parties)

g4
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Part B

Form of acknowledgement

[LETTERHEAD OF BANK ACCOUNT BANK/CUSTODIAN]

To: [®] {Security Agent as agent and trustee for the Secured Parties)
Address: [@]

Aftn: [&)

Tor [Name of company]”

Address: [@]

Adtn: [#}

Dear Sirs

‘We acknowledge receipt of the notice dated [@], a copy of which is atiached to this letter {the

"Notice™). Words and expressions defined in the Notice have the same meanings in this letter,
We carfirm. that:

1 we acknowledge and consent to the assignment of the Bank Accounts and have noted,

and will act in accordance with, the terms of that notice;

2 thare does not exist in our favour, and we underiake not ic create, asser, claim or
exercise, any morigage, fixed or floating charge, sncumbrance, assignment or other
security interest of any kind, or any agreement or arrangement having substantially the
same economic or financial effect as any of the foregoing (including any rights of
counterciaim, rights of set-off or comhbination of accounts or any "hald back® or "flawed
-asset” arrangement) aver or with respect to any moneys standing to the credit of, or

racaived by us to be credited to, any Bank Account {or any part thereof);

3 we have not, as at the date hereof, received any notice that any third party has or will
have any right or interest whatsoever in, or has made or will be making any claim or
demand or be taking any action whatsoever against the Obligor's rights, benefits,
interests or claims under or in respect of the Bank Accounts (or any part thersof}, and i,
after the date herenf, we receive any such notice, we shall immediately give written

notice thereof to the Security Agent; and

4 we will comply with the terms of the Natice.

' Relevani account holder detafls 1o ba inserted

a5
WOQRK\22042048\W.7 36842.37




This acknowledgment and any non-contractual cbligations arising out of or in
connection with ‘this acknowledgment shall be. governed by and construed in
accordance with English law.

Yours faithfilly

Far and on behalf of [name of Account Bank]
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